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PART I  FINANCIAL INFORMATION
ITEM 1. Condensed Consolidated Financial Statements

PEPSICO, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF INCOME

(in millions except per share amounts, unaudited)
 

   12 Weeks Ended   24 Weeks Ended
   6/17/06   6/11/05   6/17/06   6/11/05

Net Revenue   $8,599   $7,697   $15,804   $14,282 

Cost of sales   3,809   3,314   6,988   6,184 
Selling, general and administrative expenses   2,992   2,790   5,639   5,229 
Amortization of intangible assets   36   37   67   66 

            

Operating Profit   1,762   1,556   3,110   2,803 

Bottling equity income   176   156   260   221 
Interest expense   (59)  (53)  (121)  (103)
Interest income   26   28   71   51 

            

Income before income taxes   1,905   1,687   3,320   2,972 

Provision for income taxes   547   493   943   866 
            

Net Income   $1,358   $1,194   $  2,377   $  2,106 
            

Net Income Per Common Share         
Basic   $0.82   $0.71   $1.43   $1.25 
Diluted   $0.80   $0.70   $1.41   $1.23 

Cash Dividends Declared Per Common Share   $0.30   $0.26   $0.56   $0.49 
 

See accompanying Notes to the Condensed Consolidated Financial Statements.
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PEPSICO, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

(in millions, unaudited)
 

   24 Weeks Ended
   6/17/06   6/11/05
Operating Activities     

Net income   $ 2,377   $ 2,106 
Depreciation and amortization   610   588 
Stock-based compensation expense   128   147 
Excess tax benefits from share-based payment arrangements   (64)  – 
Cash payments for merger-related costs and restructuring charges   –   (19)
Pension and retiree medical plan contributions   (60)  (78)
Pension and retiree medical plan expenses   248   204 
Bottling equity income, net of dividends   (220)  (159)
Deferred income taxes and other tax charges and credits   14   66 
Change in accounts and notes receivable   (753)  (587)
Change in inventories   (396)  (282)
Change in prepaid expenses and other current assets   (29)  12 
Change in accounts payable and other current liabilities   –   (206)
Change in income taxes payable   (6)  549 
Other, net   (19)  22 

      

Net Cash Provided by Operating Activities   1,830   2,363 
      

Investing Activities     
Snack Ventures Europe (SVE) minority interest acquisition   –   (750)
Capital spending   (708)  (478)
Sales of property, plant and equipment   23   42 
Other acquisitions and investments in noncontrolled affiliates   (434)  (214)
Cash proceeds from sale of The Pepsi Bottling Group (PBG) stock   180   107 
Divestitures   –   3 
Short-term investments, by original maturity     

More than three months – purchases   (9)  (42)
More than three months – maturities   20   24 
Three months or less, net   897   (1,144)

      

Net Cash Used for Investing Activities   (31)  (2,452)
      

Financing Activities     
Proceeds from issuances of long-term debt   109   13 
Payments of long-term debt   (135)  (85)
Short-term borrowings, by original maturity     

More than three months – proceeds   14   44 
More than three months – payments   (229)  (10)
Three months or less, net   (1,285)  902 

Cash dividends paid   (863)  (774)
Share repurchases – common   (1,469)  (1,240)
Share repurchases – preferred   (5)  (11)
Proceeds from exercises of stock options   697   590 
Excess tax benefits from share-based payment arrangements   64   – 

      

Net Cash Used for Financing Activities   (3,102)  (571)
Effect of Exchange Rate Changes on Cash and Cash Equivalents   6   (25)

      

Net Decrease in Cash and Cash Equivalents   (1,297)  (685)
Cash and Cash Equivalents – Beginning of year   1,716   1,280 

      

Cash and Cash Equivalents – End of period   $    419   $    595 
      

See accompanying Notes to the Condensed Consolidated Financial Statements.
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PEPSICO, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEET

(in millions)
 
 

  (Unaudited)  

   6/17/06   12/31/05
Assets     
Current Assets     

Cash and cash equivalents   $     419   $  1,716 

Short-term investments   2,259   3,166 

Accounts and notes receivable, less
allowance: 6/06 – $77, 12/05 – $75   4,104   3,261 

Inventories     
Raw materials   865   738 
Work-in-process   228   112 
Finished goods   1,007   843 

      

  2,100   1,693 

Prepaid expenses and other current assets   648   618 
      

Total Current Assets   9,530   10,454 

Property, Plant and Equipment   17,821   17,145 
Accumulated Depreciation   (8,884)  (8,464)

      

  8,937   8,681 

Amortizable Intangible Assets, net   548   530 

Goodwill   4,271   4,088 
Other Nonamortizable Intangible Assets   1,156   1,086 

      

Nonamortizable Intangible Assets   5,427   5,174 

Investments in Noncontrolled Affiliates   3,509   3,485 
Other Assets   3,475   3,403 

      

Total Assets   $31,426   $31,727 
      

 
 

Continued on next page.
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PEPSICO, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEET (continued)

(in millions except per share amounts)
 
 

   (Unaudited)   

   6/17/06   12/31/05
Liabilities and Shareholders’ Equity     
Current Liabilities     

Short-term obligations   $  1,161   $  2,889 
Accounts payable and other current liabilities   6,184   5,971 
Income taxes payable   449   546 

      

Total Current Liabilities   7,794   9,406 

Long-term Debt Obligations   2,542   2,313 

Other Liabilities   4,430   4,323 

Deferred Income Taxes   1,427   1,434 
      

Total Liabilities   16,193   17,476 

Commitments and Contingencies     

Preferred Stock, no par value   41   41 
Repurchased Preferred Stock   (114)  (110)

Common Shareholders’ Equity     
Common stock, par value 1 2/3 cents per share:     
Authorized 3,600 shares, issued 6/06 and 12/05 – 1,782 shares   30   30 
Capital in excess of par value   552   614 
Retained earnings   22,563   21,116 
Accumulated other comprehensive loss   (902)  (1,053)

      

  22,243   20,707 

Less: repurchased common stock, at cost:     
  6/06 – 133 shares, 12/05 – 126 shares   (6,937)  (6,387)

      

Total Common Shareholders’ Equity   15,306   14,320 
      

Total Liabilities and Shareholders’ Equity   $31,426   $31,727 
      

 

See accompanying Notes to the Condensed Consolidated Financial Statements.
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PEPSICO, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT

OF COMPREHENSIVE INCOME
(in millions, unaudited)

 

   12 Weeks Ended   24 Weeks Ended
     6/17/06      6/11/05      6/17/06      6/11/05  

Net Income   $1,358   $1,194   $2,377  $2,106 

Other Comprehensive Income/(Loss)         
Currency translation adjustment   107   (190)  172   (176)
Cash flow hedges, net of tax:         

Net derivative (losses)/gains   (16)  11   (12)  23 
Reclassification of (gains)/losses to net income   (1)  1   (7)  9 

Unrealized loss on securities, net of tax   (3)  (1)  (6)  (4)
Other   –   2   4   4 

            

  87   (177)  151   (144)
            

Comprehensive Income   $1,445   $1,017   $2,528   $1,962 
            

 

See accompanying Notes to the Condensed Consolidated Financial Statements.
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PEPSICO, INC. AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Basis of Presentation and Our Divisions

Basis of Presentation

Our Condensed Consolidated Balance Sheet as of June 17, 2006, the Condensed Consolidated Statements of Income and
Comprehensive Income for the 12 and 24 weeks ended June 17, 2006 and June 11, 2005, and the Condensed Consolidated
Statement of Cash Flows for the 24 weeks ended June 17, 2006 and June 11, 2005 have not been audited. These statements have
been prepared on a basis that is substantially consistent with the accounting principles applied in our Annual Report on Form 10-K
for the fiscal year ended December 31, 2005. In our opinion, these financial statements include all normal and recurring
adjustments necessary for a fair presentation. The results for the 12 and 24 weeks are not necessarily indicative of the results
expected for the year.

Our significant interim accounting policies include the recognition of a pro rata share of certain estimated annual sales incentives,
and certain advertising and marketing costs, generally in proportion to revenue, and the recognition of income taxes using an
estimated annual effective tax rate. Raw materials, direct labor and plant overhead, as well as purchasing and receiving costs, costs
directly related to production planning, inspection costs and raw material handling facilities, are included in cost of sales. The costs
of moving, storing and delivering finished product are included in selling, general and administrative expenses.

Bottling equity income includes our share of the net income or loss of our noncontrolled bottling affiliates and the impact of any
changes in our ownership interests in these affiliates. Bottling equity income includes pre-tax gains on our sale of PBG stock of $56
million and $106 million in the 12 and 24 weeks ended June 17, 2006, respectively, and pre-tax gains of $35 million and $64
million in the 12 and 24 weeks ended June 11, 2005, respectively.

The following information is unaudited. Tabular dollars are in millions, except per share amounts. All per share amounts reflect
common per share amounts, assume dilution unless noted and are based on unrounded amounts. Certain reclassifications were
made to prior year amounts to conform to the 2006 presentation. This report should be read in conjunction with our Annual Report
on Form 10-K for the fiscal year ended December 31, 2005.
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Our Divisions
 

 

   12 Weeks Ended   24 Weeks Ended
     6/17/06      6/11/05      6/17/06      6/11/05  
Net Revenue         
FLNA   $2,567   $2,373   $  4,960   $  4,636 
PBNA   2,505   2,218   4,496   4,002 
PI   3,154   2,756   5,532   4,877 
QFNA   373   350   816   767 

            

  $8,599   $7,697   $15,804   $14,282 
            

Operating Profit         
FLNA   $   634   $   594   $1,203   $1,133 
PBNA   626   555   1,054   970 
PI   546   452   917   759 
QFNA   115   113   266   258 

            

Total division   1,921   1,714   3,440   3,120 
Corporate   (159)  (158)  (330)  (317)

            

  $1,762   $1,556   $3,110   $2,803 
            

         6/17/06   12/31/05
Total Assets         
FLNA       $  6,257   $  5,948 
PBNA       6,895   6,316 
PI       10,920   9,983 
QFNA       988   989 

          

Total division       25,060   23,236 
Corporate       3,188   5,331 
Investments in bottling affiliates       3,178   3,160 

          

      $31,426   $31,727 
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Intangible Assets

 

     6/17/06      12/31/05  
Amortizable intangible assets, net     
Brands   $1,130   $1,054 
Other identifiable intangibles   263   257 

      

  1,393   1,311 
Accumulated amortization   (845)  (781)

      

  $   548   $   530 
      

The change in the book value of nonamortizable intangible assets is as follows:
 
 

  

 
 

Balance
  12/31/05       Acquisitions    

 
 

  Translation  
& Other   

 
 

  Balance  
6/17/06

FLNA         
Goodwill   $    145  $     –  $     6  $    151

                

PBNA         
Goodwill    2,164   –   3   2,167
Brands    59   –   –   59

                

   2,223   –   3   2,226
                

PI         
Goodwill    1,604   104   70   1,778
Brands    1,026   –   70   1,096

                

   2,630   104   140   2,874
                

QFNA         
Goodwill    175   –   –   175

                

Corporate         
Pension intangible    1   –   –   1

                

Total goodwill    4,088   104   79   4,271
Total brands    1,085   –   70   1,155
Total pension intangible    1   –   –   1

                

  $ 5,174  $ 104  $ 149  $ 5,427
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Stock-Based Compensation

On January 1, 2006, we adopted Statement of Financial Accounting Standards (SFAS) 123R, Share-Based Payment, under the
modified prospective method. Since we had previously accounted for our stock-based compensation plans under the fair value
provisions of SFAS 123, our adoption did not significantly impact our financial position or our results of operations. Under SFAS
123R, actual tax benefits recognized in excess of tax benefits previously established upon grant are reported as a financing cash
inflow. Prior to adoption, such excess tax benefits were reported as an increase to operating cash flows.

We account for our employee stock options, which include grants under our executive program and broad-based SharePower
program, under the fair value method of accounting using a Black-Scholes valuation model to measure stock option expense at the
date of grant. All stock option grants have an exercise price equal to the fair market value of our common stock on the date of grant
and generally have a 10-year term. The fair value of stock option grants is amortized to expense over the vesting period, generally
three years. Executives who are awarded long-term incentives based on their performance are offered the choice of stock options or
restricted stock units (RSUs). Executives who elect RSUs receive one RSU for every four stock options that would have otherwise
been granted. Senior officers do not have a choice and are granted 50% stock options and 50% RSUs. RSU expense is based on the
fair value of PepsiCo stock on the date of grant and is amortized over the vesting period, generally three years. Each RSU is settled
in a share of our stock after the vesting period. Vesting of RSU awards for senior officers is contingent upon the achievement of
pre-established performance targets. As of June 17, 2006, 37 million shares were available for future stock-based compensation
grants.

For the 12 weeks, we recognized stock-based compensation expense of $60 million in 2006 and $70 million in 2005, as well as
related income tax benefits recognized in earnings of $17 million and $20 million, respectively. For the 24 weeks, we recognized
stock-based compensation expense of $128 million in 2006 and $147 million in 2005, as well as related income tax benefits
recognized in earnings of $36 million and $41 million, respectively. For the 12 weeks, stock-based compensation cost of $1 million
in 2006 and $1 million in 2005 was capitalized in connection with our Business Process Transformation (BPT) initiative. For the 24
weeks, stock-based compensation cost of $2 million in 2006 and $2 million in 2005 was capitalized in connection with our BPT
initiative.

Our weighted average Black-Scholes fair value assumptions are as follows:
 

   24 Weeks Ended
       6/17/06          6/11/05    

Expected life   6 yrs.      6 yrs.    
Risk free interest rate   4.5%      3.8%    
Expected volatility(a)   18%      24%    
Expected dividend yield   1.9%      1.8%    
(a) Reflects movements in our stock price over the most recent historical period equivalent to the
  expected life.
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A summary of option activity for the 24 weeks ended June 17, 2006 is presented below:

Our Stock Option Activity(a)

    Options   

Average
Price(b)

  

Average
Life

(years)(c)
  

Aggregate
Intrinsic
Value(d)

Outstanding at January 1, 2006   150,149   $42.03    
Granted   11,786   57.50    
Exercised   (11,438)  38.18    
Forfeited/expired   (845)  47.40    

         

Outstanding at March 25, 2006   149,652   43.48    
Granted   166   57.81    
Exercised   (6,965)  37.54    
Forfeited/expired   (750)  49.02    

         

Outstanding at June 17, 2006   142,103   $43.80  5.75  $2,254,878
         

Exercisable at June 17, 2006   102,894   $40.71  4.78  $1,948,253
 
(a)

  

Options are in thousands and include options previously granted under Quaker plans. No additional options or shares may be
granted under the Quaker plans.

(b)  Weighted-average exercise price.
(c)   Weighted-average contractual life remaining.
(d)  In thousands.

A summary of RSU activity for the 24 weeks ended June 17, 2006 is presented below:

Our RSU Activity(a)

    RSUs   

Average
Intrinsic
Value(b)

  

Average
Life

(years)(c)
  

Aggregate
Intrinsic
Value(d)

Outstanding at January 1, 2006   5,669   $50.70    
Granted   2,576   57.54    
Converted   (62)  49.70    
Forfeited/expired   (159)  50.30    

         

Outstanding at March 25, 2006   8,024   52.88    
Granted   103   58.27    
Converted   (54)  49.85    
Forfeited/expired   (151)  52.54    

         

Outstanding at June 17, 2006   7,922   $53.01  1.85  $472,967
         

__________________________________________
(a) RSUs are in thousands.
(b) Weighted-average intrinsic value at grant date.
(c) Weighted-average contractual life remaining.
(d) In thousands.
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Other Stock-Based Compensation Data
    12 Weeks Ended   24 Weeks Ended
     6/17/06      6/11/05      6/17/06      6/11/05  

Stock Options         
Weighted-average fair value of options granted   $13.06  $13.76  $12.77  $13.48
Total intrinsic value of options exercised(a)   $153,585  $198,340  $389,655  $337,876

RSUs         
Total intrinsic value of RSUs converted(a)   $3,194  $1,418  $6,873  $2,648
__________________________
(a) In thousands.

As of June 17, 2006, there was $431 million of total unrecognized compensation cost related to nonvested share-based
compensation grants. This unrecognized compensation is expected to be recognized over a weighted-average period of 1.7 years.

Pension and Retiree Medical Benefits

The components of net periodic benefit cost for pension and retiree medical plans are as follows:
 

   12 Weeks Ended
   Pension   Retiree Medical
   6/17/06        6/11/05   6/17/06        6/11/05   6/17/06        6/11/05
   U.S.   International       

Service cost   $ 56   $ 49   $ 14   $   8   $11   $  9 
Interest cost   73    67   15   14   17   18 
Expected return on plan assets   (90)  (79)  (18)  (17)  –   – 
Amortization of prior service

cost/(benefit)   1   1   –   –   (3)  (2)
Amortization of experience

loss   38   24   6   4   5   6 
                  

Total expense   $ 78   $ 62   $ 17   $   9   $30   $31 
                  

   24 Weeks Ended
   Pension   Retiree Medical
   6/17/06        6/11/05   6/17/06        6/11/05   6/17/06        6/11/05
   U.S.   International       

Service cost   $ 112   $ 98   $ 26   $ 16   $22   $18 
Interest cost   146   135   30   28   34   36 
Expected return on plan assets   (180)  (159)  (36)  (34)  –   – 
Amortization of prior service

cost/(benefit)   2   2   –   –   (6)  (4)
Amortization of experience

loss   76   48   12   8   10   12 
                  

Total expense   $ 156   $ 124   $ 32   $ 18   $60   $62 
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Net Income Per Common Share

The computations of basic and diluted net income per common share are as follows:
 

   12 Weeks Ended
   6/17/06   6/11/05
     Income      Shares(a)      Income      Shares(a)  
Net income   $1,358     $1,194   
Preferred shares:         

Dividends   (1)    –   
Redemption premium   (2)    (5)  

            

Net income available for common shareholders   $1,355   1,652     $1,189   1,676   
            

Basic net income per common share   $0.82     $0.71   
          

Net income available for common shareholders   $1,355   1,652     $1,189   1,676   
Dilutive securities:         

Stock options and RSUs(b)   –   35     –   34   
ESOP convertible preferred stock   3   2     5   2   

            

Diluted   $1,358   1,689     $1,194   1,712   
            

Diluted net income per common share   $0.80     $0.70   
          

   24 Weeks Ended
   6/17/06   6/11/05
   Income   Shares(a)

  Income   Shares(a)

Net income   $2,377     $2,106   
Preferred shares:         

Dividends   (1)    (1)  
Redemption premium   (4)    (9)  

            

Net income available for common shareholders   $2,372   1,654     $2,096   1,677   
            

Basic net income per common share   $1.43     $1.25   
          

Net income available for common shareholders   $2,372   1,654     $2,096   1,677   
Dilutive securities:         

Stock options and RSUs(b)   –   36     –   33   
ESOP convertible preferred stock   5   2     10   2   

            

Diluted   $2,377   1,692     $2,106   1,712   
            

Diluted net income per common share   $1.41     $1.23   
          

 
(a) Weighted average common shares outstanding.
 

(b) There were no out-of-the-money options for the 12 or 24 weeks in 2006 or for the 12 weeks in 2005. Options to purchase
6.0 million shares for the 24 weeks in 2005 were not included in the calculation of earnings per share because these options were
out-of-the-money. Out-of-the-money options had an average exercise price of $53.77 for the 24 weeks in 2005.
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Debt Obligations and Commitments

In the second quarter, we entered into a new unsecured revolving credit agreement which enables us to borrow up to $1.5 billion
subject to customary terms and conditions. Funds borrowed under this agreement may be used for general corporate purposes,
including supporting our outstanding commercial paper issuances. The agreement terminates in May 2011 and replaces our
previous $2.1 billion of credit facilities. As of June 17, 2006, we have reclassified $1.4 billion of short-term debt to long-term
based on our intent and ability to refinance on a long-term basis.

Supplemental Cash Flow Information

 

   24 Weeks Ended
   6/17/06  6/11/05

Interest paid   $113    $88  
Income taxes paid, net of refunds   $935    $252  

Acquisitions(a):     
Fair value of assets acquired   $492    $ 784  
Less: Cash paid and debt assumed   (434)   (964) 
Add: Minority interest eliminated   –    208  

      

Liabilities assumed   $  58    $   28  
      

 
(a)

 

In 2005, these amounts include the impact of our first quarter acquisition of General Mills, Inc.’s 40.5% ownership interest in
SVE for $750 million.

Recent Accounting Pronouncements

In July 2006, the Financial Accounting Standards Board (FASB) issued FASB Interpretation No. 48, Accounting for Uncertainty in
Income Taxes—an interpretation of FASB Statement No. 109 (FIN 48), which clarifies the accounting for uncertainty in tax
positions. This Interpretation requires that we recognize in our financial statements, the impact of a tax position, if that position is
more likely than not of being sustained on audit, based on the technical merits of the position. The provisions of FIN 48 are
effective as of the beginning of our 2007 fiscal year, with the cumulative effect of the change in accounting principle recorded as an
adjustment to opening retained earnings. We are currently evaluating the impact of adopting FIN 48 on our financial statements.
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ITEM 2.  Management’s Discussion and Analysis of Financial Condition and Results of Operations

FINANCIAL REVIEW

Our discussion and analysis is an integral part of understanding our financial results. Also refer to Basis of Presentation and Our
Divisions in the Notes to the Condensed Consolidated Financial Statements. Tabular dollars are presented in millions, except per
share amounts. All per share amounts reflect common per share amounts, assume dilution unless noted, and are based on
unrounded amounts. Percentage changes are based on unrounded amounts.

Our Critical Accounting Policies

Sales Incentives and Advertising and Marketing Costs

We offer sales incentives through various programs to our customers and to consumers. These incentives are recorded as a
reduction of the sales price of our products. Certain sales incentives are recognized at the time of sale while other incentives, such
as bottler funding and customer volume rebates, are recognized during the year incurred, generally in proportion to revenue, based
on annual targets. Anticipated payments are estimated based on historical experience with similar programs and require
management judgment with respect to estimating customer participation and performance levels. Differences between estimated
expenses and actual incentive costs are normally insignificant and are recognized in earnings in the period such differences are
determined. In addition, certain advertising and marketing costs are also recognized during the year incurred, generally in
proportion to revenue.

Income Taxes

In determining our quarterly provision for income taxes, we use an estimated annual effective tax rate which is based on our
expected annual income, statutory tax rates and tax planning opportunities available to us in the various jurisdictions in which we
operate. The IRS audits of our tax returns for the years 1998 through 2002 may be concluded in 2006. Significant or unusual items
are separately recognized in the quarter in which they occur.

Stock-Based Compensation

On January 1, 2006, we adopted SFAS 123R under the modified prospective method. Since we had previously accounted for our
stock-based compensation plans under the fair value provisions of SFAS 123, our adoption did not significantly impact our
financial position or our results of operations. Under SFAS 123R, actual tax benefits recognized in excess of tax benefits previously
established upon grant are reported as a financing cash inflow. Prior to adoption, such excess tax benefits were reported as an
increase to operating cash flows.

We account for our employee stock options under the fair value method of accounting using a Black-Scholes valuation model to
measure stock option expense at the date of grant. All stock option grants have an exercise price equal to the fair market value of
our common stock on the date of grant and generally have a 10-year term. The fair value of stock option grants is amortized to
expense over the vesting period, generally three years. RSU expense is based on the fair value of PepsiCo stock on the date of grant
and is amortized over the vesting period, generally three years.
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Expected volatility reflects movements in our stock price over the most recent historical period equivalent to the expected life.

For our 2006 Black-Scholes assumptions and other stock-based compensation required disclosures, see Stock-Based Compensation
in the Notes to the Condensed Consolidated Financial Statements.

Recent Accounting Pronouncements

In July 2006, the FASB issued FIN 48, which clarifies the accounting for uncertainty in tax positions. This Interpretation requires
that we recognize in our financial statements, the impact of a tax position, if that position is more likely than not of being sustained
on audit, based on the technical merits of the position. The provisions of FIN 48 are effective as of the beginning of our 2007 fiscal
year, with the cumulative effect of the change in accounting principle recorded as an adjustment to opening retained earnings. We
are currently evaluating the impact of adopting FIN 48 on our financial statements.

Our Business Risks

We discuss expectations regarding our future performance, such as our business outlook, in our annual and quarterly reports, press
releases, and other written and oral statements. These “forward-looking statements” are based on currently available competitive,
financial and economic data and our operating plans. They are inherently uncertain, and investors must recognize that events could
turn out to be significantly different from our expectations. We undertake no obligation to update any forward-looking statement.

Our operations outside of the United States generate approximately 40% of our net revenue. As a result, we are exposed to foreign
currency risks, including unforeseen economic changes and political unrest. During the 24 weeks, net favorable foreign currency
contributed slightly to net revenue growth, primarily due to increases in the Canadian dollar, Brazilian real and the Mexican peso,
partially offset by declines in the euro and the British pound. Currency declines which are not offset could adversely impact our
future results.

While there is continued pricing pressure on our raw materials and energy costs, we expect to be able to mitigate the impact of
these increased costs through our hedging strategies and ongoing productivity initiatives.

Cautionary statements included in Management’s Discussion and Analysis and in Item 1A. in our Annual Report on Form 10-K for
the fiscal year ended December 31, 2005 should be considered when evaluating our trends and future results.

Results of Operations – Consolidated Review

In the discussions of net revenue and operating profit below, “effective net pricing” reflects the year-over-year impact of discrete
pricing actions, sales incentive activities and mix resulting from selling varying products in different package sizes and in different
countries.
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Volume

Since our divisions each use different measures of physical unit volume, a common servings metric is necessary to reflect our
consolidated physical unit volume. For the 12 weeks, total servings increased 9%, with worldwide beverages growing 10% and
worldwide snacks growing 8%. For the 24 weeks, total servings increased 8%, with worldwide beverages growing 9% and
worldwide snacks growing 6%.

We discuss volume for our beverage businesses on a bottler case sales (BCS) basis in which all beverage volume is converted to an
8 ounce case metric. A portion of our volume is sold by our bottlers, and that portion is based on our bottlers’ sales to retailers and
independent distributors. The remainder of our volume is based on our shipments to customers. BCS is reported to us by our
bottlers on a monthly basis. Our second quarter beverage volume includes PBNA bottler sales for April and May and PI bottler
sales for March, April, and May.

Consolidated Results

Total Net Revenue and Operating Profit
 

   12 Weeks Ended   24 Weeks Ended
   6/17/06   6/11/05   Change   6/17/06   6/11/05   Change

Total net revenue   $8,599   $7,697   12%   $15,804   $14,282   11% 

Operating profit             
FLNA   $   634   $   594   7%   $1,203   $1,133   6% 
PBNA   626   555   13%   1,054   970   9% 
PI   546   452   21%   917   759   21% 
QFNA   115   113   2%   266   258   3% 
Corporate unallocated   (159)  (158)  1%   (330)  (317)  4%

                

Total operating profit   $1,762   $1,556   13%   $3,110   $2,803   11% 
                

Total operating profit margin   20.5%   20.2%   0.3   19.7%   19.6%   0.1 

12 Weeks

Net revenue increased 12% primarily reflecting higher volume and positive effective net pricing across all divisions. The volume
gains contributed over 6 percentage points to net revenue growth and the effective net pricing contributed 4 percentage points. The
impact of acquisitions contributed 1 percentage point to net revenue growth.

Total operating profit increased 13% and margin increased 0.3 percentage points. The operating profit performance reflects
leverage from the revenue growth, partially offset by the impact of higher raw material and energy costs.

Corporate unallocated expenses increased 1%. This increase primarily reflects higher costs associated with our BPT initiative
which contributed 6 percentage points, partially offset by lower
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employee-related costs and net gains from certain mark-to-market derivatives which reduced corporate unallocated expenses by 3
percentage points and 2 percentage points, respectively. Corporate departmental expenses contributed almost 1 percentage point to
the increase.

24 Weeks

Net revenue increased 11% primarily reflecting higher volume and positive effective net pricing across all divisions. The volume
gains contributed 6 percentage points to net revenue growth and the effective net pricing contributed over 3 percentage points. The
impact of acquisitions contributed 1 percentage point to net revenue growth.

Total operating profit increased 11% and margin increased 0.1 percentage points. The operating profit performance reflects
leverage from the revenue growth, partially offset by the impact of higher raw material and energy costs.

Corporate unallocated expenses increased 4%. This increase primarily reflects higher costs associated with our BPT initiative
which contributed 5 percentage points, higher employee-related costs which contributed 3 percentage points, and net losses from
certain mark-to-market derivatives which contributed 2 percentage points to the increase. These increases were partially offset by
the absence of foundation contributions made in the prior year which reduced corporate unallocated expenses by 3 percentage
points. In 2006, corporate unallocated expenses also reflect a gain of $11 million related to the revaluation of an asset held for sale.
Corporate departmental expenses were flat.

Other Consolidated Results
 

   12 Weeks Ended   24 Weeks Ended
   6/17/06  6/11/05  Change  6/17/06  6/11/05  Change

Bottling equity income   $176   $156   13%   $260   $221   18%

Interest expense, net   $(33)  $(25)  32%   $(50)  $(52)  (4)%

Tax rate   28.7%  29.3%    28.4%  29.1%  

Net income   $1,358   $1,194   14%   $2,377   $2,106   13%

Net income per common share – diluted   $0.80   $0.70   15%   $1.41   $1.23   14%

12 Weeks

Bottling equity income increased 13% primarily reflecting a $56 million pre-tax gain on our sale of PBG stock in the quarter, which
compared favorably to a $35 million pre-tax gain in the prior year.

Net interest expense increased 32% primarily reflecting lower cash balances and higher average rates on our borrowings, partially
offset by the impact of higher interest rates on our investments.

The tax rate decreased 0.6 percentage points compared to prior year primarily reflecting changes in our concentrate sourcing
around the world, which is taxed at lower rates.
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Net income increased 14% and the related net income per share increased 15%. These increases primarily reflect our solid
operating profit growth, the increased gains on our sale of PBG stock and the decrease in our effective tax rate. Net income per
share was also favorably impacted by our share repurchases.

24 Weeks

Bottling equity income increased 18% primarily reflecting a $106 million pre-tax gain on our sale of PBG stock, which compared
favorably to a $64 million pre-tax gain in the prior year.

Net interest expense decreased 4% primarily reflecting higher interest rates on our investments, mostly offset by the impact of
lower investment balances and higher average rates on our borrowings.

