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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2011
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the Transition period from to
Commission file number 1-11657

TUPPERWARE BRANDS CORPORATION

(Exact name of registrant as specified in its chaetr)

Delaware 36-4062333
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

14901 South Orange Blossom Trall,
Orlando, Florida 32837

(Address of principal executive offices) (Zip Code)
Registrant's telephone number, including area codg(407) 826-5050

Securities registered pursuant to Section 12(b) diie Act:
Title of Each Class Name of Each Exchange on Which Registered
Common Stock, $0.01 par value New York Stock Erglea

Securities registered pursuant to Section 12(g) die Act: None

Indicate by check mark if the Registrant is a welbwn seasoned issuer, as defined in Rule 405e0B#turities Act.  YedX] No O

Indicate by check mark if the Registrant is notuiegd to file reports pursuant to Section 13 orti®ecl5(d) of the Act. YesO No

Indicate by check mark whether the Registrant &k)filed all reports required to be filed by Seetk8 or 15(d) of the Securities Exchange Act of4L@8ring the
preceding 12 months (or for such shorter periotittim Registrant was required to file such reppesyl (2) has been subject to such filing requirgsiéor the past 90
days. YedX] NoO

Indicate by check mark whether the Registrant bhasnitted electronically and posted on its corpoibsite, if any, every Interactive Data File reqdito be
submitted and posted pursuant to Rule 405 of R&gul&-T during the preceding 12 months (or fortsskiorter period that the Registrant was requiestibmit and
post such files). Ye&l NoO

Indicate by check mark if disclosure of delinquiglers pursuant to Item 405 of Regulation S-K i¢ oontained herein, and will not be containedh best of
Registrant's knowledge, in definitive proxy or infation statements incorporated by reference inlRaf this Form 10-K or any amendment to thisrfrol0-K. X

Indicate by check mark whether the Registrantlésge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting comp&8se
definitions of "large accelerated filer," "acceledfiler" and "smaller reporting company" in Ri2b-2 of the Exchange Act.

Large accelerated fildkl Accelerated filetdl Non-accelerated filed Smaller reporting comparid

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExcfe
Act). YesOO No

The aggregate market value of the voting and ndmg@ommon equity on the New York Stock ExchangenPosite Transaction Listing on July 1, 2011 (st |
business day of the registrant's most recently deteg second fiscal quarter) was $4,138,903,851 .

As of February 23, 2012 , 56,131,719 shares o€timemon stock, $0.01 par value, of the registrameveaitstanding.

Documents Incorporated by Reference:
Portions of the Proxy Statement relating to the dairMeeting of Shareholders to be held May 22, 2&¥2incorporated by reference into Part 11l o tRieport.
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PART |

Item 1. Business
(a) General Development of Business

Tupperware Brands Corporation (“Registrant”, “Tupp&re Brands” or the “Company”), is a global dirsetler of premium, innovative products
across multiple brands and categories through depiendent sales force of 2.7 million. Product bsaamtd categories include design-centric
preparation, storage and serving solutions fokitehien and home through the Tupperware® brandoaadity and personal care products through its
Armand Dupree®, Avroy Shlain®, BeautiControl®, Ful®, NaturCare®, Nutrimetics® and Nuvo® brands. Regjistrant is a Delaware corporation
that was organized on February 8, 1996 in conneetith the corporate reorganization of Premarkrimagional, Inc. (“Premark”). In the
reorganization, certain businesses of the Registnaoh certain other assets and liabilities of Préraad its subsidiaries were transferred to the
Registrant. On May 31, 1996, the Registrant becammeblicly held company through the pro rata disttion by Premark to its shareholders of all of
the then outstanding shares of common stock oR#gistrant. Prior to December 5, 2005, the Regisg@ame was Tupperware Corporation. On
October 18, 2000, the Registrant acquired 100 pedfehe stock of BeautiControl, Inc. (“BeautiCmit), and on December 5, 2005, the Registrant
acquired the direct selling businesses of SaraQarporation. The 2005 acquisition was made to aclvaine strategy, begun with the acquisition of
BeautiControl in 2000, of adding consumable iteathe product category mix by expanding into beauny personal care products.

(b) New York Stock Exchange-Required Disclosures

General. The address of the Registrant's principal office4801 South Orange Blossom Trail, Orlando, FloB2837. The names of the
Registrant's directors are Catherine A. Bertiniaf8ornstein, Ph.D., Susan M. Cameron, Kriss Clgainlll, E.V. Goings, Clifford J. Grum, Joe R.
Lee, Bob Marbut, Angel R. Martinez, Antonio Monteite Castro, Robert J. Murray, David R. Parkercddyl. Roché and M. Anne Szostak. Memt
of the Audit, Finance and Corporate Responsib@ipmmittee of the Board of Directors are Ms. Bertii. Bornstein, Ms. Cameron and Messrs.
Cloninger (Chair), Grum, Marbut, Martinez and Myrrdhe members of the Compensation and ManagemarelBpment Committee of the Board of
Directors are Ms. Roché (Chair), Ms. Szostak, amsdvls. Lee, Monteiro de Castro and Parker. The menad the Nominating and Governance
Committee of the Board of Directors are Ms. RodWé, Szostak, and Messrs. Parker (Chair), Clonin@enm and Murray. The members of the
Executive Committee of the Board of Directors are Roché and Messrs. Goings (Chair), CloningernGand Parker. The Chairman and Chief
Executive Officer is E.V. Goings and the PresidDitector is David R. Parker. The Registrant's @ffscand the number of its employees are set forth
below in Part | of this Report. The name and addofshe Registrant's transfer agent and registéfells Fargo Bank, N.A., c/o Wells Fargo
Shareowner Services, 161 North Concord ExchangghS&t. Paul, MN 55075. The number of the Regissamareholders is set forth below in Part
I, Item 5 of this Report. The Registrant is safiisf) its annual distribution requirement to shatdbaos under the New York Stock Exchange (“NYSE”)
rules by the distribution of its Annual Report oorid 10-K as filed with the United States Securiiesl Exchange Commission (“SEC”) in lieu of a
separate annual report.

Corporate Governance. Investors can obtain access to periodic reportanbrate governance documents, including boamthtttee charters,
corporate governance principles and codes of cdraheethics for financial executives, and inforimatregarding the Registrant's transfer agent and
registrar through the Registrant's website freehafrge (as soon as reasonably practicable aftertsegre filed with the SEC in the case of periodic
reports) by going to www.tupperwarebrands.com aatching under Investor Relations / SEC Filings @ogtlernance Documents. The Chief
Executive Officer of the Registrant has certifiedtie NYSE that he is not aware of any violatiorthey Registrant of NYSE corporate governance
listing standards.

BUSINESS OF TUPPERWARE BRANDS CORPORATION

The Registrant is a worldwide direct selling consuproducts company engaged in the manufactursaeacf Tupperwargproducts and
cosmetics and personal care products under a yafi¢tade names, including Armand Dupfeévroy Shlain®, BeautiControf, Fuller®, NaturCare
®, Nutrimetics"and Nuvo'. Each business manufactures and/or markets a bneadf high quality products.
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I. PRINCIPAL PRODUCTS

Tupperware. The core of Tupperware's product line consistsesigh-centric preparation, storage and servingisolsi for the kitchen and home.
Tupperware also has an established line of kitdwekware and tools, microwave products, microfilegtiles and gifts. From its traditional kitchen
and home lines, such as the Modular Mates* andjEBdhart* Containers and Tupperware* Impressiongesgare, which it still carries, Tupperware
has evolved towards truly lifestyle-oriented produend has leveraged its research and developmettse to bring new concepts to market, such as
the Individual Microwave Rice Maker, the Microwa@enelet Maker, a Universal Knife Sharpener thatardy sharpens straight but also serrated
blades and a Compact Cookware line, that is peféedity life. In 2011, Tupperware also introduded and smart, reusable and non-disposable
solutions to stay healthy, save time and moneypaatéct the environment. New products such as the® Eco by Tupperware* Water Bottle, a new
Commuter Mug with strainer and the Hot Food On-Geetunch Solution help consumers in all these irtgrarways.

The Company continues to introduce new materiasigahs, colors and decoration in its product linesary its offerings by season and to extend
existing products into new markets around the wdrlte development of new products varies acros&eteaim order to address differences in cultt
lifestyles, tastes and needs, although most predaret offered in a large number of markets. Newlypecbdevelopment will continue to be an important
part of the Company's strategy.

Beauty. In Beauty, the Company manufactures and distribsitescare products, cosmetics, bath and body taitetries, fragrances, nutritional
products. New products introduced in 2011 in thiéeFdMexico business included the fragrances ArmBogree* White, Acqua by Armand Dupree*
and Unire*. New products introduced in 2011 undher BeautiControl* brand included BeautiControl* Sscial Collection, BeautiControl* Sugar &
Spice Collection, Regeneration* Tight Firm & FilFoundations and BC Color Shimmer Eyes Contour Powdie Shimmers and Intense Lip Créme.
Also introduced were new fragrance and body wastslsuch as BeautiControl* Aura Collection for &ed for him, BeautiControl* Extreme Blue
Cologne and Body Wash, Eau de Toilette and Naitjuacs that benefit the W.H.O. (Women Helping OthEmundation and BeautiControl* Delicate
Eau de Toilette and Body Wash. New products intceduin 2011 under the Nutrimetics* brand includeel Restore Range, Nutrimetics* Anti-Age
Firming Foundation SPF 15, Nutrimetics* Mineralidddtte Oil-Free Foundation, as well as Nutrimefesvelry.

(Words followed by * are registered or unregistetradiemarks of the Registrant.)
II. MARKETS

The Company operates its business under five riegasegments in three broad geographic regionogeu(Europe, Africa and the Middle East),
Asia Pacific and the Americas. Market penetratiarias throughout the world. Several areas that lavgenetration, such as Latin America, Asia
Eastern and Central Europe, provide the Compamyfiignt growth potential. The Company's strateggitiues to include greater penetration in
markets throughout the world.

Tupperware Brands' products are sold in almostcbd@tries around the world under eight brands: Eappre, Armand Dupree, Avroy Shlain,
BeautiControl, Fuller, NaturCare, Nutrimetics anagvid. The Company defines its established market@og units as those in Western Europe
including Scandinavia, Australia, Canada, Japamw Kealand and the United States. All other unies@dassified as operating in emerging market
economies. Businesses operating in emerging maaketsunted for 59 percent of 2011 sales, whilertassies operating in established markets
accounted for the other 41 percent. For the pastfitcal years 85 to 90 percent of total reverftes the sale of Tupperware Brands' products have
been in international markets.

[ll. DISTRIBUTION OF PRODUCTS

The Company's products are distributed worldwidmarily through the “direct selling” channel undehich products are sold to consumers
outside traditional retail store locations. Thetegsfacilitates the timely distribution of produ¢tsconsumers, without having to work through
intermediaries, and establishes uniform practieganmding the use of Tupperware Brands' trademarttsdministrative arrangements, such as order
entry, delivery and payment, along with the reéngitand training of the sales force.
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Products are primarily sold directly to distribugpdirectors, managers and dealers (“sales fothedughout the world. Where distributorships are
granted, they have the right to market the Compgorgducts using parties and other non-retail ntttamd to utilize the Tupperware Brands'
trademarks. The vast majority of the sales foregirmdependent contractors and not employees of@wape. In certain limited circumstances, the
Company has acquired ownership of distributorsfops: period of time, until an independent disttdncan be installed, in order to maintain market
presence.

In addition to the introduction of new products alevelopment of new geographic markets, a key elenfehe Company's strategy is expanding
its business by increasing the size of its salefdJnder the system, distributors and directecsuit, train, and motivate a large number of deale
Managers are developed from among the dealer gimodpromoted to assist in recruiting, training arativating dealers, while continuing to sell
products.

As of December 31, 2011 , the Company's distrilousigstem had approximately 1,700 distributors, @1 fdanagers and 2.7 million dealers
worldwide. During the year, 21 million group pret#ion sales events, or parties, took place wodéwi

Tupperware relies primarily on the “party” methddsales, which is designed to enable the purchtasgppreciate, through demonstration, the
features and benefits of the Company's producttieBare held in homes, offices, social clubs atiér locations. Products are also promoted through
brochures mailed or given to people invited torattparties and various other types of demonstratiSBome business units utilize a campaign
merchandising system, whereby sales force memb#rhsough brochures generated every two or threeks, to their friends, neighbors and
relatives, Sales of products are supported thraugframs of sales promotions, sales and trainithg) @nd motivational conferences for the sales force
In addition, to support its sales force, the Comypatilizes catalogs and television and magazinesgbing, which help to increase its sales leveta w
hard-to-reach customers and generate leads far aatenew dealers. A significant portion of the @any's business is operated through distributors
who stock inventory and fulfill orders of the safesce that are generally placed after orders Heen received from end consumers. In other cdse
Company sells directly to the sales force, alscegaly after they have received a consumer order.

In 2011 , the Company continued to sell directhd/ar through its sales force, to end consumershédnternet. It also entered into a limited
number of business-to-business transactions, inlwihsells products to a partner company for saleonsumers through the partner's distribution
channel, with a link back to the core business.

IV. COMPETITION

There are many competitors to Tupperware Brandshbases both domestically and internationally. fiirecipal bases of competition generally
are marketing, price, quality and innovation ofguots, as well as competition with other “diredesdcompanies for sales personnel and
demonstration dates. Due to the nature of the @felting industry, it is critical that the Compapsovides a compelling earnings opportunity for the
sales force, along with developing new and innaeatiroducts. The Company maintains its competjtivgition, in part, through the use of strong
incentives and promotional programs.

Through its Tupperwargbrand, the Company competes in the food storageingeand preparation, containers, toys and gttegories. Through
its beauty and personal care brands, the Companycampetes in the skin care, cosmetics, toiletneksfragrances categories. The Company works to
differentiate itself from its competitors through brand names, product innovation, quality, valdded services, celebrity endorsements, technail
sophistication, new product introductions and itarmel of distribution, including the training, rwaition and compensation arrangements for its
independent sales forces.

V. EMPLOYEES
The Registrant employs approximately 13,600 peayleshom approximately 1,000 are based in the dn8tates.
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VI. RESEARCH AND DEVELOPMENT

The Registrant incurred $19.5 million , $17.8 roifliand $18.0 million for fiscal years 2011 , 20bd 2009 , respectively, on research and
development activities for new products.

VII. RAW MATERIALS

Many of the products manufactured by and for then@any require plastic resins that meet its spetifios. These resins are purchased through
various arrangements with a number of large chdroaapanies located throughout the Company's market a result, the Company has not
experienced difficulties in obtaining adequate digspand generally has been successful in obtaiiaiwngrable resin prices on a relative basis. Resx
and development relating to resins used in Tupperfaroducts is performed by both the Company anduppkers.

Materials used in the Company's skin care, cosnaetichath and body care products consist primefirgadily available ingredients, containers
and packaging materials. Such raw materials angoaants used in goods manufactured and assembkbe IGompany and through outsource
arrangements are available from a number of soufaedate, the Company has been able to securéejuate supply of raw materials for its
products, and it endeavors to maintain relatiorshijph backup suppliers in an effort to ensure timinterruptions occur in its operations.

VIIl. TRADEMARKS AND PATENTS

Tupperware Brands considers its trademarks anaisatie be of material importance to its businessyédver, except for the Tupperwareruller”
and BeautiControltrademarks, Tupperware Brands is not dependent appisingle patent or trademark, or group of patentrademarks. The
Tupperwarég, Fuller”and BeautiControltrademarks are registered on a country-by-courdsysb The current duration for such registratiorges
from five years to ten years; however, each sugist@tion may be renewed an unlimited numberro&s. The patents used in Tupperware Brands'
business are registered and maintained on a watédbasis, with a variety of durations. Tupperwaran8s has followed the practice of applying for
design and utility patents with respect to mostosignificant patentable developments. The Compeas a patent on the formula for its
“REGENERATION" “alpha-hydroxy acid-based products.

IX. ENVIRONMENTAL LAWS

Compliance with federal, state and local environtalgprotection laws has not had in the past, ambisxpected to have in the future, a material
effect upon the Registrant's capital expendituigsidity, earnings or competitive position.

X. OTHER

Sales do not vary significantly on a quarterly basbwever, third quarter sales are generally Idivan the other quarters in any year due to
vacations by dealers and their customers, as wet#duced promotional activities during this quai@ales generally increase in the fourth quaateit
includes traditional gift-giving occasions in mamgarkets and as children return to school and haldshefocus on activities that include party plan
sales events and the use of the Company's housepra@ucts, along with increased promotional atiisisupporting these opportunities.

Generally, there are no working capital practicebaxrklog conditions which are material to an ustierding of the Registrant's business, althc
the Company generally seeks to minimize its nekimgrcapital position at the end of each fiscalryeaad normally generates a significant portion of
its annual cash flow from operating activitiestsfourth quarter. The Registrant's business iglapendent on a small number of customers, namis a
of its business subject to renegotiation of prafitéermination of contracts or subcontracts atefleetion of the United States government.

Xl. EXECUTIVE OFFICERS OF THE REGISTRANT

Following is a list of the names and ages of alExecutive Officers of the Registrant, indicatalpositions and offices held by each such pe
with the Registrant, and each such person's pahcigcupations or employment during the past figarg. Each such person has been elected to serve
until the next annual election of officers of thedistrant (expected to occur on May 22, 2012 ).

4
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Name and Age

Positions and Offices Held and Principal Occupatios
of Employment During Past Five Years

Office and Experience

Anna Braungardt, age 57

Edward R. Davis lll, age 49
R. Glenn Drake, age 59
Lillian D. Garcia, age 56

E.V. Goings, age 66
Josef Hajek, age 54
Simon C. Hemus, age 62

Timothy A. Kulhanek, age 47

Pablo Munoz, age 54

Michael S. Poteshman, age 48
Nicholas K. Poucher, age 50

Thomas M. Roehlk, age 61
Christian E. Skroeder, age 63

Jose R. Timmerman, age 63

Robert F. Wagner, age 51
William J. Wright, age 49

ltem 1A. Risk Factors

Senior Vice President, Worldwide Human Resourceseslanuary 2010, after serving as Vice President,
Human Resources, North America & Beauty Group siteseiary 2009. Prior thereto she served as Vice
President, Human Resources, International Beantg<Dctober 2005.

Vice President and Treasurer since May 2004.

Group President, Europe, Africa and the Middle Baste August 2006.

Executive Vice President and Area Vice PresidengeAtina, Uruguay, Venezuela and Ecuador since
January 2011, after serving as Executive Vice Beggiand President, Fuller Argentina since Janpaty.
Prior thereto, she served as Executive Vice Prasied Chief Human Resources Officer since August
2005.

Chairman and Chief Executive Officer since Octab@97.

Senior Vice President, Tax and Governmental Affainge February 2006.

President and Chief Operating Officer since Jan@86y, after serving as Group President, Internatio
Beauty since December 2005.

Vice President, Internal Audit and Enterprise Risknagement since June 2010 after serving as Vice
President and Chief Financial Officer, BeautiCohtinc., since August 2007. Prior thereto he semgd
Vice President and Controller since January 2005.

Group President, Latin America since January 2@ftér serving as Area Vice President, Tupperwack an
Beauty, Latin America since January 2006.

Executive Vice President and Chief Financial Offiseice August 2004.

Vice President and Controller since August 200t&raferving as Vice President and Chief Financféter
of Tupperware Europe, Africa and the Middle EastsiNovember 2003.