The tax rate decreased 0.7 percentage points compared to prior year primarily reflecting changes in our concentrate sourcing
around the world, which is taxed at lower rates.

Net income increased 13% and the related net income per share increased 14%. These increases primarily reflect our solid
operating profit growth, the increased gains on our sale of PBG stock and the decrease in our effective tax rate. Net income per
share was also favorably impacted by our share repurchases.

Results of Operations – Division Review

The results and discussions below are based on how our Chief Executive Officer monitors the performance of our divisions. For
additional information on our divisions, see Our Divisions in the Notes to the Condensed Consolidated Financial Statements.
 
Net Revenue
12 Weeks Ended     FLNA      PBNA     PI     QFNA      Total  
Q2, 2006   $2,567   $2,505  $3,154 $373   $8,599
Q2, 2005   $2,373   $2,218  $2,756 $350   $7,697

% Impact of:         
Volume   3%      8%(a)     8%(a) 3%   6%
Effective net pricing   3     4    4    3     4   
Foreign exchange   1     1    –    1     –   
Acquisitions/divestitures   1     –    3    –     1   
% Change(b)   8%   13%  14%  7%   12%
(a) For beverages sold to our bottlers, net revenue volume growth is based on our concentrate shipments and equivalents.
(b) Amounts may not sum due to rounding.
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Net Revenue
24 Weeks Ended   FLNA  PBNA PI  QFNA  Total
Q2, 2006   $4,960  $4,496 $5,532 $816  $15,804
Q2, 2005   $4,636  $4,002 $4,877 $767  $14,282

% Impact of:        
Volume   2.5% 8%(a) 8%(a) 3%  6%
Effective net pricing   3  4       3       3     3   
Foreign exchange   1  0.5       –       1     –   
Acquisitions/divestitures   0.5  –       2       –     1   
% Change(b)   7% 12%  13%  7%  11%
(a) For beverages sold to our bottlers, net revenue volume growth is based on our concentrate shipments and equivalents.
(b) Amounts may not sum due to rounding.

Frito-Lay North America
 

   12 Weeks Ended   24 Weeks Ended
     6/17/06      6/11/05      Change      6/17/06      6/11/05      Change  

Net revenue   $2,567  $2,373  8%  $4,960  $4,636  7%

Operating profit   $634  $594  7%  $1,203  $1,133  6%

12 Weeks

Net revenue grew 8% reflecting volume growth of 4% and positive effective net pricing due to salty snack pricing actions and
favorable mix. Favorable Canadian exchange rates also contributed almost 1 percentage point to net revenue growth. Pound volume
grew primarily due to double-digit growth in Dips, Sun Chips and Chewy granola bars, high-single-digit growth in trademark
Tostitos and low-single-digit growth in trademark Lay’s potato chips. These volume gains were partially offset by a mid-single-
digit decline in trademark Doritos. Overall, salty snacks revenue grew 7% with volume growth of 3.5%, and other macro snacks
revenue grew 16% with volume growth of 10%. The Stacy’s Pita Chip Company (Stacy’s) acquisition contributed over 0.5
percentage points to volume growth and almost 1 percentage point to revenue growth.

Operating profit grew 7% primarily reflecting the revenue growth. This growth was partially offset by higher commodity costs,
primarily cooking oil and energy, and the impact of a favorable casualty insurance actuarial adjustment recorded in the prior year.

Smart Spot eligible products represented approximately 16% of net revenue. These products experienced double-digit revenue
growth, while the balance of the portfolio had mid-single-digit revenue growth.

24 Weeks

Net revenue grew 7% reflecting volume growth of 3% and positive effective net pricing due to salty snack pricing actions and
favorable mix. Favorable Canadian exchange rates also contributed almost 1 percentage point to net revenue growth. Pound volume
grew primarily due to double-digit growth in Chewy granola bars and Sun Chips, high-single-digit growth in Dips, mid-single-digit
growth in trademark Tostitos and double-digit growth in Quakes rice cakes and Multipack. These
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volume gains were partially offset by a mid-single-digit decline in trademark Doritos. Overall, salty snacks revenue grew 6% with
volume growth of 2%, and other macro snacks revenue grew 14% with volume growth of 11%. The Stacy’s acquisition contributed
approximately 0.5 percentage points to both revenue and volume growth.

Operating profit grew 6% primarily reflecting the revenue growth. This growth was partially offset by higher commodity costs,
primarily cooking oil and energy, and the impact of a favorable casualty insurance actuarial adjustment recorded in the prior year.

Smart Spot eligible products represented approximately 16% of net revenue. These products experienced double-digit revenue
growth, while the balance of the portfolio had mid-single-digit revenue growth.

PepsiCo Beverages North America
 

   12 Weeks Ended   24 Weeks Ended
     6/17/06      6/11/05      Change      6/17/06      6/11/05      Change  

Net revenue   $2,505  $2,218  13%   $4,496  $4,002  12%

Operating profit   $626  $555  13%   $1,054  $970    9%

12 Weeks

Net revenue grew 13% and BCS volume grew 8%. The volume increase was driven by a 23% increase in non-carbonated
beverages, partially offset by a 1% decline in carbonated soft drinks (CSDs). The non-carbonated portfolio performance was driven
by double-digit growth in Gatorade, trademark Aquafina, Lipton ready-to-drink teas, Tropicana juice drinks and Propel. Tropicana
Pure Premium experienced a mid-single-digit increase in volume. The decline in CSDs reflects a low-single-digit decline in
trademark Pepsi, partially offset by a low-single-digit increase in trademark Mountain Dew and a mid-single-digit increase in
trademark Sierra Mist. Across the brands, both regular and diet CSDs experienced low-single-digit declines.

Net revenue also benefited from positive effective net pricing which reflected the strength of non-carbonated beverages, partially
offset by more-favorable settlements of trade spending accruals in 2005. Favorable Canadian foreign exchange rates contributed
nearly one percentage point to net revenue growth.

Operating profit increased 13% which reflects the net revenue growth, partially offset by higher energy and raw material costs,
primarily orange juice and PET resin. The impact of a favorable insurance settlement of $29 million was mostly offset by the more-
favorable settlements of trade spending accruals in 2005.

Smart Spot eligible products represented over 70% of net revenue. These products experienced double-digit revenue growth, while
the balance of the portfolio grew in the low-single-digit range.

24 Weeks

Net revenue grew 12% and BCS volume grew 6%. The volume increase was driven by a 21% increase in non-carbonated
beverages, partially offset by a 1% decline in CSDs. The non-
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carbonated portfolio performance was driven by double-digit growth in Gatorade, trademark Aquafina, Tropicana juice drinks,
Lipton ready-to-drink teas and Propel. Tropicana Pure Premium experienced a low-single-digit increase in volume. The decline in
CSDs reflects a low-single-digit decline in trademark Pepsi, partially offset by low-single-digit increases in both trademark
Mountain Dew and trademark Sierra Mist. Across the brands, both regular and diet CSDs experienced low-single-digit declines.

Net revenue also benefited from positive effective net pricing which reflected the strength of non-carbonated beverages, partially
offset by more-favorable settlements of trade spending accruals in 2005. Favorable Canadian foreign exchange rates contributed
approximately one-half of a percentage point to net revenue growth.

Operating profit increased 9%, which reflects the net revenue growth, partially offset by higher energy and raw material costs,
primarily orange juice and PET resin. The impact of a favorable insurance settlement of $29 million was fully offset by the more-
favorable settlements of trade spending accruals in 2005.

Smart Spot eligible products represented over 70% of net revenue. These products experienced double-digit revenue growth, while
the balance of the portfolio grew in the mid-single-digit range.

PepsiCo International
 

   12 Weeks Ended   24 Weeks Ended
     6/17/06      6/11/05      Change      6/17/06      6/11/05      Change  

Net revenue   $3,154  $2,756  14%   $5,532  $4,877  13%

Operating profit   $546  $452  21%   $917  $759  21%

12 Weeks

International snacks volume grew 11%, reflecting growth of 18% in the Europe, Middle East & Africa region, 6% in the Latin
America region and 14% in the Asia Pacific region. The acquisition of a business in Poland in early 2006 increased the Europe,
Middle East & Africa region volume growth by 4 percentage points. The acquisition of a business in Australia increased the Asia
region volume by 2 percentage points. Cumulatively, acquisitions contributed 2 percentage points to the reported total PepsiCo
International snack volume growth rate. Broad-based gains reflected high-single-digit growth at Sabritas in Mexico and double-
digit growth in Russia, Turkey, Egypt and Australia.

Beverage volume grew 10%, reflecting growth of 12% in the Europe, Middle East & Africa region, 11% in the Asia Pacific region
and 7% in the Latin America region. Acquisitions contributed 1 percentage point to the Europe, Middle East & Africa region
volume growth rate and almost 1 percentage point to the reported total PepsiCo International beverage volume growth rate. Broad-
based increases were led by double-digit growth in the Middle East, China, Argentina, Thailand and Russia, and mid-single-digit
growth in Mexico. CSDs grew at a high-single-digit rate while non-carbonated beverages grew at a double-digit rate.
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Net revenue grew 14%, primarily as a result of the broad-based volume growth and favorable effective net pricing. Acquisitions
contributed 3 percentage points of growth. Foreign currency had no impact on the growth rate.

Operating profit grew 21% driven primarily by the net revenue growth, slightly offset by increased raw material costs. Acquisitions
and foreign currency had no impact on the growth rate.

24 Weeks

International snacks volume grew 9%, reflecting growth of 17% in the Europe, Middle East & Africa region, 4% in the Latin
America region and 15% in the Asia Pacific region. The acquisition of a business in Poland in early 2006 increased the Europe,
Middle East & Africa region volume growth by 4 percentage points. The acquisition of a business in Australia increased the Asia
region volume by 2 percentage points. Cumulatively, acquisitions contributed 1 percentage point to the reported total PepsiCo
International snack volume growth rate. The overall gains reflected mid-single-digit growth at both Sabritas in Mexico and Walkers
in the United Kingdom, and double-digit growth in Russia, Turkey, Egypt and Australia.

Beverage volume grew 12%, reflecting growth of 13% in the Europe, Middle East & Africa region, 15% in the Asia Pacific region
and 9% in the Latin America region. Acquisitions contributed 1.5 percentage points to the Europe, Middle East & Africa region
volume growth rate and almost 1 percentage point to the reported total PepsiCo International beverage volume growth rate. Broad-
based increases were led by double-digit growth in China, the Middle East, Argentina, Thailand and Venezuela, and mid-single-
digit growth in Mexico. CSDs and non-carbonated beverages each grew at a double-digit rate.

Net revenue grew 13%, primarily as a result of the broad-based volume growth and favorable effective net pricing. Acquisitions
contributed 2 percentage points of growth. Foreign currency had no impact on the growth rate.

Operating profit grew 21%, driven primarily by the net revenue growth, slightly offset by increased raw material costs.
Acquisitions and foreign currency each had a slightly favorable impact on the growth rate.

Quaker Foods North America
 

   12 Weeks Ended   24 Weeks Ended
   6/17/06  6/11/05  Change  6/17/06  6/11/05  Change

Net revenue   $373  $350  7%   $816  $767  7%

Operating profit   $115  $113  2%   $266  $258  3%
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12 Weeks

Net revenue increased 7% and volume increased 3%. The volume increase reflects high-single-digit growth in Oatmeal, double-
digit growth in Life cereal and high-single-digit growth in Cap’n Crunch cereal. This increase was partially offset by a high-single-
digit decline in Rice-A-Roni. Higher effective net pricing contributed nearly 3 percentage points of revenue growth reflecting
favorable product mix, partially offset by the impact of more favorable settlements of trade spending accruals in 2005. Favorable
Canadian foreign exchange rates contributed approximately 1 percentage point to net revenue growth.

Operating profit increased 2% primarily reflecting the net revenue growth. This growth was partially offset by increased cost of
sales, primarily due to higher raw material and energy costs, as well as the impact of more favorable settlements of trade spending
accruals in 2005.

Smart Spot eligible products represented approximately half of net revenue and had double-digit revenue growth. The balance of
the portfolio experienced a low-single-digit decline.

24 Weeks

Net revenue grew 7% and volume increased almost 3%. The volume increase reflects mid-single-digit growth in Oatmeal, double-
digit growth in Life cereal and low-single-digit growth in Cap’n Crunch cereal, Pasta Roni and Rice-A-Roni. Higher effective net
pricing contributed approximately 3 percentage points of growth primarily reflecting favorable product mix. Favorable Canadian
foreign exchange rates contributed approximately 1 percentage point to net revenue growth.

Operating profit increased 3% primarily reflecting the net revenue growth. This growth was partially offset by increased cost of
sales primarily due to higher raw material and energy costs.

Smart Spot eligible products represented approximately half of net revenue and had double-digit revenue growth. The balance of
the portfolio experienced a low-single-digit increase.

OUR LIQUIDITY AND CAPITAL RESOURCES

Operating Activities

During the 24 weeks, our operations provided $1.8 billion of cash primarily reflecting our solid business results. Our operating cash
flow in 2006 also reflects a tax payment of $420 million related to our repatriation of international cash in 2005 in connection with
the American Jobs Creation Act (AJCA).

Investing Activities

During the 24 weeks, we used $31 million for our investing activities, driven by capital spending of $708 million and acquisitions
of $434 million, which were offset by net sales of short-term investments of $908 million and proceeds from our sale of PBG stock
of $180 million. Capital spending reflects our increased investments in support of our ongoing BPT initiative and our North
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American Gatorade business, as well as increased investments in manufacturing capacity to support growth in our China snack and
beverage operations.

We anticipate net capital spending of approximately $2.2 billion in 2006, which is above our long-term target of approximately 5%
of net revenue.

Financing Activities

During the 24 weeks, we used $3.1 billion, primarily reflecting common share repurchases and net repayments of short-term
borrowings of $1.5 billion each. Dividend payments of $863 million were largely offset by stock option proceeds of $697 million.

Management Operating Cash Flow

We focus on management operating cash flow as a key element in achieving maximum shareholder value, and it is the primary
measure we use to monitor cash flow performance. However, it is not a measure provided by accounting principles generally
accepted in the U.S. Since net capital spending is essential to our product innovation initiatives and maintaining our operational
capabilities, we believe that it is a recurring and necessary use of cash. As such, we believe investors should also consider net
capital spending when evaluating our cash from operating activities. The table below reconciles net cash provided by operating
activities as reflected in our Condensed Consolidated Statement of Cash Flows to our management operating cash flow.
 

   24 Weeks Ended
   6/17/06   6/11/05
Net cash provided by operating activities   $1,830   $2,363 

Capital spending   (708)  (478)
Sales of property, plant and equipment   23   42 

      

Management operating cash flow   $1,145   $1,927 
      

In the current year, management operating cash flow reflects our tax payment of $420 million related to our repatriation of
international cash in 2005 in connection with the AJCA, as well as increased capital spending. During 2006, we expect to return
approximately all of our management operating cash flow to our shareholders through dividends and share repurchases. However,
see “ Risk Factors” in Item 1A. and “ Our Business Risks” in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2005 for certain factors that may impact our operating cash flows.

Debt Obligations and Commitments

See Debt Obligations and Commitments in the Notes to the Condensed Consolidated Financial Statements.
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders
PepsiCo, Inc.:

We have reviewed the accompanying Condensed Consolidated Balance Sheet of PepsiCo, Inc. and Subsidiaries as of June 17,
2006, the related Condensed Consolidated Statements of Income and Comprehensive Income for the twelve and twenty-four weeks
ended June 17, 2006 and June 11, 2005, and the Condensed Consolidated Statements of Cash Flows for the twenty-four weeks
ended June 17, 2006 and June 11, 2005. These interim condensed consolidated financial statements are the responsibility of
PepsiCo, Inc.’s management.

We conducted our reviews in accordance with the standards of the Public Company Accounting Oversight Board (United States). A
review of interim financial information consists principally of applying analytical procedures and making inquiries of persons
responsible for financial and accounting matters. It is substantially less in scope than an audit conducted in accordance with the
standards of the Public Company Accounting Oversight Board (United States), the objective of which is the expression of an
opinion regarding the financial statements taken as a whole. Accordingly, we do not express such an opinion.

Based on our review, we are not aware of any material modifications that should be made to the accompanying interim condensed
consolidated financial statements referred to above for them to be in conformity with U.S. generally accepted accounting
principles.

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the Consolidated Balance Sheet of PepsiCo, Inc. and Subsidiaries as of December 31, 2005, and the related Consolidated
Statements of Income, Common Shareholders’ Equity and Cash Flows for the year then ended not presented herein; and in our
report dated February 24, 2006, we expressed an unqualified opinion on those consolidated financial statements. In our opinion, the
information set forth in the accompanying Condensed Consolidated Balance Sheet as of December 31, 2005, is fairly stated, in all
material respects, in relation to the Consolidated Balance Sheet from which it has been derived.

/s/ KPMG LLP

New York, New York
July 13, 2006
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ITEM 4.  Controls and Procedures

As of the end of the period covered by this report, we carried out an evaluation, under the supervision and with the participation of
our management, including our Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and
operation of our disclosure controls and procedures, as such term is defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act.
Based upon that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that as of the end of the period
covered by this report our disclosure controls and procedures were effective to ensure that information required to be disclosed by
us in reports we file or submit under the Exchange Act is (1) recorded, processed, summarized and reported within the time periods
specified in Securities and Exchange Commission rules and forms, and (2) accumulated and communicated to our management,
including our Chief Executive Officer and Chief Financial Officer, to allow timely decisions regarding required disclosure.

In addition, there were no changes in our internal control over financial reporting during our second fiscal quarter of 2006 that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II OTHER INFORMATION
 

ITEM 1. Legal Proceedings

We are party to a variety of legal proceedings arising in the normal course of business, including the matters discussed below.
While the results of proceedings cannot be predicted with certainty, management believes that the final outcome of these
proceedings will not have a material adverse effect on our consolidated financial statements, results of operations or cash flows.

On April 30, 2004, we announced that Frito-Lay and Pepsi-Cola Company received notification from the Securities and Exchange
Commission (the “SEC”) indicating that the SEC staff was proposing to recommend that the SEC bring a civil action alleging that a
non-executive employee at Pepsi-Cola and another at Frito-Lay signed documents in early 2001 prepared by Kmart acknowledging
payments in the amount of $3 million from Pepsi-Cola and $2.8 million from Frito-Lay. Kmart allegedly used these documents to
prematurely recognize the $3 million and $2.8 million in revenue. Frito-Lay and Pepsi-Cola have cooperated fully with this
investigation and provided written responses to the SEC staff notices setting forth the factual and legal bases for their belief that no
enforcement actions should be brought against Frito-Lay or Pepsi-Cola.

Based on an internal review of the Kmart matters, no officers of PepsiCo, Pepsi-Cola or Frito-Lay are involved. Neither of these
matters involves any allegations regarding PepsiCo’s accounting for its transactions with Kmart or PepsiCo’s financial statements.

ITEM 1A. Risk Factors

There have been no material changes with respect to the risk factors disclosed in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2005.
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ITEM 2. Unregistered Sales of Equity Securities and Use of Proceeds

A summary of our common stock repurchases (in millions, except average price per share) during the second quarter under the $7
billion repurchase program authorized by our Board of Directors and publicly announced on March 29, 2004, and expiring on
March 31, 2007, is set forth in the following table. All such shares of common stock were repurchased pursuant to open market
transactions.

Issuer Purchases of Common Stock
 

Period   

(a) Total
Number of

Shares
Repurchased  

(b) Average
Price Paid Per

Share   

(c) Total
Number of

Shares
Purchased as

Part of Publicly
Announced

Plans or
Programs   

(d) Maximum
Number (or

Approximate
Dollar Value) of
Shares that may

Yet Be
Purchased

Under the Plans
or Programs

3/25/06         $1,175     
3/26/06 – 4/22/06     4.6   $58.00     4.6   (269)    

         

        906     
4/23/06 – 5/20/06     5.3     58.58     5.3   (306)    

         

        600     
5/21/06 – 6/17/06     3.8     59.94     3.8   (230)    

           

            Total   13.7   $58.76   13.7   $370     
            

In addition, PepsiCo repurchases shares of its convertible preferred stock from an employee stock ownership plan (ESOP) fund
established by Quaker in connection with share redemptions by ESOP participants. The following table summarizes our convertible
preferred share repurchases during the second quarter:

Issuer Purchases of Convertible Preferred Stock
 

Period   

(a) Total
Number of

Shares
Repurchased  

(b) Average
Price Paid Per

Share   

(c) Total
Number of

Shares
Purchased as

Part of Publicly
Announced

Plans or
Programs   

(d) Maximum
Number (or

Approximate
Dollar Value) of
Shares that may

Yet Be
Purchased

Under the Plans
or Programs

3/25/06         
3/26/06 – 4/22/06   –  $         –  N/A   N/A

4/23/06 – 5/20/06   4,100  291.73  N/A   N/A

5/21/06 – 6/17/06   3,900  300.53  N/A   N/A
           

            Total   8,000  $296.02  N/A   N/A
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ITEM 4.  Submission of Matters to a Vote of Security Holders

The following matters were submitted to a vote of security holders at PepsiCo’s Annual Meeting of Shareholders held on May 3,
2006.

Election of Directors
 
Nominee   For       Withheld    
John F. Akers   1,395,181,699  39,744,822
Robert E. Allen   1,395,136,840  39,789,681
Dina Dublon   1,411,648,847  23,277,674
Victor J. Dzau, MD   1,412,091,447  22,835,074
Ray L. Hunt   1,407,540,019  27,386,502
Alberto Ibargüen   1,412,270,652  22,655,869
Arthur C. Martinez   1,408,345,280  26,581,241
Indra K. Nooyi   1,365,167,195  69,759,326
Steven S Reinemund   1,396,791,262  38,135,259
Sharon Percy Rockefeller   1,396,325,381  38,601,140
James J. Schiro   1,412,667,781  22,258,740
Franklin A. Thomas   1,397,425,694  37,500,827
Cynthia M. Trudell   1,412,483,092  22,443,429
Daniel Vasella   1,412,467,677  22,458,844
Michael D. White   1,399,292,660  35,633,861

The fifteen directors listed above were elected to a one-year term expiring in 2007.

Description of Proposals
 

   For   Against   Abstain   

Broker Non-
Votes

Ratification of appointment of KPMG LLP as
independent registered public accounting firm   1,399,607,964  25,516,845  9,801,712  

Political Contributions   34,560,413  1,022,017,322  108,686,358  269,662,428

Charitable Contributions   61,689,445  998,868,523  104,706,125  269,662,428
 

31



Table of Contents

ITEM 6.  Exhibits

See Index to Exhibits on page 34.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned.
 
 
 
              PepsiCo, Inc.    

             (Registrant)

Date:      July 13, 2006   /S/ PETER A. BRIDGMAN                            
 Peter A. Bridgman
 Senior Vice President and
 Controller

Date:      July 13, 2006   /S/ ROBERT E. COX                                    
 Robert E. Cox
 Vice President, Deputy General
 Counsel and Assistant Secretary
 (Duly Authorized Officer)
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U.S. $1,500,000,000 Five-Year Credit Agreement Dated as of May 22, 2006 among PepsiCo, Inc., as Borrower, the
Lenders named therein, and Citibank, N.A., as Administrative Agent

Exhibit 12  Computation of Ratio of Earnings to Fixed Charges

Exhibit 15  Letter re: Unaudited Interim Financial Information

Exhibit 31
 

Certifications of Chief Executive Officer and Chief Financial Officer pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002

Exhibit 32
 

Certifications of Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, 18 U.S.C. Section 1350
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Exhibit 10.1

EXECUTION COPY
 

U.S. $1,500,000,000
FIVE-YEAR

CREDIT AGREEMENT
Dated as of May 22, 2006

among
PEPSICO, INC.,

as Borrower,
THE LENDERS NAMED HEREIN,

CITIBANK, N.A.,
as Administrative Agent,

JPMORGAN CHASE BANK, N.A.,
as Syndication Agent

CITIGROUP GLOBAL MARKETS INC.
and

J.P. MORGAN SECURITIES INC.,
as Joint Lead Arrangers and Joint Bookrunners
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FIVE-YEAR CREDIT AGREEMENT

Dated as of May 22, 2006

PEPSICO, INC., a North Carolina corporation (the “Company”), the banks, financial institutions and other institutional
lenders (the “Initial Lenders”) listed on the signature pages hereof, and CITIBANK, N.A. (“Citibank”), as administrative agent (in
such capacity, the “Agent”) for the Lenders (as hereinafter defined), agree, as of May 22, 2006, as follows:

PRELIMINARY STATEMENT

The Company has requested that the Lenders agree to extend credit to it from time to time in an aggregate principal amount
of up to $1,500,000,000 for general corporate purposes of the Company and its Subsidiaries not otherwise prohibited under the
terms of this Agreement. The Lenders have indicated their willingness to agree to extend credit to the Company from time to time
in such amount on the terms and conditions of this Agreement.

ARTICLE I

DEFINITIONS AND ACCOUNTING TERMS

Section 1.01 Certain Defined Terms.

As used in this Agreement, the following terms shall have the following meanings (such meanings to be equally applicable
to both the singular and plural forms of the terms defined):

“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the Agent.

“Advance” means a Revolving Credit Advance or a Competitive Bid Advance.

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, controls, is controlled by or is under
common control with such Person or is a director or officer of such Person. For purposes of this definition, the term “control”
(including the terms “controlling”, “controlled by” and “under common control with”) of a Person means the possession, direct or
indirect, of the power to direct or cause the direction of the management and policies of such Person, whether through the
ownership of Voting Stock, by contract or otherwise.

“Agent’s Account” means such account as the Agent shall designate from time to time in a notice to the Company and the
Lenders.

“Agent’s Address” means the address or addresses on Schedule II attached hereto.

“Applicable Lending Office” means, with respect to each Lender, such Lender’s Domestic Lending Office in the case of a
Base Rate Advance and such Lender’s Eurodollar Lending Office in the case of a Eurodollar Rate Advance and, in the case of a
Competitive Bid Advance, the office of such Lender notified by such Lender to the Agent as its Applicable Lending Office with
respect to such Competitive Bid Advance.

“Assignment and Assumption” means an assignment and assumption entered into by a Lender
 



and an Eligible Assignee, and accepted by the Agent, in substantially the form of Exhibit C hereto.

“Base Rate” means a fluctuating interest rate per annum in effect from time to time, which rate per annum shall at all times
be equal to the higher of:

(a) the rate of interest announced publicly by Citibank, from time to time, as Citibank’s base rate; and

(b)  1/2 of one percent per annum above the Federal Funds Rate.

“Base Rate Advance” means a Revolving Credit Advance that bears interest as provided in Section 2.07(a).

“Borrower” means, at any time, collectively, the Company (both as a Borrower and as a guarantor under Article IX of
Advances made to the Borrowing Subsidiaries) and each Borrowing Subsidiary.

“Borrowing” means a Revolving Credit Borrowing or a Competitive Bid Borrowing.

“Borrowing Subsidiary” means any Subsidiary of the Company, as to which a Designation Letter has been delivered to the
Agent and as to which a Termination Letter has not been delivered to the Agent in accordance with Section 2.17.

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks are authorized to
close under the laws of, or are in fact closed in, the state of the Agent’s Address or in New York, New York and if such day relates
to a Eurodollar Rate Advance, it shall also mean a day on which dealings are carried on by and between banks in the London
interbank eurodollar market.

“Cash Collateralize” has the meaning specified in Section 2.18(g).

“Commitment” means, with respect to any Lender, such Lender’s obligations to make Revolving Credit Advances and
purchase participations in L/C Obligations. Such Lender’s Commitment shall be the amount set forth opposite such Lender’s name
on Schedule I hereto or, if such Lender has entered into any Assignment and Assumption, set forth for such Lender in the Register
maintained by the Agent pursuant to Section 8.07(c), as such amount may be reduced pursuant to Section 2.05(a) or increased
pursuant to Section 2.05(c).

“Competitive Bid Advance” means an advance by a Lender to a Borrower as part of a Competitive Bid Borrowing resulting
from the auction bidding procedure described in Section 2.03 and refers to a Fixed Rate Advance or a LIBO Rate Advance.

“Competitive Bid Borrowing” means a borrowing consisting of simultaneous Competitive Bid Advances from each of the
Lenders whose offer to make one or more Competitive Bid Advances as part of such borrowing has been accepted under the
auction bidding procedure described in Section 2.03.

“Competitive Bid Note” means a promissory note of a Borrower payable to the order of any Lender, in substantially the form
of Exhibit A-2 hereto, evidencing the indebtedness of such Borrower to such Lender resulting from a Competitive Bid Advance
made by such Lender.

“Competitive Bid Reduction” has the meaning specified in Section 2.01.

“Confidential Information” means information that the Company furnishes to the Agent or any
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Lender in a writing designated as confidential, but does not include any such information that is or becomes generally available to
the public or that is or becomes rightfully available to the Agent or such Lender from a source other than the Company.

“Consolidated” refers to the consolidation of accounts in accordance with GAAP.

“Consolidated Net Tangible Assets” means the total assets of the Company and its Restricted Subsidiaries (less applicable
depreciation, amortization, and other valuation reserves), less all current liabilities (excluding intercompany liabilities) and all
intangible assets of the Company and its Restricted Subsidiaries, all as set forth on the most recent consolidated balance sheet of
the Company and its Restricted Subsidiaries, prepared in accordance with GAAP.

“Convert”, “Conversion” and “Converted” each refers to a conversion of Revolving Credit Advances of one Type into
Revolving Credit Advances of the other Type pursuant to Section 2.08 or 2.09.

“Debt” of any Person means, without duplication, (a) all indebtedness of such Person for borrowed money, (b) all obligations
of such Person for the deferred purchase price of property or services, (c) all obligations of such Person evidenced by notes, bonds,
debentures or other similar instruments, (d) all obligations of such Person created or arising under any conditional sale or other title
retention agreement with respect to property acquired by such Person (even though the rights and remedies of the seller or lender
under such agreement in the event of default are limited to repossession or sale of such property), (e) all obligations of such Person
as lessee under leases that have been or should be, in accordance with GAAP, recorded as capital leases, (f) all obligations,
contingent or otherwise, of such Person in respect of acceptances, letters of credit or similar extensions of credit, (g) all obligations
of such Person in respect of Hedge Agreements, (h) all Debt of others referred to in clauses (a) through (g) above or clause
(i) below guaranteed directly or indirectly in any manner by such Person, or in effect guaranteed directly or indirectly by such
Person through an agreement (1) to pay or purchase such Debt or to advance or supply funds for the payment or purchase of such
Debt, (2) to purchase, sell or lease (as lessee or lessor) property, or to purchase or sell services, primarily for the purpose of
enabling the debtor to make payment of such Debt or to assure the holder of such Debt against loss, (3) to supply funds to or in any
other manner invest in the debtor (including any agreement to pay for property or services irrespective of whether such property is
received or such services are rendered) or (4) otherwise to assure a creditor against loss, and (i) all Debt referred to in clauses
(a) through (h) above secured by (or for which the holder of such Debt has an existing right, contingent or otherwise, to be secured
by) any Lien on property (including, without limitation, accounts and contract rights) owned by such Person, even though such
Person has not assumed or become liable for the payment of such Debt.

“Default” means any Event of Default or any event that would constitute an Event of Default but for the requirement that
notice be given or time elapse or both.

“Default Rate” means (a) with respect to a Base Rate Advance and any other amount owing hereunder (other than a
Eurodollar Rate Advance), the Base Rate plus two percent (2%) per annum and (b) with respect to all Eurodollar Rate Advances,
the rate otherwise applicable to such Eurodollar Rate Advance plus two percent (2%) per annum.

“Designation Letter” has the meaning specified in Section 2.17(a).

“Domestic Lending Office” means, with respect to any Lender, the office of such Lender specified as its “Domestic Lending
Office” in its Administrative Questionnaire or in the Assignment and Assumption pursuant to which it became a Lender, or such
other office of such Lender as such Lender
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may from time to time specify to the Company and the Agent.

“Effective Date” has the meaning specified in Section 3.01.

“Eligible Assignee” means (i) a Lender; (ii) an Affiliate of a Lender; (iii) a commercial bank organized under the laws of the
United States, or any State thereof, and having total assets in excess of $15,000,000,000 and a combined capital and surplus of at
least $1,000,000,000; (iv) a savings and loan association or savings bank organized under the laws of the United States, or any
State thereof, and having total assets in excess of $15,000,000,000 and a combined capital and surplus of at least $1,000,000,000;
(v) a commercial bank organized under the laws of any other country that is a member of the Organization for Economic
Cooperation and Development or has concluded special lending arrangements with the International Monetary Fund associated
with its General Arrangements to Borrow or of the Cayman Islands, or a political subdivision of any such country, and having total
assets in excess of $15,000,000,000 and a combined capital and surplus of at least $1,000,000,000, so long as such bank is acting
through a branch or agency located in the United States or in the country in which it is organized or another country that is
described in this clause (v); (vi) the central bank of any country that is a member of the Organization for Economic Cooperation
and Development; provided, however, that each Person described in clauses (ii) through (vi) shall have a short term public debt
rating of not less than A-1 by Standard & Poor’s Ratings Group or P-1 by Moody’s Investors Service, Inc. and shall be approved by
the Company, such approval not to be unreasonably withheld or delayed; and (vii) any other Person approved by the Company,
such approval not to be unreasonably withheld or delayed; provided, however, that neither the Company nor an Affiliate of the
Company shall qualify as an Eligible Assignee.

“Environmental Law” means any federal, state, local or foreign statute, law, ordinance, rule, regulation, code, order,
judgment, decree or judicial or agency interpretation, policy or guidance relating to the environment, health, safety or Hazardous
Materials.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time, and the regulations
promulgated and rulings issued thereunder.

“Eurocurrency Liabilities” has the meaning assigned to that term in Regulation D of the Board of Governors of the Federal
Reserve System, as in effect from time to time.

“Eurodollar Lending Office” means, with respect to any Lender, the office of such Lender specified as its “Eurodollar
Lending Office” in its Administrative Questionnaire or in the Assignment and Assumption pursuant to which it became a Lender
(or, if no such office is specified, its Domestic Lending Office), or such other office of such Lender as such Lender may from time
to time specify to the Company and the Agent.

“Eurodollar Rate” means, for any Interest Period for each Eurodollar Rate Advance constituting part of the same Revolving
Credit Borrowing, an interest rate per annum appearing on display page 3750 of the Telerate Markets (“Page 3750”) (or on any
successor or substitute page of such Service, or any successor to or substitute for such Service, providing rate quotations
comparable to those currently provided on such page of such Service, as determined by the Agent from time to time for purposes of
providing quotations of interest rates applicable to Dollar deposits in the London interbank market) as of 11:00 A.M. (London time)
on the date two Business Days prior to the first day of such Interest Period as the rate for Dollar deposits having a term comparable
to such Interest Period, or in the event such offered rate is not available from Page 3750, the average (rounded to the nearer whole
multiple of 1/16 of 1% per annum, if such average is not such a multiple) of the rate per annum at which deposits in U.S. dollars are
offered by the principal office of each of the Reference Banks in London, England to prime banks in the London interbank market
at 11:00 A.M. (London time) two Business Days before the first day of such
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Interest Period in an amount substantially equal to such Reference Bank’s Eurodollar Rate Advance constituting part of such
Revolving Credit Borrowing to be outstanding during such Interest Period and for a period equal to such Interest Period. If the
Eurodollar Rate does not appear on Page 3750 (or any successor page), the Eurodollar Rate for any Interest Period for each
Eurodollar Rate Advance constituting part of the same Revolving Credit Borrowing shall be determined by the Agent on the basis
of applicable rates furnished to and received by the Agent from the Reference Banks two Business Days before the first day of such
Interest Period, subject, however, to the provisions of Section 2.08.

“Eurodollar Rate Advance” means a Revolving Credit Advance that bears interest as provided in Section 2.07(b).

“Events of Default” has the meaning specified in Section 6.01.

“Existing Credit Agreements” means (a) the $750,000,000 Third Amended and Restated Five-Year Credit Agreement dated
as of June 7, 2004 (as amended, supplemented or otherwise modified from time to time) among the Company, the banks, financial
institutions and other institutional lenders party thereto and Bank of America, N.A., as administrative agent for the Lenders and
such other lenders, (b) the $750,000,000 Fourth Amended and Restated 364-Day Credit Agreement dated as of May 26, 2005 (as
amended, supplemented or otherwise modified from time to time) among the Company, the banks, financial institutions and other
institutional lenders party thereto and Bank of America, N.A., as administrative agent for the Lenders and such other lenders,
(c) the $300,000,000 Revolving Credit Facility dated as of October 7, 2005 between the Company and Bank of America, N.A. and
(d) the Amended and Restated $300,000,000 Bilateral Revolving Credit Facility dated as of October 7, 2005 between the Company
and Citibank, N.A.

“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum equal for each day during such period to
the weighted average of the rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by
Federal funds brokers, as published for such day (or, if such day is not a Business Day, for the next preceding Business Day) by the
Federal Reserve Bank of New York, or, if such rate is not so published for any day that is a Business Day, the average of the
quotations for such day on such transactions received by the Agent from three Federal funds brokers of recognized standing
selected by it.

“Fixed Rate Advances” has the meaning specified in Section 2.03(a)(i).

“GAAP” has the meaning specified in Section 1.03.

“Guaranteed Obligations” has the meaning specified in Section 9.01.

“Hazardous Materials” means petroleum and petroleum products, byproducts or breakdown products, radioactive materials,
asbestos-containing materials, radon gas and any other chemicals, materials or substances designated, classified or regulated as
being “hazardous” or “toxic”, or words of similar import, under any federal, state, local or foreign statute, law, ordinance, rule,
regulation, code, order, judgment, decree or judicial or agency interpretation, policy or guideline.

“Hedge Agreements” means interest rate swap, cap or collar agreements, interest rate future or option contracts, currency
swap agreements, currency future or option contracts and other similar agreements.

“Honor Date” has the meaning set forth in Section 2.18(c).
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“Information Memorandum” means the Confidential Offering Memorandum dated April 2006 used by the Lead Arrangers in
connection with the syndication of the Commitments.

“Interest Period” means, for each Eurodollar Rate Advance constituting part of the same Revolving Credit Borrowing, the
period commencing on the date of such Eurodollar Rate Advance or the date of the Conversion of any Base Rate Advance into
such Eurodollar Rate Advance and ending on the last day of the period selected by the Company pursuant to the provisions below
and, thereafter, each subsequent period commencing on the last day of the immediately preceding Interest Period and ending on the
last day of the period selected by the Company pursuant to the provisions below. The duration of each such Interest Period shall be
one, two, three, six, or (subject to availability, as determined by the Lenders) nine or twelve months, as the Company may, upon
notice received by the Agent not later than 11:00 A.M. (New York City time) on the third Business Day prior to the first day of
such Interest Period, select; provided, however, that:

(i) the Company may not select any Interest Period that ends after the Termination Date;

(ii) Interest Periods commencing on the same date for Eurodollar Rate Advances constituting part of the same Revolving
Credit Borrowing shall be of the same duration;

(iii) whenever the last day of any Interest Period would otherwise occur on a day other than a Business Day, the last day of
such Interest Period shall be extended to occur on the next succeeding Business Day, provided, however, that, if such extension
would cause the last day of such Interest Period to occur in the next following calendar month, the last day of such Interest Period
shall occur on the next preceding Business Day; and

(iv) whenever the first day of any Interest Period occurs on a day of an initial calendar month for which there is no
numerically corresponding day in the calendar month that succeeds such initial calendar month by the number of months equal to
the number of months in such Interest Period, such Interest Period shall end on the last Business Day of such succeeding calendar
month.

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended from time to time, and the regulations
promulgated and rulings issued thereunder.

“ISP” means, with respect to any Letter of Credit, the “International Standby Practices 1998” published by the Institute of
International Banking Law & Practice (or such later version thereof as may be in effect at the time of issuance).

“Issuer Documents” means with respect to any Letter of Credit, the Letter of Credit Application, and any other document,
agreement and instrument entered into by the L/C Issuer and the Company (or any Subsidiary) or in favor the L/C Issuer and
relating to any such Letter of Credit.

“L/C Advance” means, with respect to each Lender, such Lender’s funding of its participation in any L/C Borrowing in
accordance with its L/C Participation Percentage.

“L/C Borrowing” means an extension of credit resulting from a drawing under any Letter of Credit which has not been
reimbursed on the date when made or refinanced as a Revolving Credit Borrowing.

“L/C Credit Extension” means, with respect to any Letter of Credit, the issuance thereof or
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extension of the expiry date thereof, or the increase of the amount thereof.

“L/C Issuer” means Citibank, N.A. in its capacity as issuer of Letters of Credit hereunder, or any successor issuer of Letters
of Credit hereunder.

“L/C Participation Percentage” means, with respect to a Letter of Credit, a fraction (expressed as a percentage, carried out to
the ninth decimal place), the numerator of which is the amount of the Commitment of such Lender at such time and the
denominator of which is the sum of (a) the aggregate amount of the Commitments of the Lenders at such time plus (b) the
aggregate amount of Commitments of Lenders that were terminated by the Company pursuant to Section 2.05(b) or 2.06(b) but
were in effect at the time such Letter of Credit was issued; provided that if the Commitment of each Lender to make Advances and
the obligation of the L/C Issuer to make L/C Credit Extensions have been terminated pursuant to Section 6.01, then the L/C
Participation Percentage of each Lender shall be determined based on the L/C Participation Percentage of such Lender immediately
prior to such termination and after giving effect to any subsequent assignments made pursuant to the terms hereof.

“L/C Obligations” means, as at any date of determination, the aggregate undrawn amount of all outstanding Letters of Credit
plus the aggregate of all Unreimbursed Amounts, including all L/C Borrowings. For all purposes of this Agreement, if on any date
of determination a Letter of Credit has expired by its terms but any amount may still be drawn thereunder by reason of the
operation of Rule 3.14 of the ISP, such Letter of Credit shall be deemed to be “outstanding” in the amount so remaining available to
be drawn.

“Lead Arrangers” means each of Citigroup Global Markets Inc. and J.P. Morgan Securities Inc., in its capacity as joint lead
arranger and joint bookrunner, and any successors thereof.

“Lenders” means the Initial Lenders and each Person that shall become a party hereto pursuant to Sections 2.05(c), 2.06(b)
or 8.07, and, as the context requires, includes the L/C Issuer.

“Letter of Credit” means any letter of credit issued hereunder. A Letter of Credit may be a commercial letter of credit or a
standby letter of credit.

“Letter of Credit Application” means an application and agreement for the issuance or amendment of a letter of credit in the
form from time to time in use by the L/C Issuer.

“Letter of Credit Expiration Date” means the day that is thirty days prior to the Termination Date then in effect (or, if such
day is not a Business Day, the next preceding Business Day).

“Letter of Credit Fee” has the meaning specified in Section 2.18(i).

“Letter of Credit Sublimit” means an amount equal to the lesser of (a) the aggregate amount of the Commitments of the
Lenders and (b) $250,000,000.

“LIBO Rate Advances” has the meaning specified in Section 2.03(a)(i).

“Lien” means any lien, security interest or other charge or encumbrance of any kind, or any other type of preferential
arrangement, including, without limitation, the lien or retained security title of a conditional vendor.

“Loan Documents” means, collectively, this Agreement, the Notes, each Designation Letter, each Issuer Document and each
Termination Letter.
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“Material Adverse Change” means any material adverse change in the financial condition, operations or properties of the
Company or the Company and its Subsidiaries taken as a whole.

“Material Adverse Effect” means a material adverse effect on (a) the financial condition, operations or properties of the
Company or the Company and its Subsidiaries taken as a whole, (b) the rights and remedies of the Agent or any Lender under this
Agreement, any Issuer Document or any Note or (c) the ability of the Company to perform its obligations under this Agreement,
any Issuer Document or any Note.

“Material Subsidiary” means each Subsidiary of the Company to which is attributed five percent or more of the net sales of
the Company and its Subsidiaries taken as a whole for the most recently ended fiscal year.

“New Lender” means, for purposes of Section 2.05(c), an Eligible Assignee (which may be a Lender) selected by the
Company with (in the case of a New Lender that is not already a Lender) prior consultation with the Agent.

“Note” means a Revolving Credit Note or a Competitive Bid Note.

“Notice of Competitive Bid Borrowing” has the meaning specified in Section 2.03(a).

“Notice of Revolving Credit Borrowing” has the meaning specified in Section 2.02(a).

“Person” means an individual, partnership, corporation (including a business trust), joint stock company, trust,
unincorporated association, joint venture, limited liability company or other entity, or a government or any political subdivision or
agency thereof.

“Principal Property” means any single manufacturing or processing plant, office building, warehouse or portion thereof
owned or leased by the Company or a Restricted Subsidiary other than a plant, office building, warehouse or portion thereof which,
in the reasonable opinion of the Company’s Board of Directors, is not of material importance to the business conducted by the
Company and its Restricted Subsidiaries as an entirety.

“Reference Banks” means Citibank, N.A., JPMorgan Chase Bank, N.A. and Bank of America, N.A. (and any successors
thereof).

“Register” has the meaning specified in Section 8.07(d).

“Required Lenders” means at any time (i) Lenders having more than 50% of the aggregate amount of the Commitments, and
(ii) if the Commitments of the Lenders have been terminated, Lenders owed more than 50% of the then aggregate unpaid principal
amount of the Borrowings and L/C Obligations.

“Restricted Subsidiary” means at any time any Subsidiary of the Company except a Subsidiary which is at the time an
Unrestricted Subsidiary.

“Revolving Credit Advance” means an advance by a Lender to a Borrower as part of a Revolving Credit Borrowing and
refers to a Base Rate Advance or a Eurodollar Rate Advance (each of which shall be a “Type” of Revolving Credit Advance).
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“Revolving Credit Borrowing” means a borrowing consisting of simultaneous Revolving Credit Advances of the same Type
made by each of the Lenders pursuant to Section 2.01.

“Revolving Credit Note” means a promissory note of a Borrower payable to the order of any Lender, in substantially the
form of Exhibit A-1 hereto, evidencing the aggregate indebtedness of such Borrower to such Lender resulting from the Revolving
Credit Advances made by such Lender.

“Subsidiary” of any Person means any corporation, partnership, joint venture, limited liability company, trust or estate of
which (or in which) more than 50% of (a) the issued and outstanding Voting Stock of such corporation or limited liability company
(irrespective of whether at the time capital stock or membership interests of any other class or classes of such corporation or limited
liability company shall or might have voting power upon the occurrence of any contingency), (b) the interest in the capital or
profits of such partnership or joint venture or (c) the beneficial interest in such trust or estate is at the time directly or indirectly
owned or controlled by such Person, by such Person and one or more of its other Subsidiaries or by one or more of such Person’s
other Subsidiaries.

“Syndication Agents” means, collectively, Citibank, N.A. and JPMorgan Chase Bank, N.A.

“Termination Date” means May 22, 2011 or, if earlier, the date of termination in whole of the Commitments pursuant to
Section 2.05(a) or 6.01 or, in the case of any Lender whose Commitment is extended pursuant to Section 2.06(b), the date to which
such Commitment is extended; provided in each case that if any such date is not a Business Day, the relevant Termination Date of
such Lender shall be the immediately preceding Business Day.

“Termination Letter” has the meaning specified in Section 2.17(b).

“Type” has the meaning specified in the definition of “Revolving Credit Advance”.

“Unreimbursed Amount” has the meaning specified in Section 2.18(c)(i).

“Unrestricted Subsidiary” means any Subsidiary of the Company (not at the time designated a Restricted Subsidiary) (i) the
major part of whose business consists of finance, banking, credit, leasing, insurance, financial services, or other similar operations,
or any continuation thereof, (ii) substantially all the assets of which consist of the capital stock of one or more such Subsidiaries, or
(iii) designated as such by the Company’s Board of Directors; provided that if any securities are outstanding under the Indenture
dated as of December 14, 1994 between the Company and JPMorgan Chase Bank, N.A. as successor to The Chase Manhattan Bank
(National Association), Trustee, such designation will not constitute a violation of the terms of such indenture. Any Subsidiary
designated as a Restricted Subsidiary may be designated as an Unrestricted Subsidiary unless such designation will constitute a
violation of the terms of the Indenture dated as of December 14, 1994 between the Company and JPMorgan Chase Bank, N.A. as
successor to The Chase Manhattan Bank (National Association), Trustee.

“Voting Stock” means capital stock issued by a corporation, or equivalent interests in any other Person, the holders of which
are ordinarily, in the absence of contingencies, entitled to vote for the election of directors (or persons performing similar functions)
of such Person, even if the right so to vote has been suspended by the happening of such a contingency.

Section 1.02 Computation of Time Periods.

In this Agreement in the computation of periods of time from a specified date to a later specified date, the word “from”
means “from and including” and the words “to” and “until” each mean “to but excluding”.
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Section 1.03 Accounting Terms.

All accounting terms not specifically defined herein shall be construed in accordance with generally accepted accounting
principles in the United States consistent with those applied in the preparation of the financial statements referred to in
Section 4.01(e) (“GAAP”).

Section 1.04 Letter of Credit Amounts.

Unless otherwise specified, all references herein to the amount of a Letter of Credit at any time shall be deemed to mean the
maximum face amount of such Letter of Credit after giving effect to all increases thereof contemplated by such Letter of Credit or
the Issuer Documents related thereto, whether or not such maximum face amount is in effect at such time.

ARTICLE II

AMOUNTS AND TERMS OF THE ADVANCES

Section 2.01 The Revolving Credit Advances.

Each Lender severally agrees, on the terms and conditions hereinafter set forth, to make Revolving Credit Advances to the
Company and any Borrowing Subsidiary from time to time on any Business Day during the period from the Effective Date until the
Termination Date in an aggregate amount not to exceed at any time outstanding such Lender’s Commitment, provided that the
aggregate amount of the Commitments of the Lenders shall be deemed used from time to time to the extent of (a) the aggregate
amount of the Competitive Bid Advances then outstanding and such deemed use of the aggregate amount of the Commitments shall
be allocated among the Lenders ratably according to their respective Commitments (such deemed use of the aggregate amount of
the Commitments being a “Competitive Bid Reduction”) and (b) the aggregate amount of the L/C Obligations then outstanding.
Each Revolving Credit Borrowing shall be in an aggregate amount of $10,000,000 or an integral multiple of $1,000,000 in excess
thereof (or, if less, an aggregate amount equal to the amount by which the aggregate amount of a proposed Competitive Bid
Borrowing requested by the Company exceeds the aggregate amount of Competitive Bid Advances offered to be made by the
Lenders and accepted by the Company in respect of such Competitive Bid Borrowing, if such Competitive Bid Borrowing is made
on the same date as such Revolving Credit Borrowing) and shall consist of Revolving Credit Advances of the same Type made on
the same day by the Lenders ratably according to their respective Commitments. Within the limits of each Lender’s Commitment,
each Borrower may borrow under this Section 2.01, prepay pursuant to Section 2.10 and reborrow under this Section 2.01.

Section 2.02 Making the Revolving Credit Advances.

(a) Each Revolving Credit Borrowing shall be made on notice, given not later than 11:00 A.M. (New York City time) on the
third Business Day prior to the date of the proposed Revolving Credit Borrowing in the case of a Revolving Credit Borrowing
consisting of Eurodollar Rate Advances, or the date of the proposed Revolving Credit Borrowing in the case of a Revolving Credit
Borrowing consisting of Base Rate Advances, by the Company (on its own behalf and on behalf of any Borrowing Subsidiary) to
the Agent, which shall give to each Lender prompt notice thereof by telecopier. Each such notice of a Revolving Credit Borrowing
(a “Notice of Revolving Credit Borrowing”) shall be by telecopier, confirmed promptly in writing,
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in substantially the form of Exhibit B-1 hereto, specifying therein the requested (i) date of such Revolving Credit Borrowing,
(ii) Type of Advances constituting such Revolving Credit Borrowing, (iii) aggregate amount of such Revolving Credit Borrowing,
(iv) in the case of a Revolving Credit Borrowing consisting of Eurodollar Rate Advances, initial Interest Period for each such
Revolving Credit Advance and (v) name of the relevant Borrower (which shall be the Company or a Borrowing Subsidiary). Each
Lender shall, before 12:00 noon (New York City time) on the date of such Revolving Credit Borrowing, make available for the
account of its Applicable Lending Office to the Agent at the Agent’s Account, in same day funds, such Lender’s ratable portion of
such Revolving Credit Borrowing. After the Agent’s receipt of such funds and upon fulfillment of the applicable conditions set
forth in Article III, the Agent will make such same day funds available to the relevant Borrower at such Borrower’s account at the
Agent’s address referred to in Section 8.02; provided, however, that if, on the date of a Revolving Credit Borrowing, there are L/C
Borrowings outstanding, then the proceeds of such Borrowing, first, shall be applied to the payment in full of any such L/C
Borrowings and second, shall be made available to the relevant Borrower as provided above.

(b) Anything in subsection (a) above to the contrary notwithstanding, (i) the Company may not select Eurodollar Rate
Advances for any Revolving Credit Borrowing if the aggregate amount of such Revolving Credit Borrowing is less than
$25,000,000 or if the obligation of the Lenders to make Eurodollar Rate Advances shall then be suspended pursuant to Section 2.08
or 2.12 and (ii) the Eurodollar Rate Advances may not be outstanding as part of more than twelve separate Revolving Credit
Borrowings.

(c) Each Notice of Revolving Credit Borrowing shall be irrevocable and binding on the relevant Borrower. In the case of any
Revolving Credit Borrowing that the related Notice of Revolving Credit Borrowing specifies is to be comprised of Eurodollar Rate
Advances, the Company shall indemnify each Lender against any loss, cost or expense incurred by such Lender as a result of any
failure to fulfill on or before the date specified in such Notice of Revolving Credit Borrowing for such Revolving Credit Borrowing
the applicable conditions set forth in Article III, including, without limitation, any loss, cost or expense incurred by reason of the
liquidation or reemployment of deposits or other funds acquired by such Lender to fund the Revolving Credit Advance to be made
by such Lender as part of such Revolving Credit Borrowing when such Revolving Credit Advance, as a result of such failure, is not
made on such date.

(d) Unless the Agent shall have received notice from a Lender prior to the time of any Revolving Credit Borrowing that such
Lender will not make available to the Agent such Lender’s ratable portion of such Revolving Credit Borrowing, the Agent may
assume that such Lender has made such portion available to the Agent on the date of such Revolving Credit Borrowing in
accordance with subsection (a) of this Section 2.02 and the Agent may, in reliance upon such assumption, make available to the
relevant Borrower on such date a corresponding amount. If and to the extent that such Lender shall not have so made such ratable
portion available to the Agent, such Lender and such Borrower severally agree to repay to the Agent forthwith on demand such
corresponding amount together with interest thereon, for each day from the date such amount is made available to such Borrower
until the date such amount is repaid to the Agent, at (i) in the case of a Borrower, the interest rate applicable at the time to
Revolving Credit Advances constituting such Revolving Credit Borrowing and (ii) in the case of such Lender, the Federal Funds
Rate. If such Lender shall repay to the Agent such corresponding amount, such amount so repaid shall constitute such Lender’s
Revolving Credit Advance as part of such Revolving Credit Borrowing for purposes of this Agreement and shall be made available
in same day funds to the relevant Borrower’s account at the Agent’s address referred to in Section 8.02.
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(e) The failure of any Lender to make the Revolving Credit Advance to be made by it as part of any Revolving Credit
Borrowing shall not relieve any other Lender of its obligation, if any, hereunder to make its Revolving Credit Advance on the date
of such Revolving Credit Borrowing, but no Lender shall be responsible for the failure of any other Lender to make the Revolving
Credit Advance to be made by such other Lender on the date of any Revolving Credit Borrowing.

Section 2.03 The Competitive Bid Advances.

(a) Each Lender severally agrees that each Borrower may make Competitive Bid Borrowings under this Section 2.03 from
time to time on any Business Day during the period from the date hereof until the date occurring 30 days prior to the Termination
Date in the manner set forth below; provided that, following the making of each Competitive Bid Borrowing, the aggregate amount
of the Advances and L/C Obligations then outstanding shall not exceed the aggregate amount of the Commitments of the Lenders
(computed without regard to any Competitive Bid Reduction) and provided that if any Lender does not make a Competitive Bid
Advance it shall not reduce such Lender’s obligation to make its pro rata share of a Revolving Credit Advance.

(i) The Company (on its own behalf and on behalf of any Borrowing Subsidiary) may request a Competitive Bid Borrowing
under this Section 2.03 by delivering to the Agent, by telecopier, confirmed promptly in writing, a notice of a Competitive Bid
Borrowing (a “Notice of Competitive Bid Borrowing”), in substantially the form of Exhibit B-2 hereto, specifying therein (u) the
date of such proposed Competitive Bid Borrowing, (v) the aggregate amount of such proposed Competitive Bid Borrowing, (w) the
maturity date for repayment of each Competitive Bid Advance to be made as part of such Competitive Bid Borrowing (which
maturity date may not be earlier than the date occurring 30 days after the date of such Competitive Bid Borrowing or later than the
Termination Date), (x) the interest payment date or dates relating thereto, (y) the name of the Borrower, and (z) any other terms to
be applicable to such Competitive Bid Borrowing, not later than 10:00 A.M. (New York City time) (A) at least one Business Day
prior to the date of the proposed Competitive Bid Borrowing, if the Company shall specify in the Notice of Competitive Bid
Borrowing that the rates of interest to be offered by the Lenders shall be fixed rates per annum (the Advances constituting any such
Competitive Bid Borrowing being referred to herein as “Fixed Rate Advances”) and (B) at least four Business Days prior to the
date of the proposed Competitive Bid Borrowing, if the Company shall instead specify in the Notice of Competitive Bid Borrowing
the basis to be used by the Lenders in determining the rates of interest to be offered by them (the Advances constituting such
Competitive Bid Borrowing being referred to herein as “LIBO Rate Advances”). The Agent shall in turn promptly notify each
Lender of each request for a Competitive Bid Borrowing received by it from the Company by sending such Lender a copy of the
related Notice of Competitive Bid Borrowing.

(ii) Each Lender may, if, in its sole discretion, it elects to do so, irrevocably offer to make one or more Competitive Bid
Advances to the relevant Borrower as part of such proposed Competitive Bid Borrowing at a rate or rates of interest specified by
such Lender in its sole discretion, by notifying the Agent (which shall give prompt notice thereof to the Company), before
10:00 A.M. (New York City time) on the date of such proposed Competitive Bid Borrowing, in the case of a Competitive Bid
Borrowing
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consisting of Fixed Rate Advances and three Business Days before the date of such proposed Competitive Bid Borrowing, in the
case of a Competitive Bid Borrowing consisting of LIBO Rate Advances, of the minimum amount and maximum amount of each
Competitive Bid Advance which such Lender would be willing to make as part of such proposed Competitive Bid Borrowing
(which amounts may, subject to the proviso to the first sentence of this Section 2.03(a), exceed such Lender’s Commitment, if any),
the rate or rates of interest therefor and such Lender’s Applicable Lending Office with respect to such Competitive Bid Advance;
provided that if the Agent in its capacity as a Lender shall, in its sole discretion, elect to make any such offer, it shall notify the
Company of such offer before 9:00 A.M. (New York City time) on the date on which notice of such election is to be given to the
Agent by the other Lenders. If any Lender shall elect not to make such an offer, such Lender shall so notify the Agent, before
10:00 A.M. (New York City time) on the date on which notice of such election is to be given to the Agent by the other Lenders, and
such Lender shall not be obligated to, and shall not, make any Competitive Bid Advance as part of such Competitive Bid
Borrowing; provided that the failure by any Lender to give such notice shall not cause such Lender to be obligated to make any
Competitive Bid Advance as part of such proposed Competitive Bid Borrowing.

(iii) The Company shall, in turn, before 11:00 A.M. (New York City time) on the date of such proposed Competitive Bid
Borrowing, in the case of a Competitive Bid Borrowing consisting of Fixed Rate Advances and before 1:00 P.M. (New York City
time) three Business Days before the date of such proposed Competitive Bid Borrowing, in the case of a Competitive Bid
Borrowing consisting of LIBO Rate Advances, either:

(x) cancel such Competitive Bid Borrowing by giving the Agent notice to that effect, or

(y) accept one or more of the offers made by any Lender or Lenders pursuant to paragraph (ii) above, by giving notice to the
Agent of the amount of each Competitive Bid Advance (which amount shall be equal to or greater than the minimum amount, and
equal to or less than the maximum amount, notified to the Company by the Agent on behalf of such Lender for such Competitive
Bid Advance pursuant to paragraph (ii) above) to be made by each Lender as part of such Competitive Bid Borrowing, and reject
any remaining offers made by Lenders pursuant to paragraph (ii) above by giving the Agent notice to that effect. If the Company
accepts any offers made by Lenders pursuant to paragraph (ii) above, such offers shall be accepted in the order of the lowest to
highest interest rates or, if two or more Lenders offer to make Competitive Bid Advances at the same interest rate, such offers, if
any, shall be accepted in proportion to the amount offered by each such Lender at such interest rate.