Executive Vice President, Chief Legal Officer & 8stary since August 2005.

Group President, Asia Pacific since January 2008 serving as Senior Vice President, Worldwiderkéa
Development since April 2001.

Executive Vice President, Supply Chain Worldwidgcsi February 2010, after serving as Senior Vice
President, Supply Chain since March 2009 and Seéfi President, Worldwide Operations since August
1997.

Vice President and Chief Technology Officer sinaggst 2002.

Senior Vice President, Global Product Marketingsi@ctober 2010, after serving as Senior Vice Begtdj
Global Third Party Sourced Products & Product Depgient since June 2010. Prior thereto, he served as
Vice President of Marketing and Business Developgméfupperware Europe, Africa and the Middle East
since August 2006.

The risks and uncertainties describecdelow are not the only ones facing the Company. Other events that the Company does not currently anticipate
or that the Company currently deems immaterial also may affect results of operations and financial condition.
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Sales Force Factors

The Companys products are marketed and sold through the delihg method of distribution, in which produet® primarily marketed and sc
by a sales force made up of independent contratarsnsumers without the use of retail establisitsielhis distribution system depends upon the
successful recruitment, retention and motivation H#rge force of sales personnel to grow and cosgte for a high turnover rate. The recruitment
retention of sales force members is dependent tiEpoompetitive environment among direct sellexd @oon the general labor market, unemployn
levels, general economic conditions, and demogcagd cultural changes in the workforce. The mditiveof the sales force is dependent, in part,
upon the effectiveness of compensation and promatiorograms of the Company, the competitiveneseeofame compared with other direct selling
companies, the introduction of new products andattikity to advance through the sales force stmectu

The Company’s sales are directly tied to the agtievels of its sales force, which is in largetgatemporary working activity for sales force
members. Activity levels may be affected by therdego which a market is penetrated by the presefitee Company’s sales force, the amount of
average sales per party, the amount of sales [ger fesce member and the mix of high-margin and-toargin products sold at parties and elsewhere,
and the activities and actions of the Company’sipcbline and channel competitors. In addition, @menpany’s sales force members may be affected
by initiatives undertaken by the Company to groe/ fvenue base of the Company that may lead tmdloceurate perception that the independent
force system is at risk of being phased out.

I nternational Operations

A significant portion of the Company’s sales andfippcomes from its international operations. Altigh these operations are geographically
dispersed, which partially mitigates the risks atsed with operating in particular countries, @@mpany is subject to the usual risks associatédd wi
international operations. These risks include Ipaditical and economic environments, adverse rewrégulations and relations between U.S. and
foreign governments.

The Company derived 90 percent of its net sales fsperations outside the United States in 2011caBse of this, movement in exchange rates
may have a significant impact on the Company’siegs) cash flows and financial position. The Compsmost significant exposures are to the euro
and the Mexican peso. Business units in which the@any generated at least $100 million of sal€0il included Brazil, Tupperware France,
Germany, Indonesia, Fuller Mexico, Tupperware Mexand Tupperware United States and Canada. Alththig currency risk is partially mitigated
by the natural hedge arising from the Companrgtal product sourcing in many markets, a sttegngjhg U.S. dollar generally has a negative impa
the Company. In response to this fact, the Compganyinues to implement foreign currency hedging @skimanagement strategies to reduce the
exposure to fluctuations in earnings associatel ehinges in foreign exchange rates. The Compamgraky does not seek to hedge the impact of
currency fluctuations on the translated value efdhles, profit or cash flow generated by its dpmra. Some of the hedging strategies implemented
have a positive or negative impact on cash flow®asgn currencies fluctuate versus the U.S. dolfaere can be no assurance that foreign currency
fluctuations will not have a material adverse intgatthe Company'’s results of operations, cashdlemd/or financial condition.

Another risk associated with the Company’s intéometl operations is restrictions foreign governrsanty impose on currency remittances. Due
to the possibility of government restrictions ocarsfers of cash out of countries and control oharge rates, the Company may not be able to
immediately repatriate its cash at the exchangeusgd to translate its financial statements.
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Legal and Regulatory Issues

The Company’s business may also be affected bgrectf domestic and foreign governments to regtrietactivities of direct selling companies
for various reasons, including the limitation oe #bility of direct selling companies to operate@tigh direct sales without the involvement of a
traditional retail channel. Foreign governments rap introduce other forms of protectionist legfigin, such as limitations on the products whiah ca
be produced locally or requirements that non-doimesimpanies doing or seeking to do business @amrtain percentage of ownership of legal
entities in the hands of local nationals to prothetcommercial interests of its citizens. Custdemss, tariffs, import duties, export quotas and
restrictions on repatriation of foreign earningsymagatively affect the Company’s international @pens. Governments may seek either to impose
taxes on independent sales force members or teifylasdependent sales force members as employetiseat selling companies with whom they n
be associated, triggering employment-related tarehe part of the direct selling companies. Thg.ldovernment may impose restrictions on the
Company'’s ability to engage in business in a far@iguntry in connection with the foreign policytbe United States.

Product Safety

Certain of the materials used in the Company’s pcbtines may give rise to concerns of consumesgdapon scientific theories which are
espoused from time to time, including the risk eftain materials leaching out of plastic containessd for their intended purposes or the ingredient
used in cosmetics, personal care or nutritionadlpcts causing harm to human health. This includdgcprbonate that contains the chemical Bisph
A. It is the Company’s policy to use only those emils or ingredients that are approved by releveglatory authorities for contact with food oirsk
or for ingestion by consumers, as applicable.

General Business Factors

The Company’s business can be affected by a witlgeraf factors that affect other businesses. Weatlatural disasters, strikes,
epidemics/pandemics and political instability mayd a significant impact on the willingness or iapibf consumers to attend parties or otherwise
purchase the Company’s products. The supply aridoéeaw materials, particularly petroleum and matgas-based resins, may have an impact on the
availability or profitability of the Company’s pltés products. The Company is also subject to fretjgeunterfeiting and intellectual property
infringement, which may be difficult to police apdevent, depending upon the ability to identify Hveirce of such counterfeiting or intellectual
property infringement and the existence and enéditigy of laws affording protection to Company pesty. Other risks, as discussed under the sub-
heading “Forward-Looking Statements” containedant, Item 7A of this Report, may be relevanptrformance as well.

ltem 1B. Unresolved Staff Comments.

None.

Item 2. Properties.

The principal executive office of the Registranbvgned by the Registrant and is located in Orladiarida. The Registrant owns and maintains
significant manufacturing and distribution fac#ii in Brazil, France, Greece, Japan, Korea, MedNewy Zealand, Portugal, South Africa and the
United States, and leases significant manufactaimdydistribution facilities in Belgium, China, liadIndonesia, and Venezuela. The Registrant owns
and maintains the BeautiControl headquarters ira3@xd leases its manufacturing and distributioititias in Texas. The Registrant conducts a
continuing program of new product design and deyalent at its facilities in Florida, Texas, Belgiudapan, Mexico and New Zealand. None of the
owned principal properties is subject to any enaamnbe material to the consolidated operations®fbmpany. The Registrant considers the
condition and extent of utilization of its plantgrehouses and other properties to be good, trecitgpf its plants and warehouses generally to be
adequate for its needs, and the nature of the giep¢o be suitable for its needs.




Table of Contents

In addition to the above-described improved prapesrthe Registrant owns unimproved real estat®sunding its corporate headquarters in
Orlando, Florida. The Registrant prepared certamigns of this real estate for a variety of depeh@nt purposes and, in 2002, began selling parts of
this property. To date, approximately 200 acresHhzeen sold and about 300 acres remain to bersclmhinection with this project, which is expected
to continue for a number of years.

Item 3. Legal Proceedings

A number of ordinary-course legal and administefivoceedings against the Registrant or its sudrsigdi are pending. In addition to such
proceedings, there are certain proceedings thahiavhe discharge of materials into, or otherwedating to the protection of, the environment.
Certain of such proceedings involve federal envitental laws such as the Comprehensive EnvironmBasphonse, Compensation and Liability Act
of 1980, as well as state and local laws. The Regishas established reserves with respect tainest such proceedings. Because of the involvement
of other parties and the uncertainty of potentmli@nmental impacts, the eventual outcomes of sutions and the cost and timing of expenditures
cannot be determined with certainty. It is not extpd that the outcome of such proceedings, eittaévidually or in the aggregate, will have a meadekri
adverse effect upon the Registrant.

As part of the 1986 reorganization involving thenfiation of Premark, Premark was spun-off by DaKi&ft, Inc., and Kraft Foods, Inc. assumed
any liabilities arising out of any legal proceedirig connection with certain divested or discorgithdiormer businesses of Dart Industries Inc., a
subsidiary of the Registrant, including matteregithg product and environmental liability. The amgption of liabilities by Kraft Foods, Inc. remains
effective subsequent to the distribution of theiggef the Registrant to Premark shareholders 8619

As part of the 2005 acquisition of the direct sgjlbusinesses of Sara Lee Corporation, that comipaeynnified the Registrant for any liabilities
arising out of any existing litigation at that tiraad for certain legal and tax matters arisingafuiircumstances that might relate to periods leetor
after that date.
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PART Il

Item 5. Market for Registrant’ s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securitie

The Registrant has not sold any securities in 26868igh 2011 that were not registered under ther8ess Act of 1933. As of February 23, 2012,
the Registran t had 50,182 shareho Iders of remoddbeneficial holders. The principal United Statesket on which the Registrasittommon stock i
being traded is the New York Stock Exchange. Theksprice and dividend information set forth in Bdf9 to the Consolidated Financial Statements,
entitled “Quarterly Financial Summary (Unaudited¥’included in Item 8 of Part Il of this Reportdais incorporated by reference into this Item 5.

Item 5a. Performance Graph

The following performance graph compares the peréorce of the Company's common stock to the Star&l&dor's 400 Mid-Cap Stock Index
and the Standard & Poor's 400 Mid-Cap ConsumerrBlisnary Index. The graph assumes that the vdltieednvestment in the Company's common
stock and each index was $100 at December 30, &06hat all dividends were reinvested. The Comisastpck is included in both indices.

Cumulative Shareholder Return

December 30,2006 through December 31,2011
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12/25/2010 240.7¢ 120.2: 112.8¢
12/31/2011 285.3( 117.7: 113.7(
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Item 5c. Changes in Securities, Use of Proceeds and Issuaréhases of Equity Securities

The following information relates to the repurchgehe Registrant of its equity securities durdagh month of the fourth quarter of the
Registrant's fiscal year covered by this report:

Maximum

Number (or

Total Number of Approximate
Shares Dollar Value) of

Purchased as Shares that

Part of Publicly May yet be

Total Number of Announced Purchased
Shares Average Price Plans or Under the Plans
Purchased Paid Per Share Programs (a) or Programs (a)

10/2/11-11/5/11 673,58t $55.6¢ 673,58t $624,803,30
11/6/11-12/3/11 517,20( 55.11 517,200  596,299,21

12/4/11-12/31/11 432,20! 55.52 432,20  572,303,90
1,622,98i $55.4¢ 1,622,98 $572,303,90

(@) The Company's Board of Directors approvedrghruary 2010, a program for repurchasing sharéssami aggregate cost up to $350 million until
February 1, 2015. In January 2011, the Compangsdbiacreased the share repurchase authorizati®2®y million to $600 million, and in
October 2011, the Company's board further incretisedhare repurchase authorization, by $600 mittio$1.2 billion . The authorization

continues to run until February 1, 2015.
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Item 6. Selected Financial Dat

The following table presents the Company’s selebtstbrical financial information for the last fiweears. The selected financial information
below has been derived from the Company's audiedalidated financial statements which, for theagaesented for fiscal years 2011 and 2010 and
for some data presented for 2009, are includetkas 8 of this Report. This data should be readijunction with the Company's other financial
information, including "Management's Discussion &malysis of Financial Condition and Results of @pens (MD&A)" and the Consolidated
Financial Statements and Notes to the Consolidaiteahcial Statements included as Items 7 and Beriwely, in this report.

Effective with the first quarter of 2011, the Compahanged its segment reporting to reflect thegoggahic distribution of its businesses in
accordance with how it views the operations. Counsatly, the Company no longer has a Beauty Otlgansat, and the businesses previously rept
in that segment are now reported as follows: Tuppe Brands Philippines in Asia Pacific; the Compsu€Central America businesses in Tupperware
North America; the Nutrimetics businesses in Eurape Asia Pacific (as applicable); and the busi®e#s South America as a separate geogre
segment. Comparable information from the 2010, 22098, and 2007 fiscal years has been revisedrtfoan to the new segment presentation. The
Company's fiscal year ends on the last Saturd®ecember and, as a result, the 2011 fiscal yeaatwd 53 weeks as compared with 52 weeks for
the other fiscal years presented.

(Dollarsin millions, except per share amounts) 2011 2010 2009 2008 2007

Operating results

Net sales:

Europe $ 848¢ $ 796.( $ 768¢ $ 789z $ 708.

Asia Pacific 714.( 584.( 494.( 451.¢ 407.¢

Tupperware North America 352.( 331.t 296.¢ 306.4 292.¢

Beauty North America 395.t 406.( 391.€ 460.7 461.5

South America 274.¢ 182.¢ 176.1 153.7 111.

Total net sales $ 2585.( $ 2,300« $ 2,127t $ 2,161.¢ $ 1,981

Segment profit (loss):

Europe $ 1482 $ 1471 $ 141¢ $ 121z $  109.C

Asia Pacific 147.( 111.¢ 84.¢ 65.3 48.7

Tupperware North America 58.4 52.¢ 40.3 29.2 22t

Beauty North America 37.¢ 58.¢ 52.2 60.5 66.2

South America (a) 48.€ 24.4 12.7 (4.5 (3.7
Unallocated expenses (58.9) (56.€) (51.9 (39.9) (43.9
Gain on disposal of assets including

insurance recoveries, net (b),(c) 3.8 0.2 21.¢ 24.€ 11.€
Re-engineering and impairment charges (e (7.9 (7.€) (8.0) (9.0) (9.0)
Impairment of goodwill and intangible assets

(d) (36.) 4.3 (28.) (9.0 (11.9)
Interest expense, net (e) (45.¢) (26.¢) (28.7) (36.9) (49.2)
Income before income taxes 295.¢ 299. 237.1 201.¢ 141.¢
Provision for income taxes 77.C 74.1 62.C 40.5 24
Net income $ 2187 $ 2256 $ 1751 $ 161 $  116.

Basic earnings per common share (f) 3.62
Diluted earnings per common share (f) $ 3.5

&

3.6 $ 28C $ 261 $ 1.9C
35 $ 278 % 25t $ 1.8¢

$
$

See footnotes beginning on the following page.
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(Dollarsin millions, except per share amounts) 2011 2010 2009 2008 2007
Profitability ratios

Segment profit as a percent of sales:

Europe 17% 18% 18% 15% 15%
Asia Pacific 21 19 17 14 12
Tupperware North America 17 16 14 10 8
Beauty North America 10 15 13 13 14
South America (a) 18 13 7 ne ne
Return on average equity (g) 30.C 31.7 31.€ 29.2 24.€
Return on average invested capital (h) 20.t 21.4 18.1 15.¢ 12.¢
Financial Condition
Cash and cash equivalents $ 1382 $ 2487 $ 112« $ 124¢ $ 102.%
Net working capital 94.C 348.¢ 236.: 252.¢ 249.2
Property, plant and equipment, net 273.1 258.( 254.¢ 245.¢ 266.(
Total assets 1,844.. 2,015.¢ 1,818.¢ 1,789.¢ 1,850.}
Short-term borrowings and current portion
of long-term obligations 195.7 1.9 1.6 3.8 3.5
Long-term obligations 415.2 426.¢ 426.2 567.4 589.¢
Shareholders’ equity 500.¢ 789.¢ 637.% 474.C 522.7
Current ratio 1.14 1.7C 1.51 1.5€ 1.5
Long-term obligations-to-equity 82.¢% 54.(% 66.£% 119.%% 112.8%
Other Data
Net cash provided by operating activitess 274.7 $ 299.8 $ 250¢ $ 131.( $ 177«
Net cash used in investing activities (68.9) (46.7) (26.9) (39.) (25.0
Net cash used in financing activities (300.9 (103.9 (227.%) (66.5) (155.6)
Capital expenditures 73.C 56.1 46.4 54.4 50.2
Depreciation and amortization 49.¢ 49.7 51.7 60.€ 63.5
Common Stock Data
Dividends declared per share $ 12 $ 108 $ 091 $ 08 $ 08¢
Dividend payout ratio (i) 33.1% 29.2% 32.5% 33.7% 46.2%
Average common shares outstanding
(thousands):
Basic 60,04¢ 62,55( 62,37 61,55¢ 60,90¢
Diluted 61,43: 63,84¢ 63,40: 62,97¢ 62,50¢
Period-end book value per share (j) $ 81t $ 1237 $ 101C $ 751 $ 8.3k
Period-end price/earnings ratio (k) 15.¢ 13.7 17.1 8.1 17.7
Period-end market/book ratio (1) 6.¢ 3.8 4.7 2.8 4.0

na - not applicable

a. Re-engineering and impairment charges providedverance and other exit costs. In fiscal y8@B82the Company reached a decision to begin
selling beauty products in Brazil through the Tupysre sales force and cease operating its sefagatey business in Brazil. As a result of this
decision, the Company recorded a $2.9 million chaedating to the write-off of inventory, prepaissats and accounts receivable. This amount
was included in the South America results.

12
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b.

S @

In 2002, the Company began to sell land haldiéwvelopment near its Orlando, Florida headqusirfrere were no land sales in the 2010 or 2009
fiscal years. During 2011, 2008, and 2007 fiscalrgepretax gains from these sales were $0.7 mjl$&.2 million, and $5.6 million, respectively,
and were included in gains on disposal of assetading insurance recoveries, net.
Included in gain on disposal of assets includirsyrance recoveries, net ¢
»  Pretax gains of $3.0 million in 2011 and $1.1lion in 2008, as a result of insurance recovefies flood damage in Australia in 2011 and
France and Indonesia in 2008;
»  Pretax gains of $0.2 million, $2.9 million an2.$ million in 2010, 2009 and 2007, respectivetgni the sale of property in Australia, and
$1.6 million in 2007 from the sale of the Comparigisner Philippines manufacturing facility;
* Pretax gains of $19.0 million and $22.2 million2009 and 2008, respectively, as a result of inm@aecoveries associated with a 2007 fir
South Carolina;
* A pretax loss of $0.6 million in 2008, as a resdilasset disposals in the Philippir
e A pretax gain of $2.5 million in 2007, as a fésd an insurance recovery associated with a ZB@6at a former manufacturing facility in
Halls, Tennessee.
Valuations completed on the Company'’s intaregédsets resulted in the conclusion that certadetrames and goodwill values were impaired.
This resulted in non-cash charges of $36.1 mill#8.1 million, $9.0 million and $11.3 million ir021, 2009, 2008 and 2007 fiscal years,
respectively. In fiscal year 2010, the Company réed a $4.3 million impairment related to certaitangibles and goodwill, associated with a
decision by the Company to cease operating itss®aisle business as an independent entity. SeebNotine Consolidated Financial Statements.
In 2011 and 2007, the Company entered intoaredit agreements, which resulted in non-cash vofite of deferred debt costs to interest expense
of $0.9 million in 2011 and $6.1 million in 200'A tonnection with the termination of the previousdit facilities, the Company also impaired or
terminated certain floating-to-fixed interest rateaps resulting in interest expense of $18.9 mililn2011 and $3.5 million in 2007.
On December 28, 2008, the Company adopted gtative guidance addressing share-based paynsergdctions and participating securities,
which requires that unvested share-based paymeartawith a nonforfeitable right to receive dividsr(participating securities) be included in
the two-class method of computing earnings pereshidre net income available to common sharehofdei2011, 2010 and 2009 were computed
in accordance with this guidance. The prior perioalgée been retrospectively adjusted, resulting$0.81 reduction in each of 2008 and 2007
diluted earnings per share. The impact on basiuegs per share was a $0.01 reduction in 2008 &tG2 reduction in 2007. The Company had
0.2 million, 0.2 million, 0.4 million, and 0.5 mitin of unvested share-based payment awards ouistafut 2010, 2009, 2008, and 2007,
respectively, which were classified as participgecurities under this guidance. The Company bathnested share-based payment awards
classified as participating securities in 2011.
Return on average equity is calculated by digdhet income by the average monthly balance afedioldersequity
Return on invested capital is calculated bydilig net income plus net interest expense mu#tgpby one minus the estimated marginal tax rate of
38%, by average shareholders’ equity plus debthieilast five quarters.
The dividend payout ratio is dividends declaredgtere divided by basic earnings per st
Period-end book value per share is calculateccas-gnd shareholdersquity divided by average diluted sha
Period-end price/earnings ratio is calculatethe year-end market price of the Company’s comstock divided by full year diluted earnings per
share.
Period-end market/book ratio is calculatedhesgeriod-end market price of the Company’s comstook divided by period-end book value per
share.
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Item 7. Management's Discussion and Analysis &inancial Condition and Results of Operations.

The following is a discussion of the results of gpens for 2011 compared with 2010 and 2010 coegparth 2009 and changes in financial
condition during 2011 . The Company's fiscal yaatseon the last Saturday of December and as & theu?011 fiscal year contained 53 weeks as
compared with 52 weeks for fiscal 2010 and 2008is Thformation should be read in conjunction vitie consolidated financial information provided
in Item 8 of this Annual Report.

The Company's primary means of distributing itsdmiais is through independent sales organizatiodsrafividuals, which in many cases are also
its customers. The majority of the Company's préslace, in turn, sold to end customers who aremehbers of its sales force. The Company is
largely dependent upon these independent salesipagi@ans and individuals to reach end consumers,aay significant disruption of this distribution
network would have a negative financial impactloe €ompany and its ability to generate sales, egsrnd operating cash flows. The Company's
primary business drivers are the size, activity pratluctivity of its independent sales organization

As exchange rates are an important factor in utaledéng period-to-period comparisons, the Compaglietes the presentation of results on a
local currency basis, as a supplement to repogsults, helps improve readers' ability to undesthonse results and evaluate performance in
comparison with prior periods. The Company preskual currency information that compares resudisMeen periods as if current period exchange
rates had been the exchange rates in the priaycoérhe Company uses results on a local currensig lag one measure to evaluate performance. The
Company generally refers to such amounts as caétltan a "local currency" basis, or "excluding it@act of foreign currency." These results should
be considered in addition to, not as a substitterésults reported in accordance with generalbepted accounting principles in the United States
("GAAP"). Results on a local currency basis maylmtomparable to similarly titted measures usedthgr companies.

Estimates included herein are those of the Comgamgnagement and are subject to the risks andtairtess as described in the Forward
Looking Statements caption included in Item 7A.

Overview
(Dallarsin millions, except per share amounts)

Company results 2011 vs 2010

53 weeks 52 weeks Change
ended ended excluding )
the impact Foreign
December 31, December 25, of foreign exchange
2011 2010 Change exchange impact
Net sales $ 2,585.( $ 2,300 12 % 9% $ 69.1
Gross margin as percent of sales 66.€% 66.7% (0.1pp ne ne
Delivery, sales & administrative expense i
a percent of sales 51.8% 51.% (0.1pp ne ne
Operating income $ 342 $ 329« 4% 1% $ 8.7
Net income 218.% 225.¢ 3 (6) 6.5
Net income per diluted share 3.5¢E 3.5¢2 1 2 0.11
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Company results 2010 vs 2009

Change
52 weeks ended excluding
December 25, December 26, the impact Foreign
2010 2009 of foreign exchange
Change exchange impact
Net sales $ 2,300« $ 2,127.% 8% 6% $ 34.¢
Gross margin as percent of sales 66.7% 66.2% 0.5pp ne ne
Delivery, sales & administrative expense ¢
percent of sales 51.9% 52.6% (0.7pp ne ne
Operating income $ 3294 $ 2755 19% 16% $ 7.€
Net income 225.¢ 175.1 29 25 5.7
Net income per diluted share 3.52 2.7t 28 24 0.1C

na not applicable
pp percentage points

Sales

Reported sales increased 12 percent in 2011 conhpatte 2010 . This increase included, under the Gamy's fiscal year, an estimated 1
percentage point positive impact from the extrakiae2011 compared with 2010. Excluding the impafathanges in foreign currency exchange rates
sales increased 9 percent , reflecting strong drawthe Company’s emerging market economy busa@gssghile its sales in established market
economy businesses were about even with 2010. Dhg@&ny defines its established markets as thodéestern Europe including Scandinavia,
Australia, Canada, Japan, New Zealand, and theetl Sitates. All other markets are classified as gimgmarkets. The Company’s emerging markets
accounted for 59 and 56 percent of reported sal@®11 and 2010 , respectively. The 2011 repowéslsn the emerging markets were up 18 percent
compared with the prior year, including a positg49.6 million impact on the comparison from chanigeforeign currency exchange rates. Excluding
the impact of foreign currency, these markets'sglew 16 percent . The strong results in the eimgmarkets were led by Brazil, India, Indonesia,
Malaysia/Singapore, Turkey, and Venezuela. The basinesses in all of these units performed weditbh increases in their total and active sales
forces, along with higher sales per active salesefommember in most units. Of the emerging marktssia had the most notable decline in local
currency sales compared with 2010 , due to lowlesdarce size with less activity, as the Compamwyks to strengthen its top independent sales force
leaders and reflecting continued difficulties ie tonsumer spending environment. The Company’slestad market businesses were up 5.0 percent
in 2011 reported sales, including a positive $48ilion impact on the comparison from changes irefgn currency exchange rates. Excluding the
foreign exchange benefit, sales in these markets @xen with 2010. Germany, Italy and TupperwaréddnStates and Canada were the units with the
most significant sales growth during the year e@fhg larger and more productive sales forcesebtby declines by Tupperware Australia and
BeautiControl, due to smaller and less active dalees.
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Reported sales increased 8 percent in 2010 compatie@009. Excluding the impact of changes in ignecurrency exchange rates, sales
increased 6 percent, reflecting strong growth e@wmpany’s emerging market economy businesseslpadffset by a slight decrease in its
established market economy businesses. The Compamgrging markets accounted for 56 and 51 peaferported sales in 2010 and 2009,
respectively. The 2010 reported sales in the emgngiarkets were up 18 percent compared with thoe pear, including a positive $30.5 million
impact on the comparison from changes in foreignericy exchange rates. Excluding the impact ofiforeurrency, these markets’ sales grew 15
percent. The strong results in the emerging maskete led by Brazil, China, India, Indonesia, MaiaySingapore, Tupperware South Africa, Turkey,
and Venezuela. The core businesses in all of tineise performed very well mainly due to higher t@ad active sales forces. Of the emerging mar
Russia had the most notable decline in local ceyreales compared with 2009, due to lower salefactivity, reflecting a more difficult consumer
spending environment and the impact on sales andales force of the third quarter fires and heatenin this market, along with more conservative
ordering by the market’s distributors in light beir cash flow. The Company'’s established marksirtasses were down 2 percent in 2010 reported
sales, including a positive $4.3 million impactthe comparison from changes in foreign currencyharge rates. The decline in the established
markets was mainly due to lower sales in Tupperwargralia and Japan and BeautiControl reflectimgléer sales force sizes, partially offset by
significant growth in Austria and France due t@sty improvements in recruiting and larger salederc

Specific segment impacts are further discusselderSegment Results section.
Gross Margin

Gross margin as a percentage of sales was 66.6menc2011 and 66.7 percent in 2010 . The decnaseprimarily due to higher resin costs of
$16 million, or 0.6 percentage points ("pp"). Theests were partially offset by the leverage oedixosts from higher sales volume in certain market
(0.2 pp), changes in estimates of certain non-irectar costs (0.1 pp) and reduced inventory obsefesc (0.2 pp).

Gross margin as a percentage of sales was 66.@miénc2010 and 66.2 percent in 2009. The increasefrom leverage on higher sales volume, a
favorable product mix sold and a greater sharae-gbuntry sourcing by Tupperware Indonesia compuaiga 2009, partially offset by higher
obsolescence costs and $9 million in higher resgtsc

Operating Expenses

Delivery, sales and administrative expense (DS& A\ ercentage of sales was 51.8 percent in 28drhpared with 51.9 percent in 2010 . The
lower DS&A percentage in 2011 was mainly due todosommission expenses (0.4 pp), out-of-period ansotecorded in Russia (0.2 pp) in 2010,
and the leverage from higher sales volume duedditled nature of a portion of the costs includethis caption. Partially offsetting these
improvements was higher spending on promotionsgf)4and marketing (0.2 pp), reflecting effortgtow its sales forces and build brand recognition
in certain markets. A strengthening U.S. dollaseffsome of the normal benefit of the leverageigher sales on the dollar-denominated fixed cost
elements of this caption.

DS&A also declined as a percentage of sales to dr&nt in 2010, compared with 52.6 percent irf20Gie improvements in the DS&A
percentage in 2010 were mainly due to more effigigamotional spending and the leverage from higlaées on fixed costs. This was partially offset
by additional marketing spending for continued ldranilding initiatives in the Asia Pacific segment.

The Company allocates corporate operating expensesreporting segments based upon estimateddjraet related to those segments where a
direct relationship is present and based upon segraeenue for general expenses. The unallocateeinmes reflect amounts unrelated to segment
operations. Allocations are determined at the b@gmof the year based upon estimated expenditlicedal unallocated expenses for 2011 increased
$2.1 million compared with 2010 , largely reflegtimpacts from variations in foreign exchange rafeluding the impact of changes in foreign
currency exchange rates, unallocated expensesalerg even with 2010.

Total unallocated expenses for 2010 increased@dli®n compared with 2009, reflecting higher intigr and equity compensation due to
improved operating results, incremental audit faennection with review of internal controls ielacted emerging markets and variations in foreign
exchange rates.
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As discussed in Note 1 to the Consolidated Findstetements, the Company includes costs relatéftetdistribution of its products in DS&A
expense. As a result, the Company’s gross marginmogbe comparable with other companies that arelihese costs in cost of products sold.

Included in 2011 net income were pretax chargek/d million for re-engineering and impairment aes, compared with $7.6 million and $8.0
million in 2010 and 2009 , respectively. These gharare discussed in the re-engineering costoadoliowing.

The Company’s goodwill and intangible assets rgtait@arily to the December 2005 acquisition of tliect selling businesses of Sara Lee
Corporation and the October 2000 acquisition ofui€wontrol. The Company conducts an annual impaitrtest of goodwill and intangible assets in
the third quarter of each year, other than for Bi€auntrol where the annual valuation is performedhie second quarter, and in other quarters in the
event of a change in circumstances that would leedCompany to believe that a triggering evenirfgrairment may have occurred. The impairment
assessment is completed by estimating the failevaiuhe reporting units and intangible assetsamdparing these estimates with their carrying
values.

In the second quarter of 2009, the Company notedates of growth of sales, profit and cash flovthef Nutrimetics and NaturCare businesses
were below the Company’s projections used in i&vjpus valuations, as was the forecast for growtiuiure periods. At that time, the Company also
noted that financial results of the South Africazabty business were not meeting the projectiond imsthe 2008 annual valuation. Given the
sensitivity of the valuations to changes in caskv for these reporting units, the Company perfarméerim impairment tests of tradenames and
reporting units, reflecting reduced future foresastthese businesses, including the impact oéxtternal environment. The result of the interim
impairment tests was to record tradename impairsn&$10.1 million for Nutrimetics, $4.2 million fdNaturCare and $2.0 million for Avroy Shlain
the second quarter of 2009. In addition to the iinmpant of tradenames, the Company also recognim@adirments of goodwill of $8.6 million and $:
million relating to the Nutrimetics and South Afiit beauty reporting units, respectively.

During 2010, the Company decided it would ceaseaijmgy separately its Swissgarde unit. As a resfutis decision, the Company concluded
that its intangible assets and goodwill were imgrhiHence, in the fourth quarter of 2010, the Camgpacorded a $2.1 million impairment to the
Swissgarde tradename, a $0.1 million impairmerateel to its sales force intangible asset and arflibn impairment to goodwill relating to the
South African beauty reporting unit. During 201ie Company sold its interest in Swissgarde for $dlllifon , which resulted in a gain of $0.1
million .

In the third quarter of 2011, the Company complétedannual impairment tests for all of the repaytinits and tradenames, other than
BeautiControl which was completed in the secondtgeuaRefer to Note 6 of the Consolidated FinanSiatements. During the third quarter of 2011,
the financial results of Nutrimetics were below egfations. The Company also made the decisioreithihd quarter to cease operating its Nutrimetics
business in Malaysia. As a result, the Company ted/és forecasts of future sales and profit beflowse previously used. The fair values were
determined using a discounted cash flow model.r€kalt of the impairment tests was to record a B&iillion impairment to the Nutrimetics goodw
and a $5.0 million impairment to its tradename.

The Company continues working on its program tblaatl for development near its Orlando, Floridadguarters, which began in 2002. During
2011, a pretax gain of $0.7 million was recogniasdh result of a sale under this program. There wetand sales under this program in 2010 or 2009
due to negative developments in the real estatkethancluding ramifications of the credit crisisthe United States. Gains on land transactions are
recorded based upon when the transactions closprandeds are collected. Transactions in one pen&ylnot be representative of what may occur in
future periods. Since the Company began this progna2002, cumulative proceeds from these sales t@aled $67.7 million and currently are
expected to be up to an additional $100 million wiiee program is completed. The carrying valuéhefland included in the Company's land sales
program was $23 million as of December 31, 201kis @mount was included in property, plant and papeint held for use within the Consolidated
Balance Sheet as it is not considered probablethatand sales will be completed within one year.

In 2009, the company recorded a pretax gain of@d#8llion for insurance recoveries from the settberinof its claim from the 2007 fire at its
South Carolina manufacturing facility.
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In 2010 and 2009, the Company recorded a pretaxafd80.2 million and $2.9 million, respectivelypi the sale of property in Australia.
Re-engineering Costs

As the Company continuously evaluates its operagingcture in light of current business conditians! strives to maintain the most efficient
possible structure, it periodically implements @i designed to reduce costs and improve operetiiciency. These actions often result in re-
engineering costs related to facility downsizing afosure, as well as related asset write down#met costs that may be necessary in light of the
revised operating landscape. In addition, the Catppaay recognize gains upon disposal of closeditiasior other activities directly related to its
engineering efforts. Over the past three yearsCthapany has incurred such costs as detailed kblavwere included in the following income
statement captions (in millions):

2011 2010 2009

Re-engineering and impairment charges $ 79 $ 7€ $ 8C
Cost of products sold 1.7 — —
Total pretax re-engineering costs $ 96 $ 7€ $ 8.C

The Company recorded re-engineering and impaircteartges of $5.9 million , $6.5 million and $5.2 lioih in 2011 , 2010 and 2009 ,
respectively, related to severance costs incuoedduce head count in various units, mainly duenfdementing changes in the businesses'
management structures. These costs were primatdyed to operations in France, Fuller Mexico, dagred Malaysia in 2011; Australia, France and
Japan in 2010; and Australia, BeautiControl, Frakcdler Mexico and Japan in 2009. In 2011, re-eegiing and impairment charges also included
$1.3 million related to the decision to merge therinetics and Tupperware businesses in Malaysie$@n/ million related to asset impairments, exit
activities and relocation costs. Also in 2011, @ameection with the decision to cease operatingihgtics Malaysia, the Company recorded a $1.7
million charge to cost of sales for inventory olesmence. In 2010, re-engineering and impairmemngekaalso included $1.1 million related to moving
costs and the impairment of property, plant andgqgant associated with the relocation of certaimuafiacturing facilities in Japan. In 2009, these
costs also included $2.1 million related to the &nment of software and property, plant and equiptra@d $0.7 million of costs associated with the
relocation of certain manufacturing facilities.

See also Note 2 to the Consolidated Financial ®eatés, regarding the Company's re-engineeringractio
Net I nterest Expense

Net interest expense was $45.8 million for 201dmpared with $26.8 million in 2010 . The increas@011was primarily due to an $18.9 millic
charge resulting from the impairment of floatingfitced interest swaps that became ineffective wihenunderlying debt was repaid in the second
quarter of 2011, along with a $0.9 million writef-of deferred debt costs. This was partially offsgthigher interest income earned on higher average
cash balances held during 2011 in Brazil, Chind, ladia.

Net interest expense was $26.8 million in 2010, parad with $28.7 million in 2009, reflecting a lawevel of borrowings exposed to floating
rates.

Tax Rate

The effective tax rates for 2011 , 2010 and 2008:v26.1 , 24.7 and 26.2 percent, respectively.ctimeparatively higher 2011 and 2009 tax rates
were due to the impact of nondeductible foreigndyath impairment charges. As a result of tax lavaobes in Mexico, an election was made during
2011that resulted in a reduction of $20.4 millidrdeferred tax liabilities. The Company also ineakin 2011, additional costs of $16.0 million
associated with the repatriation of foreign earsiriguring 2011, the Company decided to repatriataiegs from Australia and certain other foreign
units that were previously determined to be ind&fin reinvested in order to take advantage ofdnistlly favorable exchange rates. In 2009, there
were significant costs related to the impact ofnges in Mexican legislation and a revaluation &faasets. The effective tax rates for 2011 , 201D a
2009 are below the U.S. statutory rate, reflectirgavailability of excess foreign tax credits adlas lower foreign effective tax rates.
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Tax rates are affected by many factors, includirggglobal mix of earnings, changes in tax legistatacquisitions or dispositions as well as the
characteristics of income. The Company is requioetiake judgments on the need to record deferredgsets and liabilities, uncertain tax positions
and assessments regarding the realizability ofrceféax assets in determining the income tax giomi The Company has recognized deferred tax
assets based upon its analysis of the likelihoag&lfzing the benefits inherent in them. The Conyplaas not recorded a valuation allowance where it
has concluded that it is more likely than not tihat benefits will ultimately be realized. This ass®aent is based upon expectations of domestic
operating and non-operating results, foreign diwdseand other foreign source income, as well @sipated gains related to the Company's future
sales of land held for development near its Orlakdlarida headquarters. In addition, certain tanping transactions may be entered into to fatglita
realization of these benefits. In evaluating uraiartax positions, the Company makes determinatiegarding the application of complex tax rules,
regulations and practices. Uncertain tax positemesevaluated based on many factors including dtimited to changes in tax laws, new
developments and the impact of settlements onduyieriods. Refer to the critical accounting poBcsection and Note 12 to the Consolidated Fina
Statements for additional discussions of the Comganethodology for evaluating deferred tax assets.