(iv) If the Company notifies the Agent that such Competitive Bid Borrowing is cancelled pursuant to paragraph (iii)(x)
above, the Agent shall give prompt notice thereof to the Lenders and such Competitive Bid Borrowing shall not be made.

(v) If the Company accepts one or more of the offers made by any Lender or Lenders pursuant to paragraph (iii)(y) above,
the Agent shall in turn promptly notify (A) each Lender that has made an offer as described in paragraph (ii) above, of the date and
aggregate amount of such Competitive Bid Borrowing and whether or not any offer or offers made by such Lender pursuant to
paragraph (ii) above have been accepted by the
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Company, (B) each Lender that is to make a Competitive Bid Advance as part of such Competitive Bid Borrowing, of the amount
of each Competitive Bid Advance to be made by such Lender as part of such Competitive Bid Borrowing, and (C) each Lender that
is to make a Competitive Bid Advance as part of such Competitive Bid Borrowing, upon receipt, that the Agent has received forms
of documents appearing to fulfill the applicable conditions set forth in Article III. Each Lender that is to make a Competitive Bid
Advance as part of such Competitive Bid Borrowing shall, before 12:00 noon (New York City time) on the date of such
Competitive Bid Borrowing specified in the notice received from the Agent pursuant to clause (A) of the preceding sentence or any
later time when such Lender shall have received notice from the Agent pursuant to clause (C) of the preceding sentence, make
available for the account of its Applicable Lending Office to the Agent at the Agent’s Account, in same day funds, such Lender’s
portion of such Competitive Bid Borrowing. Upon fulfillment of the applicable conditions set forth in Article III and after receipt
by the Agent of such funds, the Agent will make such same day funds available to the relevant Borrower at such Borrower’s
account at the Agent’s address referred to in Section 8.02. Promptly after each Competitive Bid Borrowing the Agent will notify
each Lender of the amount of the Competitive Bid Borrowing, the consequent Competitive Bid Reduction and the dates upon
which such Competitive Bid Reduction commenced and will terminate.

(b) Each Competitive Bid Borrowing shall be in an aggregate amount of $10,000,000 or an integral multiple of $1,000,000
in excess thereof and, following the making of each Competitive Bid Borrowing, the Company shall be in compliance with the
limitation set forth in the proviso to the first sentence of subsection (a) above.

(c) Within the limits and on the conditions set forth in this Section 2.03, each Borrower may from time to time borrow under
this Section 2.03, repay or prepay pursuant to subsection (d) below, and reborrow under this Section 2.03, provided that a
Competitive Bid Borrowing shall not be made within three Business Days of the date of any other Competitive Bid Borrowing.

(d) Each Borrower shall repay to the Agent for the account of each Lender that has made a Competitive Bid Advance to such
Borrower, on the maturity date of such Competitive Bid Advance (such maturity date being that specified by the Company for
repayment of such Competitive Bid Advance in the related Notice of Competitive Bid Borrowing delivered pursuant to subsection
(a)(i) above and provided in the Competitive Bid Note evidencing such Competitive Bid Advance), the then unpaid principal
amount of such Competitive Bid Advance. No Borrower shall have any right to prepay any principal amount of any Competitive
Bid Advance unless, and then only on the terms, specified by the Company for such Competitive Bid Advance in the related Notice
of Competitive Bid Borrowing delivered pursuant to subsection (a)(i) above and set forth in the Competitive Bid Note evidencing
such Competitive Bid Advance.

(e) Each Borrower shall pay interest on the unpaid principal amount of each Competitive Bid Advance to such Borrower
from the date of such Competitive Bid Advance to the date the principal amount of such Competitive Bid Advance is repaid in full,
at the rate of interest for such Competitive Bid Advance specified by the Lender making such Competitive Bid Advance in its
notice with respect thereto delivered pursuant to subsection (a)(ii) above, payable on the interest payment date or dates specified by
such Borrower for such Competitive Bid Advance in the related Notice of Competitive Bid Borrowing delivered pursuant to
subsection (a)(i) above, as provided in the Competitive Bid Note evidencing such Competitive Bid Advance.
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(f) The indebtedness of each Borrower resulting from each Competitive Bid Advance made to such Borrower as part of a
Competitive Bid Borrowing shall be evidenced by a separate Competitive Bid Note of such Borrower payable to the order of the
Lender making such Competitive Bid Advance.

Section 2.04 Fees.

(a) Facility Fee. The Company agrees to pay to the Agent for the account of each Lender a facility fee on the aggregate
amount of such Lender’s Commitment irrespective of usage from the Effective Date in the case of each Initial Lender and from the
effective date specified in the Assignment and Assumption pursuant to which it became a Lender in the case of each other Lender
until the Termination Date (on a daily basis) at a rate per annum equal to 0.04%, payable in arrears quarterly on the last day of each
June, September, December and March, commencing June 30, 2006, and on the Termination Date.

(b) Agent’s Fees. The Company shall pay to the Agent for its own account such fees as may from time to time be agreed
between the Company and the Agent.

Section 2.05 Termination, Reduction or Increase of Commitments.

(a) The Company shall have the right, upon at least three Business Days’ notice to the Agent, to terminate in whole or reduce
ratably in part the unused portions of the respective Commitments of the Lenders; provided that each partial reduction shall be in
the aggregate amount of $25,000,000 or an integral multiple of $1,000,000 in excess thereof and provided further that the aggregate
amount of the Commitments of the Lenders shall not be reduced to an amount that is less than the aggregate principal amount of
the Advances and L/C Obligations then outstanding.

(b) If any Lender shall make a demand under Section 2.11 or 2.14, the Company shall have the right, upon at least ten
Business Days’ notice, to terminate in full the Commitment of such Lender or to demand that such Lender assign to one or more
Persons all of its rights and obligations under this Agreement in accordance with Section 8.07. If the Company shall elect to
terminate in full the Commitment of any Lender pursuant to this Section 2.05(b), the Company shall (i) pay to such Lender, on the
effective date of such Commitment termination, an amount equal to the aggregate outstanding principal amount of the Advances
owing to such Lender, together with accrued interest thereon to the date of payment of such principal amount and all other amounts
payable to such Lender under this Agreement and (ii) Cash Collateralize such Lender’s L/C Participation Percentage, whereupon
such Lender shall cease to be a party hereto.

(c) (i) Not more than once in any calendar year, the Company may propose to increase the aggregate amount of the
Commitments by an aggregate amount of $25,000,000 or an integral multiple of $1,000,000 in excess thereof (a “Proposed
Aggregate Commitment Increase”) in the manner set forth below, provided that:

(1) no Default shall have occurred and be continuing either as of the Increase Notice Date (as hereinafter defined) or as of
the related Increase Date (as hereinafter defined); and

(2) after giving effect to any such increase, the aggregate amount of the Commitments shall not exceed $2,000,000,000.
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(ii) The Company may request an increase in the aggregate amount of the Commitments by delivering to the Agent a notice
(an “Increase Notice”; the date of delivery thereof to the Agent being the “Increase Notice Date”) specifying (1) the Proposed
Aggregate Commitment Increase, (2) the proposed date (the “Increase Date”) on which the Commitments would be so increased
(which Increase Date may not be fewer than 30 nor more than 60 days after the Increase Notice Date) and (3) the New Lenders, if
any, to whom the Company desires to offer the opportunity to commit to all or a portion of the Proposed Aggregate Commitment
Increase. The Agent shall in turn promptly notify each Lender of the Company’s request by sending each Lender a copy of such
notice.

(iii) Not later than the date five days after the Increase Notice Date, the Agent shall notify each New Lender, if any,
identified in the related Increase Notice of the opportunity to commit to all or any portion of the Proposed Aggregate Commitment
Increase. Each such New Lender may irrevocably commit to all or a portion of the Proposed Aggregate Commitment Increase
(such New Lender’s “Proposed New Commitment”) by notifying the Agent (which shall give prompt notice thereof to the
Company) before 11:00 A.M. (New York City time) on the date that is 10 days after the Increase Notice Date; provided that:

(1) the Proposed New Commitment of each New Lender shall be in an amount not less than $25,000,000; and

(2) each New Lender that submits a Proposed New Commitment shall enter into an agreement in form and substance
satisfactory to the Company and the Agent pursuant to which such New Lender shall undertake a Commitment (and, if any such
New Lender is already a Lender, its Commitment shall be in addition to such Lender’s Commitment hereunder on such date), and
shall pay to the Agent a processing and recordation fee of $5,000.

(iv) If the aggregate Proposed New Commitments of all of the New Lenders shall be less than the Proposed Aggregate
Commitment Increase, then (unless the Company otherwise requests) the Agent shall, on or prior to the date that is 15 days after
the Increase Notice Date, notify each Lender of the opportunity to so commit to all or any portion of the Proposed Aggregate
Commitment Increase not committed to by New Lenders pursuant to Section 2.05(c) (iii). Each Lender may, if, in its sole
discretion, it elects to do so, irrevocably offer to commit to all or a portion of such remainder (such Lender’s “Proposed Increased
Commitment”) by notifying the Agent (which shall give prompt notice thereof to the Company) not later than 11:00 A.M. (New
York City time) on the date five days before the Increase Date.

(v) If the aggregate amount of Proposed New Commitments and Proposed Increased Commitments (such aggregate amount,
the “Total Committed Increase”) equals or exceeds $25,000,000, then, subject to the conditions set forth in Section 2.05(c)(i):

(1) effective on and as of the Increase Date, the aggregate amount of the Commitments shall be increased by the Total
Committed Increase (provided that the aggregate amount of the Commitments shall in no event be increased pursuant to this
Section 2.05(c) to more than $2,000,000,000) and shall be allocated among the New Lenders and the Lenders as provided in
Section 2.05(c)(vi); and
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(2) on the Increase Date, if any Revolving Credit Advances are then outstanding, the Company shall borrow Revolving
Credit Advances from all or certain of the Lenders and/or (subject to compliance by the Company with Section 8.04(c)) prepay
Revolving Credit Advances of all or certain of the Lenders such that, after giving effect thereto, the Revolving Credit Advances
(including, without limitation, the Types and Interest Periods thereof) shall be held by the Lenders (including for such purposes
New Lenders) ratably in accordance with their respective Commitments.

If the Total Committed Increase is less than $25,000,000, then the aggregate amount of the Commitments shall not be changed
pursuant to this Section 2.05(c).

(vi) The Total Committed Increase shall be allocated among New Lenders having Proposed New Commitments and Lenders
having Proposed Increased Commitments as follows:

(1) If the Total Committed Increase shall be at least $25,000,000 and less than or equal to the Proposed Aggregate
Commitment Increase, then (x) the initial Commitment of each New Lender shall be such New Lender’s Proposed New
Commitment and (y) the Commitment of each Lender shall be increased by such Lender’s Proposed Increased Commitment.

(2) If the Total Committed Increase shall be greater than the Proposed Aggregate Commitment Increase, then the Total
Committed Increase shall be allocated:

(x) first to New Lenders (to the extent of their respective Proposed New Commitments) in such a manner as the Company
shall agree; and

(y) then to Lenders on a pro rata basis based on the ratio of each Lender’s Proposed Increased Commitment (if any) to the
aggregate amount of the Proposed Increased Commitments of all of the Lenders.

(vii) No increase in the Commitments contemplated hereby shall become effective until the Agent shall have received
(x) Revolving Credit Notes payable to each New Lender and each other Lender whose Commitment is being increased, and
(y) evidence satisfactory to the Agent (including an update of the opinion of counsel provided pursuant to Section 3.01(g)(iv)) that
such increases in the Commitments, and borrowings thereunder, have been duly authorized by all necessary corporate and other
action on the part of the Company.

Section 2.06 Repayment of Revolving Credit Advances: Extension of Termination Date.

(a) The Company shall repay to the Agent for the ratable account of the Lenders on the Termination Date the aggregate
principal amount of the Revolving Credit Advances then outstanding, and all accrued but unpaid interest, fees and all other
amounts due hereunder.

(b) The Company may, by written notice to the Agent (which shall promptly notify the Lenders) not more than 90 nor less
than 60 days prior to each anniversary of the date hereof
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(such anniversary date following such notice, the “Extension Date”), request that the Termination Date then in effect (the “Existing
Termination Date”) be extended for a period of one year. Such request shall be irrevocable and binding upon the Company. The
Agent shall promptly notify each Lender of such request. If a Lender agrees, acting in its sole discretion, to so extend its
Commitment (an “Extending Lender”), it will notify the Agent, in writing, of its decision to do so not more than 30 nor less than 20
days before the Extension Date; it being understood that failure to give such notice shall be deemed a decision not to extend. If any
Lender fails to accept the Company’s request for extension of the Termination Date (a “Declining Lender”), the Company shall
have the right, prior to the Extension Date, to require any Declining Lender to assign in full its rights and obligations under this
Agreement to an Eligible Assignee (including any Extending Lender) designated by the Company that agrees to accept all of such
rights and obligations and agrees to such extension (a “Replacement Lender”), provided that (i) such assignment is otherwise in
compliance with Section 8.07, (ii) such Declining Lender receives payment in full of the principal amount of all Advances owing to
such Declining Lender, together with accrued interest thereon to the date of such payment of principal and all other amounts
payable to such Declining Lender under this Agreement and (iii) any such assignment shall be effective on the Extension Date. If
(i) there are no Declining Lenders or all of the Declining Lenders are replaced by Replacement Lenders as set forth above and
(ii) no Default shall have occurred and be continuing immediately prior to the Extension Date, the Termination Date shall be
extended by one year (except that, if the date on which the Termination Date is to be extended is not a Business Day, such
Termination Date as so extended shall be the next preceding Business Day), and the Agent shall promptly notify the Company of
such extension. If there are any Declining Lenders that are not replaced in accordance with the terms above, the Company may
(i) withdraw its request for an extension and the Existing Termination Date will remain in effect or (ii) provided that no Default
shall have occurred and be continuing immediately prior to the Extension Date, on the Extension Date (x) pay any such Declining
Lenders in full for all principal, interest and other amounts owing to such Declining Lender under this Agreement, reduce the
aggregate Commitments of the Lenders by the amount of the Commitment of such Declining Lenders and (y) Cash Collateralize
such Lender’s L/C Participation Percentage, whereupon such Lender shall cease to be a party hereto, and extend the Termination
Date for one year at the reduced aggregate Commitment amount.

Section 2.07 Interest on Revolving Credit Advances.

Each Borrower shall pay interest on the unpaid principal amount of each Revolving Credit Advance made to such Borrower
owing to each Lender from the date of such Revolving Credit Advance until such principal amount shall be paid in full, at the
following rates per annum:

(a) Base Rate Advances. During such periods as such Revolving Credit Advance is a Base Rate Advance, a rate per annum
equal at all times to the Base Rate in effect from time to time, payable in arrears quarterly on the last day of each March, June,
September and December during such periods and on the date such Base Rate Advance shall be Converted or paid in full.

(b) Eurodollar Rate Advances. During such periods as such Revolving Credit Advance is a Eurodollar Rate Advance, a rate
per annum equal at all times during each Interest Period for such Revolving Credit Advance to the sum of (x) the Eurodollar Rate
for such Interest Period for such Revolving Credit Advance plus (y) 0.135%, payable in arrears on the last day of such Interest
Period and, if such Interest Period has a duration of more than three months, on each day that occurs during such Interest Period
every three months from the first day of such Interest Period and on the date such Eurodollar Rate Advance shall be Converted or
paid in full.
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(c) Default Rate. Upon the occurrence and during the continuance of an Event of Default pursuant to Section 6.01(a), the
principal of and, to the extent permitted by law, interest on the Advances and any other amounts owing hereunder or under the other
Loan Documents (including without limitation fees and expenses) shall bear interest, payable on demand, at the Default Rate.

Section 2.08 Interest Rate Determination.

(a) If the Eurodollar Rate does not appear on Page 3750 (or any successor page), each Reference Bank agrees to furnish to
the Agent timely information for the purpose of determining each Eurodollar Rate. If the Eurodollar Rate does not appear on Page
3750 (or any successor page), and if any one or more of the Reference Banks shall not furnish such timely information to the Agent
for the purpose of determining any such interest rate, the Agent shall determine such interest rate on the basis of timely information
furnished by the remaining Reference Banks. The Agent shall give prompt notice to the Company and the Lenders of the applicable
interest rate determined by the Agent for purposes of Section 2.07, and the rate, if any, furnished by each Reference Bank for the
purpose of determining the interest rate under Section 2.07(b).

(b) If, due to a major disruption in the interbank funding market with respect to any Eurodollar Rate Advances, the Required
Lenders notify the Agent that the Eurodollar Rate for any Interest Period for such Advances will not adequately reflect the cost to
such Required Lenders of making, funding or maintaining their respective Eurodollar Rate Advances for such Interest Period, the
Agent shall forthwith so notify the Borrower and the Lenders, whereupon (i) each Eurodollar Rate Advance will automatically, on
the last day of the then existing Interest Period therefor, Convert into a Base Rate Advance, and (ii) the obligation of the Lenders to
make, or to Convert Revolving Credit Advances into, Eurodollar Rate Advances shall be suspended until the Agent shall notify the
Company and the Lenders that the circumstances causing such suspension no longer exist.

(c) If the Company shall fail to select the duration of any Interest Period for any Eurodollar Rate Advances in accordance
with the provisions contained in the definition of “Interest Period” in Section 1.01, the Agent will forthwith so notify the Company
and the Lenders and the Company will be deemed to have selected an Interest Period of one month.

(d) On the date on which the aggregate unpaid principal amount of Eurodollar Rate Advances constituting any Borrowing
shall be reduced, by payment or prepayment or otherwise, to less than $10,000,000, such Advances shall automatically Convert
into Base Rate Advances.

(e) Upon the occurrence and during the continuance of any Event of Default, (i) each Eurodollar Rate Advance will
automatically, on the last day of the then existing Interest Period therefor, Convert into a Base Rate Advance and (ii) the obligation
of the Lenders to make, or to Convert Advances into, Eurodollar Rate Advances shall be suspended.

(f) If the Eurodollar Rate does not appear on Page 3750 (or any successor page) and fewer than two Reference Banks furnish
timely information to the Agent for determining the Eurodollar Rate for any Eurodollar Rate Advances,

(i) the Agent shall forthwith notify the Company and the Lenders that the interest rate cannot be determined for such
Eurodollar Rate Advances,
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(ii) each such Advance will automatically, on the last day of the then existing Interest Period therefor, Convert into a Base
Rate Advance (or if such Advance is then a Base Rate Advance, will continue as a Base Rate Advance), and

(iii) the obligation of the Lenders to make, or to Convert Revolving Credit Advances into, Eurodollar Rate Advances shall be
suspended until the Agent shall notify the Company and the Lenders that the circumstances causing such suspension no longer
exist.

Section 2.09 Optional Conversion of Revolving Credit Advances.

The Company may on any Business Day, upon notice given to the Agent not later than 11:00 A.M. (New York City time) on
the third Business Day prior to the date of the proposed Conversion and subject to the provisions of Sections 2.08 and 2.12,
Convert all Revolving Credit Advances of one Type constituting the same Borrowing into Revolving Credit Advances of the other
Type; provided, however, that any Conversion of Eurodollar Rate Advances into Base Rate Advances shall be made only on the
last day of an Interest Period for such Eurodollar Rate Advances, any Conversion of Base Rate Advances into Eurodollar Rate
Advances shall be in an amount not less than the minimum amount specified in Section 2.02(b) and no Conversion of any
Revolving Credit Advances shall result in more separate Revolving Credit Borrowings than permitted under Section 2.02(b). Each
such notice of a Conversion shall, within the restrictions specified above, specify (i) the date of such Conversion, (ii) the Revolving
Credit Advances to be Converted, and (iii) if such Conversion is into Eurodollar Rate Advances, the duration of the initial Interest
Period for each such Advance. Each notice of Conversion shall be irrevocable and binding on the Company.

Section 2.10 Optional Prepayments of Revolving Credit Advances.

The Company may, upon at least one Business Day’s notice, in the case of Base Rate Advances, and three Business Days’
notice, in the case of Eurodollar Rate Advances, to the Agent stating the proposed date and aggregate principal amount of the
prepayment, and if such notice is given the Company shall, prepay the outstanding principal amount of the Revolving Credit
Advances constituting part of the same Revolving Credit Borrowing in whole or ratably in part, together with accrued interest to
the date of such prepayment on the principal amount prepaid; provided, however, that (x) each partial prepayment shall be in an
aggregate principal amount of $10,000,000 or an integral multiple of $1,000,000 in excess thereof and (y) in the event of any such
prepayment of a Eurodollar Rate Advance, the Company shall be obligated to reimburse the Lenders in respect thereof pursuant to
Section 8.04(c).

Section 2.11 Increased Costs.

(a) If, due to either (i) the introduction of or any change in any law or regulation or in the interpretation or administration of
any law or regulation by any governmental authority charged with the interpretation or administration thereof or (ii) the compliance
with any guideline or request from any central bank or other governmental authority that would be complied with generally by
similarly situated banks acting reasonably (whether or not having the force of law), there shall be any increase in the cost to any
Lender of agreeing to make or making, funding or maintaining Eurodollar Rate Advances or LIBO Rate Advances or (as the case
may be) issuing or participating in Letters of Credit, in either case by an amount deemed by such Lender to be material, then the
Company shall from time to time, upon demand by such Lender (with a copy of such demand to the Agent), pay to the Agent for
the account of such Lender additional amounts sufficient to compensate such Lender for such increased cost. A certificate as to the
amount of
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such increased cost, submitted to the Company and the Agent by such Lender, shall be conclusive and binding for all purposes,
absent manifest error. Notwithstanding the foregoing, no Lender shall be entitled to request compensation under this paragraph with
respect to any Competitive Bid Advance if the change giving rise to such request was applicable to such Lender at the time of
submission of such Lender’s offer to make such Competitive Bid Advance.

(b) If, due to either (i) the introduction of or any change in or interpretation of any law or regulation or (ii) compliance with
any guideline or request from any central bank or other governmental or regulatory authority which becomes effective after the date
hereof, there shall be any increase in the amount of capital required or expected to be maintained by any Lender or any corporation
controlling such Lender and that the amount of such capital is increased by or based upon the existence of such Lender’s Advances
or commitment to lend or (as the case may be) issue or participate in Letters of Credit hereunder and other commitments of this
type by an amount deemed by such Lender to be material, then, upon demand by such Lender (with a copy of such demand to the
Agent), the Company shall pay to the Agent for the account of such Lender, from time to time as specified by such Lender,
additional amounts sufficient to compensate such Lender or such corporation in the light of such circumstances, to the extent that
such Lender reasonably determines such increase in capital to be allocable to the existence of such Lender’s Advances or
commitment to lend or (as the case may be) issue or participate in Letters of Credit hereunder. A certificate as to such amounts
submitted to the Company and the Agent by such Lender shall be conclusive and binding for all purposes as to the calculations
therein, absent manifest error. Such certificate shall be in reasonable detail and shall certify that the claim for additional amounts
referred to therein is generally consistent with such Lender’s treatment of similarly situated customers of such Lender whose
transactions with such Lender are similarly affected by the change in circumstances giving rise to such payment, but such Lender
shall not be required to disclose any confidential or proprietary information therein.

Section 2.12 Illegality.

Notwithstanding any other provision of this Agreement, if any Lender shall notify the Agent (and provide to the Company an
opinion of counsel to the effect) that the introduction of or any change in or in the interpretation of any law or regulation makes it
unlawful, or any central bank or other governmental authority asserts that it is unlawful, for such Lender or its Eurodollar Lending
Office to perform its obligations hereunder to make Eurodollar Rate Advances or LIBO Rate Advances or to fund or maintain
Eurodollar Rate Advances or LIBO Rate Advances hereunder, (i) each Eurodollar Rate Advance or LIBO Rate Advance made by
such Lender, as the case may be, will automatically, upon such demand, Convert into a Base Rate Advance or an Advance that
bears interest at the rate set forth in Section 2.07(a), as the case may be, and (ii) the obligation of such Lender to make, or to
Convert Revolving Credit Advances into, Eurodollar Rate Advances shall be suspended until such Lender shall notify the
Company and the Agent that the circumstances causing such suspension no longer exist.

Section 2.13 Payments and Computations.

(a) Each Borrower shall make each payment hereunder and under the Notes not later than 11:00 A.M. (New York City time)
on the day when due in U.S. dollars to the Agent at the Agent’s Account in same day funds without deduction, off-set or
counterclaim. The Agent will promptly thereafter cause to be distributed like funds relating to the payment of principal, interest,
facility fees or letter of credit fees ratably (other than amounts payable pursuant to Section 2.02(c), 2.03, 2.05(b), 2.06(b), 2.11,
2.14, 2.18(j) or 8.04(c)) to the Lenders for the account of their respective Applicable Lending Offices, and like funds relating to the
payment of any other amount payable to any Lender to such Lender for the account of its Applicable Lending Office, in
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each case to be applied in accordance with the terms of this Agreement. Upon its acceptance of an Assignment and Assumption and
recording of the information contained therein in the Register pursuant to Section 8.07(d), from and after the effective date
specified in such Assignment and Assumption, the Agent shall make all payments hereunder and under the Notes in respect of the
interest assigned thereby to the Lender assignee thereunder, and the parties to such Assignment and Assumption shall make all
appropriate adjustments in such payments for periods prior to such effective date directly between themselves.

(b) All computations of interest based on the Base Rate and of facility fees shall be made by the Agent on the basis of a year
of 365 or 366 days, as the case may be, and all computations of interest based on the Eurodollar Rate or the Federal Funds Rate
shall be made by the Agent on the basis of a year of 360 days, in each case for the actual number of days (including the first day but
excluding the last day) occurring in the period for which such interest or fees are payable. Each determination by the Agent of an
interest rate hereunder shall be conclusive and binding for all purposes, absent manifest error.

(c) Whenever any payment hereunder or under the Notes shall be stated to be due on a day other than a Business Day, such
payment shall be made on the next succeeding Business Day, and such extension of time shall in such case be included in the
computation of payment of interest or fees, as the case may be; provided, however, that, if such extension would cause payment of
interest on or principal of Eurodollar Rate Advances or LIBO Rate Advances to be made in the next following calendar month,
such payment shall be made on the next preceding Business Day.

(d) Unless the Agent shall have received notice from the Company prior to the date on which any payment is due to the
Lenders hereunder that a Borrower will not make such payment in full, the Agent may assume that such Borrower has made such
payment in full to the Agent on such date and the Agent may, in reliance upon such assumption, cause to be distributed to each
Lender on such due date an amount equal to the amount then due such Lender. If and to the extent such Borrower shall not have so
made such payment in full to the Agent, each Lender shall repay to the Agent forthwith on demand such amount distributed to such
Lender together with interest thereon, for each day from the date such amount is distributed to such Lender until the date such
Lender repays such amount to the Agent, at the Federal Funds Rate.

Section 2.14 Taxes.

(a) Each Lender is exempt from any withholding imposed under the laws of the United States in respect of any fees, interest
or other payments to which it is entitled pursuant to this Agreement or the Notes (the “Income”) because (i) the Lender is organized
under the laws of the United States; (ii) the Income is effectively connected with the conduct of a trade or business within the
United States within the meaning of Section 871 of the Internal Revenue Code; or (iii) the Income is eligible for an exemption by
reason of a tax treaty. The Agent is exempt from any withholding tax imposed under the laws of the United States in respect of the
Income because the Agent is organized under the laws of the United States.

(b) Each Lender organized under the laws of a jurisdiction outside the United States (each, a “Foreign Lender”) shall, on or
prior to the date of its execution and delivery of this Agreement in the case of each Initial Lender, and on the date of the
Assignment and Assumption pursuant to which it became a Lender in the case of each other Foreign Lender and from time to time
thereafter if requested in writing by the Company or the Agent, provide the Agent and the relevant Borrower with Internal Revenue
Service Form W-8BEN or W-8ECI, as appropriate, or
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any successor or other form prescribed by the Internal Revenue Service, certifying that such Foreign Lender is exempt or entitled to
a reduced rate of United States withholding tax on any Income that is the subject of such forms. If the form provided by a Foreign
Lender at the time such Foreign Lender first becomes a party to this Agreement indicates a United States interest withholding tax
rate in excess of zero, or in excess of the rate applicable to the Foreign Lender assignor on the date of the Assignment and
Assumption pursuant to which it became a Foreign Lender, in the case of each other Foreign Lender, withholding tax at such rate
shall be considered excluded from Taxes as defined in Section 2.14(c).

(c) Based on Section 2.14(a) and (b), any and all payments by any Borrower hereunder or under the Notes shall be made free
and clear of and without deduction for any present United States federal income withholding taxes imposed on a Foreign Lender
under the Internal Revenue Code (such withholding taxes being hereinafter referred to as “Taxes”).

(d) If, as a result of the enactment, promulgation, execution or ratification of, or any change in or amendment to, any United
States law or any tax treaty (or in the application or official interpretation of any law or any tax treaty) that occurs on or after the
date a Foreign Lender first becomes a party to this Agreement (a “Change in Law”), a Foreign Lender cannot comply with
Section 2.14(b) or, if despite such compliance, any Borrower shall be required to deduct any Taxes from or in respect of any
Income, then: (i) the sum payable to such Foreign Lender shall be increased as may be necessary so that after making all required
deductions for such Taxes (including deductions applicable to additional sums payable under this Section 2.14) such Foreign
Lender receives an amount equal to the sum it would have received had no such deductions been made, (ii) such Borrower shall
make such deductions and (iii) such Borrower shall pay the full amount deducted to the relevant taxation authority or other
authority in accordance with applicable law. Notwithstanding the foregoing, each Borrower shall be entitled to pay any Taxes in
any lawful manner so as to reduce any deductions and such Foreign Lender shall to the extent it is reasonably able provide any
documentation or file any forms as may be required by the Internal Revenue Service or any other foreign governmental agency. In
addition, if any Foreign Lender or the Agent (in lieu of such Foreign Lender), as the case may be, is required to pay directly any
Taxes as a result of a Change in Law because a Borrower cannot or does not legally or timely do so, the Company shall indemnify
such Foreign Lender or Agent for payment of such Taxes, without duplication of, or increase in, the amount of Taxes otherwise due
to the Foreign Lender.