As of December 31, 2011 and December 25, 2010Ctmepany's gross unrecognized tax benefit was $88lién and $27.3 million ,
respectively. During the year ended December 311 2@he Company settled certain tax positionsaiious foreign countries which included a
payment of $0.4 million of interest and taxes. Agsult of the settlement, the Company's unreceghiax benefit decreased by $3.2 million , and
related accruals for interest and penalties deetelg $0.3 million . Also during 2011, the Compaagluced its liability by $1.2 million upon entering
into certain advance pricing agreements. Duringydes, the accrual for uncertain tax positions @&soeased for positions being taken in various tax
filings.

The Company estimates that it may settle one oerfaeign audits in the next twelve months that mesylt in a decrease in the amount of
accrual for uncertain tax positions of up to $2iftiom . For the remaining balance as of Decemlier2)11, the Company is not able to reliably
estimate the timing or ultimate settlement amowttile the Company does not currently expect mdtehianges, it is possible that the amount of
unrecognized benefit with respect to the uncetirpositions will significantly increase or decseaelated to audits in various foreign jurisdictio
that may conclude during that period or new devalepts that could also, in turn, impact the Compagsessment relative to the establishment of
valuation allowances against certain existing detktax assets. At this time, the Company is nig thhmake a reasonable estimate of the range of
impact on the balance of unrecognized tax benefitae impact on the effective tax rate relateth&sse items.

Net | ncome

For 2011 , operating income increased 4 percenpeoed with 2010 , which included a 3 percent pesitinpact on the comparison from changes
in foreign currency exchange rates. Net incomeedeserd 3 percent on a reported basis, and thigliedtla positive 3 percent impact from changes in
foreign currency exchange rates. The core businessksia Pacific, Tupperware North America, andithoAmerica achieved higher profit based on
the contribution margin on higher sales. Theseeiases were offset by the impact of lower salesdnuB/ North America, as well as higher levels of
promotional spending in Europe and Beauty North Acae along with the $36.1 million impairment ofapwill and intangible assets of the
Nutrimetics businesses and $19.8 million in castsiired from the impairment of interest rate sweapd the writ-off of deferred debt issuance cost:
connection with the repayment of the underlyingtdelthe second quarter. There was also a higlenie tax rate in 2011 than in 2010, primarily
reflecting the impact of the nondeductible foreggrodwill impairment charges.

For 2010, operating income increased 19 percenpaoed with 2009, which included a 3 percent positimpact on the comparison from stronger
foreign exchange rates. Net income increased 28peon a reported basis, and this included aipesitpercent impact from stronger foreign
exchange rates. In addition to the net impact gfrftplower impairment charges related to goodwildl antangible assets and not having an insurance
recovery in 2010, the local currency increase inmeme was from improvements in all of the Comparsegments, mainly reflecting the contribu
margin on higher sales. There was also a positiygact on the comparison from not having the $8llaniforeign exchange related costs in
Venezuela incurred in 2009, which are describedvaeind from a lower tax rate, primarily due to thek of a tax benefit associated with the
intangible impairment charges recorded in 2009 s€hems were partially offset by outqeériod amounts recorded in Russia that negativehactec
the 2010 comparison with 2009.
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International operations accounted for 90, 88 ahgécent of the Company’s sales and 99, 96 amk8ent of the Companyhet segment prof
in 2011, 2010 and 2009 , respectively.

Segment Results 2011 vs. 2010

Effective with the first quarter of 2011, the Compahanged its segment reporting to reflect theygggahic distribution of its businesses in
accordance with how it views the operations. Counsatly, the Company no longer has a Beauty Otlgansat, and the businesses previously rept
in that segment are now reported as follows: Tuppez Brands Philippines in the Asia Pacific segmér Company's Central America businesses in
the Tupperware North America segment; the Nutriosdbusinesses in the Europe and Asia Pacific seign@napplicable); and the businesses in
South America as a separate geographic segmenp&abie information from 2010 and 2009 have beelassified to conform with the new
presentation.

Change
excluding
Change the Percent of total
impact of Foreign
foreign exchange
(Dollarsin millions) 2011 2010 Dollar Percent exchange impact 2011 2010
Net Sales
Europe $ 848.¢ $ 796.C $ 52.¢ % 3% $ 25: 33% 35%
Asia Pacific 714.C 584.( 130.C 22 15 34.¢ 27 25
Tupperware North
America 352.( 331t 20.t 6 5 3.2 14 14
Beauty North
America 395.t 406.( (20.5) 3 (©) 3.C 15 18
South America 274.¢ 182.¢ 91.7 50 48 2.7 11 8
Total net sales$2,585.C  $2,300..  $284.¢ 12% 9% $ 69.1 10C% 100%
Segment profit
Europe $ 148.¢ $ 1471 $ 1.2 1% D)% $ 3.2 3% 3%
Asia Pacific 147.C 111.¢ 35.2 31 26 5.3 33 28
Tupperware North
America 58.4 52.E 5.€ 11 9 0.8 13 13
Beauty North
America 37.€ 58.¢ (21.00 (36) (36) 0.3 9 15
South America 48.€ 24.4 24.2 99 92 0.¢ 11
Segment profit as a
percentage of sales
Europe )
17.5% 18.5% ne (1.Cpp (2.2pp 0.2pp na na
Asia Pacific 20.€ 19.1 ne 1.t 1.7 (0.2 na na
Tupperware North
America 16.€ 15.¢ ne 0.7 0.€ 0.1 na na
Beauty North
America 9.6 14.F ne (4.9 (4.9 — na na
South America 17.7 13.2 ne 4.4 4.1 0.3 na na

ppPercentage poir
neNot applicabl
+Increase is greater than 100 per
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Europe

Reported sales increased 7 percent in 2011 compatle@010 . Excluding the impact of foreign curcgrexchange rates sales increased 3
percent . The improvement was due to a slight loaedency improvement in the Compasgmerging markets and modest local currency grawdtthe
established markets, which are composed of WeBlarope, including Scandinavia. Emerging marketeacted for $298.1 and $292.3 million of
reported net sales in this segment in 2011 and 26d€pectively, which represented 35 percent &peBcent of reported net segment sales. The
impact of changes in foreign currency exchangesrates minimal in the emerging markets. The improsenmn emerging markets came from
significant growth in Turkey, as well as strongwto in the Avroy Shlain beauty business in Southie, due to a larger and more active sales forces
in those markets. This growth was offset by a $icgmt sales decrease in Russia, resulting fromcéiree in consumer spending power and a smaller
sales force with lower activity. Sales by the Tupyae South Africa unit were up modestly for thé feear, although down in the fourth quarter, after
several years of robust growth. The lower salehérfourth quarter reflected a less favorabletieado the holiday promotional program than in @(
including a lower number of active sellers. Thé isworking to increase the number of sales fdezglers promoting other sales force leaders that i
successful would lead to a larger sales forceasizesales growth.

The established markets’ increase in reported sed@spared with 2010 , was driven by TupperwareégaGermany, the largest market in the
segment, and Italy, reflecting larger and more potisle sales forces resulting from a continued $oen recruiting, pay for performance under sales
force compensation and incentive programs, sakeg fieadership development and training in thesdets These results were partially offset by
decreases in Austria and Tupperware Greece, pliniesim less productive sales forces. In Greecéiqaarly, there is an impact of lower consumer
spending in light of the difficult economic envirent.

For 2011 , compared with 2010 , segment profitéased $1.2 million, or 1 percent . Segment prafé @ercentage of sales of 17.5 percent
decreased 1 percentage point from 2010 . The higgmment profit was due to the positive impacbooéign currency exchange rates. On a local
currency basis, segment profit was down slightlg tluelevated promotional spending in Italy thaufted in a significant sales increase, but at ehmu
higher than normal cost, as well as a lower grosgim from a variation in sales mix. The decreasese partially offset by the benefit of not having
the $7.6 million of out-of-period amounts recordedRussia in 2010.

The year-over-year comparison on sales and pfithe entire segment was positively impacted bgifm currency rates, primarily a stronger
euro versus the U.S. dollar.

Asia Pacific

Asia Pacific achieved significant growth in 201%wa 22 percent increase in reported sales, largéiycting increases by the businesses in
emerging markets in this segment. Excluding thesichpf foreign currency exchange rates sales isexka5 percent . Emerging markets include
China, Korea, India, Indonesia, Malaysia/Singaptire Philippines and Thailand, and accounted fari$ million and $384.6 million, or 72 and 66
percent , of the sales in this segment in 2011241 , respectively. Total emerging market saleseimsed $126.9 million, or 33 percent , in 2011
compared with 2010 . The comparison was positiiafyacted by changes in foreign currency exchanggs tataling $12.7 million. Excluding the
impact of foreign currencies, these markets ina@edry 29 percent in 2011 , compared with 20T@is result was from larger, more active salesds,
reflecting strong recruiting, training and retentiattractive consumer offers and successful priamal activities.

Reported sales in the established markets incréapedcent . Excluding the impacts of foreign concgeexchange rates, the established markets
decreased by 9 percent compared with 2010 . The significant decreases in local currency werd@fupperware and Nutrimetics businesses in
Australia and the Tupperware business in Japagelladue to smaller and less active sales forcéghnof continued difficult consumer spending
environments in these markets.
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Total segment profit increased $35.2 million, orp&tcent , in 2011 compared with 2010 . Segmetfit@® a percentage of sales at 20.6 percent
was higher than 2010 by 1.5 percentage points ségeent profit comparison was positively impactgatanges in foreign currency, and excluding
this impact, segment profit increased 26 percemtpayed with 2010 . This was mainly due to improsalds volume in the emerging market units, as
well as an improved gross margin percentage, tafgthe leverage on fixed costs from the highéesgolume, lower inventory obsolescence,
changes in estimates of certain non-income taxs@u a more favorable product mix. There waslalggrage from the higher sales on the fixed
components of DS&A spending. This was partiallysetfwith higher marketing expenses for continueshbuilding initiatives.

The positive impact from foreign currencies onshées and profit comparison of 2011 with 2010 waiy attributable to the Australian dollar,
the Indonesian rupiah and the Malaysian ringgit.

Tupperware North America

Reported sales increased 6 percent in 2011 compaite@010 . Excluding the impact of foreign curcgrexchange rates, sales increased 5
percent . The modest increase came primarily fromavth in core sales by both Tupperware Mexico dredUnited States and Canada, primarily
reflecting a larger sales force in Mexico and highative sales forces in both units. Tupperware ibtealso overcame $5.2 million less business-to-
business sales than in 2010 , primarily in the fsarter. While the Company actively pursues bessrto-business opportunities, sales from this
channel are based on reaching agreements withdssspartners and their product needs, along witkideration of how the arrangements will be
integrated with the Company'’s primary sales char@ehsequently, activity in one period may notricative of future trends.

Segment profit increased $5.6 million, or 11 petcen 2011 compared with 2010 . Segment profia aercentage of sales at 16.6 percent was 0.7
percentage points higher in 2011 than in 2010 .ifrfpgovement was primarily from the higher salebiate in Mexico and lower inventory
obsolescence, along with a mix benefit toward comsumer sales by that urds consumer sales had a higher gross margin. Tinpsevements wer
partially offset by a lower profit by the Uniteda®ts and Canada unit due to a lower gross mardiplamned investments to activate the sales force
and drive sales growth.

Beauty North America

Reported sales for this segment were down 3 penc&itl1l compared with 2010 , primarily reflectiogver sales by BeautiControl North
America where there was a smaller and less actiles $orce. The impact of foreign currency exchatages on the comparison was minimal. Fuller
Mexico was also down slightly.

Segment profit decreased $21.0 million, or 36.@@et, in 2011 compared with 2010 . Segment pasfia percentage of sales, at 9.6 percent , was
4.9 percentage points lower than 2010 . The impgfdreign currency exchange rates on the compan&s minimal. The decrease in profit was
largely due to lower sales with lower margins du@treased product costs at both BeautiControlFardigr Mexico. Both units also made significant
promotional investments for sales force recruiing activation initiatives during the year that dit translate into incremental sales.

South America

Reported sales for this segment increased 50 garc@011 compared with 2010 . Excluding the impafdioreign currency exchange rates sales
increased 48 percent . The increase was mainlyppé@rware Brazil driven by a larger sales forcenfsirong recruiting, sales force activation and
higher productivity. Also contributing to the segmsales increase was Venezuela due to highengrieflecting inflation and a modest increase &
size and activity of the sales force as well asguay and Argentina due to higher pricing in linéhainflation. The Company estimates that one-third
of the overall local currency sales increase bystgment was from price increases.

Segment profit increased $24.2 million, or 99 patgén 2011 compared with 2010 . Segment profé agrcentage of sales, at 17.7 percent , was
4.4 percentage points higher than 2010 . The impfafcireign currency exchange rates on the companigas minimal. The increase in profit mainly
reflected higher sales volume in Brazil and, tessér extent, in Venezuela, as well as more afigijomotional spending and leverage from the i
sales on the fixed components of DS&A spending.

22




Table of Contents

The Company began translating Venezuelan saleprafitiresults at the "parallel rate" as of theibaeing of 2010. In May 2010, the Venezuelan
government closed the use of the parallel rate candequently, this rate was no longer availabtecmuld not be used to translate the results from
Venezuela. In June 2010, several large Venezuelammercial banks began operating the TransactioteBy&r Foreign Currency Denominated
Securities (SITME), which established a new “baridedhange rate. As the Company believed this wbelthe primary rate at which it would settle
its non-bolivar denominated liabilities and repattidividends, it began translating its bolivaraleimated transactions and balances at this rate
beginning in June 2010.

As of the beginning of 2010, Venezuela was deteechito be highly inflationary. Gains and losses fitommslation of the financial statements of
subsidiaries operating in highly inflationary ecaries are recorded in earnings. The impact of tlegés in the value of the Venezuelan bolivar
versus the U.S. dollar on earnings in 2010 wasigpiificant. As of December 31, 2011, the Compaay $13 million in net monetary assets
denominated in Venezuelan bolivars, which wouldlibectly impacted by any change in the exchange matluding $19 million in cash and cash
equivalents. If the exchange rate in Venezuela weohange to the rate used in May 2010, beforgtivernment closed the use of the parallel rat
Company estimates the negative impact on its 20&ap earnings would be $13 million, which inclu@e$5 million impact related to the $13 million
bolivar net asset position.

Segment Results 2010 vs. 2009

Change
excluding
Change the Percent of total
impact of Foreign
foreign exchange
(Dollarsin millions) 2010 2009 Dollar Percent exchange impact 2010 2009
Net Sales
Europe $ 796.C $ 768.¢ $ 27.1 4% 4% $ (6.9 35%  36%
Asia Pacific 584.( 494.( 90.C 18 8 44.¢ 25 23
Tupperware North
America 331t 296.¢ 34.€ 12 8 10.C 14 14
Beauty North Americe  406.( 391.¢ 14.4 4 (D) 19.¢ 18 18
South America 182.¢ 176.1 6.8 4 28 (32.9) 8 9
Total net sales  $2,300.. $2,127.! $172.¢ 8% 6% $34.¢ 10C% 100(%
Segment profit
Europe $ 1471 $ 141¢ $ 5.3 4% 3% $ 15 3%  43%
Asia Pacific 111.¢ 84.¢ 26.€ 32 2C 8.€ 28 25
Tupperware North
America 52.¢ 40.c 12.t 31 26 1.€ 14 12
Beauty North America  58.€ 52.2 6.7 13 5 3.8 15 16
South America 24.4 12.7 11.7 92 + (7.9 6 4

Segment profit as a
percentage of sales

Europe )
18.5% 18.4% ne 0.1pp (0.3pp 04pp na na
Asia Pacific 19.1 17.2 ne 18 1.& 0.1 na na
Tupperware North
America 15.¢ 13.€ ng 2.3 2.3 — na na
Beauty North America  14.F 13.c ne 1.2 0.€ 0.2 na na
South America 13.c 7.2 ne 6.1 9.€ 3. na na

ppPercentage poir
neNot applicabl
+Increase is greater than 100 per
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Europe

Reported sales increased 4 percent in 2010 compaite@009. The improvement was largely due to targd success in the emerging markets,
as well as a modest improvement in local curreradgssin the Company’s established markets. Ememizudkets accounted for $292.3 and $259.6
million of reported net sales in this segment in@@nd 2009, respectively, which represented 3depéerand 34 percent of reported net segment sales.
Total emerging market sales were positively impédig changes in foreign currency exchange ratedinigt$15.4 million. Excluding the impact of
foreign currencies, these markets increased byd@&pein 2010, compared with 2009. The improvenireeimerging markets was driven by significant
sales growth in Tupperware South Africa and Turkegulting from larger, more productive sales fercehis growth was offset by a significant sales
decrease in Russia, resulting from a decline irsgorer spending power and lower sales force activity

The established markets’ modest increase in lagaéncy sales, compared with 2009, reflected aiwoation of significant growth in Tupperware
France and Austria, driven by a strong improveniren¢cruiting and sales force size. These resuttepartially offset by a substantial decrease in
sales in the Tupperware and Nutrimetics busineéssBseece, as a result of ongoing economic turindthat country, and a slight decrease in
Germany. The Company continues to focus on reogjigales force leadership development, trainirtheantivity in Germany.

For 2010, compared with 2009, segment profit ineede$5.3 million, or 4 percent. Segment profit geentage of sales was about even with
2009 at 18.5 percent. The higher segment profitmaisly due to the modest growth in sales. Segipeafit was negatively impacted by the out-of-
period amounts recorded in Russia in 2010.

The year-over-year comparison on sales for theeesgigment was negatively impacted by foreign oasreates, primarily driven by a weaker
euro versus the U.S. dollar. The segment profitamison was positively impacted by changes in preurrency rates, primarily driven by a stronger
South African rand versus the U.S. dollar.

Asia Pacific

Asia Pacific achieved strong growth in 2010 withl@npercent increase in reported sales from impnaves in the emerging markets in this
segment. Excluding the impact of foreign currencgheinge rates sales increased 8 percent. Emergirigeta accounted for $384.6 million and $2¢
million, or 66 and 57 percent, of the sales in #fa@gment for 2010 and 2009, respectively. Totalrging market sales increased $102.4 million, or 36
percent, in 2010 compared with 2009, and the coimpamvas positively impacted by changes in foreigrmrency exchange rates totaling $21.5 mill
Excluding the impact of foreign currencies, theselmats increased by 27 percent in 2010, compargd2009. This result was from larger, more
active sales forces, reflecting strong recruitingining and retention, attractive consumer offerd successful promotional activities.

The strong growth experienced in the emerging mankas partially offset by a significant declindacal currency sales in the established
markets. The decline was the result of lower aveggive sales forces compared with 2009.

Total segment profit increased $26.9 million, or@@2cent, in 2010 compared with 2009. Segmenttpasfa percentage of sales, at 19.1 percent,
was higher than 2009 by 1.9 percentage points ségeent profit comparison with 2009 was positiveipacted by changes in foreign currency and
excluding the impact of foreign currency, segmenfipincreased 20 percent compared with 2009. Was mainly due to improved sales volume in
the emerging markets, as well as an improved grasgin percentage reflecting the leverage on foasts from the higher sales volume and a more
favorable product mix. The margin also improvednidonesia as the market sourced a greater propasfids product needs locally in 2010 at a lower
cost. There was also leverage from the higher saildle fixed components of DS&A spending. This wadially offset with higher marketing
expenses for continued brand building initiatives.