(e) In addition, the Company agrees to pay any present or future stamp or documentary taxes or any other excise or property
taxes, charges or similar levies (excluding any income or franchise taxes, business taxes or capital taxes of any nature) that arise
from the execution, delivery or registration of, or otherwise with respect to, this Agreement or the Notes (hereinafter referred to as
“Other Taxes”). If a Lender is required to pay directly Other Taxes because a Borrower cannot or does not legally or timely do so,
the Company shall indemnify such Lender for such payment of Other Taxes. Notwithstanding anything to the contrary in this
paragraph (e), each Lender shall upon the written request of and at the expense of the Company use reasonable efforts to change the
jurisdiction of its Applicable Lending Office if the making of such change would avoid the need for, or reduce the amount of, any
such Other Taxes that may thereafter accrue and would not, in the reasonable judgment of such Lender, cause imposition on such
Lender of any material legal or regulatory burdens.

(f) Within 30 days after the date of any payment of Taxes or foreign withholding taxes, the Company shall furnish to the
Agent, at its address referred to in Section 8.02, the original or a certified copy of a receipt evidencing payment thereof. Prior to
making any payment
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hereunder or under the Notes by or on behalf of any Borrower through an account or branch outside the United States or on behalf
of any Borrower by a payor that is not a United States person (a “Foreign Payment”), such Borrower shall determine that no foreign
withholding taxes are payable in respect thereof, and at its expense, shall furnish, or shall cause such payor to furnish, to the Agent,
at such address, a certificate from each appropriate taxing authority, or an opinion of counsel acceptable to the Agent, in either case
stating that such Foreign Payment is exempt from or not subject to foreign withholding taxes. Each Lender shall cooperate with
each Borrower’s efforts described in this subsection by providing to the extent reasonably within its means any forms requested by
such Borrower substantiating an exemption from foreign withholding taxes required by any governmental agency. For purposes of
this subsection (f), the terms “United States” and “United States person” shall have the meaning specified in Section 7701 of the
Internal Revenue Code. If, as a result of the enactment, promulgation, execution or ratification of, or any change in or amendment
to, any applicable foreign law or any tax treaty (or in the application or official interpretation of any law or any tax treaty) that
occurs on or after the date a tax opinion is rendered pursuant to the terms of this subsection, and which renders such tax opinion
incorrect as to the absence of any foreign withholding tax (the “Foreign Change in Law”), any Borrower shall be required to deduct
any foreign withholding taxes from or in respect of any Income, then: (i) the sum payable to the applicable Lender shall be
increased as may be necessary so that after making all required deductions for foreign withholding taxes (including deductions
applicable to additional sums payable under this Section 2.14) such Lender receives an amount equal to the sum it would have
received had no such deductions been made, (ii) such Borrower shall make such deductions and (iii) such Borrower shall pay the
full amount deducted to the relevant taxation authority or other authority in accordance with applicable law. Notwithstanding the
foregoing, each Borrower shall be entitled to pay any foreign withholding taxes in any lawful manner so as to reduce any
deductions and such Lender shall to the extent it is reasonably able provide any documentation or file any forms as may be required
by the Internal Revenue Service or any other foreign governmental agency. In addition, if any Lender is required to pay directly any
foreign withholding tax in respect of any Foreign Payments made pursuant to the Note held by such Lender or this Agreement
because a Borrower cannot or does not legally or timely do so, the Company shall indemnify such Lender for payment of such tax.

(g) For any period with respect to which a Lender has failed to comply with the requirements of subsection (b) or (f) relating
to certain forms intended to reduce withholding taxes (other than if such failure is due to a Change in Law or a Foreign Change in
Law), such Lender shall not be entitled to indemnification under subsection (d) or (f).

(h) Upon a Change in Law or the imposition of any foreign withholding tax in respect of Foreign Payments, a Lender shall,
upon the written request of and at the expense of the Company, use reasonable efforts to change the jurisdiction of its Applicable
Lending Office if the making of such a change would avoid the need for, or reduce the amount of, any such taxes that may
thereafter accrue and would not, in the reasonable judgment of such Lender, cause the imposition on such Lender of any material
legal or regulatory burdens.

(i) Without prejudice to the survival of any other agreement of any Borrower hereunder, the agreements and obligations of
the Company contained in this Section 2.14 shall survive the payment in full of principal and interest hereunder and under the
Notes until the applicable statute of limitations relating to the payment of any Taxes under Section 2.14(d) has expired.

(j) Any request by any Lender for payment of any amount under this Section 2.14 shall be accompanied by a certification
that such Lender’s claim for said amount is generally
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consistent with such Lender’s treatment of similarly situated customers of such Lender whose transactions with such Lender are
similarly affected by the change in circumstances giving rise to such payment, but such Lender shall not be required to disclose any
confidential or proprietary information therein.

Section 2.15 Sharing of Payments, Etc.

If any Lender shall obtain any payment (whether voluntary, involuntary, through the exercise of any right of set-off, or
otherwise) on account of the Revolving Credit Advances owing to it (other than pursuant to Section 2.05(b), 2.06(b), 2.11, 2.14 or
8.04(c)) or the participations in L/C Obligations held by it in excess of its ratable share thereof, such Lender shall forthwith
purchase from the other Lenders such participations in the Revolving Credit Advances owing to them and/or such subparticipations
in the participations in L/C Obligations held by them, as the case may be, as shall be necessary to cause such purchasing Lender to
share the excess payment ratably with each of them; provided, however, that if all or any portion of such excess payment is
thereafter recovered from such purchasing Lender, such purchase from each Lender shall be rescinded and such Lender shall repay
to the purchasing Lender the purchase price to the extent of such recovery together with an amount equal to such Lender’s ratable
share (according to the proportion of (i) the amount of such Lender’s required repayment to (ii) the total amount so recovered from
the purchasing Lender) of any interest or other amount paid or payable by the purchasing Lender in respect of the total amount so
recovered. Each Borrower agrees that any Lender so purchasing a participation or subparticipation from another Lender pursuant to
this Section 2.15 may, to the fullest extent permitted by law, exercise all its rights of payment (including the right of set-off) with
respect to such participation as fully as if such Lender were the direct creditor of such Borrower in the amount of such participation
or subparticipation. This Section 2.15 shall continue to apply after any conversion of the Revolving Credit Advances pursuant to
Section 2.06(b).

Section 2.16 Use of Proceeds.

The proceeds of the Advances and the Letters of Credit shall be available (and the Company agrees that such proceeds shall
be used) to repay outstanding commercial paper issued by the Company and its subsidiaries and for general corporate purposes of
the Company and its Subsidiaries, including working capital, capital investments and acquisitions.

Section 2.17 Borrowings by Borrowing Subsidiaries.

(a) The Company may, at any time or from time to time upon not less than 10 Business Days’ notice in the case of any
Subsidiary so designated after the Effective Date, designate one or more Subsidiaries as Borrowers hereunder by furnishing to the
Agent a letter (a “Designation Letter”) in duplicate, in substantially the form of Exhibit D, duly completed and executed by the
Company and such Subsidiary. The Agent shall promptly notify each Lender of the Company’s notice of such pending designation
by the Company and the identity of the respective Subsidiary. Following the giving of any notice pursuant to this Section 2.17(a), if
the designation of such Designated Subsidiary obligates the Agent or any Lender to comply with “know your customer” or similar
identification procedures in circumstances where the necessary information is not already available to it, the Company shall,
promptly upon the request of the Agent or any Lender, supply such documentation and other evidence as is reasonably requested by
the Agent or any Lender in order for the Agent or such Lender to carry out and be satisfied it has complied with the results of all
necessary “know your customer” or other similar checks under all applicable laws and regulations. Upon any such designation of a
Subsidiary, such Subsidiary shall be a Borrowing Subsidiary and a Borrower entitled to borrow Revolving Credit Advances and
Competitive Bid Advances on and subject to the terms and conditions of this
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Agreement.

If the Company shall designate as a Designated Subsidiary hereunder any Subsidiary not organized under the laws of the United
States or any State thereof, any Lender may, with notice to the Agent and the Company, fulfill its Commitment by causing an
Affiliate of such Lender to act as the Lender in respect of such Designated Subsidiary (and such Lender shall, to the extent of
Advances made to and participations in Letters of Credit issued for the account of such Designated Subsidiary, be deemed for all
purposes hereof to have pro tanto assigned such Advances and participations to such Affiliate in compliance with the provisions of
Section 8.07.

As soon as practicable after receiving notice from the Company or the Agent of the Company’s intent to designate a Subsidiary as a
Designated Borrower, and in any event no later than five Business Days after the delivery of such notice, for a Designated
Subsidiary that is organized under the laws of a jurisdiction other than of the United States or a political subdivision thereof, any
Lender that may not legally lend to, establish credit for the account of and/or do any business whatsoever with such Designated
Subsidiary directly or through an Affiliate of such Lender as provided in the immediately preceding paragraph (a “Protesting
Lender”) shall so notify the Company and the Agent in writing. With respect to each Protesting Lender, the Company shall,
effective on or before the date that such Designated Subsidiary shall have the right to borrow hereunder, either (A) notify the Agent
and such Protesting Lender that the Commitments of such Protesting Lender shall be terminated; provided that such Protesting
Lender shall have received payment of an amount equal to the outstanding principal of its Advances and/or Letter of Credit
reimbursement obligations, accrued interest thereon, accrued fees and all other amounts payable to it hereunder, from the assignee
(to the extent of such outstanding principal and accrued interest and fees) or the Company or the relevant Designated Subsidiary (in
the case of all other amounts), or (B) cancel its request to designate such Subsidiary as a “Designated Subsidiary” hereunder.

(b) If all principal of and interest on all Advances made to any Borrowing Subsidiary have been paid in full, the Company
may terminate the status of such Borrowing Subsidiary as a Borrower hereunder by furnishing to the Agent a letter (a “Termination
Letter”) in substantially the form of Exhibit E, duly completed and executed by the Company. Any Termination Letter furnished
hereunder shall be effective upon receipt by the Agent, which shall promptly notify the Lenders, whereupon the Lenders shall, upon
payment in full of all amounts owing by such Borrower hereunder, promptly deliver to the Company (through the Agent) the Notes,
if any, of such former Borrower. Notwithstanding the foregoing, the delivery of a Termination Letter with respect to any Borrower
shall not terminate (i) any obligation of such Borrower that remains unpaid at the time of such delivery (including without
limitation any obligation arising thereafter in respect of such Borrower under Section 2.11 or 2.14) or (ii) the obligations of the
Company under Article IX with respect to any such unpaid obligations; provided that if the status of such Borrowing Subsidiary
has been terminated as aforesaid because the Company has sold or transferred its interest in such Subsidiary, and the Company so
certifies to the Agent at the time of the delivery of such Termination Letter, and subject to payment of said principal and interest,
(i) such Subsidiary shall automatically, upon the effectiveness of the delivery, of such Termination Letter and certification, cease to
have any obligation under this Agreement or the Notes and (ii) the Company shall automatically be deemed to have unconditionally
assumed, as primary obligor, and hereby agrees to pay and perform, all of such obligations.
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Section 2.18 Letters of Credit.

(a) The Letter of Credit Commitment.

(i) Subject to the terms and conditions set forth herein, (A) the L/C Issuer agrees, in reliance upon the agreements of the
other Lenders set forth in this Section 2.18, (1) from time to time on any Business Day during the period from the Effective Date to
the Letter of Credit Expiration Date, to issue Letters of Credit for the account of the Company or any of its Subsidiaries, and to
amend or extend Letters of Credit previously issued by it, in accordance with subsection (b) below, and (2) to honor drawings under
the Letters of Credit; and (B) the Lenders severally agree to participate in Letters of Credit issued for the account of the Company
or its Subsidiaries and any drawings thereunder; provided that after giving effect to any L/C Credit Extension with respect to any
Letter of Credit, (x) the sum of (1) the aggregate principal amount of the Advances outstanding plus (2) all outstanding L/C
Obligations shall not exceed the aggregate amount of the Commitments of the Lenders, (y) the aggregate principal amount of the
Revolving Credit Advances of any Lender, plus such Lender’s L/C Participation Percentage of the outstanding L/C Obligations
shall not exceed such Lender’s Commitment or (z) the outstanding L/C Obligations shall not exceed the Letter of Credit Sublimit.
Each request by the Company for the issuance or amendment of a Letter of Credit shall be deemed to be a representation by the
Company that the L/C Credit Extension so requested complies with the conditions set forth in the proviso to the preceding
sentence. Within the foregoing limits, and subject to the terms and conditions hereof, the Company’s ability to obtain Letters of
Credit shall be fully revolving, and accordingly the Company may, during the foregoing period, obtain Letters of Credit to replace
Letters of Credit that have expired or that have been drawn upon and reimbursed.

(ii) The L/C Issuer shall not issue any Letter of Credit if:

(A) subject to Section 2.18(b)(iii), the expiry date of such requested Letter of Credit would occur more than twelve months
after the date of issuance or last extension, unless the Required Lenders have approved such expiry date; or

(B) the expiry date of such requested Letter of Credit would occur after the Letter of Credit Expiration Date, unless all the
Lenders have approved such expiry date.

(iii) The L/C Issuer shall not be under any obligation to issue any Letter of Credit if:

(A) any order, judgment or decree of any governmental authority or arbitrator shall by its terms purport to enjoin or restrain
the L/C Issuer from issuing such Letter of Credit, or any laws, rules regulations and orders applicable to the L/C Issuer or any
request or directive (whether or not having the force of law) from any governmental authority with jurisdiction over the L/C Issuer
shall prohibit, or request that the L/C Issuer refrain from, the issuance of letters of credit generally or such Letter of Credit in
particular or shall impose upon the L/C Issuer with respect to such Letter of Credit any restriction, reserve or capital requirement
(for which the L/C Issuer is not otherwise compensated hereunder) not in effect on the date of this Agreement, or shall impose upon
the L/C Issuer any unreimbursed loss, cost or expense which was not applicable on the date of
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this Agreement and which the L/C Issuer in good faith deems material to it;

(B) the issuance of such Letter of Credit would violate any laws, rules regulations and orders or one or more policies of the
L/C Issuer;

(C) except as otherwise agreed by the Agent and the L/C Issuer, such Letter of Credit is in an initial face amount less than
$100,000, in the case of a commercial Letter of Credit, or $100,000, in the case of a standby Letter of Credit;

(D) such Letter of Credit is to be denominated in a currency other than U.S. dollars;

(E) such Letter of Credit contains any provisions for automatic reinstatement of the stated amount after any drawing
thereunder; or

(F) a default of any Lender’s obligations to fund under Section 2.18(c) exists or any Lender has otherwise failed to comply
with any of its funding obligations hereunder, unless the L/C Issuer has entered into satisfactory arrangements with the Borrower or
such Lender to eliminate the L/C Issuer’s risk with respect to such Lender.

(iv) The L/C Issuer shall not amend any Letter of Credit if the L/C Issuer would not be permitted at such time to issue such
Letter of Credit in its amended form under the terms hereof.

(v) The L/C Issuer shall be under no obligation to amend any Letter of Credit if (A) the L/C Issuer would have no obligation
at such time to issue such Letter of Credit in its amended form under the terms hereof, or (B) the beneficiary of such Letter of
Credit does not accept the proposed amendment to such Letter of Credit.

(b) Procedures for Issuance and Amendment of Letters of Credit.

(i) Each Letter of Credit shall be issued or amended, as the case may be, upon the request of the Company delivered to the
L/C Issuer (with a copy to the Agent) in the form of a Letter of Credit Application, appropriately completed and signed by the
Company. Such Letter of Credit Application must be received by the L/C Issuer and the Agent not later than 11:00 a.m. at least five
(5) Business Days (or such later date and time as the Agent and the L/C Issuer may agree in a particular instance in their sole
discretion) prior to the proposed issuance date or date of amendment, as the case may be. In the case of a request for an initial
issuance of a Letter of Credit, such Letter of Credit Application shall specify in form and detail satisfactory to the L/C Issuer:
(A) the proposed issuance date of the requested Letter of Credit (which shall be a Business Day); (B) the amount thereof; (C) the
expiry date thereof; (D) the name and address of the beneficiary thereof; (E) the documents to be presented by such beneficiary in
case of any drawing thereunder; (F) the full text of any certificate to be presented by such beneficiary in case of any drawing
thereunder; and (G) such other matters as the L/C Issuer may require. In the case of a request for an amendment of any outstanding
Letter of Credit, such Letter of Credit Application shall specify in form and detail satisfactory to the L/C Issuer (A) the Letter of
Credit to be amended; (B) the proposed date of amendment thereof (which shall be a Business Day); (C) the nature of the proposed
amendment; and
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(D) such other matters as the L/C Issuer may require. Additionally, the Company shall furnish to the L/C Issuer and the Agent such
other documents and information pertaining to such requested Letter of Credit issuance or amendment, including any Issuer
Documents, as the L/C Issuer or the Agent may require.

(ii) Promptly after receipt of any Letter of Credit Application, the L/C Issuer will confirm with the Agent (by telephone or in
writing) that the Agent has received a copy of such Letter of Credit Application from the Company and, if not, the L/C Issuer will
provide the Agent with a copy thereof. Unless the L/C Issuer has received written notice from any Lender, the Agent or the
Company, at least one Business Day prior to the requested date of issuance or amendment of the applicable Letter of Credit, that
one or more applicable conditions contained in Article III shall not be satisfied, then, subject to the terms and conditions hereof, the
L/C Issuer shall, on the requested date, issue a Letter of Credit for the account of the Company or the applicable Subsidiary or enter
into the applicable amendment, as the case may be, in each case in accordance with the L/C Issuer’s usual and customary business
practices. Immediately upon the issuance of each Letter of Credit, each Lender shall be deemed to, and hereby irrevocably and
unconditionally agrees to, purchase from the L/C Issuer a risk participation in such Letter of Credit in an amount equal to the
product of such Lender’s L/C Participation Percentage times the amount of such Letter of Credit. Each Lender acknowledges and
agrees that its participation in each Letter of Credit will be automatically adjusted to reflect such Lender’s L/C Participation
Percentage at each time such Lender’s Revolving Credit Commitment is amended pursuant to a Commitment Increase in
accordance with Section 2.05(c), an assignment in accordance with Section 8.07 or otherwise pursuant to this Agreement.

(iii) Promptly after its delivery of any Letter of Credit or any amendment to a Letter of Credit to an advising bank with
respect thereto or to the beneficiary thereof, the L/C Issuer will also deliver to the Company and the Agent a true and complete
copy of such Letter of Credit or amendment.

(c) Drawings and Reimbursements; Funding of Participations.

(i) Upon receipt from the beneficiary of any Letter of Credit of any notice of drawing under such Letter of Credit, the L/C
Issuer shall notify the Company and the Agent thereof. Not later than 2:00 p.m. on the date of any payment by the L/C Issuer under
a Letter of Credit (each such date, an “Honor Date”) (provided that the L/C Issuer notifies the Company of the related drawing
prior to 12:00 noon on such Honor Date), the Company shall reimburse the L/C Issuer through the Agent in an amount equal to the
amount of such drawing; if such notice is received by the Company after 12:00 noon on the Honor Date, the Company shall make
such reimbursement to the L/C Issuer on or before 11:00 a.m. on the next succeeding Business Day after the Honor Date together
with interest on such amount accrued from the Honor Date at the Base Rate. If the Company fails to so reimburse the L/C Issuer by
such time, the Agent shall promptly notify each Lender of the Honor Date, the amount of the unreimbursed drawing (the
“Unreimbursed Amount”), and the amount of such Lender’s L/C Participation Percentage thereof. In such event, the Company shall
be deemed to have requested a Revolving Credit Borrowing of Base Rate Advances to be disbursed on the Honor Date in an
amount equal to the Unreimbursed Amount, without regard to the minimum and multiples specified in Section 2.01 for the
principal amount of Revolving Credit Borrowings, but subject to the amount of the unutilized portion of the aggregate amount
 

29
 
 



of the Commitments of all the Lenders and the conditions set forth in Section 3.02 (other than the delivery of a Notice of Revolving
Credit Borrowing). Any notice given by the L/C Issuer or the Agent pursuant to this Section 2.18(c)(i) may be given by telephone
if immediately confirmed in writing; provided that the lack of such an immediate confirmation shall not affect the conclusiveness
or binding effect of such notice.

(ii) Each Lender (including the Lender acting as L/C Issuer) shall upon any notice pursuant to Section 2.18(c)(i) make funds
available to the Agent for the account of the L/C Issuer at the Agent’s Account in an amount equal to its L/C Participation
Percentage of the Unreimbursed Amount not later than 1:00 p.m. on the Business Day specified in such notice by the Agent,
whereupon, subject to the provisions of Section 2.18(c)(iii), each Lender that so makes funds available shall be deemed to have
made a Base Rate Advance to the Company in such amount. The Agent shall remit the funds so received to the L/C Issuer.

(iii) With respect to any Unreimbursed Amount that is not fully refinanced by a Revolving Credit Borrowing of Base Rate
Advances because the conditions set forth in Section 3.02 cannot be satisfied or for any other reason, the Borrower shall be deemed
to have incurred from the L/C Issuer an L/C Borrowing in the amount of the Unreimbursed Amount that is not so refinanced, which
L/C Borrowing shall be due and payable on demand (together with interest) and shall bear interest at the Base Rate. In such event,
each Lender’s payment to the Agent for the account of the L/C Issuer pursuant to Section 2.18(c)(ii) shall be deemed payment in
respect of its participation in such L/C Borrowing and shall constitute an L/C Advance from such Lender in satisfaction of its
participation obligation under this Section 2.18.

(iv) Until each Lender funds its Revolving Credit Advance or L/C Advance pursuant to this Section 2.18(c) to reimburse the
L/C Issuer for any amount drawn under any Letter of Credit, interest in respect of such Lender’s L/C Participation Percentage of
such amount shall be solely for the account of the L/C Issuer.

(v) Each Lender’s obligation to make Revolving Credit Advances or L/C Advances to reimburse the L/C Issuer for amounts
drawn under Letters of Credit, as contemplated by this Section 2.18(c), shall be absolute and unconditional and shall not be affected
by any circumstance, including (A) any set-off, counterclaim, recoupment, defense or other right which such Lender may have
against the L/C Issuer, the Company or any other Person for any reason whatsoever; (B) the occurrence or continuance of a Default,
or (C) any other occurrence, event or condition, whether or not similar to any of the foregoing; provided, however, that each
Lender’s obligation to make Revolving Credit Advances pursuant to this Section 2.18(c) is subject to the conditions set forth in
Section 3.02 (other than delivery by the Company of a Notice of Revolving Credit Borrowing). No such making of an L/C Advance
shall relieve or otherwise impair the obligation of the Company to reimburse the L/C Issuer for the amount of any payment made
by the L/C Issuer under any Letter of Credit, together with interest as provided herein.

(vi) If any Lender fails to make available to the Agent for the account of the L/C Issuer any amount required to be paid by
such Lender pursuant to the foregoing provisions of this Section 2.18(c) by the time specified in Section 2.18(c)(ii), the L/C Issuer
shall be entitled to recover from such Lender (acting through the Agent), on demand, such amount with interest thereon for the
period from the date such payment is
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required to the date on which such payment is immediately available to the L/C Issuer at a rate per annum equal to the Federal
Funds Rate from time to time in effect. A certificate of the L/C Issuer submitted to any Lender (through the Agent) with respect to
any amounts owing under this clause (vi) shall be conclusive absent manifest error.

(d) Repayment of Participations.

(i) At any time after the L/C Issuer has made a payment under any Letter of Credit and has received from any Lender such
Lender’s L/C Advance in respect of such payment in accordance with Section 2.18(c), if the Agent receives for the account of the
L/C Issuer any payment in respect of the related Unreimbursed Amount or interest thereon (whether directly from the Company or
otherwise, including proceeds of cash collateral applied thereto by the Agent), the Agent will distribute to such Lender its L/C
Participation Percentage thereof (appropriately adjusted, in the case of interest payments, to reflect the period of time during which
such Lender’s L/C Advance was outstanding) in the same funds as those received by the Agent.

(ii) If any payment received by the Agent for the account of the L/C Issuer pursuant to Section 2.18(c)(i) is subsequently
invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered into by the
Agent or such Lender in its discretion) to be repaid to a trustee, receiver or any other party, in connection with any proceeding
under any law relating to bankruptcy, insolvency or reorganization or relief of debtors or otherwise (including pursuant to any
settlement entered into by the L/C Issuer in its discretion), each Lender shall pay to the Agent for the account of the L/C Issuer its
L/C Participation Percentage thereof on demand of the Agent, plus interest thereon from the date of such demand to the date such
amount is returned by such Lender, at a rate per annum equal to the Federal Funds Rate from time to time in effect.

(e) Obligations Absolute. The obligation of the Company to reimburse the L/C Issuer for each drawing under each Letter of
Credit and to repay each L/C Borrowing shall be absolute, unconditional and irrevocable, and shall be paid strictly in accordance
with the terms of this Agreement under all circumstances, including the following:

(i) any lack of validity or enforceability of such Letter of Credit, this Agreement or any other Loan Documents;

(ii) the existence of any claim, counterclaim, set-off, defense or other right that the Company or any Subsidiary may have at
any time against any beneficiary or any transferee of such Letter of Credit (or any Person for whom any such beneficiary or any
such transferee may be acting), the L/C Issuer or any other Person, whether in connection with this Agreement, the transactions
contemplated hereby or by such Letter of Credit or any agreement or instrument relating thereto, or any unrelated transaction;

(iii) any draft, demand, certificate or other document presented by the beneficiary under such Letter of Credit proving to be
forged, fraudulent or insufficient in any respect or any statement therein being untrue or inaccurate in any respect; or any loss or
delay in the transmission or otherwise of any document required in order to make a drawing under such Letter of Credit;

(iv) any payment by the L/C Issuer under such Letter of Credit against
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presentation of a draft or certificate that does not strictly comply with the terms of such Letter of Credit; or any payment made by
the L/C Issuer under such Letter of Credit to any Person purporting to be a trustee in bankruptcy, debtor-in-possession, assignee for
the benefit of creditors, liquidator, receiver or other representative of or successor to any beneficiary or any transferee of such
Letter of Credit, including any arising in connection with any proceeding under any law relating to bankruptcy, insolvency or
reorganization or relief of debtors; or

(v) any other circumstance or happening whatsoever, whether or not similar to any of the foregoing, including any other
circumstance that might otherwise constitute a defense available to, or a discharge of, the Company or any Subsidiary.

The Company shall promptly examine a copy of each Letter of Credit and each amendment thereto that is delivered to it and,
in the event of any claim of noncompliance with the Company’s instructions or other irregularity, the Company will immediately
notify the L/C Issuer. The Company shall be conclusively deemed to have waived any such claim against the L/C Issuer and its
correspondents unless such notice is given as aforesaid.

(f) Role of L/C Issuer. Each Lender and the Company agree that, in paying any drawing under a Letter of Credit, the L/C
Issuer shall not have any responsibility to obtain any document (other than any sight draft, certificates and documents expressly
required by such Letter of Credit) or to ascertain or inquire as to the validity or accuracy of any such document or the authority of
the Person executing or delivering any such document. None of the L/C Issuer, the Agent or any of the respective correspondents,
participants or assignees of the L/C Issuer shall be liable to any Lender for (i) any action taken or omitted in connection herewith at
the request or with the approval of the Lenders or the Required Lenders, as applicable; (ii) any action taken or omitted in the
absence of gross negligence or willful misconduct; or (iii) the due execution, effectiveness, validity or enforceability of any
document or instrument related to any Letter of Credit or Letter of Credit Application. The Company hereby assumes all risks of
the acts or omissions of any beneficiary or transferee with respect to its use of any Letter of Credit; provided, however, that this
assumption is not intended to, and shall not, preclude the Company’s pursuing such rights and remedies as it may have against the
beneficiary or transferee at law or under any other agreement. None of the L/C Issuer, the Agent or any of the respective
correspondents, participants or assignees of the L/C Issuer, shall be liable or responsible for any of the matters described in clauses
(i) through (v) of Section 2.18(e); provided, however, that anything in such clauses to the contrary notwithstanding, the Company
may have a claim against the L/C Issuer, and the L/C Issuer may be liable to the Company, to the extent, but only to the extent, of
any direct, as opposed to consequential or exemplary, damages suffered by the Company which the Company proves were caused
by the L/C Issuer’s willful misconduct or gross negligence or the L/C Issuer’s willful failure to pay under any Letter of Credit after
the presentation to it by the beneficiary of a sight draft and certificate(s) strictly complying with the terms and conditions of a
Letter of Credit unless the L/C Issuer is prevented or prohibited from so paying as a result of any order or directive of any court or
other governmental authority. In furtherance and not in limitation of the foregoing, the L/C Issuer may accept documents that
appear on their face to be in order, without responsibility for further investigation, regardless of any notice or information to the
contrary, and the L/C Issuer shall not be responsible for the validity or sufficiency of any instrument transferring or assigning or
purporting to transfer or assign a Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in part, which
may prove to be invalid or ineffective for any reason.

(g) Cash Collateral. Upon the request of the Agent, (i) if the L/C Issuer has honored
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any full or partial drawing request under any Letter of Credit and such drawing has resulted in an L/C Borrowing, or (ii) if, as of the
Letter of Credit Expiration Date, any Letter of Credit for any reason remains outstanding and partially or wholly undrawn, the
Company shall immediately Cash Collateralize the then outstanding amount of all L/C Obligations (determined as of the date of
such L/C Borrowing or the Letter of Credit Expiration Date, as the case may be). Sections 2.05, 2.06(b) and 6.01 set forth certain
additional requirements to deliver Cash Collateral hereunder. For purposes of this Section 2.18, Section 2.05, Section 2.06(b) and
Section 6.01, “Cash Collateralize” means to pledge and deposit with or deliver to the Agent, for the benefit of the L/C Issuer and
the Lenders, as collateral for the L/C Obligations, cash or deposit account balances pursuant to documentation in form and
substance satisfactory to the Agent and the L/C Issuer (which documents are hereby consented to by the Lenders). Derivatives of
such term have corresponding meanings. The Company hereby grants to the Agent, for the benefit of the L/C Issuer and the
Lenders, a security interest in all such cash, deposit accounts and all balances therein and all proceeds of the foregoing. Cash
Collateral shall be maintained in blocked, non-interest bearing deposit accounts with the Agent.