The positive impact from foreign currencies onshées and profit comparison of 2010 with 2009 wasniy attributable to the Australian dollar,
the Indonesian rupiah and the Malaysian ringgit.
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Tupperware North America

Reported sales increased 12 percent in 2010 conhpatie 2009. Excluding the impact of foreign curtgrexchange rates, sales increased 8
percent. The increase in the segment was primiaoity strong core sales growth by Tupperware Mexiefiecting a higher average active sales force.
The United States and Canada business was uplglightcal currency sales in 2010 reflecting aykarsales force compared with 2009. Tupperware
Mexico also had $3.9 million more business-to-bessales than in 2009, primarily in the first terar

Segment profit increased $12.5 million, or 31 petcm 2010 compared with 2009. Segment profit per@entage of sales, at 15.9 percent, was
2.3 percentage points higher in 2010 than 2009.ifipeovement was from higher sales in the segnagomg with more efficient promotional and
marketing spending and lower bad debt expense elihggovements were partially offset by a lowersggranargin in the segment reflecting
promotional pricing decisions and a lower margirtloa business-to-business sales that also accoiantadyreater share of sales in 2010 compared
with 2009.

Beauty North America

Reported sales for this segment increased 4 peirc@06tL0 compared with 2009. Excluding the impddbeeign currency exchange rates sales
were down 1 percent, reflecting lower sales by B€auntrol North America, where there was a smadles force during the year. The decline in sales
at BeautiControl North America was partially offegta slight increase in sales at Fuller Mexicfieming a slight improvement in sales force size
compared with 2009.

Segment profit increased $6.7 million, or 13 petcen2010 compared with 2009. The year-over-yeangarison was positively impacted by $3.8
million from a stronger Mexican peso versus the.ld@lar. Excluding the positive impact of foreigarrency on the comparison, the segment ach
a 5 percent increase in profit. Segment profit peraentage of sales, at 14.5 percent, was 1.2mp@ge points higher than 2009. The overall local
currency improvement in segment profit mainly refg a value chain improvement implemented in geed half of 2009, as well as lower costs at
Fuller Mexico, from the absence of certain inceggivffered in 2009, lower promotion expenses inu€antrol from less sales force members
qualifying for events, and promotional gift and tteavings at BeautiControl from re-engineering planplemented in 2009. These cost savings were
partially offset by investments made by the Companyupport the BeautiControl sales force in éssition to operating under a new compensation
plan, and initiatives implemented in the first haflf2010 by Fuller Mexico to improve sales forcertgting.

South America

Reported sales for this segment increased 4 peirc@0tL0 compared with 2009. Excluding the impddbeeign currency exchange rates, sales
increased 28 percent. The increase was mainly pp8iuware Brazil, the result of a larger sales fdrom strong recruiting and training, and higher
productivity. Also contributing to the segment sallecrease was Argentina due to higher pricingeogithg inflation; Uruguay, reflecting a higher sale
per order; and Venezuela, due to higher pricinigni with inflation.

Segment profit increased in 2010, mainly reflectimg higher sales volume in Brazil, Uruguay and &erela, as well as more efficient
promotional spending and leverage from the high&rsson the fixed components of DS&A spending.Q8%® the Company recorded $8.4 million in
pre-tax foreign exchange losses resulting from eadimg Venezuelan bolivars to U.S dollars at a fagsrable rate than had been recorded on the
balance sheet, and remeasuring non-Venezuelarabdé@nominated balances at the end of 2009, aSdimpany began translating on December 26,
2009 the Venezuela operations at the parallel Tdtese costs did not recur in 2010.

As described above, the Company discontinued utieeddfficial exchange rate in December of 2009 tais had a negative translation impact on
its year-over-year sales and profit comparisonlit@#39.1 million and $8.7 million, respectively.

As noted above, the change in the value of the ¥eglan bolivar had a negative impact on the saldspeofit comparison for the segment, which
was partially offset by a stronger Brazilian real.
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Financial Condition
Liquidity and Capital Resources

Net working capital was $94.0 million as of Decem®g&, 2011 , compared with $348.8 million as of Bmber 25, 2010 and $236.3 million as of
December 26, 2009 . The current ratio was 1.1abthe end of 2011, 1.7 to 1 at the end of 201D1ab to 1 at the end of 2009 .

The Company’s net working capital decreased aBeéhd of 2011 compared with 2010 , primarily refley a lower level of cash as of the end of
2011 and borrowings under its revolving creditligciboth of which were used to repurchase sharhsre was also an impact from a reduction in
receivables reflecting the timing of collectionsamd the Company's fiscal year-end. There wast@apaffset from a higher level of inventory to
support a higher level of sales generally, alonip wiore specific instances where inventory waseiased in units to enable a better level of serdice
customers and in light of sales below expectatidhsre was also an increase in deferred tax assdta decrease in accrued liabilities largely from
lower income taxes payable due to the timing ofGbenpany's tax liability around year end.

The higher net working capital as of the end 2@bpared with 2009, reflected a higher level oha&sulting both from the Company’s
favorable operating results and cash flow. The Camgmalso generated significant cash flow in 20@@,used a portion of that cash to prepay $140
million of term loans, while there were no suchgangments in 2010. The increase in net working ehpitis also impacted by a higher inventory level,
reflecting the need to support a higher level édsgpartially offset by higher accounts payalddlecting the timing of payments around the
Company'’s fiscal year in 2010 compared with 20@9yall as higher accrued compensation and commissasulting from the favorable sales and
operating results.

On June 2, 2011, the Company completed the s&4Qf million in aggregate principal amount of 4. ¥58enior Notes due June 1, 2021 (the
“Senior Notes”) at an issue price of 98.989% ad agkntered into a new $450 million multicurremeyolving Credit Agreement (the “Credit
Agreement”). The proceeds were used to repay dii@Company's $405 million outstanding term loamder the Company's previous credit facility
from September 2007 ("Old Credit Facility"), whistas terminated on the same date. The Company'dyadwhed subsidiary, Dart Industries Inc.
(the “Guarantor”), has granted a security intefeisthe Senior Notes and the Credit Agreement itade " Tupperware” trademarks and service marks
owned by the Guarantor.

Loans made under the revolving credit facility bieéerest under a formula that includes, at the gamy's option, one of three different base
rates. The Company generally selects the Londmntiank offered rate (" LIBOR ") for the applicalolerrency and interest period as its base for its
interest rate. As provided in the credit facitynargin is added to the base. The applicable mé&gletermined by reference to a pricing schedule
based upon the ratio (the “Consolidated LeverageBaf the consolidated funded indebtedness ef@mpany and its subsidiaries to the
consolidated EBITDA (as defined in the Credit Agnemt) of the Company and its subsidiaries for the {4) fiscal quarters then most recently en
As of December 31, 2011 , the Company had $192IBmbf euro-denominated borrowings outstandingemits Credit Agreement which dictated a
spread of 150 basis points and gave the Compargighted average interest rate of 2.9 percent orolimgs under the Credit Agreement. The
Company routinely increases its revolver borrowingder the Credit Agreement during each quartéund operations and financing activities, and
uses cash available at the end of the period teceetiorrowing levels. As a result, the Companyhigker foreign exchange exposure on the value of
its cash during each quarter than at the end df gaarter.

The Credit Agreement contains customary covenaetsding financial covenants requiring minimum net&t coverage and allowing a maximum
amount of leverage. As of December 31, 2011 , th@@any had, and currently has, considerable le@wndgr its financial covenants. However,
economic conditions, adverse changes in foreighaxge rates, lower than foreseen sales and prdfiecoccurrence of other events discussed under
“Forward Looking Statements” and elsewhere coulgseanoncompliance.
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The interest rate charged on outstanding borrowimgier the Old Credit Facility was based on a fitmpLIBOR base rate plus an applicable
margin. Although the Old Credit Facility was a fiiog rate instrument, the Company was required amtain at least 40 percent of outstanding term
loans at fixed rates, which was achieved throughuge of interest rate swaps. The Old Credit Fadictated a contractual spread of 62.5 basistpoin
and combined with the swap agreements, gave thep@uwyran allin effective rate of about 4.5 percent on the $dflion borrowings in 2011 throuc
their repayment. In connection with the repaymérhe borrowings under the Old Credit Facility, tiedated interest rate swaps became ineffective,
which resulted in a reclassification of $18.9 mitlifrom other comprehensive loss to interest expéenthe second quarter of 2011.

The Company monitors the financial stability ofrthparty depository institutions that hold its castd cash equivalents and diversifies its cash
and cash equivalents among counterparties, whioimizes exposure to any one of these entitieshEuriore, the Company is exposed to financial
market risk resulting from changes in interestgatereign currency rates and the possible ligyiditd credit risks of its counterparties. The Conypa
believes that it has sufficient liquidity to funts working capital and capital spending needs endurrent dividend. This liquidity includes itsayeend
2011 cash and cash equivalents balance of $138i@mmicash flows from operating activities, angtass to its $450 million Credit Agreement. As of
December 31, 2011 , the Company had $254.6 mifliailable under its Credit Agreement and $105.8anilavailable under other uncommitted lines
of credit. The Company has not experienced anytdions on its ability to access its committed lfgci

Cash and cash equivalents (“cash”) totaled $138IBmas of December 31, 20110f this amount, $135 million was held by foremgubsidiaries
Approximately 60 percent of this cash held outsifithe United States was not eligible for repaimiatue to the level of past statutory earningshley
foreign unit in which the cash was held. The renmgjrcash is subject to repatriation tax effectee Gompany's current intent is to indefinitely reiav
these funds in its foreign operations, as it dagsanticipate needing them in the United Stateshénevent circumstances change, leading to the
conclusion that these funds will not be indefinitedinvested, the Company would need to providaatttime for the income taxes that would be
triggered upon their repatriation.

The Company’s two debt ratings agencies, StandaddPaor’'s and Moody’s, have both rated the Comp&tgndard and Poor’s currently has a
corporate credit rating on the Company of BBB- had assigned a stable outlook. Moody’s assignsragraf Baa3 with a stable outlook to the
corporate family rating of the Company.

Business units in which the Company generatedaat 100 million of sales in 2011 included BraEilpperware France, Fuller Mexico,
Germany, Indonesia, Tupperware Mexico and Tupperwhnited States and Canada. A significant downituthe Company’s business in these
markets would adversely impact the Company’s ghilitgenerate operating cash flows. Operating fiagfs would also be adversely impacted by
significant difficulties in the recruitment, retén and activity of the Company’s independent sédese or the success of new products and/or
promotional programs.

On December 11, 2007, the Company experiencee affits Hemingway, SC facility, causing the cortglgestruction of its main finished goods
warehouse and its contents. In 2009, the Compamyifed its claim with its insurance companies egakived a total of $18.9 million in proceeds
during the year, bringing the total settlement@.$ million to recover the value of destroyed imagy; property, plant and equipment; and costs
associated with recovering from the fire, resuliim@19.0 million in pretax gains related to thesfiecorded in 2009. In 2009, the Company include
its Consolidated Statement of Cash Flows, $18.8amiin proceeds in investing activities, as thelated to property, plant and equipment. The
Company netted, in 2009, $8.2 million of proceegiiast capital expenditures, as these proceedesemied a direct reimbursement of costs asso
with rebuilding the distribution capability of théemingway facility.

Operating Activities

Net cash provided by operating activities in 20EsW274.7 million , compared with $299.5 million2@10 . The decrease in operating cash flow
in 2011 , notwithstanding a $44 million increasen@i income excluding the non-cash impairment asrgrimarily reflected the timing of
distributions for payables and accruals around#ginning of each year and in light of the inclusad a 53%week in fiscal 2011 that caused a shift in
the Company's calendar at year end. Inventory $esisb increased during 2011 due to purchaseppmsihigher sales and customer service levels in
certain markets and in light of sales below foreagasther markets.
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Net cash provided by operating activities increase$299.5 million in 2010 from $250.9 million @9, reflecting the increase in net income for
2010, compared with 2009. Also contributing to itherease was a higher inflow from accounts payahteaccrued liabilities resulting mainly from
timing of payments made at the end of the Compa2§1%) fiscal year compared with 2009, partiallysetfby an outflow from a higher level of
inventory in 2010 versus a small reduction in 2Q0%8] a cash outflow to settle foreign currency leedontracts in 2010, compared with an inflow in
20009.

Insurance proceeds in 2011 included $3.0 milliorecoveries, net of expenses, from flood damagdeustralia.
Investing Activities

In 2011, 2010 and 2009 , the Company spent $78li&m, $56.1 million and $46.4 million respectiyefor capital expenditures. The most
significant type of spending in all years was falds for new products, with the greatest amounbspeEurope, and capital expenditures related to
automobiles purchased for the sales force. In 2BELCompany also spent capital for molding madfyieed increasing warehouse and manufacturing
capacity in South Africa, India, and Brazil. In Z01the Company spent capital on molding machinesoartfitting a new leased manufacturing facility
in India. In 2009, the Company also had road cadited to the Orlando property and spent $8.4amillo improve the distribution capability at the
Company’s Hemingway facility in South Carolina,lfoling the 2007 destruction of its main finishedde warehouse at that facility. The cost of this
project was reimbursed by insurance proceeds asttbiwn net in the Consolidated Statement of Casivs:|

Partially offsetting the capital spending were $®ilion , $10.0 million and $19.5 million of proeds related to the sale of certain property, plant
and equipment and insurance recoveries in 20110 a8d 2009 , respectively. In 2011 , these praceedte primarily from the sale of automobiles in
markets where the Company purchases vehicles estine awards to some of its sales force membensgeliss the sale of land held for development
near the Company's headquarters in Orlando, Flondaoth 2010 and 2009, proceeds resulted fronsale of excess property in Australia and the
of automobiles. In 2009, there were also proceess the sale of the Company’s former manufactufawgity in Halls, Tennessee.

Insurance proceeds in 2009 included recoveries franire in South Carolina. See Note 16 to thesetidated Financial Statements.
Financing Activities

In 2011 , the Company made net payments on borgsaaf $14.1 million in connection with the issuamé¢he Senior Notes and termination of
the Old Credit Facility, as well as scheduled lgzagments. The Company also had a net inflow o8%Lfnillion from borrowings under its new
Credit Agreement. In 2010, the Company made $2llomin net payments to reduce borrowings maimiated to its capital lease obligations. In
2009, the Company made $143.7 million in net dalynpents, mainly relating to voluntary prepaymemtste term loans of $140 million.

Dividends

During 2011 , 2010 and 2009 , the Company paiddivils of $1.20 , $1.00 , and $0.88 per share ofremmstock, respectively, totaling $73.8
million , $63.2 million and $55.0 million , respéetly. In October 2009, the Board of Directors @eet a quarterly dividend that was increased to
$0.25 per share from the $0.22 per share that bad declared and paid each quarter since the Coniyggeame public in 1996. In November 2010
Board of Directors further increased the quartdilydend declared to $0.30 per share.

The Company expects its Board of Directors to eatalits dividend rate annually in the first quadéeach year, beginning in 2012. As a result,
subsequent to year-end 2011, the Board of Directectared an increased quarterly dividend of $p&6share, beginning with the payment in April
2012. The payment of a dividend on common sharagliscretionary decision and subject to a sigaifieevent that would require cash, the ability to
continue to comply with debt covenants, cash neédlédance operations, making necessary investsnarthe future growth of the business, required
or discretionary debt repayment obligations or ottash needs. If there is an event requiring tleeofigash, such as a strategic acquisition, the
Company would need to reevaluate whether to mairtsdividend payout.
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Sock Option Exercises

During 2011 , 2010 and 2009 , the Company recgivedeeds of $16.1 million , $16.8 million and $3dlion , respectively, related to the
exercise of stock options. The higher amount dflstaption proceeds during 2009 was due primarilgritancrease in the Company's stock price and
the holders' decisions to exercise, including homglbefore the expiration of the options' 10-yeams. In 2011 and 2010 , the Company issued stock
from treasury shares when stock options were eseicin 2009, until the third quarter when it beggwurchasing shares, the Company used
previously unissued shares.

Sock Repurchases

The Company's Board of Directors increased itstiegjshare repurchase authorization in Februar®20hllow repurchases with an aggregate
cost of up to $350 million until February 1, 20THhe Company expected, at that time, to use prodeeatsstock option exercises and excess cash
generated by the business to offset dilution assediwith the Company's equity incentive planshtie intention of keeping the number of shares
outstanding at about 63 million. In 2011, the Compsboard further increased the share repurchaberization by $250 million to $600 million in
January and by an additional $600 million in Octdioe$1.2 billion. Going forward, in setting shaepurchase amounts, the Company expects to-
over time a debt-to-EBITDA ratio of 1.5x (as definie the Company's Credit Agreement).

During 2011, 2010 and 2009 the Company repurch@genhillion , 1.3 million and 1.8 million sharesder this program at an aggregate cost of
$426.1 million , $60.3 million and $77.0 milliomespectively. Since inception of the program in @97 and through December 31, 2011 , the
Company has repurchased 12.2 million shares aggmegate cost of $627.7 million .

The Company has received, from time to time, sh@rgsy the exercise price by employees and direetho exercise stock options (granted
under stock incentive plans), which are commontigrred to as stock swap exercises. In 2009, thegaombegan allowing participants to net share
settle their stock options where the Company isausasmber of shares representing the value offifead between the option exercise price and the
then current market value of the shares subjetttet@ption. In 2009, options for the purchase @frillion shares, with an aggregate exercise price
value of $12.9 million, were exercised under thitmod. In 2011 and 2010, a minimal amount of optimere exercised under this method.

Employees are also allowed to use shares to péelding taxes up to the minimum statutory amoumalb stock incentive plans. For 2011 and
2010, the value of shares used for withholdingsaxas $2.5 million and $2.2 million , respectivalfich is included as stock repurchases in the
Consolidated Statement of Cash Flows.
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Contractual Obligations

The following summarizes the Company’s contractidigations at December 31, 2011 and the effedt siatigations are expected to have on its
liquidity and cash flow in future periods (in mdhs).

Less than More than
Total 1 year 1-3 years 3-5years 5years

Debt obligations $ 610¢ $ 1957 $ 42 $ 41 $ 406.¢
Interest payments on long term obligations 195.¢ 30.5 39.€ 39.2 86.¢
Pension benefits 168.t 12.5 33.2 26.C 96.€
Post-employment medical benefits 28.¢ 3.1 6.2 6.1 13.4
Income tax payments (a) 2.2 2.2 — — —
Capital commitments (b) 6.7 6.7 — — —
Operating lease obligations 83.1 31.7 33.€ 12.7 5.1
Total contractual obligations (c) $1,096.. $ 2827 $ 1166 $ 881 $ 609.0

(a)The Company has not included in the above tableuatsaelated to its other unrecognized tax posstias it is unable to make a reliable estima
the amount and period in which these items migid k& payments. As of December 31, 2011 the Conipamial gross unrecognized tax
positions were $28.6 million. It is reasonably pblesthat the amount of uncertain tax positionsldenaterially change within the next 12
months based on the results of tax examinatiorsration of statutes of limitations in various golictions and additions due to ongoing
transactions and activity. However, the Companynable to estimate the impact of such events.

(b)Capital commitments represent signed agreememt@scember 31, 2011 on relatively minor capitaj@cts in process in the Company’s Brazil,
Indonesia and Switzerland units.

(c)The table excludes information on recurring purelsas inventory as these purchase orders are maliflgi, are generally consistent from year to
year, and are short-term in nature.

Application of Critical Accounting Policies and Estmates

Management's Discussion and Analysis of Financ@idition and Results of Operations is based uperCimpany’s Consolidated Financial
Statements that have been prepared in accordatit@aedounting principles generally accepted inUhéed States of America. The preparation of
these financial statements requires managemenake estimates and assumptions that affect thetegpand disclosed amounts. Actual results may
differ from these estimates under different assionptor conditions. The Company believes the imgletation of the following critical accounting
policies are the most significantly affected byjitdgments and estimates.

Allowance for Doubtful Accounts.

The Company maintains current and long-term retdévamounts with most of its independent distribsieind sales force in certain markets. The
Company regularly monitors and assesses its risiob€ollecting amounts owed to it by its custom@&rss evaluation is based upon an analysis of
amounts currently and past due along with relelagtory and facts particular to the customer. Hlg based upon estimates of distributor business
prospects, particularly related to the evaluatibthe recoverability of long-term amounts due. Tésluation is performed market by market and
account by account based upon historical experienaeket penetration levels, access to alternatiamnels and similar factors. It also considers
collateral of the customer that could be recovéoeshtisfy debts. Based upon the results of thadyais, the Company maintains an allowance for
uncollectible accounts. This analysis requiresGbepany to make significant estimates, and chaimgiegts and circumstances could result in
material changes in the allowance for doubtful acts.
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Inventory Valuation

The Company writes down its inventory for estimatédolescence or unmarketability in an amount eguthle difference between the cost of the
inventory and the estimated market value based eptimates of future demand and selling price. ddraand is estimated based upon the historical
success of product lines as well as the projeatedess of promotional programs, new product intetidas and new markets or distribution channels.
The Company prepares projections of demand oreamlity item basis for all of its products. If invent quantity exceeds projected demand, the
excess inventory is written down. However, if attlemand is less than projected by managemenecedtimate of the market value of inventory on
hand decreases, additional inventory write-downsldvbe required.

Income Taxes

Deferred tax assets and liabilities are recognfaethe future tax consequences attributable tgtaary differences between the financial
statement carrying amounts of assets and lialsiléied their respective tax bases. Deferred tatsaals® are recognized for credit carryforwards.
Deferred tax assets and liabilities are measured) ke enacted rates applicable to taxable incontige years in which the temporary differences are
expected to reverse and the credits are expecteel tised. The effect on deferred tax assets apititles of a change in tax rates is recognized in
income in the period that includes the enactmetd. dén assessment is made as to whether or ndtiatian allowance is required to offset deferred
tax assets. This assessment requires estimateswdare operating results as well as an evaluaifdhe effectiveness of the Company's tax planning

consequently, future material changes in the valoatllowance are possible. Any change in valuagitmwvance amounts is reflected in the period in
which the change occurs. At the end of 2011, they@my had net domestic deferred tax assets of zippately $324.5 million against which a
valuation allowance of $4.2 million has been preddOf these total assets, approximately $95.2anillelates to recurring type temporary differences
which reverse regularly and are replaced by newibyirmated items. The balance is primarily relatedareign tax credits and federal and state net
operating losses that, other than for the amounwfach a valuation allowance has been provideg expected to be realized prior to expiration based
upon future operating and non-operating income igeee from the United States businesses of Tupperard BeautiControl, as well as foreign
dividends and other foreign source income. Alspeeked gains related to future sales of land artb@cCompany's Orlando, Florida headquarters
would result in the realization of a portion of $keassets. In addition, certain tax planning tretitgas are available to the Company should they be
necessary.

As of December 31, 2011 and December 25, 2010Ctmepany's gross unrecognized tax benefit was $88lién and $27.3 million ,
respectively. The Company estimates that approxin®23.3 million of the unrecognized tax benefitsecognized, would impact the effective tax
rate. During the year ended December 31, 2011 Ctmepany settled certain tax positions in variareifyn countries which included a payment of
$0.4 million of interest and taxes. As a resultha settlement, the Company's unrecognized taxfiveleereased by $3.2 million , and related acaual
for interest and penalties decreased by $0.3 millialso during 2011, the Company reduced its lighiby $1.2 million upon entering into certain
advance pricing agreements. During the year, theiatfor uncertain tax positions also increasegfusitions being taken in various tax filings.

Interest and penalties related to uncertain takipos in the Company's global operations are medras a component of the provision for income
taxes. Accrued interest and penalties were $5.8miind $5.1 million as of December 31, 2011 amd@nber 25, 2010 , respectively. Interest and
penalties included in the provision for income &i@taled $1.2 million and $0.8 million for 2011da2010 , respectively. In 2009 , the Company
recorded a benefit of $1.0 million to the provisietated to interest and penalties from the revesfacertain accruals made in previous years.
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The Company estimates that it may settle one oerfayeign audits in the next twelve months that mesylt in a decrease in the amount of
accrual for uncertain tax positions of up to $2iftiom . For the remaining balance as of Decemlier2)11, the Company is not able to reliably
estimate the timing or ultimate settlement amowttile the Company does not currently expect mdtehianges, it is possible that the amount of
unrecognized benefit with respect to the uncetirpositions will significantly increase or decseaelated to audits in various foreign jurisdictio
that may conclude during that period or new devalepts that could also, in turn, impact the Compmagsessment relative to the establishment of
valuation allowances against certain existing detktax assets. At this time, the Company is nig thmake a reasonable estimate of the range of
impact on the balance of unrecognized tax benefitae impact on the effective tax rate relateth&sse items.

Promotional and Other Accruals

The Company frequently makes promotional offertstindependent sales force to encourage them &t specific goals or targets for sales le
party attendance, recruiting or other businesgatitictivities. The awards offered are in the farhtash, product awards, special prizes or tiipe.
cost of these awards is recorded during the pened which the sales force qualifies for the awditese accruals require estimates as to the cost of
the awards based upon estimates of achievemeracamal cost to be incurred. The Company makes thgtimates on a market by market and
program by program basis. It considers the histbsaccess of similar programs, current markedseand perceived enthusiasm of the sales force
when the program is launched. During the promatjoalification period, actual results are monitoaed changes to the original estimates that are
necessary are made when known. Like promotionaliats; other accruals are recorded at the time wheeiiability is probable and the amount is
reasonably estimable. Adjustments to amounts pusWjcaccrued are made when changes occur in tkedad circumstances that generated the
accrual.

Goodwill and I ntangible Assets

The Company’s recorded goodwill relates primariytat generated by its acquisition of BeautiCdritr@ctober 2000 and the Sara Lee Direct
Selling businesses in December 2005. The Compamyunbs an annual impairment test of its recordextigdll in the second and third quarter of each
year related to BeautiControl and the former Saa Direct Selling units, respectively. Additionaliy the event of a change in circumstances that
leads the Company to determine that a triggerirnefor impairment testing has occurred, a tesbiapleted at that time. The impairment test for
goodwill involves comparing the fair value of theporting units to their carrying amounts. If thergang amount of a reporting unit exceeds its fair
value, a second step is required to measure fopdwgll impairment loss. This step revalues alldssnd liabilities of the reporting unit to their
current fair values and then compares the impbédvialue of the reporting unit’s goodwill to tharcying amount of that goodwill. If the carrying
amount of the reporting unit's goodwill exceeds ithelied fair value of the goodwill, an impairmdoss is recognized in an amount equal to the
excess.
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The valuation of goodwill is dependent upon thénested fair market value of operations of the eigbividual reporting units identified. Fair
value of the reporting units is determined by tlenPany using either the income approach or a caatibim of the income and market approach with
generally a greater weighting on the income apgr@@b percent). The income approach, or discoucasti flow approach, requires significant
assumptions to determine the fair value of eachrtigm unit. The significant assumptions used miticome approach include estimates regarding
future operations and the ability to generate ¢lsts, including projections of revenue, costslization of assets and capital requirements. i als
requires estimates as to the appropriate discaies to be used. The most sensitive estimatedrv#iuation is the projection of operating caskviip
as these provide the basis for the fair marketatadn. The Company’s cash flow model uses foredastgeriods of about 10 years and a terminal
value. The significant 2011 assumptions for thesedasts included annual revenue growth ratesmgrighm zero to 12 percent with an average
growth rate of 6 percent . The growth rates arerdehed by reviewing historical results of thesé@siand the historical results of other of the
Companys business units that are similar to those of éipenting units, along with the expected contribufimm growth strategies implemented in
units. Terminal values for all reporting units weedculated using a long-term growth rate of 3 petc In estimating the fair value of the reporting
units in 2011 , the Company applied discount radéts reporting units’ projected cash flows rarggfrom 11.6 to 22.3 percent . The discount rate at
the higher end of this range was for the Avroy Bhéand Latin American reporting units due to higbeuntryspecific risk. The market approach rel
on an analysis of publicly-traded companies sinmafupperware and deriving a range of revenuepaofit multiples. The publicly-traded companies
used in the market approach were selected bastwmrhaving similar product lines of consumer gadaeauty products and/or companies using a
direct-selling distribution method. The resultingltiples were then applied to the reporting unitl&dermine fair value.

The Company recorded as assets the fair valuermfugtrademarks and tradenames acquired in cotifumwith its purchase of the Sara Lee
Direct Selling businesses. The fair value of thenPany’s tradenames was determined using the febief royalty method, which is a form of the
income approach. In this method, the value of Hsetis calculated by selecting royalty rates wiegfimate the amount a company would be willin
pay for the use of the asset. These rates werédpplthe Company’s projected revenue, tax afteatel discounted to present value using an
appropriate rate. Royalty rates used were seldstedviewing comparable trademark licensing agregsie the market, and a range from 3 to 4.75
percent was used in 2011 . In estimating the faue of the tradenames, the Company also appliscaunt rate ranging from 12.6 to 22.3 percent ,
and revenue growth ranging from zero to 12 percwiith an average growth rate of 6 percent , atwhg-term terminal growth rate of 3 percent .
Similar to the rates used in valuing the goodwlik discount rates towards the high end of thegaalated to tradenames located in areas with highe
country risks, such as revenue generated usingut®y Shlain tradenames in South Africa and the ditrmadename in Uruguay.

In the third quarter of 2011, the Company complébtedannual impairment tests for all of the repaytiinits and tradenames, other than
BeautiControl, which was completed in the secorarigu. During the third quarter of 2011, the finahcesults of Nutrimetics were below
expectations. As well, the Company made the detigsi@ease operating its Nutrimetics business ital&a. As a result, the Company lowered its
forecast of future sales and profit. The resuthefimpairment tests was to record a $31.1 miliiopairment to the Nutrimetics goodwill in the Asia
Pacific reporting unit and a $5.0 million impairntéa its tradename.

During the fourth quarter of 2010, the Company dediit would cease separately operating its Swiggeganit in Southern Africa. As a result of
this decision and its expected impact on the Swiskysales force, the Company concluded thattasdible assets and goodwill were impaired and
recorded a $2.1 million impairment to the Swissgarddename, a $0.1 million impairment relatechtodales force intangible asset and a $2.1 million
impairment to goodwill relating to the South Africheauty reporting unit. During 2011, the Compaoid &s interest in Swissgarde for $0.7 million
that resulted in a gain of $0.1 million .
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In 2009, the Company recorded impairment chardaseeto its NaturCare, Nutrimetics and South Adridbusinesses, in part, due to the fact that
current and forecasted future results of operatiegr® below its prior projections. Also contribugito the impairments was an overall increase to the
assumed discount rates used in the valuation$)08,2he Company recorded a $10.1 million impairmtenhe Nutrimetics tradename, a $4.2 million
impairment to the NaturCare tradename and a $2lmimpairment to the Avroy Shlain tradename alidition to the impairment of tradenames, the
Company also recognized impairments of goodwis®®6 million and $3.2 million relating to the Nutretics and South African beauty reporting ul
respectively. There were no impairments resultmghfthe respective annual impairment tests in 2010.

With the goodwill impairment recorded in 2011 foutNmetics Asia Pacific, this unit is at a higheskrof additional impairments in future periods
if changes in certain assumptions occur. Thisgs #le case for the Nutrimetics tradename valutheafair value was set equal to carrying valuthn
third quarter of 2011. The fair value of the Avi®kilain, Fuller Mexico, Fuller Philippines, Natur@and Nutrimetics Europe reporting units as we
the Nuvo and Avroy Shlain trade names exceededahging value by over 65 percent at the valuatiate. The fair value of the Fuller Latin America
and BeautiControl reporting units exceeded theygagrvalue by almost 45 percent . The fair valu¢ghef Company’s Fuller and NaturCare tradenames
reflected an excess of 29 and 37 percent overiogralue, respectively. Given the sensitivity loé tvaluations to changes in cash flow or market
multiples, the Company may be required to recogaizenpairment of goodwill or intangible assetsha future due to changes in market conditiot
other factors related to the Company’s performaAcéual results below forecasted results or a desaén the forecasted future results of the
Company'’s business plans or changes in interess catuld also result in an impairment charge, atdochanges in market characteristics including

declines in valuation multiples of comparable pelglitraded companies. Further impairment chargesldvbave an adverse impact on the Company’s
net income.

Additionally, as of December 31, 2011 the Compaag $7.2 million included on its Consolidated BakuSheets as the value of acquired sales
forces. The estimated annual amortization expessecéated with these intangibles for each of the $ucceeding years is $2.0 million , $1.4 million

$1.0 million , $0.7 million and $0.6 million , resgively. As of December 31, 2011 , the produatfglation asset recorded as part of the acquisition
was fully amortized.

Retirement Obligations

Pensions

The Company records pension costs and the fundagssif its defined benefit pension plans usingaiygicable accounting guidance for defined
benefit pension and other postretirement planss §hidance requires that amounts recognized ifirtaacial statements be determined on an actuarial
basis. The measurement of the retirement obligation costs of providing benefits under the Comjsgmgnsion plans involves various factors,
including several assumptions. The Company belidwesnost critical of these assumptions are theodist rate and the expected long-term rate of
return on plan assets.

The Company determines the discount rate primbsilyeference to rates of high-quality, lotegm corporate and government bonds that matt
a pattern similar to the expected payments to eeeroader the plans. The discount rate assumptieet 1o determine pension expense for the
Company’s U.S. and foreign plans was as follows:

Discount Rate 2011 2010 2009
U.S. Plans 4.7% 5.1% 5.8%
Foreign Plans 3.9 4.3 5.C
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The Company has established strategic asset aloqagrcentage targets for significant asset ctassth the aim of achieving an appropriate
balance between risk and return. The Company petithgl revises asset allocations, where appropriatan effort to improve return and manage risk.
The estimated rate of return is based on long-epectations given current investment objectivektdstorical results. The expected rate of return
assumptions used by the Company for its U.S. areigio plans were as follows:

Expected rate of return 2011 2010 2009
U.S. Plans 8.3% 8.2% 8.2%
Foreign Plans 41 4.4 4.8

The following table highlights the potential impact the Company’s pretax earnings due to changesrtain key assumptions with respect to the
Company'’s pension plans, based on assets andtlezbdt December 31, 2011 :

Impact on 2011

(I'n millions) Pension Expense
Discount rate change by 50 basis points $ iLg
Expected rate of return on plan assets change &8 points 0.€

Other Post Retirement Benefits

The Company accounts for its post-retirement bép&fn in accordance with applicable accountinglgace, which requires that amounts
recognized in financial statements be determinedroactuarial basis. This determination requiresstilection of various assumptions, including a
discount rate and health care cost trend ratestoselue benefit obligations. The Company deteasithe discount rate primarily by reference tosrate
of high-quality, long term corporate bonds thatunatin a pattern similar to the expected paymentetmade under the plan. The discount rate
assumptions used by the Company to determine ptstretirement benefit expense were 5.0 perceBtpercent , and 5.8 percent for the 202010
and 2009 fiscal years, respectively. A change scalint rate of 50 basis points would not be mdteria

The following are the assumed health-care costtrates used by the Company:

Health-care trend rates 2011 2010 2009
Initial health-care cost trend 7.3% 7.3% 7.€%
Ultimate health-care cost trend 5.C 5.C 5.C
Year Ultimate trend rate achieved 2019 2017 2017

The healthcare cost trend rate assumption may &aignificant effect on the amounts reported. A paeentage point change in the assumed
healthcare cost trend rates would have the follgweiffiects:

One percentage point

(I'n millions) Increase Decrease
Effect on total of service and interest cost congmis $ 01 $ 0.1
Effect on post-retirement benefit obligation 2.t 2.2

Revenue Recognition

Revenue is recognized when the price is fixedrigies and rewards of ownership have passed toust®mer who, in most cases, is one of the
Company'’s independent distributors or a membetsdhdependent sales force, and when collectioeasonably assured. When revenue is recorded,
estimates of returns are made and recorded asieti@u of revenue. Discounts earned based on pionatprograms in place, volume of purchase
other factors are also estimated at the time adrmee recognition and recorded as a reduction ofévenue.
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Sock-Based Compensation

The Company measures compensation cost for stassdkmavards at fair value and recognizes compensatier the service period for awards
expected to vest. The Company uses the Black-Sglopliion-pricing model to value stock options, whiequires the input of assumptions, including
dividend yield, risk-free interest rate, the estietblength of time employees will retain their webkstock options before exercising them (expected
term) and the estimated volatility of the Compamgsimon stock price over the expected term. Furibeg, in calculating compensation expense for
these awards, the Company is also required to atgithe extent to which options will be forfeitaibp to vesting (forfeitures). Many factors are
considered when estimating expected forfeitureduding types of awards, employee class and héestbexperience. To the extent actual results or
updated estimates differ from current estimatesh stmounts are recorded as a cumulative adjustrméiné previously recorded amounts.

Impact of Inflation

Inflation, as measured by consumer price indicas,dontinued at a low level in most of the coustiiewhich the Company operates, except for
Argentina and Venezuela.

New Pronouncements

Refer to Note 1 to the Consolidated Financial $tates for a discussion of new accounting pronouecesn

ltem 7A. Quantitative and Qualitative Disclosures About Market Risk

During the second quarter of 2011, the Companyiterted its Old Credit Facility, entered into a ng#50 million Credit Agreement and issued
$400 million in 4.75% Senior Notes. One of the Camys market risks is its exposure to the impadbtefrest rate changes on its borrowings. The
Company's borrowings under the Credit Agreemenmyarariable interest rate. The Company has eldctenanage this risk through the maturity
structure of its borrowings and the currencies lvich it borrows.

Loans made under the revolving credit facility, eleging on the length of the borrowing, generallgrtiaterest in reference to the London
interbank offered rate for the applicable curreanyg interest period, plus a margin. The applicaidegin is determined by reference to a pricing
schedule based upon the ratio (the “Consolidateglage Ratio"pf the consolidated funded indebtedness of the Gomfo its consolidated EBITC
(as defined in the Credit Agreement) for the fascdl quarters then most recently ended. As of Bées 31, 2011 , the Credit Agreement dictated a
spread of 150 basis points, which gave the Comparigiterest rate of 2.90 percent on its outstandorgowings under the Credit Agreement.
Consequently, if short-term interest rates varigd ® percent with all other variables remainingstant, the Company's annual interest expense woulc
not be significantly impacted.

The Company routinely increases its revolver bomgs under the Credit Agreement during each quéstérnd operations and financing
activities, and uses cash available at the endeopériod to reduce borrowing levels. As a reshit, Company has higher foreign exchange expost
the value of its cash during each quarter thaheaehd of each quartérhe borrowings outstanding under the Credit Agregmethe end of 2011 we
denominated in euros.