(h) Applicability of ISP98 and UCP. Unless otherwise expressly agreed by the L/C Issuer and the Company when a Letter of
Credit is issued, (i) the rules of the ISP shall apply to each standby Letter of Credit, and (ii) the rules of the Uniform Customs and
Practice for Documentary Credits, as most recently published by the International Chamber of Commerce at the time of issuance
shall apply to each commercial Letter of Credit.

(i) Letter of Credit Fees. The Company shall pay to the Agent for the account of each Lender in accordance with its L/C
Participation Percentage a Letter of Credit fee (the “Letter of Credit Fee”) for each Letter of Credit equal to 0.135% times the daily
maximum amount available to be drawn under such Letter of Credit (whether or not such maximum amount is then in effect under
such Letter of Credit). Letter of Credit Fees shall be (i) computed on a quarterly basis in arrears and (ii) due and payable on the first
Business Day after the end of each March, June, September and December, commencing with the first such date to occur after the
issuance of such Letter of Credit, on the Letter of Credit Expiration Date and thereafter on demand. Notwithstanding anything to
the contrary contained herein, upon the request of the Required Lenders, while any Event of Default exists, all Letter of Credit Fees
shall accrue at the Default Rate.

(j) Fronting Fee and Documentary and Processing Charges Payable to L/C Issuer. The Company shall pay directly to the L/C
Issuer, for its own account, (i) a one-time fronting fee with respect to each commercial Letter of Credit in an amount equal to
0.115% per annum times the amount of such commercial Letter of Credit, due and payable at the time of issuance and (ii) a fronting
fee with respect to each standby Letter of Credit in an amount equal to 0.115% per annum on the daily maximum amount available
to be drawn thereunder (whether or not such maximum amount is then in effect under such Letter of Credit), due and payable
quarterly in arrears on the first Business Day after the end of each March, June, September and December, commencing with the
first such date to occur after the issuance of such standby Letter of Credit, on the Letter of Credit Expiration Date and thereafter on
demand. In addition, the Company shall pay directly to the L/C Issuer for its own account the customary issuance, presentation,
amendment and other processing fees, and other standard costs and charges, of the L/C Issuer relating to letters of credit as from
time to time in effect. Such customary fees and standard costs and charges are due and payable on demand and are nonrefundable.

(k) Conflict with Issuer Documents. In the event of any conflict between the terms hereof and the terms of any Issuer
Document, the terms hereof shall control.
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(l) Letters of Credit Issued for Subsidiaries. Notwithstanding that a Letter of Credit issued or outstanding hereunder is in
support of any obligations of, or is for the account of, a Subsidiary, the Company shall be obligated to reimburse the L/C Issuer
hereunder for any and all drawings under such Letter of Credit. The Company hereby acknowledges that the issuance of Letters of
Credit for the account of Subsidiaries inures to the benefit of the Company, and that the Company’s business derives substantial
benefits from the businesses of such Subsidiaries.

ARTICLE III

CONDITIONS TO EFFECTIVENESS AND LENDING

Section 3.01 Conditions Precedent to Effectiveness of Sections 2.01, 2.03 and 2.18.

Sections 2.01, 2.03 and 2.18 of this Agreement shall become effective on and as of the first date (the “Effective Date”) on
which the following conditions precedent have been satisfied:

(a) As of the Effective Date, there shall have occurred no Material Adverse Change since December 31, 2005 that has not
been publicly disclosed.

(b) As of the Effective Date, there shall exist no action, suit, investigation, litigation or proceeding affecting the Company or
any of its Subsidiaries pending or, to the knowledge of the Company’s executive officers, threatened before any court,
governmental agency or arbitrator that (i) could be reasonably likely to have a Material Adverse Effect or (ii) could reasonably be
likely to affect the legality, validity or enforceability of this Agreement or any Note or the consummation of the transactions
contemplated hereby.

(c) As of the Effective Date, nothing shall have come to the attention of the Lenders during the course of their due diligence
investigation to lead them to believe that the Information Memorandum was or has become misleading, incorrect or incomplete in
any material respect.

(d) As of the Effective Date, all governmental and third party consents and approvals necessary in connection with the
transactions contemplated hereby shall have been obtained (without the imposition of any conditions that are not acceptable to the
Lenders) and shall remain in effect.

(e) As of the Effective Date, the Company shall have paid all accrued fees and expenses of the Agent, the Syndication
Agents, the Lead Arrangers and the Lenders (including the accrued fees and expenses of counsel to the Agent).

(f) On the Effective Date, the following statements shall be true and the Agent shall have received for the account of each
Lender a certificate signed by a duly authorized officer of the Company, dated the Effective Date, stating that:

(i) The representations and warranties contained in Section 4.01 are correct on and as of the Effective Date, and

(ii) No event has occurred and is continuing that constitutes a Default.

(g) The Agent shall have received on or before the Effective Date the following,
 

34
 
 



each dated such date, in form and substance satisfactory to the Agent and (except for the Revolving Credit Notes) in sufficient
copies for each Lender:

(i) The Revolving Credit Notes payable to the order of each Lender.

(ii) Certified copies of the resolutions of the Board of Directors of the Company approving this Agreement and the Notes,
and of all documents evidencing other necessary corporate action and governmental approvals, if any, with respect to this
Agreement and the Notes, including, without limitation, copies of the articles of incorporation and bylaws of the Company.

(iii) A certificate of the Secretary or an Assistant Secretary of the Company certifying the names and true signatures of the
officers of the Company authorized to sign this Agreement and the Notes and the other documents to be delivered hereunder.

(iv) A favorable opinion of Thomas H. Tamoney, Jr., Vice President and Associate General Counsel of the Company, in form
and substance reasonably satisfactory to the Agent and the Lenders.

(v) A copy of the Indenture dated as of December 14, 1994 between the Company and JPMorgan Chase Bank, N.A. as
successor to The Chase Manhattan Bank (National Association), Trustee (and all amendments thereto).

(h) The Agent shall have received evidence of (i) the termination of the commitments to make extensions of credit to the
Company and the Borrowing Subsidiaries by the lenders party to each of the Existing Credit Agreements and (ii) payment in full of
all amounts owing under each of the Existing Credit Agreements.

Section 3.02 Conditions Precedent to Each Revolving Credit Borrowing and Each Letter of Credit Extension.

The obligation of each Lender to make a Revolving Credit Advance on the occasion of each Revolving Credit Borrowing
and the obligations of the L/C Issuer to make any Letter of Credit Extension shall be subject to the conditions precedent that the
Effective Date shall have occurred and on the date of such Revolving Credit Borrowing or such Letter of Credit Extension:

(a) the following statements shall be true (and each of the giving of the applicable Notice of Revolving Credit Borrowing and
the acceptance by any Borrower of the proceeds of such Revolving Credit Borrowing and each submission of a Letter of Credit
Application shall constitute a representation and warranty by the Company and such Borrower that on the date of such Borrowing
or Letter of Credit Extension, as the case may be, such statements are true):

(i) The representations and warranties contained in Section 4.01 (except the representations set forth in the last sentence of
subsection (e) thereof and in subsection (f) thereof (other than clause (ii) thereof)) are correct on and as of the date of such
Revolving Credit Borrowing or Letter of Credit Extension, as the case may be, before and after giving effect to such Revolving
Credit Borrowing or Letter of Credit Extension, as the case may be, and to the application of the proceeds therefrom, as though
made on and as of such date, and

(ii) No event has occurred and is continuing, or would result from such
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Revolving Credit Borrowing or Letter of Credit Extension, as the case may be, or from the application of the proceeds therefrom,
that constitutes a Default; and

(b) the Agent shall have received the Notice of Revolving Credit Borrowing and/or the L/C Issuer shall have received the
Letter of Credit Application, as the case may be, and such other approvals, opinions or documents as any Lender through the Agent
may reasonably request, and, in the case of the first Borrowing by a Borrowing Subsidiary, the Agent shall have received such
Revolving Credit Notes, corporate documents, resolutions and legal opinions relating to such Borrowing Subsidiary as the Agent
may reasonably require.

Section 3.03 Conditions Precedent to Each Competitive Bid Borrowing.

The obligation of each Lender that is to make a Competitive Bid Advance on the occasion of a Competitive Bid Borrowing
to make such Competitive Bid Advance as part of such Competitive Bid Borrowing is subject to the conditions precedent that
(i) the Agent shall have received the written confirmatory Notice of Competitive Bid Borrowing with respect thereto, (ii) on or
before the date of such Competitive Bid Borrowing, but prior to such Competitive Bid Borrowing, the Agent shall have received a
Competitive Bid Note payable to the order of such Lender for each of the one or more Competitive Bid Advances to be made by
such Lender as part of such Competitive Bid Borrowing, in a principal amount equal to the principal amount of the Competitive
Bid Advance to be evidenced thereby and otherwise on such terms as were agreed to for such Competitive Bid Advance in
accordance with Section 2.03, and (iii) on the date of such Competitive Bid Borrowing the following statements shall be true (and
each of the giving of the applicable Notice of Competitive Bid Borrowing and the acceptance by any Borrower of the proceeds of
such Competitive Bid Borrowing shall constitute a representation and warranty by the Company and such Borrower that on the date
of such Competitive Bid Borrowing such statements are true):

(a) The representations and warranties contained in Section 4.01 (except the representations set forth in the last sentence of
subsection (e) thereof and in subsection (f) thereof (other than clause (ii) thereof)) are correct on and as of the date of such
Competitive Bid Borrowing, before and after giving effect to such Competitive Bid Borrowing and to the application of the
proceeds therefrom, as though made on and as of such date,

(b) No event has occurred and is continuing, or would result from such Competitive Bid Borrowing or from the application
of the proceeds therefrom, that constitutes a Default, and

(c) No event has occurred and no circumstance exists as a result of which the information concerning the Company that has
been provided to the Agent and each Lender by the Company in connection herewith would include an untrue statement of a
material fact or omit to state any material fact or any fact necessary to make the statements contained therein, in the light of the
circumstances under which they were made, not misleading.

Section 3.04 Determinations Under Section 3.01.

For purposes of determining compliance with the conditions specified in Section 3.01, each Lender shall be deemed to have
consented to, approved or accepted or to be satisfied with each document or other matter required thereunder to be consented to or
approved by or acceptable or satisfactory to the Lenders unless an officer of the Agent responsible for the transactions
contemplated by this Agreement shall have received notice from such Lender prior to the proposed Effective Date, as notified by
the Company to the Lenders, specifying its objection thereto. The Agent shall promptly notify the Lenders of the occurrence of the
Effective Date.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES

Section 4.01 Representations and Warranties of the Company.

The Company represents and warrants as follows:

(a) The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of North
Carolina.

(b) The execution, delivery and performance by the Company of this Agreement and the Notes, and the consummation of the
transactions contemplated hereby, are within the Company’s corporate powers, have been duly authorized by all necessary
corporate action, and do not contravene (i) the Company’s charter or by-laws or (ii) any law or any contractual restriction binding
on or materially affecting the Company.

(c) No authorization or approval or other action by, and no notice to or filing with, any governmental authority or regulatory
body or any other third party is required for the due execution, delivery and performance by the Company of this Agreement or the
Notes.

(d) This Agreement has been, and each of the Notes when delivered hereunder will have been, duly executed and delivered
by the Company. This Agreement is, and each of the Notes when delivered hereunder will be, the legal, valid and binding
obligation of the Company enforceable against the Company in accordance with their respective terms.

(e) The Consolidated balance sheet of the Company and its Subsidiaries as at December 31, 2005, and the related
Consolidated statements of income and cash flows and common shareholders’ equity of the Company and its Subsidiaries for the
fiscal year then ended, accompanied by an opinion of KPMG LLP, independent registered public accounting firm, present fairly, in
all material respects, the Consolidated financial condition of the Company and its Subsidiaries as at such date and the Consolidated
results of the operations of the Company and its Subsidiaries for the year ended on such date, all in accordance with United States
generally accepted accounting principles consistently applied. Since December 31, 2005, there has been no Material Adverse
Change.

(f) There is no pending or threatened action, suit, investigation, litigation or proceeding affecting the Company before any
court, governmental agency or arbitrator that (i) would be reasonably likely to have a Material Adverse Effect or (ii) would
reasonably be likely to affect the legality, validity or enforceability of this Agreement or any Note or the consummation of the
transactions contemplated hereby.

(g) No proceeds of any Advance or Letter of Credit will be used to acquire any equity security of a class that is registered
pursuant to Section 12 of the Securities Exchange Act of 1934, other than equity securities issued by the Company.

(h) The Company is not engaged in the business of extending credit for the purpose of purchasing or carrying margin stock
(within the meaning of Regulation U issued by the Board of Governors of the Federal Reserve System), and no proceeds of any
Advance or Letter of Credit
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will be used to purchase or carry any margin stock or to extend credit to others for the purpose of purchasing or carrying any
margin stock.

(i) Following application of the proceeds of each Advance and each Letter of Credit, not more than 25 percent of the value of
the assets (either of any Borrower only or of the Company and its Subsidiaries on a consolidated basis) subject to the provisions of
Section 5.02(a) or (b) or subject to any restriction contained in any agreement or instrument between the Company and any Lender
or any Affiliate of any Lender relating to Debt and within the scope of Section 6.01(d) will be margin stock.

(j) Neither the Company nor any of its Subsidiaries is an “investment company”, a company “controlled by”, or “promoter”
or “principal underwriter” for, an “investment company”, as such terms are defined in the Investment Company Act of 1940, as
amended. Neither the making of any Advances nor the application of the proceeds or repayment thereof by any Borrower will
violate any provision of such Act or any rule, regulation or order of the Securities and Exchange Commission thereunder.

ARTICLE V

COVENANTS OF THE COMPANY

Section 5.01 Affirmative Covenants.

So long as any Advance shall remain unpaid, any Letter of Credit shall remain outstanding or any Lender shall have any
Commitment hereunder, the Company will:

(a) Compliance with Laws, Etc. Comply, and cause each of its Subsidiaries to comply, in all material respects, with all
applicable laws, rules, regulations and orders, such compliance to include, without limitation, compliance with ERISA and
Environmental Laws, except where failure so to comply would not, and would not be reasonably likely to, have a Material Adverse
Effect.

(b) Payment of Taxes, Etc. Pay and discharge, and cause each of its Subsidiaries to pay and discharge, before the same shall
become delinquent, (i) all taxes, assessments and governmental charges or levies imposed upon it or upon its property and (ii) all
lawful claims that, if unpaid, might by law become a Lien upon its property; provided, however, that neither the Company nor any
of its Subsidiaries shall be required to pay or discharge any such tax, assessment, charge or claim that is being contested in good
faith and by proper proceedings and as to which appropriate reserves are being maintained, unless and until any Lien resulting
therefrom attaches to its property and becomes enforceable against its other creditors and such Lien would be reasonably likely to
have a Material Adverse Effect.

(c) Preservation of Corporate Existence, Etc. Preserve and maintain, and cause each of its Material Subsidiaries to preserve
and maintain, its corporate existence, rights (charter and statutory) and franchises; provided, however, that the Company and its
Material Subsidiaries may consummate any merger or consolidation permitted under Section 5.02(b) and provided further that
neither the Company nor any of its Material Subsidiaries shall be required to preserve any right or franchise if the Board of
Directors of the Company or such Subsidiary shall determine that the preservation thereof is no longer desirable in the conduct of
the business of the Company or such Subsidiary, as the case may be, and that the loss thereof is not disadvantageous in any
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material respect to the Company, such Subsidiary or the Lenders.

(d) Reporting Requirements. Furnish to the Agent:

(i) as soon as available and in any event within 45 days after the end of each of the first three quarters of each fiscal year of
the Company, the Consolidated balance sheet of the Company and its Subsidiaries as of the end of such quarter and Consolidated
statements of income and cash flows of the Company and its Subsidiaries for the period commencing at the end of the previous
fiscal year and ending with the end of such quarter, duly certified (subject to year-end audit adjustments) by the chief financial
officer of the Company as having been prepared in accordance with GAAP, it being agreed that delivery of the Company’s
Quarterly Report on Form 10-Q will satisfy this requirement;

(ii) as soon as available and in any event within 90 days after the end of each fiscal year of the Company, a copy of the
annual audit report for such year for the Company and its Subsidiaries, containing the Consolidated balance sheet of the Company
and its Subsidiaries as of the end of such fiscal year and Consolidated statements of income and cash flows of the Company and its
Subsidiaries for such fiscal year, in each case accompanied by an opinion acceptable to the Required Lenders by KPMG LLP or
other independent public accountants acceptable to the Required Lenders, it being agreed that delivery, of the Company’s Annual
Report on Form 10-K will satisfy this requirement;

(iii) as soon as possible and in any event within five days after the occurrence of each Default continuing on the date of such
statement, a statement of the chief financial officer of the Company setting forth details of such Default and the action that the
Company has taken and proposes to take with respect thereto; and

(iv) promptly after the sending or filing thereof copies of all annual reports and proxy solicitations that the Company sends to
any of its security holders, and copies of all reports on Form 8-K that the Company or any Subsidiary files with the Securities and
Exchange Commission.

Reports and financial statements required to be delivered by the Company pursuant to clauses (i), (ii) and (iv) of this subsection
(d) shall be deemed to have been delivered on the date on which the Company posts such reports, or reports containing such
financial statements, on its website on the Internet at www.pepsico.com, at www.sec.gov or at such other website identified by the
Company in a notice to the Agent and that is accessible by the Lenders without charge; provided that the Company shall deliver
paper copies of such information to any Lender promptly upon request of such Lender through the Agent.

Section 5.02 Negative Covenants.

So long as any Advance shall remain unpaid, any Letter of Credit shall remain outstanding or any Lender shall have any
Commitment hereunder, the Company will not:

(a) Secured Debt. Create or suffer to exist, or permit any of its Restricted Subsidiaries to create or suffer to exist, any Debt
secured by a Lien on (i) any Principal Property, (ii) any shares of stock of a Restricted Subsidiary or (iii) any Debt of any Restricted
Subsidiary
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unless the Company or such Restricted Subsidiary secures or causes such Restricted Subsidiary to secure the Advances and all
other amounts payable under this Agreement and the Notes equally and ratably with such secured Debt, so long as such secured
Debt shall be so secured, unless after giving effect thereto the aggregate amount of all such Debt so secured does not exceed 10%
of Consolidated Net Tangible Assets at such time, provided that the foregoing restriction does not apply to Debt secured by:

(i) Liens existing prior to the date hereof;

(ii) Liens on property of, or on shares of stock of or Debt of, any corporation existing at the time such corporation becomes a
Restricted Subsidiary;

(iii) Liens in favor of the Company or any Restricted Subsidiary;

(iv) Liens in favor of any governmental bodies to secure progress or advance payments;

(v) Liens on property, shares of stock or Debt existing at the time of acquisition thereof (including acquisition through
merger or consolidation) or to secure the payment of all or any part of the purchase price thereof or construction thereon or to
secure any Debt incurred prior to, at the time of, or within 120 days after the later of the acquisition, the completion of construction,
or the commencement of full operation of such property or within 120 days after the acquisition of such shares or Debt for the
purpose of financing all or any part of the purchase price thereof or construction thereon; and

(vi) any extension, renewal or refunding referred to in the foregoing clauses (i) to (v), inclusive.

(b) Mergers, Etc. (i) Merge or consolidate with or into, or permit any of its Subsidiaries to merge or consolidate with or into,
any corporation, (ii) sell, lease, transfer or otherwise dispose of all or any substantial part of its assets (except in the ordinary course
of business), whether now owned or hereafter acquired, (iii) acquire all or substantially all the assets and assume all or substantially
all the liabilities of any Person, or permit any of its Subsidiaries to do so, or (iv) acquire any shares of the stock of any Person other
than a Subsidiary of the Company, or permit any of its Subsidiaries to do so, unless the Company or one of its Subsidiaries would
be the acquiring or surviving party in such transaction and no Default shall have occurred and be continuing at the time of such
proposed transaction or would result therefrom. Notwithstanding the foregoing, the Company may at any time sell or otherwise
dispose of all the stock of any of its Subsidiaries (or substantially all the assets of any of its Subsidiaries) if the board of directors of
the Company shall have determined that the retention of such stock or assets is no longer in the best interests of the Company and
that such sale or disposition will not materially adversely affect the Consolidated financial condition of the Company and its
Subsidiaries taken as a whole.
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ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 Events of Default.

If any of the following events (“Events of Default”) shall occur and be continuing:

(a) Any Borrower shall fail to pay any principal of, or interest on, any Advance or any L/C Obligation or to make any other
payment under this Agreement or any Note, in each case within five days after the same becomes due and payable; or

(b) Any representation or warranty made by the Company herein or by any Borrower (or any of its officers) in connection
with this Agreement (including without limitation by any Borrowing Subsidiary pursuant to any Designation Letter) shall prove to
have been incorrect in any material respect when made; or

(c) (i) The Company shall fail to perform or observe any term, covenant or agreement contained in Sections 5.01(d) or 5.02,
or (ii) the Company shall fail to perform or observe any other term, covenant or agreement contained in this Agreement on its part
to be performed or observed if such failure shall remain unremedied for 30 days after written notice thereof shall have been given
to the Company by the Agent or any Lender; or

(d) The Company or any of its Subsidiaries shall fail to pay any principal of or premium or interest on any Debt that is
outstanding in a principal or notional amount of at least $100,000,000 in the aggregate (but excluding Debt outstanding hereunder)
of the Company or such Subsidiary (as the case may be), when the same becomes due and payable (whether by scheduled maturity,
required prepayment, acceleration, demand or otherwise), and such failure shall continue after the applicable grace period, if any,
specified in the agreement or instrument relating to such Debt; or any other event shall occur or condition shall exist under any
agreement or instrument relating to any such Debt and shall continue after the applicable grace period, if any, specified in such
agreement or instrument, if the effect of such event or condition is to accelerate the maturity of such Debt; or any such Debt shall
be declared to be due and payable, or required to be prepaid or redeemed (other than by a regularly scheduled required prepayment
or redemption), purchased or defeased, or an offer to prepay, redeem, purchase or defease such Debt shall be required to be made,
in each case prior to the stated maturity thereof; or

(e) The Company or any of its Subsidiaries shall generally not pay its debts as such debts become due, or shall admit in
writing its inability to pay its debts generally, or shall make a general assignment for the benefit of creditors; or any proceeding
shall be instituted by or against the Company or any of its Subsidiaries seeking to adjudicate it a bankrupt or insolvent, or seeking
liquidation, winding up, reorganization, arrangement, adjustment, protection, relief, or composition of it or its debts under any law
relating to bankruptcy, insolvency or reorganization or relief of debtors, or seeking the entry of an order for relief or the
appointment of a receiver, trustee, custodian or other similar official for it or for any substantial part of its property and, in the case
of any such proceeding instituted against it (but not instituted by it), either such proceeding shall remain undismissed or unstayed
for a period of 30 days, or any of the actions sought in such proceeding (including, without limitation, the entry of an order for
relief against, or the appointment of a receiver, trustee, custodian or other similar official for, it or for any substantial part of its
property) shall occur; or the Company or any of its Subsidiaries shall take any corporate action to authorize any of the actions set
forth above in this subsection (e); or
 

41
 
 



(f) Any judgment or order for the payment of money in excess of $100,000,000 shall be rendered against the Company or
any of its Material Subsidiaries and either (i) enforcement proceedings shall have been commenced by any creditor upon such
judgment or order or (ii) there shall be any period of 10 consecutive days during which a stay of enforcement of such judgment or
order, by reason of a pending appeal or otherwise, shall not be in effect; provided, however, that any such judgment or order shall
not be an Event of Default under this Section 6.01(f) if and for so long as (i) the amount of such judgment or order is covered by a
valid and binding policy of insurance between the defendant and the insurer covering payment thereof and (ii) such insurer, which
shall be rated at least “A” by A.M. Best Company, has been notified of, and has not disputed the claim made for payment of, the
amount of such judgment or order; or

(g) Any event, action or condition with respect to an employee benefit plan of the Company subject to Title IV of ERISA
results in any penalty or action pursuant to ERISA that has a material adverse effect on the business or financial condition of the
Company and its Subsidiaries, taken as a whole;

then, and in any such event, the Agent (i) shall at the request, or may with the consent, of the Required Lenders, by notice to the
Company, declare the obligation of each Lender to make Advances and any obligation of the L/C Issuer to make L/C Credit
Extensions to be terminated, whereupon the same shall forthwith terminate, (ii) shall at the request, or may with the consent, of the
Required Lenders, by notice to the Company declare the Notes, all interest thereon and all other amounts payable under this
Agreement to be forthwith due and payable, whereupon the Notes, all such interest and all such amounts shall become and be
forthwith due and payable, without presentment, demand, protest or further notice of any kind, all of which are hereby expressly
waived by the Company and (iii) shall at the request, or may with the consent, of the Required Lenders, require that the Company
Cash Collateralize the L/C Obligations; provided, however, that in the event of an actual or deemed entry of an order for relief with
respect to the Company or any Borrowing Subsidiary under the Federal Bankruptcy Code, (A) the obligation of each Lender to
make Advances and any obligation of the L/C Issuer to make L/C Credit Extensions shall automatically be terminated, (B) the
Notes, all such interest and all such amounts shall automatically become and be due and payable, without presentment, protest or
any notice of any kind, all of which are hereby expressly waived by the Company and (C) the obligation of the Company to Cash
Collateralize the L/C Obligations as aforesaid shall automatically become effective without further act of the Agent or any Lender.

ARTICLE VII

THE AGENT

Section 7.01 Authorization and Action.

(a) Each Lender hereby appoints and authorizes the Agent to take such action as agent on its behalf and to exercise such
powers and discretion under this Agreement as are delegated to the Agent by the terms hereof, together with such powers and
discretion as are reasonably incidental thereto. As to any matters not expressly provided for by this Agreement (including, without
limitation, enforcement or collection of the Notes), the Agent shall not be required to exercise any discretion or take any action, but
shall be required to act or to refrain from acting (and shall be fully protected in so acting or refraining from acting) upon the
instructions of the Required Lenders, and such instructions shall be binding upon all Lenders and all holders of Notes; provided,
however, that the Agent shall not be required to take any action
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that exposes the Agent to personal liability or that is contrary to this Agreement or applicable law. The Agent agrees to give to each
Lender prompt notice of each notice given to it by the Company pursuant to the terms of this Agreement.

(b) The L/C Issuer shall act on behalf of the Lenders with respect to any Letters of Credit issued by it and the documents
associated therewith, and the L/C Issuer shall have all of the benefits and immunities (i) provided to the Agent in this Article VII
with respect to any acts taken or omissions suffered by the L/C Issuer in connection with Letters of Credit issued by it or proposed
to be issued by it and the applications and agreements for letters of credit pertaining to such Letters of Credit as fully as if the term
“Agent” as used in this Article VII included the L/C Issuer with respect to such acts or omissions, and (ii) as additionally provided
herein with respect to the L/C Issuer.

Section 7.02 Agent’s Reliance, Etc.

Neither the Agent nor any of its directors, officers, agents or employees shall be liable for any action taken or omitted to be
taken by it or them under or in connection with this Agreement, except for its or their own gross negligence or willful misconduct.
Without limitation of the generality of the foregoing, the Agent: (i) may treat the payee of any Note as the holder thereof until the
Agent receives and accepts an Assignment and Assumption entered into by the Lender that is the payee of such Note, as assignor,
and an Eligible Assignee, as assignee, as provided in Section 8.07; (ii) may consult with legal counsel (including counsel for the
Company or any Subsidiary Borrower), independent public accountants and other experts selected by it and shall not be liable for
any action taken or omitted to be taken in good faith by it in accordance with the advice of such counsel, accountants or experts;
(iii) makes no warranty or representation to any Lender and shall not be responsible to any Lender for any statements, warranties or
representations (whether written or oral) made in or in connection with this Agreement; (iv) shall not have any duty to ascertain or
to inquire as to the performance or observance of any of the terms, covenants or conditions of this Agreement on the part of any
Borrower or to inspect the property (including the books and records) of any Borrower; (v) shall not be responsible to any Lender
for the due execution, legality, validity, enforceability, genuineness, sufficiency or value of, or the perfection or priority of any lien
or security interest created or purported to be created under or in connection with, this Agreement or any other instrument or
document furnished pursuant hereto; and (vi) shall incur no liability under or in respect of this Agreement by acting upon any
notice, consent, certificate or other instrument or writing (which may be by telecopier) believed by it to be genuine and signed or
sent by the proper party or parties.

Section 7.03 Citibank and Affiliates.

With respect to its Commitment, the Advances made by it, the Letters of Credit issued by it and the Note issued to it,
Citibank shall have the same rights and powers under this Agreement as any other Lender and may exercise the same as though it
were not the Agent; and the term “Lender” or “Lenders” shall, unless otherwise expressly indicated, include Citibank in its
individual capacity. Citibank and its Affiliates may accept deposits from, lend money to, act as trustee under indentures of, accept
investment banking engagements from and generally engage in any kind of business with, the Company, any of its Subsidiaries and
any Person who may do business with or own securities of the Company or any such Subsidiary, all as if Citibank were not the
Agent and without any duty to account therefor to the Lenders. The Agent shall have no duty to disclose information obtained or
received by it or any of its Affiliates relating to the Company or its Subsidiaries to the extent such information was obtained or
received in any capacity other than as Agent.
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Section 7.04 Lender Credit Decision.

Each Lender acknowledges that it has, independently and without reliance upon the Agent or any other Lender and based on
the financial statements referred to in Section 4.01 and such other documents and information as it has deemed appropriate, made
its own credit analysis and decision to enter into this Agreement. Each Lender also acknowledges that it will, independently and
without reliance upon the Agent or any other Lender and based on such documents and information as it shall deem appropriate at
the time, continue to make its own credit decisions in taking or not taking action under this Agreement.

Section 7.05 Indemnification.

The Lenders agree to indemnify the Agent (to the extent not reimbursed by the Company), ratably according to the
respective principal amounts of the Revolving Credit Notes then held by each of them (or if no Revolving Credit Notes are at the
time outstanding or if any Revolving Credit Notes are held by Persons that are not Lenders, ratably according to the respective
amounts of their Commitments), from and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments,
suits, costs, expenses or disbursements of any kind or nature whatsoever that may be imposed on, incurred by, or asserted against
the Agent in any way relating to or arising out of this Agreement or any action taken or omitted by the Agent under this Agreement;
provided that no Lender shall be liable for any portion of such liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, costs, expenses or disbursements resulting from the Agent’s gross negligence or willful misconduct. Without
limitation of the foregoing, each Lender agrees to reimburse the Agent promptly upon demand for its ratable share of any out-of-
pocket expenses (including counsel fees) incurred by the Agent in connection with the preparation, execution, delivery,
administration, modification, amendment or enforcement (whether through negotiations, legal proceedings or otherwise) of, or
legal advice in respect of rights or responsibilities under, this Agreement, to the extent that the Agent is not reimbursed for such
expenses by the Company.