Under the Old Credit Facility, the Company manaiggihterest rate risk in 2011 through the useooi finterest rate swaps. These interest rate
swaps effectively fixed the interest rate on $328ion of the Company's $405 million of outstanditegm loans under the Old Credit Facility. The
Company paid a variable rate on the remaining $8mof term loans and any outstanding revolverrbwings. As a result of the termination of the
Old Credit Facility, the four swaps became ineffegtwhich required a reclassification of $18.9lioil of losses from other comprehensive loss into
interest expense in the second quarter of 2011selee@aps will expire in the third quarter of 2042¢ the remaining exposure to the fair value e
swaps is not expected to materially impact theltesd the Company.

A significant portion of the Company's sales anafipcome from its international operations. Altlyhuthese operations are geographically
dispersed, which partially mitigates the risks atsed with operating in particular countries, @@mpany is subject to the usual risks associatédd wi
international operations. These risks include Ipdditical and economic environments and relatibesveen foreign and U.S. governments.

36




Table of Contents

Another economic risk of the Company is exposur®teign currency exchange rates on the earnirags) ffows and financial position of its
international operations. The Company is not ablerbject, in any meaningful way, the possible @ffef these fluctuations on translated amounts,
future earnings or cash flows. This is due to thenfany's constantly changing exposure to variouggaies, the fact that all foreign currencies dt
react in the same manner in relation to the U.8adand the large number of currencies involvedthcugh the Company's most significant exposures
are to the euro and Mexican peso.

Although this currency risk is partially mitigateg the natural hedge arising from the Company'allpmoduct sourcing in many markets, a
strengthening U.S. dollar generally has a negatiyect on the Company. In response to this faetGbmpany uses financial instruments, such as
forward contracts, to hedge its exposure to cefaigign exchange risks associated with a portiotsanvestment in international operations. In
addition to hedging against the balance sheet itrgfathanges in exchange rates, the hedge of imeggs in international operations also has the
effect of hedging a portion of cash flows from thaperations. The Company also hedges, with timsseiments, certain other exposures to various
currencies arising from amounts payable and reb&yaon-permanent intercompany loans and foredgmstechases. The Company generally does nof
seek to hedge the impact of currency fluctuatianghe translated value of the sales, profit or dksh generated by its operations.

While the Company's hedges of its equity in itefgn subsidiaries and its fair value hedges ofrimaasheet risks all work together to mitigate its
exposure to foreign exchange gains or losses,rdgylt in an impact to operating cash flows as treysettled. For the years ended December 31,
2011 , December 25, 2010 and December 26, 2008a8teflow impact of these currency hedges wasflowirof $6.1 million , an outflow of of $5.9
million and an inflow of $12.7 million , respectiye

The U.S. dollar equivalent of the Company's magtificant net open foreign currency hedge positias®f December 31, 2011 were to buy euro
$61.4 million and U.S. dollars $48.5 million andl Swiss francs $39.2 million; Japanese yen $28Ham; Australian dollars $17.5 million; and the
Turkish lira $14.4 million. In agreements to seltdign currencies in exchange for U.S. dollarseikample, an appreciating dollar versus the opgosin
currency would generate a cash inflow for the Camypet settlement, with the opposite result in agrerts to buy foreign currencies for U.S. dollars.
The above noted notional amounts change basedal@oyes in the Company's outstanding currency expesBased on rates existing as of
December 31, 2011 , the Company was in a net rekeiyposition of approximately $2.7 millisalated to its currency hedges, which, upon sedter
could have a significant impact on the Companyshdlw. The Company records the impact of forwgothts in net interest expense.

A precise calculation of the impact of currencyctliations is not practical since some of the catdrare between non-U.S. dollar currencies. The
Company continuously monitors its foreign curreegposure and may enter into additional contractetige exposure in the future. See further
discussion regarding the Company's hedging a&s/ftor foreign currency in Note 8 to the ConsokdafFinancial Statements.

The Company is subject to credit risks relatinghe ability of counterparties of hedging transaudito meet their contractual payment obligations.
The risks related to creditworthiness and nonparéorce have been considered in the determinati€airofalue for the Company's foreign currency
forward exchange contracts and interest rate swidsCompany continues to closely monitor its cerparties and will take action, as appropriate
possible, to further manage its counterparty cneslt
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The Company is also exposed to rising materiakgrio its manufacturing operations and, in paréicuithe cost of oil and natural gas-based resins.
This is the primary material used in productiomafst Tupperware® products, and the Company estintagg 2012 cost of sales will include about
$155 million for the cost of resin in the Tuppere@rbrand products it produces. The Company usey diifferent kinds of resins in its products.
About three-fourths of its resins are “polyolefir(simple chemical structure, easily refined from),@nd as such, the price of these is stronglyciéd
by the underlying price of oil and natural gas. Témaining one-fourth of its resins is more higahgineered, where the price of oil and natural gas
plays a less direct role in determining price. Witbomparable product mix, a 10 percent fluctuaitioime cost of resin would impact the Company's
annual cost of sales by about $16 million compavigd the prior year. For 2011 , the Company estégidtss cost of sales of the Tupperware® products
it produced was negatively impacted by about $l8aniin local currency due to resin cost changes@mpared with 2010 . For the full year of 2012
the Company estimates its cost of sales of the @pgre ® products it produces will be positivelypiaeted by about $5 million, on a local currency
basis, due to resin cost changes, as compared®@ith. The Company partially manages its risk d@aged with rising resin costs by utilizing a
centralized procurement function that is able ketadvantage of bulk discounts while maintainindtipke suppliers and also enters into short-term
pricing arrangements. It also manages its margoutih the pricing of its products, with price inases generally in line with consumer inflation in
each market, and its mix of sales through its pitional programs and discount offers. It may alsopocasion, make advance material purchases to
take advantage of current favorable pricing. A$ thoint in time, the Company has determined thegrery into forward contracts for resin is not
practical or cost beneficial and has no such cotgriaa place. However, should circumstances warthatCompany may consider such contracts in the
future.

The Company's program to sell land held for develept is exposed to the risks inherent in the re@te development process. Included among
these risks is the ability to obtain all governmapprovals, the success of buyers in attractingrtesnfor commercial or residential developmenth@n
Orlando real estate market or obtaining financing general economic conditions, such as interéstmareases. The Company's land sale progra
been negatively impacted by the drivers and raatifinis of the credit crisis and real estate mag&atitions in the United States, which have delayed
the completion of this program.

Forward-Looking Statements

Certain written and oral statements made or inaated by reference from time to time by the Companiys representatives in this report, other
reports, filings with the Securities and Exchangen@ission, press releases, conferences or otheangséorward-looking statements” within the
meaning of the Private Securities Litigation Refokot of 1995. Statements in this report or elsewtthat are not based on historical facts or
information are forward-looking statements. SuatwBrd-looking statements involve risks and uncaties which may cause actual results to differ
materially from those projected in forward-lookisigtements. Such risks and uncertainties includeng others, the following:

. successful recruitment, retention and productilétyels of the Company's independent sales fc

. disruptions caused by the introduction of new dhstor operating models or sales force compensatystems

. success of new products and promotional progi

. the ability to implement appropriate product mixigricing strategie

. governmental regulation of materials used in préglaoming into contact with food (e.g. polycarb@)ats well as beauty, personal care
nutritional products;

. the impact of changes in consumer spending patserdgpreferences, particularly given the globalrebf the Company's busine

. the value of long-term assets, particularly geiidand indefinite lived intangibles associatediwacquisitions, and the realizability of the

value of recognized tax assets;

. changes in plastic resin prices, other raw neleand packaging components, the cost of comgesiich items into finished goods and
procured finished products and the cost of delhgproducts to customers;
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. the introduction of Company operations in new merkeitside the United Stat

. general social, economic and political conditiamsniarkets

. disruptions resulting from either internal or exiarlabor strikes, work stoppages, or similar diifties

. changes in cash flow resulting from changesperating results, working capital management, gagtments, share repurchases and hedge
settlements;

. the impact of currency fluctuations on the vatfiéoreign operations, including their cash baks)ahe results of those operations and the
cost of sourcing products across geographies ansutcess of foreign hedging and risk managemeategtes;

. the impact of natural disasters and epidemic odeanic disease outbrea

. the ability to repatriate, or otherwise makeilade, cash in the United States and to do sofat@rable foreign exchange rate and with
favorable tax ramifications;

. the ability to obtain all government approvals angd to control the cost of infrastructure obligai@ssociated with, land developm

. the ability to timely and effectively implementatsition, maintain and protect necessary informatezhnology systems and infrastruct

. the ability to attract and retain certain executifiicers and key management persor

. the success of land buyers in attracting tenamtsdmmercial and residential development and obitgifinancing

. the costs and covenant restrictions associatedthgtiCompany's credit arrangeme

. integration of norraditional product lines into Company operatit

. the effect of legal, regulatory and tax proceedjrgswell as restrictions imposed on the Compamyaifpns or Company representative:

foreign governments, including exposure to tax eesbilities imposed on the sales force and thefemptial impact on the sales force's
value chain and resulting disruption to the busines

. the effect of competitive forces in the markietsvhich the Company operates, particularly reldtesales of Beauty products, where there
are a greater number of competitors;

. the impact of changes in tax or other le

. the Company's access to financing;

. other risks discussed in Item 1A, Risk Factassyell as the Company’s Consolidated FinancidgeBtants, notes, other financial

information appearing elsewhere in this report gr@dCompany’s other filings with the United StaBeurities and Exchange Commission.

The Company does not intend to update forward-togkiformation other than in its quarterly earningkeases unless it expects diluted earnings
per share for the current quarter, excluding adjest items and the impact of changes in foreigiamnge rates, to be significantly below its previous
guidance.

Investors should also be aware that while the Complaes, from time to time, communicate with seé@sianalysts, it is against the Company's
policy to disclose to them any material npmblic information or other confidential commerdiaflormation. Accordingly, it should not be assuntieat
the Company agrees with any statement or reparéisby any analyst irrespective of the contenhefdonfirming financial forecasts or projections
issued by others.
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Iltem 8.

Financial Statements and Supplementary Dat

Tupperware Brands Corporation

Consolidated Statements of Income

(In millions, except per share amounts)
Net sales
Cost of products sold
Gross margin
Delivery, sales and administrative expense
Re-engineering and impairment charges
Impairment of goodwill and intangible assets
Gains on disposal of assets
Operating income
Interest income
Interest expense
Other expense
Income before income taxes
Provision for income taxes
Net income
Basic earnings per common share

Diluted earnings per common share

Year Ended
December 31, December 25, December 26,
2011 2010 2009
$ 2585.( $ 2300: $ 2,127
862.t 766.2 718.%
1,722t 1,534.; 1,409.(
1,340.( 1,193.: 1,119.:
7.8 7.€ 8.C
36.1 4.2 28.1
3.8 0.2 21.¢
342.: 329.¢ 275.7
3.2 28 2.6
49.C 29.Z 31.€
1.2 2.8 9.8
295.% 299.7 237.1
77.C 74.1 62.C
$ 218.2 % 2256 $ 175.1
$ 3.6 $ 36C $ 2.8C
$ 358 % 35 % 2.7¢

The accompanying notes are an integral part oktfinancial statements.
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Tupperware Brands Corporation
Consolidated Balance Sheets

December 31, December 25,

(In millions, except share amounts) 2011 2010
ASSETS
Cash and cash equivalents $ 138.2 $ 2487
Accounts receivable, less allowances of $26.8 amlln 2011 and $32.4 million in
2010 163.7 181.¢
Inventories 302.t 279.1
Deferred income tax benefits, net 94.2 78.5
Non-trade amounts receivable, net 475 39.4
Prepaid expenses and other current assets 23.c 21.€
Total current assets 769.4 849.2
Deferred income tax benefits, net 339.2 391.:
Property, plant and equipment, net 273.1 258.(
Long-term receivables, less allowances of $23.8oniin 2011 and $18.8 million in
2010 23.2 22.€
Trademarks and tradenames 157.1 170.2
Other intangible assets, net 7.2 10.2
Goodwill 2414 284.1
Other assets, net 33.€ 30.C
Total assets $ 1844: $ 2,015
LIABILITIES AND SHAREHOLDERS' EQUITY
Accounts payable $ 1572 % 153.1
Short-term borrowings and current portion of loegat debt and capital lease
obligations 195.7 1.9
Accrued liabilities 322.% 345.¢
Total current liabilities 675.4 500.4
Long-term debt and capital lease obligations 415.2 426.¢
Other liabilities 252.¢ 298.¢

Shareholders' equity:
Preferred stock, $0.01 par value, 200,000,000 sharthorized; none issued — —
Common stock, $0.01 par value, 600,000,000 shatberzed; 63,607,090

shares issued 0.6 0.6
Paid-in capital 126.¢ 108.(
Retained earnings 1,091.° 969.2
Treasury stock 7,099,345 and 900,754 shares in @0d 2010, respectively, a

cost (422.%) (41.5
Accumulated other comprehensive loss (295.5) (246.5)

Total shareholders' equity 500.¢ 789.¢
Total liabilities and shareholders' equity $ 18440 $ 2,015

The accompanying notes are an integral part oktfinancial statements.
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Tupperware Brands Corporation
Consolidated Statements of Shareholders' Equity an€omprehensive Income

Accumulated

Common Stock Treasury Stock Other Total
Paid-In Retained Comprehensive Shareholders' Comprehensive
(I'n millions, except per share amounts) Shares Dollars Shares Dollars Capital Earnings Loss Equity Income
December 27, 2008 62.4 $ 0.6 01 $ (1.6) $ 564 $ 743.- $ (324.) $ 474«
Net income 175.1 1751 $ 175.1
Other comprehensive income:
Foreign currency translation adjustments 57.t 57.t 57.t
Net deferred gains on cash flow hedges,
of tax provision of $1.8 million 82 3.3 3.3
Pension and post retirement costs, net of tax
provision of $0.3 million 0.t 0.t 0.t
Comprehensive income $ 236.4
Cash dividends declared ($0.91 per share) (57.9) (57.¢)
Repurchase of common stock 1.8 (77.0 (77.0)
Income tax benefit from stock and option awards 16.2 16.2
Stock and options issued for incentive plans 1.2 1.3 51.€ 18.5 (24.9 45.¢
December 26, 2009 63.6 $ 0.6 06 $(26.6) $ 911 ¢ 836.1 $ (263.9) $ 637.5
Net income 225.¢ 2256 $ 225.¢
Other comprehensive income:
Foreign currency translation adjustments 18.7 18.7 18.7
Net deferred gains on cash flow hedges, net
of tax provision of $1.0 million 2.€ 2.€ 2.€
Pension and post retirement costs, net ol
benefit of $1.7 million 4.5 (4.5) (4.5)
Comprehensive income $ 242.¢
Cash dividends declared ($1.05 per share) (66.€) (66.6)
Repurchase of common stock 1.3 (60.9) (60.9)
Income tax benefit from stock and option awa 7.3 7.3
Stock and options issued for incentive plans (2.0 45.€ 9.€ (25.9) 29.2

(continued on following page)

42




Table of Contents

Tupperware Brands Corporation

Consolidated Statements of Shareholders' Equity an@omprehensive Income - (Continued)

Accumulated

(I'n millions, except per share amounts)

December 25, 2010

Net income
Other comprehensive income:
Foreign currency translation adjustments

Change in cash flow hedges, net of tax
provision of $8.7 million

Pension and post retirement costs, net of tax
benefit of $1.9 million

Comprehensive income

Cash dividends declared ($1.20 per share)
Repurchase of common stock

Income tax benefit from stock and option awards
Stock and options issued for incentive plans

Common Stock Treasury Stock Other Total
Paid-In Retained Comprehensive Shareholders’ Comprehensive
Shares Dollars Shares Dollars Capital Earnings Loss Equity Income
63.6 $ 0.6 0.9 $ (41.5) $108.( $ 969.. $ (246.F) $ 789.¢
218.: 218.:  $ 218.c
(54.2) (54.2) (54.2)
14.5 14.5 14.5
9.9 9.9 9.3
$ 169.:
(72.5) (72.5)
7.1 (426.) (426.7)
9.2 9.2
(0.9) 44.¢ 9.5 (23.9) 31.C
63.6 $ 0.6 7.1 $(422.9 $126.6 $1,091.. $ (2955 $ 500.¢

December 31, 2011

The accompanying notes are an integral part oktfinancial statements.
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Tupperware Brands Corporation

Consolidated Statements of Cash Flows

Year Ended
December 31, December 25, December 26,
(I'n millions) 2011 2010 2009
Operating Activities:
Net income $ 2181 % 2256 $ 175.1
Adjustments to reconcile net income to net caskigdea by
operating activities:
Depreciation and amortization 49.¢ 49.7 51.7
Equity compensation 18.C 14.¢ 13.2
Unrealized foreign exchange losses — 2.2 3.9
Amortization and write-off of deferred debt costs 14 0.7 12
Interest rate swap impairment 18.¢ — —
Net gains on disposal of assets, including insweaacoveries (3.0 (0.2) (21.9)
Provision for bad debts 11.8 11.1 7.9
Write-down of inventories 11.2 18.7 16.2
Non-cash impact of impairment costs 36.5 4.4 30.2
Net change in deferred income taxes (8.9 8.7 (16.3)
Excess tax benefits from share-based payment amnaerts (9.0 (7.0 (14.9)
Changes in assets and liabilities:
Accounts and notes receivable (2.7 (18.0) (23.0
Inventories (49.5) (28.9) 4.2
Non-trade amounts receivable (4.2) (2.9) (7.9
Prepaid expenses (1.9 2.¢ 1.1
Other assets (2.0 (3.2 2.2
Accounts payable and accrued liabilities (22.7) 37.5 21.¢
Income taxes payable (8.9 (15.9) (6.9
Other liabilities 11 3.7 0.2
Proceeds from insurance recoveries, net of costs 3.C — —
Net cash impact from hedging activity 6.1 (5.9 12.7
Other (0.7 0.4 —
Net cash provided by operating activities 2745 299.t 250.¢
Investing Activities:
Capital expenditures (73.9 (56.7) (46.9
Proceeds from disposal of property, plant and eqait 5.C 10.C 8.8
Proceeds from insurance recoveries — — 10.7
Net cash used in investing activities (68.9) (46.7) (26.9)
Financing Activities:
Dividend payments to shareholders (73.¢) (63.2) (55.0
Net proceeds from issuance of Senior Nétes 393.: — —
Proceeds from exercise of stock options 16.1 16.€ 394
Repurchase of common stock (428.€) (62.5) (83.9)
Repayment of long-term debt and capital lease atitigs (407.9) (2.2 (141.9)
Net change in short-term debt 193.t 0.2 (1.9
Debt issuance costs (3.0 — —
Excess tax benefits from share-based payment amaents 9.C 7.C 14.7
Net cash used in financing activities (300.9) (103.9) (227.9)
Effect of exchange rate changes on cash and casaémts (15.9) (13.2) (8.6)
Net change in cash and cash equivalents (110.5 136.: (12.9)
Cash and cash equivalents at beginning of year 248.% 112.¢ 124.¢
Cash and cash equivalents at end of period $ 1382 § 2481 $ 1124

®In addition to a debt discount, $400 million of peeds from issuance of Senior Notes was reduc&@ lymillion for non-cash debt issuance costs.
The accompanying notes are an integral part oktfinancial statements.
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Notes to the Consolidated Financial Statements

Note 1: Summary of Significant Accounting Policie

Principles of Consolidation. The Consolidated Financial Statements include ticeunts of Tupperware Brands Corporation and atisof
subsidiaries (Tupperware Brands or the Companysighificant intercompany accounts and transastizeive been eliminated. The Company's fiscal
year ends on the last Saturday of December aradresult, the 2011 fiscal year contains 53 weekspanpared with 5&eeks for fiscal years 2010
2009.