Section 7.06 Successor Agent.

The Agent may resign at any time by giving written notice thereof to the Lenders and the Company and may be removed at
any time with or without cause by the Required Lenders. Upon any such resignation or removal, the Required Lenders shall have
the right to appoint a successor Agent approved by the Company, which approval shall not be unreasonably withheld or delayed. If
no successor Agent shall have been so appointed by the Required Lenders, and shall have accepted such appointment, within
30 days after the retiring Agent’s giving of notice of resignation or the Required Lenders’ removal of the retiring Agent, then the
retiring Agent may, on behalf of the Lenders, appoint a successor Agent, which shall be a commercial bank organized under the
laws of the United States of America or of any State thereof and having a combined capital and surplus of at least $50,000,000.
Upon the acceptance of any appointment as Agent hereunder by a successor Agent, such successor Agent shall thereupon succeed
to and become vested with all the rights, powers, discretion, privileges and duties of the retiring Agent, and the retiring Agent shall
be discharged from its duties and obligations under this Agreement, but shall not be discharged from any duties or obligations
under this Agreement prior to its retirement as Agent. After any retiring Agent’s resignation or removal hereunder as Agent, the
provisions of this Article VII shall inure to its benefit as to any actions taken or omitted to be taken by it while it was Agent under
this Agreement.

Section 7.07 Syndication Agents and Lead Arrangers.

Without prejudice to the obligations of the Agent hereunder, the Syndication Agents and Lead Arrangers, in their capacities
as such, have no duties, obligations or responsibilities under this Agreement.
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ARTICLE VIII

MISCELLANEOUS

Section 8.01 Amendments, Etc.

No amendment or waiver of any provision of this Agreement or the Revolving Credit Notes, nor consent to any departure by
any Borrower therefrom, shall in any event be effective unless the same shall be in writing and signed by the Company and the
Required Lenders, and then such waiver or consent shall be effective only in the specific instance and for the specific purpose for
which given; provided, however, that no amendment, waiver or consent shall, unless in writing and signed by all the Lenders
affected thereby, do any of the following: (a) waive any of the conditions specified in Section 3.01, (b) increase the Commitment of
a Lender or subject a Lender to any additional obligations, (c) reduce the principal of, or interest on, the Revolving Credit Notes or
any fees or other amounts payable hereunder, (d) postpone any date fixed for any payment of principal of, or interest on, the
Revolving Credit Notes or any fees or other amounts payable hereunder, (e) change the percentage of the Commitments or of the
aggregate unpaid principal amount of the Revolving Credit Notes, or the number of Lenders, that shall be required for the Lenders
or any of them to take any action hereunder, (f) release the guarantee as set forth in Section 9.01, or (g) amend this Section 8.01;
and provided further that (i) no amendment, waiver or consent shall, unless in writing and signed by the Agent in addition to the
Lenders required above to take such action, affect the rights or duties of the Agent under this Agreement or any Note and (ii) no
amendment, waiver or consent shall, unless in writing and signed by the L/C Issuer in addition to the Lenders required above to
take such action, affect the rights or duties of the L/C Issuer under this Agreement or any Letter of Credit Application relating to
any Letter of Credit issued or to be issued by it.

Section 8.02 Notices, Etc.

All notices and other communications provided for hereunder shall be either (x) in writing (including telecopier
communication) and mailed, telecopied, or delivered or (y) as and to the extent set forth in Section 9.02(b) and in the proviso to this
Section 8.02(a), if to any Borrower, to the Company at its address at 700 Anderson Hill Road, Purchase, New York 10577,
Attention: Assistant Treasurer, Telecopier No. (914) 253-3303, with a copy to Secretary, Telecopier No. (914) 253-3123; if to any
Initial Lender, at its Domestic Lending Office set forth in its Administrative Questionnaire; if to any other Lender, at its Domestic
Lending Office specified in the Assignment and Assumption pursuant to which it became a Lender; and if to the Agent, at the
Agent Address; or, as to the Company or the Agent, at such other address as shall be designated by such party in a written notice to
the other parties and, as to each other party, at such other address as shall be designated by such party in a written notice to the
Company and the Agent, provided that materials required to be delivered pursuant to Section 5.01(d)(i), (ii) or (iv) shall be
delivered to the Agent as specified in Section 8.02(b) or as otherwise specified to the Company by the Agent. All such notices and
communications shall, when mailed, telecopied be effective when deposited in the mails or telecopied, respectively, except that
notices and communications to the Agent pursuant to Article II, III or VII shall not be effective until received by the Agent. The
Company and the Agent may agree to accept notice and other communications by electronic means pursuant to procedures
approved by both parties.

(b) So long as Citibank or any of its Affiliates is the Agent, materials required to be delivered pursuant to Section 5.01(d)(i),
(ii) and (iv) shall be delivered to the Agent in an electronic medium in a format acceptable to the Agent and the Lenders by e-mail
at oploanswebadmin@citigroup.com. The Company agrees that the Agent may make such materials, as well as any other written
information,
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documents, instruments and other material relating to the Company, any of its Subsidiaries or any other materials or matters
relating to this Agreement, the Notes or any of the transactions contemplated hereby (collectively, the “Communications”) available
to the Lenders by posting such notices on Intralinks or a substantially similar electronic system (the “Platform”). The Company
acknowledges that (i) the distribution of material through an electronic medium is not necessarily secure and that there are
confidentiality and other risks associated with such distribution, (ii) the Platform is provided “as is” and “as available” and
(iii) neither the Agent nor any of its Affiliates warrants the accuracy, adequacy or completeness of the Communications or the
Platform and each expressly disclaims liability for errors or omissions in the Communications or the Platform. No warranty of any
kind, express, implied or statutory, including, without limitation, any warranty of merchantability, fitness for a particular purpose,
non-infringement of third party rights or freedom from viruses or other code defects, is made by the Agent or any of its Affiliates in
connection with the Platform.

(c) Each Lender agrees that notice to it (as provided in the next sentence) (a “Notice”) specifying that any Communications
have been posted to the Platform shall constitute effective delivery of such information, documents or other materials to such
Lender for purposes of this Agreement; provided that if requested by any Lender the Agent shall deliver a copy of the
Communications to such Lender by email or telecopier. Each Lender agrees (i) to notify the Agent in writing of such Lender’s e-
mail address to which a Notice may be sent by electronic transmission (including by electronic communication) on or before the
date such Lender becomes a party to this Agreement (and from time to time thereafter to ensure that the Agent has on record an
effective e-mail address for such Lender) and (ii) that any Notice may be sent to such e-mail address.

Section 8.03 No Waiver; Remedies.

No failure on the part of any Lender or the Agent to exercise, and no delay in exercising, any right hereunder or under any
other Loan Document shall operate as a waiver thereof; nor shall any single or partial exercise of any such right preclude any other
or further exercise thereof or the exercise of any other right. The remedies herein provided are cumulative and not exclusive of any
remedies provided by law.

Section 8.04 Costs and Expenses.

(a) The Company agrees to pay on demand all reasonable costs and expenses of the Agent and the Lenders, if any (including,
without limitation, reasonable counsel fees and expenses), in connection with the enforcement (whether through negotiations, legal
proceedings or otherwise) of this Agreement, the Notes and the other documents to be delivered hereunder, including, without
limitation, reasonable fees and expenses of counsel for the Agent and each Lender in connection with the enforcement of rights
under this Section 8.04(a).

(b) The Company agrees to indemnify and hold harmless the Agent and each Lender and each of their Affiliates and their
officers, directors, employees, agents and advisors (each, an “Indemnified Party”) from and against any and all claims, damages,
losses, liabilities and expenses (including, without limitation, reasonable fees and expenses of counsel) that may be incurred by or
asserted or awarded against any Indemnified Party, in each case arising out of or in connection with or by reason of, or in
connection with the preparation for a defense of, any investigation, litigation or proceeding arising out of, related to or in
connection with the Notes, this Agreement, any of the transactions contemplated herein or the actual or proposed use of the
proceeds of the Advances, whether or not such investigation, litigation or proceeding is brought by any Borrower, its directors,
shareholders or creditors or an Indemnified Party or any other Person or any Indemnified Party is otherwise a party thereto and
whether or not the transactions
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contemplated hereby are consummated, except to the extent such claim, damage, loss, liability or expense is found in a final, non-
appealable judgment by a court of competent jurisdiction to have resulted from such Indemnified Party’s gross negligence or
willful misconduct. No Indemnified Party shall be liable for any damages arising from the use by others of any information or other
materials obtained through IntraLinks or other similar information transmission systems in connection with this Agreement. No
party hereto shall have any liability to any other party hereto for any indirect, punitive or consequential damages relating to this
Agreement or any other Loan Document or arising out of its activities in connection herewith or therewith.

(c) If any payment of principal of, or Conversion of, any Eurodollar Rate Advance or LIBO Rate Advance is made by any
Borrower to or for the account of a Lender other than on the last day of the Interest Period for such Advance, as a result of a
payment or Conversion pursuant to Section 2.08(d) or (e), 2.10 or 2.12, acceleration of the maturity of the Notes pursuant to
Section 6.01 or for any other reason, the Company shall, upon demand by such Lender (with a copy of such demand to the Agent),
pay to the Agent for the account of such Lender any amounts required to compensate such Lender for any additional losses, costs or
expenses that it may reasonably incur as a result of such payment or Conversion, including, without limitation, any loss, cost or
expense incurred by reason of the liquidation or reemployment of deposits or other funds acquired by any Lender to fund or
maintain such Advance.

(d) Without prejudice to the survival of any other agreement of any Borrower hereunder, the agreements and obligations of
the Company contained in Sections 2.11, 2.14 and 8.04 shall survive the payment in full of principal, interest and all other amounts
payable hereunder and under the Notes.

Section 8.05 Right of Set-off.

Upon (i) the occurrence and during the continuance of any Event of Default and (ii) the making of the request or the granting
of the consent specified by Section 6.01 to authorize the Agent to declare the Notes due and payable pursuant to the provisions of
Section 6.01, each Lender and each of its Affiliates is hereby authorized at any time and from time to time, to the fullest extent
permitted by law, to set off and apply any and all deposits (general or special, time or demand, provisional or final) at any time held
and other indebtedness at any time owing by such Lender or such Affiliate to or for the credit or the account of any Borrower
against any and all of the obligations of such Borrower now or hereafter existing under this Agreement and the Note held by such
Lender, whether or not such Lender shall have made any demand under this Agreement or such Note and although such obligations
may be unmatured. Each Lender agrees promptly to notify the Company after any such set-off and application, provided that the
failure to give such notice shall not affect the validity of such set-off and application. The rights of each Lender and its Affiliates
under this Section are in addition to other rights and remedies (including, without limitation, other rights of set-off) that such
Lender and its Affiliates may have.

Section 8.06 Binding Effect.

This Agreement shall become effective (other than Sections 2.01, 2.03 and 2.18, which shall only become effective upon
satisfaction of the conditions precedent set forth in Section 3.01) when it shall have been executed by the Company and the Agent
and when the Agent shall have been notified by each Initial Lender that such Initial Lender has executed it and thereafter shall be
binding upon and inure to the benefit of the Company, each Subsidiary Borrower (if any), the Agent and each Lender and their
respective successors and assigns, except that no Borrower shall have the right to assign its rights hereunder or any interest herein
without the prior written consent of the Lenders.
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Section 8.07 Assignments and Participations.

(a) Each Lender may, upon ten days’ notice to the Agent and with the consent of the Company and, if demanded by the
Company (following a demand by such Lender pursuant to Section 2.11 or Section 2.14 or pursuant to Section 2.06(b)) upon at
least 20 Business Days’ notice to such Lender and the Agent, will assign to one or more Persons all or a portion of its rights and
obligations under this Agreement (including, without limitation, all or a portion of its Commitment, the Revolving Credit Advances
and L/C Obligations owing to it and the Revolving Credit Note or Notes held by it); provided, however, that (i) each such
assignment shall be of a constant, and not a varying, percentage of all rights and obligations under this Agreement (other than any
right to make Competitive Bid Advances, Competitive Bid Advances owing to it or Competitive Bid Notes), (ii) except in the case
of an assignment to a Person that, immediately prior to such assignment, was a Lender or an assignment of all of a Lender’s rights
and obligations under this Agreement, the amount of the Commitment of the assigning Lender being assigned pursuant to each
such assignment (determined as of the date of the Assignment and Assumption with respect to such assignment) shall in no event
be less than $10,000,000, (iii) each such assignment shall be to an Eligible Assignee, (iv) each such assignment made as a result of
a demand by the Company pursuant to this Section 8.07(a) shall be arranged by the Company after consultation with the Agent and
shall be either an assignment of all of the rights and obligations of the assigning Lender under this Agreement or an assignment of a
portion of such rights and obligations made concurrently with another such assignment or other such assignments that together
cover all of the rights and obligations of the assigning Lender under this Agreement, (v) no Lender shall be obligated to make any
such assignment as a result of a demand by the Company pursuant to this Section 8.07(a) unless and until such Lender shall have
received one or more payments from either the Company or one or more Eligible Assignees in an aggregate amount at least equal
to the aggregate outstanding principal amount of the Advances owing to such Lender, together with accrued interest thereon to the
date of payment of such principal amount and all other amounts payable to such Lender under this Agreement, including with
respect to L/C Obligations and (vi) the parties to each such assignment shall execute and deliver to the Agent, for its acceptance
and recording in the Register (as defined in clause (d) below), an Assignment and Assumption, together with any Revolving Credit
Note subject to such assignment and a processing and recordation fee of $3,500. Upon such execution, delivery, acceptance and
recording, from and after the effective date specified in each Assignment and Assumption, (x) the assignee thereunder shall be a
party hereto and, to the extent that rights and obligations hereunder have been assigned to it pursuant to such Assignment and
Assumption, have the rights and obligations of a Lender hereunder and (y) the Lender assignor thereunder shall, to the extent that
rights and obligations hereunder have been assigned by it pursuant to such Assignment and Assumption, relinquish its rights and be
released from its obligations under this Agreement (and, in the case of an Assignment and Assumption covering all or the
remaining portion of an assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party
hereto); provided that an assigning Lender’s rights to indemnification and reimbursement pursuant to Section 8.04 shall survive
assignment hereunder.

Notwithstanding anything to the contrary contained herein, any Lender (a “Granting Lender”) may grant to a special purpose
vehicle (an “SPV”) of such Granting Lender, identified as such in writing from time to time by the Granting Lender to the Agent
and the Company, the option to provide to the Borrowers all or any part of any Advance that such Granting Lender would
otherwise be obligated to make to the Borrowers pursuant to Section 2.01, provided that (i) nothing herein shall constitute a
commitment by any SPV to make any Advance, (ii) if an SPV elects not to exercise such option or otherwise fails to provide all or
any part of such Advance, the Granting Lender shall be obligated to make such Advance pursuant to the terms hereof and
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(iii) the Borrowers may bring any proceeding against either the Granting Lender or the SPV in order to enforce any rights of the
Borrowers hereunder. The making of an Advance by an SPV hereunder shall utilize the Commitment of the Granting Lender to the
same extent, and as if, such Advance were made by the Granting Lender. Each party hereto hereby agrees that no SPV shall be
liable for any payment under this Agreement for which a Lender would otherwise be liable, for so long as, and to the extent, the
related Granting Lender makes such payment. In furtherance of the foregoing, each party hereto hereby agrees (which agreement
shall survive the termination of this Agreement) that, prior to the date that is one year and one day after the payment in full of all
outstanding commercial paper or other senior indebtedness of any SPV, it will not institute against, or join any other person in
instituting against, such SPV any bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings or similar
proceedings under the laws of the United States or any State thereof arising out of any claim against such SPV under this
Agreement. In addition, notwithstanding anything to the contrary contained in this Section, any SPV may with notice to, but
without the prior written consent of, the Company or the Agent and without paying any processing fee therefor, assign all or a
portion of its interests in any Advances to its Granting Lender or to any financial institutions (consented to by the Company and the
Agent) providing liquidity and/or credit support (if any) with respect to commercial paper issued by such SPV to fund such
Advances and such SPV may disclose, on a confidential basis, confidential information with respect to the Company and its
Subsidiaries to any rating agency, commercial paper dealer or provider of a surety, guarantee or credit liquidity enhancement to
such SPV. This paragraph may not be amended without the consent of any SPV at the time holding Advances under this
Agreement.

(b) By executing and delivering an Assignment and Assumption, the Lender assignor thereunder and the assignee thereunder
confirm to and agree with each other and the other parties hereto as follows: (i) other than as provided in such Assignment and
Assumption, such assigning Lender makes no representation or warranty and assumes no responsibility with respect to any
statements, warranties or representations made in or in connection with this Agreement or the execution, legality, validity,
enforceability, genuineness, sufficiency or value of, or the perfection or priority of any lien or security interest created or purported
to be created under or in connection with, this Agreement or any other instrument or document furnished pursuant hereto; (ii) such
assigning Lender makes no representation or warranty and assumes no responsibility with respect to the financial condition of any
Borrower or the performance or observance by any Borrower of any of its obligations under this Agreement or any other
instrument or document furnished pursuant hereto; (iii) such assignee confirms that it has received a copy of this Agreement,
together with copies of the financial statements referred to in Section 4.01 and such other documents and information as it has
deemed appropriate to make its own credit analysis and decision to enter into such Assignment and Assumption; (iv) such assignee
will, independently and without reliance upon the Agent, such assigning Lender or any other Lender and based on such documents
and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action
under this Agreement; (v) such assignee confirms that it is an Eligible Assignee; (vi) such assignee appoints and authorizes the
Agent to take such action as agent on its behalf and to exercise such powers and discretion under this Agreement as are delegated to
the Agent by the terms hereof, together with such powers and discretion as are reasonably incidental thereto; and (vii) such
assignee agrees that it will perform in accordance with their terms all of the obligations that by the terms of this Agreement are
required to be performed by it as a Lender.

(c) Upon its receipt of an Assignment and Assumption executed by an assigning Lender and an assignee representing that it
is an Eligible Assignee, together with any Revolving Credit Note or Notes subject to such assignment, the Agent shall, if such
Assignment and
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Assumption has been completed and is in substantially the form of Exhibit C hereto, (i) accept such Assignment and Assumption,
(ii) record the information contained therein in the Register and (iii) give prompt notice thereof to the Company. Within five
Business Days after receipt by the Company of such notice, the relevant Borrower, at its own expense, shall execute and deliver to
the Agent in exchange for the surrendered Revolving Credit Note a new Revolving Credit Note to the order of such Eligible
Assignee in an amount equal to the Commitment assumed by it pursuant to such Assignment and Assumption and, if the assigning
Lender has retained a Commitment hereunder, a new Revolving Credit Note to the order of the assigning Lender in an amount
equal to the Commitment retained by it hereunder. Such new Revolving Credit Note or Notes shall be in an aggregate principal
amount equal to the aggregate principal amount of such surrendered Revolving Credit Note or Notes, shall be dated the effective
date of such Assignment and Assumption and shall otherwise be in substantially the form of Exhibit A-1 hereto.

(d) The Agent shall maintain at its address referred to in Section 8.02 a copy of each Assignment and Assumption delivered
to and accepted by it and a register for the recordation of the names and addresses of the Lenders and, with respect to Lenders, the
Commitment of, and principal amount of the Advances owing to, each Lender from time to time (the “Register”). The entries in the
Register shall be conclusive and binding for all purposes, absent manifest error, and each Borrower, the Agent and the Lenders may
treat each Person whose name is recorded in the Register as a Lender hereunder for all purposes of this Agreement. The Register
shall be available for inspection by the Company or any Lender at any reasonable time and from time to time upon reasonable prior
notice.

(e) Each Lender may, upon notice to the Agent and the Company, sell participations to one or more banks or other entities in
or to all or a portion of its rights and obligations under this Agreement (including, without limitation, all or a portion of its
Commitment, the Advances owing to it and the Note or Notes held by it); provided, however, that (i) such Lender’s obligations
under this Agreement (including, without limitation, its Commitment hereunder) shall remain unchanged, (ii) such Lender shall
remain solely responsible to the other parties hereto for the performance of such obligations, (iii) such Lender shall remain the
holder of any such Note for all purposes of this Agreement, (iv) the Borrowers, the Agent and the other Lenders shall continue to
deal solely and directly with such Lender in connection with such Lender’s rights and obligations under this Agreement and (v) no
participant under any such participation shall have any right to approve any amendment or waiver of any provision of this
Agreement or any Note, or any consent to any departure by any Borrower therefrom, except to the extent that such amendment,
waiver or consent would reduce the principal of, or interest on, the Notes or any fees or other amounts payable hereunder, in each
case to the extent subject to such participation, postpone any date fixed for any payment of principal of, or interest on, the Notes or
any fees or other amounts payable hereunder, in each case to the extent subject to such participation or release the Borrower from
its obligations hereunder, including, without limitation, its obligations under Article IX.

(f) Any Lender may, in connection with any assignment or participation or proposed assignment or participation pursuant to
this Section 8.07, disclose to the assignee or participant or proposed assignee or participant any information relating to any
Borrower furnished to such Lender by or on behalf of any Borrower; provided that, prior to any such disclosure, the assignee or
participant or proposed assignee or participant shall agree to preserve the confidentiality of any Confidential Information relating to
the Borrowers received by it from such Lender.

(g) Notwithstanding any other provision set forth in this Agreement, any Lender may at any time create a security interest in
all or any portion of its rights under this Agreement
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(including, without limitation, the Advances owing to it and the Note or Notes held by it) in favor of any Federal Reserve Bank in
accordance with Regulation A of the Board of Governors of the Federal Reserve System.

Section 8.08 Confidentiality.

Neither the Agent nor any Lender shall disclose any Confidential Information to any Person without the consent of the
Company, other than (a) to the Agent’s or such Lender’s Affiliates and their officers, directors, employees, agents and advisors and
to actual or prospective assignees and participants, and then only on a confidential basis, (b) as required by any law, rule or
regulation or judicial process, (c) to any rating agency when required by it, provided that, prior to any such disclosure, such rating
agency shall undertake to preserve the confidentiality of any Confidential Information relating to the Borrowers received by it from
such Lender, (d) as requested or required by any state, federal or foreign authority or examiner regulating banks or banking, (e) in
connection with the exercise of any remedies hereunder or any suit, action or proceeding relating to this Agreement or the
enforcement of rights hereunder and (f) to the extent such Confidential Information (i) becomes publicly available other than as a
result of a breach of this Section or (ii) becomes available to the Agent or any Lender on a nonconfidential basis from a source
other than the Company.

In addition, the Agent may disclose to any agency or organization that assigns standard identification numbers to loan
facilities such basic information describing the facilities provided hereunder as is necessary to assign unique identifiers (and, if
requested, supply a copy of this Agreement), it being understood that the Person to whom such disclosure is made will be informed
of the confidential nature of such information and instructed to make available to the public only such information as such person
normally makes available in the course of its business of assigning identification numbers.

Section 8.09 Governing Law.

This Agreement and the Notes shall be governed by, and construed in accordance with, the laws of the State of New York.

Section 8.10 Execution in Counterparts.

This Agreement may be executed in any number of counterparts and by different parties hereto in separate counterparts, each
of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same
agreement. Delivery of an executed counterpart of a signature page to this Agreement by telecopier shall be effective as delivery of
a manually executed counterpart of this Agreement.

Section 8.11 Jurisdiction, Etc.

(a) Each of the parties hereto hereby irrevocably and unconditionally submits, for itself and its property, to the nonexclusive
jurisdiction of any New York State court or federal court of the United States of America sitting in New York City, and any
appellate court from any thereof, in any action or proceeding arising out of or relating to this Agreement or the Notes, or for
recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally agrees that all
claims in respect of any such action or proceeding may be heard and determined in any such New York State court or, to the extent
permitted by law, in such federal court. Each of the parties hereto agrees that a final judgment in any such action or proceeding
shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.
Nothing in this Agreement shall affect any right that any
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party may otherwise have to bring any action or proceeding relating to this Agreement or the Notes in the courts of any jurisdiction.

(b) Each of the parties hereto irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do
so, any objection that it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating
to this Agreement or the Notes in any New York State or federal court. Each of the parties hereto hereby irrevocably waives, to the
fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such
court.

Section 8.12 WAIVER OF JURY TRIAL.

EACH BORROWER, THE AGENT AND THE LENDERS HEREBY IRREVOCABLY WAIVE ALL RIGHT TO TRIAL
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR
OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE NOTES OR THE ACTIONS OF THE
AGENT OR ANY LENDER IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE OR ENFORCEMENT
THEREOF.

Section 8.13 USA PATRIOT Act Notice.

Each Lender and the Agent (for itself and not on behalf of any Lender) hereby notifies the Company that pursuant to the
requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Act”), it is required to
obtain, verify and record information that identifies the Company, which information includes the name and address of the
Company and other information that will allow such Lender or the Agent, as applicable, to identify the Company in accordance
with the Act.

ARTICLE IX

GUARANTEE

Section 9.01 Guarantee.

The Company hereby unconditionally guarantees to each Lender and the Agent and their respective successors and assigns
the prompt payment in full when due (whether at stated maturity, by acceleration, by optional prepayment or otherwise) of the
principal of and interest on the Advances to and the Notes of (to the extent of the principal of and interest on Advances made to)
each Borrowing Subsidiary and all other amounts whatsoever from time to time now or hereafter owing to the Lenders or the Agent
or any of them by any Borrowing Subsidiary under this Agreement pursuant to its Designation Letter, in each case strictly in
accordance with the terms thereof (such obligations being herein collectively called the “Guaranteed Obligations”). The Company
hereby further agrees that if any Borrowing Subsidiary shall fail to pay in full when due (whether at stated maturity, by
acceleration, by mandatory prepayment or otherwise) any of the Guaranteed Obligations, the Company will promptly pay the same,
without any demand or notice whatsoever, and that in the case of any extension of time of payment or renewal of any of the
Guaranteed Obligations, the same will be promptly paid in full when due (whether at extended maturity, by acceleration or
otherwise) in accordance with the terms of such extension or renewal.

Section 9.02 Obligations Unconditional.

(a) The obligations of the Company under this Article IX, and the obligations (if
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any) of the Company assumed pursuant to Section 2.17(b), are unconditional irrespective of (i) the value, genuineness, legality,
validity, regularity or enforceability of any of the Guaranteed Obligations, (ii) any modification, amendment or variation in or
addition to the terms of any of the Guaranteed Obligations or any covenants in respect thereof or any security therefor, (iii) any
extension of time for performance or waiver of performance of any covenant of any Borrowing Subsidiary or any failure or
omission to enforce any right with regard to any of the Guaranteed Obligations, (iv) any exchange, surrender, release of any other
guaranty of or security for any of the Guaranteed Obligations, or (v) any other circumstance whatsoever which may or might
constitute a legal or equitable discharge or defense of a surety or guarantor, it being the intent hereof that the obligations of the
Company under this Article IX shall be absolute and unconditional under any and all circumstances.

(b) The Company hereby expressly waives diligence, presentment, demand, protest and all notices whatsoever with regard to
any of the Guaranteed Obligations and said obligations assumed under Section 2.17(b) and any requirement that the Agent or any
Lender exhaust any right, power or remedy or proceed against any Borrowing Subsidiary or any other Person hereunder or under
the Designation Letter of such Borrowing Subsidiary or under any Note of such Borrowing Subsidiary or any other guarantor of or
any security for any of the Guaranteed Obligations. The obligations of the Company under this Article IX constitute a guarantee of
payment and not of collection.

Section 9.03 Reinstatement.

The guarantee in this Article IX shall be automatically reinstated if and to the extent that for any reason any payment by or
on behalf of any Borrowing Subsidiary in respect of the Guaranteed Obligations is rescinded or must be otherwise restored by any
holder(s) of any of the Guaranteed Obligations, whether as a result of any proceedings in bankruptcy or reorganization or
otherwise.

Section 9.04 Subrogation.

Until the termination of the Commitments and the payment in full of the principal of and interest on the Advances and all
other amounts payable to the Agent or any Lender hereunder, the Company hereby irrevocably waives all rights of subrogation or
contribution, whether arising by operation of law (including, without limitation, any such right arising under the Federal
Bankruptcy Code) or otherwise, by reason of any payment by it pursuant to the provisions of this Article IX.

Section 9.05 Remedies.

The Company agrees that, as between the Company on the one hand and the Lenders and the Agent on the other hand, the
obligations of any Borrowing Subsidiary guaranteed under this Agreement may be declared to be forthwith due and payable, or
may be deemed automatically to have been accelerated, as provided in Article VI, for purposes of Section 9.01 hereof
notwithstanding any stay, injunction or other prohibition (whether in a bankruptcy proceeding affecting such Borrowing Subsidiary
or otherwise) preventing such declaration as against such Borrowing Subsidiary and that, in the event of such declaration or
automatic acceleration such obligations (whether or not due and payable by such Borrowing Subsidiary) shall forthwith become
due and payable by the Company for purposes of said Section 9.01.

Section 9.06 Continuing Guarantee.

The guarantee in this Article IX is a continuing guarantee and shall apply to all Guaranteed
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Obligations whenever arising.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers
thereunto duly authorized, as of the date first above written.
 

PEPSICO, INC.

By:   /s/  Lionel L. Nowell III                        
Name:          Lionel L. Nowell III

Title:
 

        Senior Vice President and
        Treasurer

                                                                     
By:  /s/  J. Darrell Thomas                            
Name:      J. Darrell Thomas

Title:
 

    Vice President and Assistant
    Treasurer

 



CITIBANK, N.A.
as Agent, L/C Issuer and as an Initial Lender

By:   /s/  Carolyn A. Kee                    
Name:    Carolyn A. Kee
Title:       Vice President

 



JPMORGAN CHASE BANK, N.A.

By:  /s/  Thomas T. Hou                    
Name:   Thomas T. Hou
Title:      Vice President

 



HSBC BANK USA, NATIONAL
ASSOCIATION

By:  /s/  Thomas A. Foley                    
Name:   Thomas A. Foley
Title:      Senior Vice President

 



MERRILL LYNCH BANK USA

By:  /s/ Frank Stepan                                
Name:  Frank Stepan
Title:  Vice President

 



MORGAN STANLEY BANK

By:  /s/ Daniel Twenge                            
Name:  Daniel Twenge
Title:  Vice President

 



UBS LOAN FINANCE LLC

By: /s/ Richard L. Tavrow                        
Name:      Richard L. Tavrow
Title:      Director

By:  /s/ Irja R. Otsa                                
Name:      Irja R. Otsa
Title:      Associate Director

 



BANCO BILBAO VIZCAYA
ARGENTARIA S.A.

By:  /s/ Jay Levit                                    
Name:      Jay Levit
Title:      Vice President

By:   /s/ Erich Michel                            
Name:      Erich Michel
Title:      Vice President

 



BANK OF AMERICA, N.A.

By:  /s/ David L. Catherall                    
Name:      David L. Catherall
Title:      Vice President

 



THE BANK OF NEW YORK

By:  /s/ Joanna S. Bellocq                    
Name:      Joanna S. Bellocq
Title:      Vice President

 



Schedule I
Commitments

 
                Lender   Commitment
Citibank, N.A.   $ 300,000,000

JPMorgan Chase Bank   $ 300,000,000

HSBC Bank USA, National Association   $ 150,000,000

Merrill Lynch Bank USA   $ 150,000,000

Morgan Stanley Bank   $ 150,000,000

UBS Loan Finance LLC   $ 150,000,000

Banco Bilbao Vizcaya Argentaria S.A.   $ 100,000,000

Bank of America, N.A.   $ 100,000,000

The Bank of New York   $ 100,000,000

Total:   $1,500,000,000
 



Schedule II
Agent’s Address

 



Exhibit A-1 to
Credit Agreement

 

FORM OF REVOLVING CREDIT PROMISSORY NOTE
 

Dated: May     , 2006

FOR VALUE RECEIVED, the undersigned, PEPSICO, INC., a North Carolina corporation (the “Borrower”), HEREBY
PROMISES TO PAY to the order of                                           (the “Lender”) for the account of its Applicable Lending Office on
the Termination Date (each as defined in the Credit Agreement referred to below) the principal amount of the Revolving Credit
Advances made by the Lender to the Borrower pursuant to the Five-Year Credit Agreement dated as of May 22, 2006 among the
Borrower, the Lender and certain other lenders parties thereto, and Citibank, N.A., as Agent for the Lender and such other lenders
(as amended or modified from time to time, the “Credit Agreement”; the terms defined therein being used herein as therein defined)
outstanding on the Termination Date.

The Borrower promises to pay interest on the unpaid principal amount of each Revolving Credit Advance from the date of
such Revolving Credit Advance until such principal amount is paid in full, at such interest rates, and payable at such times, as are
specified in the Credit Agreement.

Both principal and interest are payable in lawful money of the United States of America to Citibank, N.A., as Agent, at the
Agent’s Account, in same day funds for the account of the Lender. Each Revolving Credit Advance owing to the Lender by the
Borrower pursuant to the Credit Agreement, and all payments made on account of principal thereof, shall be recorded by the
Lender and, prior to any transfer hereof, endorsed on the grid attached hereto which is part of this Promissory Note. Each such
endorsement shall constitute prima facie evidence of the accuracy of the information so endorsed.

This Promissory Note is one of the Revolving Credit Notes referred to in, and is entitled to the benefits of, the Credit
Agreement. The Credit Agreement, among other things, (i) provides for the making of Revolving Credit Advances by the Lender to
the Borrower from time to time in an aggregate amount not to exceed at any time outstanding the U.S. dollar amount first above
mentioned, the indebtedness of the Borrower resulting from each such Revolving Credit Advance being evidenced by this
Promissory Note, and (ii) contains provisions for acceleration of the maturity hereof upon the happening of certain stated events
and also for prepayments on account of principal hereof prior to the maturity hereof upon the terms and conditions therein
specified.

The Borrower hereby waives presentment, demand, protest and notice of any kind. No failure to exercise, and no delay in
exercising, any rights hereunder on the part of the holder hereof shall operate as a waiver of such rights.
 



This Promissory Note shall be governed by, and construed in accordance with the laws of the State of New York.
 

PEPSICO, INC.

By:
 

                                      
                                           

Name:
 

                                      
                                           

Title:
 

                                      
                                           

2
 
 



ADVANCES AND PAYMENTS OF PRINCIPAL
 

    Date      

Amount of
Advance   

Amount of
Principal Paid

Or Prepaid   

Unpaid Principal
Balance   

Notation
    Made By    

 



Exhibit A-2 to
Credit Agreement

FORM OF COMPETITIVE BID PROMISSORY NOTE
 
U.S.$                                           Dated: May      , 2006

FOR VALUE RECEIVED, the undersigned, PEPSICO, INC., a North Carolina corporation (the “Borrower”), HEREBY
PROMISES TO PAY to the order of                                           (the “Lender”) for the account of its Applicable Lending Office (as
defined in the Five-Year Credit Agreement dated as of May 22, 2006 among the Borrower, the Lender and certain other lenders
parties thereto, and Citibank, N.A., as Agent for the Lender and such other lenders (as amended or modified from time to time, the
“Credit Agreement”; the terms defined therein being used herein as therein defined)), on ,                      the principal amount of
U.S.$                     .

The Borrower promises to pay interest on the unpaid principal amount hereof from the date hereof until such principal
amount is paid in full, at the interest rate and payable on the interest payment date or dates provided below:

Interest Rate:                     % per annum (calculated on the basis of a year of                      days for the actual number of days
elapsed).

Both principal and interest are payable in lawful money of the United States of America to Citibank, N.A., for the account of
the Lender at the office of Citibank, N.A., at the Agent’s Account in same day funds.

This Promissory Note is one of the Competitive Bid Notes referred to in, and is entitled to the benefits of, the Credit
Agreement. The Credit Agreement, among other things, contains provisions for acceleration of the maturity hereof upon the
happening of certain stated events.

The Borrower hereby waives presentment, demand, protest and notice of any kind. No failure to exercise, and no delay in
exercising, any rights hereunder on the part of the holder hereof shall operate as a waiver of such rights.

This Promissory Note shall be governed by, and construed in accordance with, the laws of the State of New York.
 

PEPSICO, INC.

By:
 

                                      
                                           

Name:
 

                                      
                                           

Title:
 

                                      
                                           

 



Exhibit B-1 to
Credit Agreement

FORM OF NOTICE OF REVOLVING CREDIT BORROWING

Citibank, N.A., as Agent
for the Lenders parties
to the Credit Agreement
referred to below
    
   

    
   [Date]

Attention:                                         

Ladies and Gentlemen:

The undersigned, PepsiCo, Inc. (the “Company”), refers to the Five-Year Credit Agreement, dated as of May 22, 2006 (as amended
or modified from time to time, the “Credit Agreement”; the terms defined therein being used herein as therein defined), among the
undersigned, certain Lenders parties thereto and Citibank, N.A., as Agent for said Lenders, and hereby gives you notice,
irrevocably, pursuant to Section 2.02 of the Credit Agreement that the undersigned hereby requests a Revolving Credit Borrowing
under the Credit Agreement, and in that connection sets forth below the information relating to such Revolving Credit Borrowing
(the “Proposed Revolving Credit Borrowing”) as required by Section 2.02(a) of the Credit Agreement:

(i) The Business Day of the Proposed Revolving Credit Borrowing is                     ,                     .

(ii) The Type of Advances constituting the Proposed Revolving Credit Borrowing is [Base Rate Advances] [Eurodollar Rate
Advances].

(iii) The aggregate amount of the Proposed Revolving Credit Borrowing is $                     .

(iv) The identity of the Borrower for the Proposed Revolving Credit Borrowing is                                          , a
                                         corporation.

[(v) The initial Interest Period for each Eurodollar Rate Advance made as part of the Proposed Revolving Credit Borrowing
is                      month[s].]

The undersigned hereby certifies that the following statements are true on the date hereof, and will be true on the date of the
Proposed Revolving Credit Borrowing:

(a) the representations and warranties contained in Section 4.01 of the Credit Agreement (except the representations set forth
in the last sentence of subsection (e) thereof and in subsection (f) thereof (other than clause (ii) thereof)) are correct, before and
after giving effect
 



to the Proposed Revolving Credit Borrowing and to the application of the proceeds therefrom, as though made on and as of such
date;

(b) no event has occurred and is continuing, or would result from such Proposed Revolving Credit Borrowing or from the
application of the proceeds therefrom, that constitutes a Default; and

(c) the aggregate amount of the Proposed Revolving Credit Borrowing and all other Borrowings to be made on the same day
under the Credit Agreement is within the aggregate amount of the unused Commitments of the Lenders.
 

Very truly yours,

PEPSICO, INC.

By:
 

                                      
                                           

Name:
 

                                      
                                           

Title:
 

                                      
                                           

 



Exhibit B-2 to
Credit Agreement

FORM OF NOTICE OF COMPETITIVE BID BORROWING

Citibank, N.A., as Agent
for the Lenders parties
to the Credit Agreement
referred to below
 
 

 
 
 
  May       , 2006

 

Attention:                                 

Ladies and Gentlemen:

The undersigned, PepsiCo, Inc. (the “Company”), refers to the Five-Year Credit Agreement, dated as of May 22, 2006 (as
amended or modified from time to time, the “Credit Agreement”; the terms defined therein being used herein as therein defined),
among the undersigned, certain Lenders parties thereto and Citibank, N.A., as Agent for said Lenders, and hereby gives you notice,
irrevocably, pursuant to Section 2.03 of the Credit Agreement that the undersigned hereby requests a Competitive Bid Borrowing
under the Credit Agreement, and in that connection sets forth the terms on which such Competitive Bid Borrowing (the “Proposed
Competitive Bid Borrowing”) is requested to be made:
 
 

 (A)    Date of Competitive   

     Bid Borrowing   _____________________________
 (B)    Amount of Competitive   

     Bid Borrowing   _____________________________
 (C)    Maturity Date   _____________________________
 (D)    Interest Rate Basis   _____________________________
 (E)    Interest Payment Date(s)   _____________________________
 (F)    Identity of Borrower   _____________________________
 (G)    _____________________________  _____________________________
 (H)    _____________________________  _____________________________

The undersigned hereby certifies that the following statements are true on the date hereof, and will be true on the date of the
Proposed Competitive Bid Borrowing:

(a) the representations and warranties contained in Section 4.01 (except the representations set forth in the last sentence of
subsection (e) thereof and in subsection (f) thereof (other than clause (ii) thereof)) are correct, before and after giving effect to the
Proposed Competitive Bid Borrowing and to the application of the proceeds therefrom, as though made on and as of such date;
 

1
 
 



(b) no event has occurred and is continuing, or would result from the Proposed Competitive Bid Borrowing or from the
application of the proceeds therefrom that constitutes a Default;

(c) no event has occurred and no circumstance exists as a result of which the information concerning the undersigned that
has been provided to the Agent and each Lender by the undersigned in connection with the Credit Agreement would include an
untrue statement of a material fact or omit to state any material fact or any fact necessary to make the statements contained therein,
in the light of the circumstances under which they were made, not misleading; and

(d) the aggregate amount of the Proposed Competitive Bid Borrowing and all other Borrowings to be made on the same day
under the Credit Agreement is within the aggregate amount of the unused Commitments of the Lenders.

Very truly yours,

PEPSICO, INC.

By:
 

                                      
                                           

Name:
 

                                      
                                           

Title:
 

                                      
                                           

 
2

 
 



Exhibit C to
Credit Agreement

FORM OF ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this “Assignment and Assumption”) is dated as of the Effective Date set forth below and
is entered into by and between [Insert name of Assignor] (the “Assignor”) and [Insert name of Assignee] (the “Assignee”).
Capitalized terms used but not defined herein shall have the meanings given to them in the Credit Agreement identified below (the
“Credit Agreement”), receipt of a copy of which is hereby acknowledged by the Assignee. The Standard Terms and Conditions set
forth in Annex 1 attached hereto are hereby agreed to and incorporated herein by reference and made a part of this Assignment and
Assumption as if set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby
irrevocably purchases and assumes from the Assignor, subject to and in accordance with the Standard Terms and Conditions and
the Credit Agreement, as of the Effective Date inserted by the Agent as contemplated below (i) all of the Assignor’s rights and
obligations as a Lender under the Credit Agreement and any other documents or instruments delivered pursuant thereto to the
extent related to the amount and percentage interest identified below of all of such outstanding rights and obligations of the
Assignor under the respective facilities identified below (including, without limitation, Letters of Credit and guarantees included in
such facilities) and (ii) to the extent permitted to be assigned under applicable law, all claims, suits, causes of action and any other
right of the Assignor (in its capacity as a Lender) against any Person, whether known or unknown, arising under or in connection
with the Credit Agreement, any other documents or instruments delivered pursuant thereto or the loan transactions governed
thereby or in any way based on or related to any of the foregoing, including, but not limited to, contract claims, tort claims,
malpractice claims, statutory claims and all other claims at law or in equity related to the rights and obligations sold and assigned
pursuant to clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii) above being referred to
herein collectively as, the “Assigned Interest”). Such sale and assignment is without recourse to the Assignor and, except as
expressly provided in this Assignment and Assumption, without representation or warranty by the Assignor.
 
1.   Assignor:                                          

2.   Assignee:                                           [and is an Affiliate/Approved Fund of [identify Lender]

3.   Company:         PepsiCo, Inc.

4.   Agent: Citibank, N.A., as the administrative agent under the Credit Agreement.
 
5.

  

Credit
Agreement:   

Five-Year Credit Agreement, dated as of May 22, 2006, among PepsiCo, Inc. (the “Company”), the Lenders party
thereto and Citibank, N.A., as Agent.

 



6.   Assigned Interest:
 

            Facility Assigned   

Aggregate
Amount of

Commitment/
Advances

for all Lenders*   

Amount of
Commitment/

Advances
Assigned*   

Percentage
Assigned of

Commitment/
Advances1

        Revolving Credit   $                       $                                            %

[7.        Trade Date:                                      ]2

Effective Date:                                          , 20        [TO BE INSERTED BY AGENT AND WHICH SHALL BE THE EFFECTIVE
DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]

The terms set forth in this Assignment and Assumption are hereby agreed to:
 

ASSIGNOR
[NAME OF ASSIGNOR]

By:                                                               
 Title:  

 
ASSIGNEE  
[NAME OF ASSIGNEE]

By:                                                               
 Title:  

 
* Amount to be adjusted to take into account any payments or prepayments made between the Trade Date and the Effective

Date.
 
1 Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.
 
2 To be completed if the Assignor and the Assignee intend that the minimum assignment amount is to be determined as of the

Trade Date.
 



Consented to and Accepted:

CITIBANK, N.A., as Administrative Agent

By:                                                                       
 Title:

[Consented to:]

[PEPSICO, INC.]

By:                                                                       
 Title:

[BANK OF AMERICA, N.A., as L/C Issuer]

By:                                                                       
 Title:

 



ANNEX 1 TO ASSIGNMENT AND ASSUMPTION

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

1.1. Assignor. The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the Assigned Interest,
(ii) the Assigned Interest is free and clear of any lien, encumbrance or other adverse claim and (iii) it has full power and authority,
and has taken all action necessary, to execute and deliver this Assignment and Assumption and to consummate the transactions
contemplated hereby; and (b) assumes no responsibility with respect to (i) any statements, warranties or representations made in or
in connection with the Credit Agreement or any other Loan Document, (ii) the execution, legality, validity, enforceability,
genuineness, sufficiency or value of the Loan Documents or any collateral thereunder, (iii) the financial condition of the Company,
any of its Subsidiaries or Affiliates or any other Person obligated in respect of any Loan Document or (iv) the performance or
observance by the Company, any of its Subsidiaries or Affiliates or any other Person of any of their respective obligations under
any Loan Document.

1.2. Assignee. The Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all action
necessary, to execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby and to
become a Lender under the Credit Agreement, (ii) it meets all requirements of an Eligible Assignee under the Credit Agreement
(subject to receipt of such consents as may be required under the Credit Agreement), (iii) from and after the Effective Date, it shall
be bound by the provisions of the Credit Agreement as a Lender thereunder and, to the extent of the Assigned Interest, shall have
the obligations of a Lender thereunder, (iv) it has received a copy of the Credit Agreement, together with copies of the most recent
financial statements delivered pursuant to Section 5.01(d) thereof, as applicable, and such other documents and information as it
has deemed appropriate to make its own credit analysis and decision to enter into this Assignment and Assumption and to purchase
the Assigned Interest on the basis of which it has made such analysis and decision independently and without reliance on the Agent
or any other Lender, and (v) if it is a Lender that is not a “United States person” within the meaning of Section 7701(a)(30) of the
Internal Revenue Code (a “Foreign Lender’), attached hereto is any documentation required to be delivered by it pursuant to the
terms of the Credit Agreement, duly completed and executed by the Assignee; and (b) agrees that (i) it will, independently and
without reliance on the Agent, the Assignor or any other Lender, and based on such documents and information as it shall deem
appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Loan Documents, and
(ii) it will perform in accordance with their terms all of the obligations which by the terms of the Loan Documents are required to
be performed by it as a Lender.

2. Payments. From and after the Effective Date, the Agent shall make all payments in respect of the Assigned Interest
(including payments of principal, interest, fees and other amounts) to the Assignee whether such amounts have accrued prior to or
on or after the Effective Date. The Assignor and the Assignee shall make all appropriate adjustments in
 



payments by the Agent for periods prior to the Effective Date or with respect to the making of this assignment directly between
themselves.

3. General Provisions. This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto
and their respective successors and assigns. This Assignment and Assumption may be executed in any number of counterparts,
which together shall constitute one instrument. Delivery of an executed counterpart of a signature page of this Assignment and
Assumption by telecopy shall be effective as delivery of a manually executed counterpart of this Assignment and Assumption. This
Assignment and Assumption shall be governed by, and construed in accordance with, the laws of the State of New York.
 



Exhibit D to
Credit Agreement

 

FORM OF DESIGNATION LETTER
 

May     , 2006

To Citibank, N.A.,
    as Agent

Attention:

Ladies and Gentlemen:

We make reference to the Five-Year Credit Agreement (as amended or modified from time to time, the “Credit Agreement”;
the terms defined therein being used herein as therein defined) dated as of May 22, 2006 among PepsiCo, Inc., (the “Company”),
Citibank, N.A., as Agent (the “Agent”), and the banks party thereto (the “Initial Lenders”).

The Company hereby designates [                                         ] (the “Borrowing Subsidiary”), a Subsidiary of the Company
and a corporation duly incorporated under the laws of [                                         ], as a Borrower in accordance with Section 2.17
of the Credit Agreement until such designation is terminated in accordance with said Section 2.17.

The Borrowing Subsidiary hereby accepts the above designation and hereby expressly and unconditionally accepts the
obligations of a Borrower under the Credit Agreement, adheres to the Credit Agreement and agrees and confirms that, upon your
execution and return to the Company of the enclosed copy of this letter, such Borrowing Subsidiary shall be a Borrower for
purposes of the Credit Agreement and agrees to be bound by and perform and comply with the terms and provisions of the Credit
Agreement applicable to it as if it had originally executed the Credit Agreement as a Borrower. The Borrowing Subsidiary hereby
authorizes and empowers the Company to act as its representative and attorney-in-fact for the purposes of signing documents and
giving and receiving notices (including notices of Borrowing under the Credit Agreement) and other communications in connection
with the Credit Agreement and the transactions contemplated thereby and for the purposes of modifying or amending any provision
of the Credit Agreement and further agrees that the Agent and each Lender may conclusively rely on the foregoing authorization.

The Company hereby represents and warrants to the Agent and each Lender that, before and after giving effect to this
Designation Letter, (i) the representations and warranties set forth in Section 4.01 of the Credit Agreement (except the
representations set forth in the last sentence of subsection (e) thereof and in subsection (f) thereof (other than clause (ii) thereof))
are true and correct on the Effective Date as if made on and as of the date hereof and (ii) no Default has occurred and is continuing.
The Borrowing Subsidiary represents and warrants that each of the representations and warranties set forth in Section 4.01(a) (as if
the reference therein to North
 



Carolina were a reference to its jurisdiction of organization), (b), (c) and (d) of the Credit Agreement are true as if each reference
therein to the Company were a reference to the Borrowing Subsidiary and as if each reference therein to the Loan Documents were
a reference to this Designation Letter and the Note executed by the Borrowing Subsidiary in connection herewith.

The Borrowing Subsidiary hereby aware that this Designation Letter, the Credit Agreement and the Notes shall be governed
by, and construed in accordance with, the laws of the State of New York. The Borrowing Subsidiary hereby submits to the
nonexclusive jurisdiction of the United States District Court for the Southern District of New York and of any New York state court
sitting in New York City for the purposes of all legal proceedings arising out of or relating to this Designation Letter, the Credit
Agreement or the transactions contemplated thereby. The Borrowing Subsidiary irrevocably waives, to the fullest extent permitted
by law, any objection which it may now or hereafter have to the laying of the venue of any such proceeding brought in such a court
and any claim that any such proceeding brought in such a court has been brought in an inconvenient forum. The Borrowing
Subsidiary further agrees that service of process in any such action or proceeding brought in New York may be made upon it by
service upon the Borrower at the “Address for Notices” specified below its name on the signature pages to the Credit Agreement.

Without limiting the foregoing, the Borrowing Subsidiary joins in the submission, agreements, waivers and consents in
Section 8.11 and 8.12 of the Credit Agreement.
 

PEPSICO, INC.

By                                                                       
Title:  

[NAME OF BORROWING SUBSIDIARY]

By                                                                       
 Title:

 
ACCEPTED

CITIBANK, N.A.,
    as Agent

By                                                                       
 Title:

 



Exhibit E to
Credit Agreement

 

FORM OF TERMINATION LETTER

To Citibank, N.A.,
as Agent

Attention:

Ladies and Gentlemen:

We make reference to the Five-Year Credit Agreement (as amended or modified from time to time, the “Credit Agreement”;
the terms defined therein being used herein as therein defined) dated as of May 22, 2006 by and among PepsiCo, Inc. (the
“Company”), Citibank, N.A., as Agent, and the banks party thereto.

The Company hereby terminates the status as a Borrowing Subsidiary of [                                         ], a corporation
incorporated under the laws of [                                         ], in accordance with Section 2.17 of the Credit Agreement, effective as
of the date of receipt of this notice by the Agent. The undersigned hereby represents and warrants that all principal of and interest
on any Advance of the above-referenced Borrowing Subsidiary and all other amounts payable by such Borrowing Subsidiary
pursuant to the Credit Agreement have been paid in full on or prior to the date hereof. Notwithstanding the foregoing, this
Termination Letter shall not affect any obligation which by the terms of the Credit Agreement survives termination thereof.
 

PEPSICO, INC.

By:
 

                                      
                                           

Name:
 

                                      
                                           

Title:
 

                                      
                                           



EXHIBIT 12
PEPSICO, INC. AND SUBSIDIARIES

Computation of Ratio of Earnings to Fixed Charges
(in millions except ratio amounts, unaudited)

 

   24 Weeks Ended  

   6/17/06  6/11/05 
Earnings:    

Income before income taxes   $ 3,320  $ 2,972 

Unconsolidated affiliates interests, net    (153)  (117)

Amortization of capitalized interest    1   4 

Interest expense    121   103 

Interest portion of rent expense (a)    37   40 
    

 
   

 

Earnings available for fixed charges   $ 3,326  $ 3,002 
    

 

   

 

Fixed Charges:    

Interest expense   $ 121  $ 103 

Capitalized interest    6   3 

Interest portion of rent expense (a)    37   40 
    

 
   

 

Total fixed charges   $ 164  $ 146 
    

 

   

 

Ratio of Earnings to Fixed Charges (b)    20.28   20.58 
    

 

   

 

 
 
(a) One-third of net rent expense is the portion deemed representative of the interest factor.
 
(b) Based on unrounded amounts.



EXHIBIT 15
Accountant’s Acknowledgement

To the Board of Directors of PepsiCo, Inc.

We hereby acknowledge our awareness of the use of our report dated July 13, 2006 included within the Quarterly Report on Form
10-Q of PepsiCo, Inc. for the twelve and twenty-four weeks ended June 17, 2006, and incorporated by reference in the following
Registration Statements and in the related Prospectuses:

Description, Registration Statement Number
Form S-3
 - PepsiCo SharePower Stock Option Plan for PCDC Employees, 33-42121
 

- $32,500,000, Puerto Rico Industrial, Medical and Environmental Pollution Control Facilities Financing Authority
Adjustable Rate Industrial Revenue Bonds, 33-53232

 
- Extension of the PepsiCo SharePower Stock Option Plan to Employees of Snack Ventures Europe, a joint venture

between PepsiCo Foods International and General Mills, Inc., 33-50685
 - $4,587,000,000 Debt Securities and Warrants, 33-64243
 - $500,000,000 Capital Stock, 1 2/3 cents par value, 333-56302
 - Automatic Shelf Registration, 333-133735
Form S-4
 

- 330,000,000 Shares of Common Stock, 1 2/3 cents par value and 840,582 Shares of Convertible Stock, no par value,
333-53436

Form S-8
 - PepsiCo, Inc. 2003 Long-Term Incentive Plan, 333-109509
 - PepsiCo SharePower Stock Option Plan, 33-35602, 33-29037, 33-42058, 33-51496, 33-54731, 33-66150 & 333-109513
 - Director Stock Plan, 33-22970 & 333-110030
 - 1979 Incentive Plan and the 1987 Incentive Plan, 33-19539
 - 1994 Long-Term Incentive Plan, 33-54733
 - PepsiCo, Inc. 1995 Stock Option Incentive Plan, 33-61731, 333-09363 & 333-109514
 - 1979 Incentive Plan, 2-65410
 - PepsiCo, Inc. Long Term Savings Program, 2-82645, 33-51514 & 33-60965
 - PepsiCo 401(K) Plan, 333-89265
 - PepsiCo Puerto Rico 1165(e) Plan, 333-56524

 
- Retirement Savings and Investment Plan for Union Employees of Tropicana Products, Inc. and Affiliates and the

Retirement Savings and Investment Plan for Union Employees of Tropicana Products, Inc. and Affiliates (Teamster
Local Union #173), 333-65992

 
- The Quaker Long Term Incentive Plan of 1990, The Quaker Long Term Incentive Plan of 1999 and The Quaker Oats

Company Stock Option Plan for Outside Directors, 333-66632
 - The Quaker 401(K) Plan for Salaried Employees and The Quaker 401(k) Plan for Hourly Employees, 333-66634
 - The PepsiCo 401(k) Plan for Salaried Employees, 333-76196
 - The PepsiCo 401(k) Plan for Hourly Employees 333-76204
 - The PepsiCo Share Award Plan, 333-87526

Pursuant to Rule 436 (c) under the Securities Act of 1933 (the “Act”), such report is not considered part of a registration statement
prepared or certified by an independent registered public accounting firm, or a report prepared or certified by an independent
registered public accounting firm within the meaning of Sections 7 and 11 of the Act.

/s/ KPMG LLP

New York, New York
July 13, 2006



EXHIBIT 31

CERTIFICATION
 

I, Steven S Reinemund, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of PepsiCo, Inc. (PepsiCo);
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of PepsiCo as of, and for, the periods presented
in this report;

4. PepsiCo’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for PepsiCo and have:

 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to PepsiCo, including its consolidated subsidiaries,
is made known to us by others within those entities, particularly during the period in which this report is being
prepared;

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 
c) Evaluated the effectiveness of PepsiCo’s disclosure controls and procedures and presented in this report our

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

 
d) Disclosed in this report any change in PepsiCo’s internal control over financial reporting that occurred during

PepsiCo’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, PepsiCo’s
internal control over financial reporting; and

5. PepsiCo’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to PepsiCo’s auditors and the audit committee of PepsiCo’s board of directors:

 
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial

reporting which are reasonably likely to adversely affect PepsiCo’s ability to record, process, summarize and report
financial information; and

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in

PepsiCo’s internal control over financial reporting.
 
 
 
Date:    July 13, 2006   /S/ STEVEN S REINEMUND            

  Steven S Reinemund
  Chairman of the Board and
  Chief Executive Officer



CERTIFICATION
 

I, Indra K. Nooyi, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of PepsiCo, Inc. (PepsiCo);
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of PepsiCo as of, and for, the periods presented
in this report;

4. PepsiCo’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for PepsiCo and have:

 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to PepsiCo, including its consolidated subsidiaries,
is made known to us by others within those entities, particularly during the period in which this report is being
prepared;

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 
c) Evaluated the effectiveness of PepsiCo’s disclosure controls and procedures and presented in this report our

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

 
d) Disclosed in this report any change in PepsiCo’s internal control over financial reporting that occurred during

PepsiCo’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, PepsiCo’s
internal control over financial reporting; and

5. PepsiCo’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to PepsiCo’s auditors and the audit committee of PepsiCo’s board of directors:

 
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial

reporting which are reasonably likely to adversely affect PepsiCo’s ability to record, process, summarize and report
financial information; and

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in

PepsiCo’s internal control over financial reporting.
 
 
 
Date: July 13, 2006   /S/ INDRA K. NOOYI                                

  Indra K. Nooyi
  President and Chief Financial Officer



EXHIBIT 32
 
 

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

 

In connection with the Quarterly Report of PepsiCo, Inc. (the “Corporation”) on Form 10-Q for the quarterly period ended June 17,
2006 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Steven S Reinemund, Chairman
and Chief Executive Officer of the Corporation, certify to my knowledge, pursuant to Section 906 of the Sarbanes-Oxley Act of
2002 (18 U.S.C. Section 1350), that:
 

 
1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934;

and
 

 
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of

operations of the Corporation.
 
 
 
Date:    July 13, 2006   /S/ STEVEN S REINEMUND            

  Steven S Reinemund
  Chairman of the Board and
  Chief Executive Officer



CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

 

In connection with the Quarterly Report of PepsiCo, Inc. (the “Corporation”) on Form 10-Q for the quarterly period ended June 17,
2006 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Indra K. Nooyi, President and
Chief Financial Officer of the Corporation, certify to my knowledge, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(18 U.S.C. Section 1350), that:
 

 
1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934;

and
 

 
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of

operations of the Corporation.
 
 
 
Date:    July 13, 2006   /S/ INDRA K. NOOYI                                

  Indra K. Nooyi
  President and Chief Financial Officer