Use of Estimates. The preparation of financial statements in conféymiith accounting principles generally acceptethia United States of
America requires management to make estimatesssutirgtions. These estimates and assumptions Hféectported amounts of assets and liabilities
and disclosure of contingent liabilities at theedat the financial statements, as well as the tegdamounts of revenues and expenses during the
reporting period. Actual results could differ médy from these estimates.

Out-of-Period Amounts. In 2010, the Company identified certain accoungnrs in its Consolidated Financial StatementgHerfirst quarter of
2010 and periods prior to 2010. These errors wenected in the second quarter of 2010, and thathegimpact on full year 2010 net income was
$6.0 million . The amounts related to errors idgediin the financial reporting at the Company's8an subsidiary, which resulted in overstatements
of sales, including promotional credits that hatilmeen recorded timely, prepaid expenses that dimue been reflected in expenses in earlier time
periods, inappropriate levels of accruals for ¢gentmomotional events and other operating liatgitand insufficient bad debt reserves. The Company
determined that the errors were not material tdittencial statements in the periods in which theginated or the period in which they were coree
and, accordingly, a restatement of the financitieshents was not necessary.

Cash and Cash Equivalents. The Company considers all highly liquid investmenith a maturity of three months or less when pase to be
cash equivalents. As of December 31, 2011 and Deeeb, 2010 , $28.6 million and $19.0 million spectively, of the cash and cash equivalents
included on the Consolidated Balance Sheets weddréhe form of time deposits, certificates opdsit or similar instruments.

Allowance for Doubtful Accounts. The Company maintains current receivable amourtts mvost of its independent distributors and sabesef in
certain markets. It also maintains lotggm receivable amounts with certain of these cnsts. The Company regularly monitors and assetsesk o
not collecting amounts owed to it by customerssThvaluation is based upon an analysis of amouwmtsrdt and past due, along with relevant history
and facts particular to the customer. It is alsseblaupon estimates of distributor business prosppatticularly related to the evaluation of the
recoverability of long-term amounts due. This ea#in is performed market by market and accourddmpunt based upon historical experience,
market penetration levels and similar factorsldoaonsiders collateral of the customer that ctwgldecovered to satisfy debts. The Company records
its allowance for uncollectible accounts basedmanréesults of this analysis. The analysis requlresCompany to make significant estimates and as
such, changes in facts and circumstances coultt resuaterial changes in the allowance for doukditcounts. The Company considers any recei
balance not collected within its contractual tepast due.

Inventories . Inventories are valued at the lower of cost orkaion a FIFO basis. Inventory cost includes cbsaw material, labor and overhead.
The Company writes down its inventory for obsolesesor unmarketability in an amount equal to thfedince between the cost of the inventory and
estimated market value based upon expected fuamadd and pricing. The demand and pricing is estidhbased upon the historical success of
product lines as well as the projected successavfiiptional programs, new product introductions aed markets or distribution channels. The
Company prepares projections of demand and priingn item by item basis for all of its productdnientory on hand exceeds projected demand or
the expected market value is less than the carmahge, the excess is written down to its net padlie value. However, if actual demand or the
estimate of market decreases, additional write-dowould be required.
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Internal Use Software Development Costs. The Company capitalizes internal use software agweént costs as they are incurred and amortizes
such costs over their estimated useful lives adetto five years, beginning when the softwareasgdl in service. Net unamortized costs included in
property, plant and equipment were $8.5 million &ad million at December 31, 2011 and DecembeR@%0 , respectively. Amortization cost
related to internal use software development dosaded $3.1 million , $3.3 million and $3.4 milfion 2011 , 2010 and 2009 , respectively.

Property, Plant and Equipment. Property, plant and equipment is initially statéda@st. Depreciation is recorded on a straightiasis over the
following estimated useful lives of the assets:

Years
Building and improvements 10 -40
Molds 4-10
Production equipment 10 -20
Distribution equipment 5-10
Computer/telecom equipment 3-5
Capitalized software 3-5

Depreciation expense was $43.8 million , $42.5iamiland $43.2 million in 2011 , 2010 and 2009 pessively. The Company considers the need
for an impairment review when events occur thaicaig that the book value of a long-lived asset eweed its recoverable value. Impairments of
property, plant and equipment are discussed fuithite 2 to the Consolidated Financial Statemed®n the sale or retirement of property, plant
and equipment, a gain or loss is recognized egudlet difference between sales price and net bablev Expenditures for maintenance and repairs are
charged to cost of products sold or delivery, satebadministrative (DS&A) expense, depending @natsset to which the expenditure relates.

Goodwill. The Company's recorded goodwill relates primadlyhat generated by its acquisition of the SaraDieect Selling businesses in
December 2005 and BeautiControl in October 200@. Company conducts an annual impairment test oéasrded goodwill in the third quarter of
each year, except for goodwill associated with Bi€antrol, which is completed in the second quarketditionally, in the event of a change in
circumstances that leads the Company to deterrhateattriggering event for impairment testing hesuored, a test is completed at that time. The
impairment test for goodwill involves comparing flaér value of the reporting units to their carryiamounts. If the carrying amount of a reporting
exceeds its fair value, a second step is requiredgasure for a goodwill impairment loss. This stmlues all assets and liabilities of the repaorti
unit to their current fair values and then compahesimplied fair value of the reporting unit's gedll to the carrying amount of that goodwill. He
carrying amount of the reporting unit's goodwilcerds the implied fair value of the goodwill, arpairment loss is recognized in an amount equal to
the excess.

Fair value of the Company's eight reporting urstdétermined by using either the income approaehaambination of the income and market
approaches, with a greater weighting on the incapproach ( 75 percent ). The income approach,soodinted cash flow approach, requires
significant assumptions to determine the fair valfieach reporting unit. These include estimatganaing future operations and the ability to geteera
cash flows including projections of revenue, costilization of assets and capital requirementnglwith an estimate as to the appropriate discount
rates to be used. Goodwill is further discussedadte 6 to the Consolidated Financial Statements.
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Intangible Assets . Intangible assets are recorded at their fair etarilues at the date of acquisition and defimited intangibles are amortized
over their estimated useful live$he intangible assets included in the Company's@latated Financial Statements at December 31, aad1
December 25, 2010 are related to the acquisitidgheara Lee Direct Selling businesses in Dece2@$. The weighted average estimated useful
lives of the Company's intangible assets are &svis!

Weighted Average
Estimated Useful Life

Trademarks and tradenames Indefinite
Sales force relationships - single level 6 - 8 year:
Sales force relationships - multi tier 10 - 12 year:
Acquired proprietary product formulations 3 years

The Company's indefinite lived intangible assetsearaluated for impairment annually similarly tadwill, as discussed above. The fair value of
these assets is determined using the relief froraltypymethod, which is a form of the income apptodn this method, the value of the asset is
calculated by selecting royalty rates, which estarthe amount a company would be willing to paytfa use of the asset. These rates are applied to
the Company's projected revenue, tax affected @ubadnted to present value using an appropriage rat

The Company's definite lived intangible assets b the value of the acquired independent sfalee and product formulations. The Company
amortizes project formulas over a straight lineidasd as of December 31, 2011 , the amount frenatiguisition of the Sara Lee Direct Selling units
had been fully amortized. The sales force relatigpssare amortized to reflect the estimated turnoates of the sales force acquired and are indlude
in Distribution, Selling and Administration expen&S&A) on the Consolidated Statements of Income.

Intangible assets are further discussed in Notetbe Consolidated Financial Statements.

Promotional and Other Accruals. The Company frequently makes promotional offersiembers of its independent sales force to engeutreem
to fulfill specific goals or targets for sales lésjeparty attendance, recruiting of new sales foneenbers or other business-critical functions. The
awards offered are in the form of cash, productrdsisspecial prizes or trips.

A program is generally designed to recognize dale® members for achieving a primary objective.e5ample is to reward the independent <
force for recruiting new sales force members. Ia $iituation, the Company offers a prize to sabese members that achieve a targeted number of
recruits over a specified period. The period runsfa couple of weeks to several months. The paregenerally graded, in that meeting one level
may result in receiving a piece of jewelry, witlgher achievement resulting in more valuable prizeh as a television set or a trip. Similar program
are designed to reward current sales force memttawgeach certain goals by promoting them to aéridgvel in the organization where their earning
opportunity would be expanded, and they would takedditional responsibilities for recruiting neales force members and providing training and
motivation to new and existing sales force memb@tker business drivers, such as scheduling paimieasing the number of sales force members,
holding parties or increasing end consumer attezelahparties, may also be the focus of a program.

The Company also offers cash awards for achiedrggted sales levels. These types of awards asrabrnbased upon the sales achievement of
at least a mid-level member of the sales forceramdr his down-line members. The down-line cossi$tthose sales force members that have been
recruited directly by a given sales force membegmyvall as those recruited by her or his recruitghls manner, sales force members can build an
extensive organization over time if they are conwuito recruiting and developing their units. ldiéidn to the bonus, the positive performance of a
unit may also entitle its leader to the use of mpany-provided vehicle and in some cases, the pentawarding of a vehicle. Similar to the prize
programs noted earlier, these programs generdlly vérying levels of vehicles that are dependg@uruperformance.
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The Company accrues for the costs of these awauriisgathe period over which the sales force quedifior the award and reports these costs
primarily as a component of DS&A expense. Theseumis require estimates as to the cost of the ayaased upon estimates of achievement and
actual cost to be incurred. During the qualificatperiod, actual results are monitored and chatmyt® original estimates are made when known.
Promotional and other sales force compensationresgseincluded in DS&A expense totaled $436.4 nnilli®381.0 million and $357.1 million in
2011, 2010 and 2009 , respectively.

Like promotional accruals, other accruals are edmat the time when a liability is probable arel@mount is reasonably estimable. Adjustments
to amounts previously accrued are made when charages in the facts and circumstances that gergetheeaccrual.

Revenue Recognition . Revenue is recognized when the price is fixeel rigks and rewards of ownership have passed toustemer who, in most
cases, is one of the Company’s independent distiidwr a member of its independent sales forag wadren collection is reasonably assured. When
revenue is recorded, estimates of returns are rmadieecorded as a reduction of revenue. Discoamtsed based on promotional programs in place,
volume of purchases or other factors are also astidhat the time of revenue recognition and recbedea reduction of that revenue.

Shipping and Handling Costs . The cost of products sold line item includes sostated to the purchase and manufacture of gamdsy the
Company. Among these costs are inbound freightggisaipurchasing and receiving costs, inspectiots cdspreciation expense, internal transfer costs
and warehousing costs of raw material, work in psscand packing materials. The warehousing andbdison costs of finished goods are included in
DS&A expense. Distribution costs are comprisedubound freight and associated labor costs. Féles bd customers associated with the distribt
of products are classified as revenue. The didtdhicosts included in DS&A expense in 2011 , 28hd 2009 were $151.7 million , $135.5 million
and $124.0 million , respectively.

Advertising and Research and Development Costs. Advertising and research and development coststamgged to expense as incurred. Advertising
expense totaled $34.2 million , $25.1 million ai®$ million in 2011, 2010 and 2009 , respectivBlesearch and development costs totaled $19.5
million , $17.8 million and $18.0 million , in 20112010 and 2009 , respectively. Research and deweint expenses primarily include salaries,
contractor costs and facility costs. Both advertisand research and development costs are inclnde8&A expense.

Accounting for Sock-Based Compensation . The Company has several stock-based employediggador compensation plans, which are described
more fully in Note 14 to the Consolidated Finan8tdtements. The Company records compensation sgpesing the applicable accounting guidance
for share-based payments related to stock optiessjcted stock, restricted stock units and pemntorce share awards granted to directors and
employees.

Compensation cost for share-based awards is retorda straight line basis over the required serpiriod. The fair value of the stock option
grants is estimated using the Black-Scholes optideing model, which requires the input of assumpdi including dividend yield, risk-free interest
rate, the estimated length of time employees witin their vested stock options before exercigtiegn (expected term) and the estimated volatifity o
the Company's common stock price over the expdeted Furthermore, in calculating compensation agpdor these awards, the Company is also
required to estimate the extent to which optionslve forfeited prior to vesting (forfeitures). Myaffactors are considered when estimating expected
forfeitures, including types of awards, employegssland historical experience. To the extent acésalts or updated estimates differ from current
estimates, such amounts are recorded as a cuneudtjustment to the previously recorded amountmg@msation expense associated with restricted
stock, restricted stock units and performance saaseds is equal to the market value of the Compargmmon stock on the date of grant and is
recorded pro rata over the required service peRodthose awards with performance criteria, theeese is recorded based on an assessment of
achieving the criteria.

Current guidance governing share based paymemniges the benefits associated with tax deduciioescess of recognized compensation cost,
generated upon the exercise of stock options, teperted as a financing cash flow. For 2011 , 2816 2009 , the Company generated $9.0 million ,
$7.0 million and $14.7 million of excess cash béadfom option exercises, respectively.

In January 2009, the terms of the then-outstansiiogk options were modified to allow employeesebshare settle when exercising their stock
options. This modification of the awards had noeriat impact.
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Accounting for Asset Retirement Obligations. Asset retirement obligations refer to a comparggsl obligation to perform an asset retirement
activity in which the timing and (or) method of bement are conditional on a future event that imamay not be within the control of the entity. The
obligation to perform the asset retirement actiidtynconditional even though uncertainty existsuatthe timing and (or) method of settlement. Thus,
the timing and (or) method of settlement may bed@@nal on a future event. Accordingly, a compasnyequired to recognize a liability for the fair
value of a conditional asset retirement obligatfdhe fair value of the liability can be reasonabktimated. The fair value of a liability for the
conditional asset retirement obligation shoulddmognized when incurred-generally upon acquisitbmmstruction, or development and (or) through
the normal operation of the asset. Uncertainty atimutiming and (or) method of settlement of aditonal asset retirement obligation should be
factored into the measurement of the liability wisefficient information exists. The Company hasogetzed a liability for the fair market value of
conditional future obligations associated with @animental issues at its manufacturing facilitieB@lgium and the United States that the Company
will be required to remedy at some future date, mthese assets are retired. The Company perforrasraral evaluation of its obligations regarding
this matter and is required to record depreciadiot costs associated with accretion of the obbgafl his was not material in 2011 , 2010 and 2009
and is not expected to be material in the future.

Income Taxes. Deferred tax assets and liabilities are recognfaethe future tax consequences attributable tgtaary differences between the
financial statement carrying amounts of assetdiabdities and their respective tax bases. Defétex assets also are recognized for credit
carryforwards. Deferred tax assets and liabilitiess measured using the enacted rates applicatdgdble income in the years in which the temporary
differences are expected to reverse and the craditexpected to be used. The effect on deferredssets and liabilities of a change in tax rages i
recognized in income in the period that includesdhactment date. An assessment is made as toewlethot a valuation allowance is required to
offset deferred tax assets. This assessment regstenates as to future operating results asagedn evaluation of the effectiveness of the Coryipan
tax planning strategies. These estimates are nrade ongoing basis based upon the Company's begifeass and growth strategies in each market
and consequently, future material changes in theatian allowance are possible.

The Company accounts for uncertain tax positiorectordance with ASC 740, Income taxes. This guidgmescribes a minimum probability
threshold that a tax position must meet beforaarftial statement benefit is recognized. The minintlireshold is defined as a tax position that is
more likely than not to be sustained upon examindby the applicable taxing authority, includingakition of any related appeals or litigation
processes, based on the technical merits of thiéqgosThe tax benefit to be recognized is measa®the largest amount of benefit that is gredizn t
50 percent likely of being realized upon ultimagélement.

Interest and penalties related to tax contingemaetilement items are recorded as a componehegirovision for income taxes in the Compa
Consolidated Statements of Income. The Companydsaxcruals for tax contingencies as a comporfeatayued liabilities or other long-term
liabilities on its balance sheet.

Net Income Per Common Share . Basic per share information is calculated bydiivg net income by the weighted average numbeharfes
outstanding. Diluted per share information is ckdtad by also considering the impact of potenttahmon stock on both net income and the weighted
average number of shares outstanding. The Comppotgatial common stock consists of employee aretthr stock options, restricted stock,
restricted stock units and performance share upégormance share awards are included in theedilper share calculation when the performance
criteria are achieved. The Company's potential comsiock is excluded from the basic per share taion and is included in the diluted per share
calculation when doing so would not be anti-dilativ
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The Company accounts for unvested share based pagavards with a nonforfeitable right to receiveidénds ("Participating Securities") using
the two-class method of computing earnings pereshidre Company had 0.2 million of unvested shaseéhg@ayment awards outstanding that were
classified as Participating Securities in 2010 2009 , and none in 2011 . The two-class method isaanings allocation formula that determines
earnings per share for common stock and Particig&8ecurities, according to dividends declaredgarticipation rights in undistributed earnings.
Under that method, net income is reduced by theuaitnaf dividends declared in the current perioddommmon shareholders and Participating
Securities holders. The remaining earnings, orstriluted earnings, are allocated between comnuwk stnd Participating Securities to the extent
each security would share in earnings as if alhefearnings for the period had been distribute@piplying the two-class method, the Company
determined that undistributed earnings should loeated equally on a per share basis for commarkstod Participating Securities due to the rigff
the Participating Securities holders and the Compdristory of paying dividends equally on a pearshbasis.

The elements of the earnings per share computatiens as follows (in millions, except per share ants):

2011 2010 2009
Net income $ 218 $ 225.¢ $ 175.1
Less dividends declared:
To common shareholders 72.5 66.4 57.t
To participating security holders — 0.2 0.2
Total undistributed earnings $ 145¢ $ 159.C $ 117.¢
Undistributed earnings to common shareholders $ 145¢ $ 158.7 $ 117.1
Undistributed earnings to participating securitydeos — 0.2 0.2
Net income available to common shareholders foictesd diluted
earnings per share $ 218 $ 2251 $ 174.¢
Weighted-average shares of common stock outstanding 60.C 62.€ 62.4
Common equivalent shares:
Assumed exercise of dilutive options, restrictedreh, restricted
stock units and performance share units 1.4 1.2 1.C
Weighted-average common and common equivalent sloatstanding 61.4 63.€ 63.4
Basic earnings per share $ 3.6 $ 3.6C $ 2.8(C
Diluted earnings per share $ 358 $ 352 % 2.7¢
Shares excluded from the determination of potentaimon stock
because inclusion would have been anti-dilutive 0.€ 0.5 1.7

Derivative Financial Instruments. The Company recognizes all derivative instrumeastsither assets or liabilities in its ConsolidaBadance
Sheets and measures those instruments at fair. \fhliggtain conditions are met, a derivative mayspecifically designated as a hedge. The accay
for changes in the value of a derivative accoufteds a hedge depends on the intended use okthative and the resulting designation of the keedg
exposure. Depending on how the hedge is used amdegignation, the gain or loss due to changealirevs reported either in earnings or initially in
other comprehensive income. Gains or losses teategorted in other comprehensive income eventaaflyecognized in earnings, with the timing of
this recognition governed by ASC 8I3erivatives and Hedging .
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The Company uses derivative financial instrumeprisicipally over-the-counter forward exchange caats and local currency options with major
international financial institutions, to offset thffects of exchange rate changes on net invesgmecertain foreign subsidiaries, certain foregdst
purchases, certain intercompany loan transactamg certain accounts payable. Gains and lossasstmments designated as hedges of net
investments in a foreign subsidiary or intercompaagsactions that are permanent in nature areied@s exchange rates change, and are recognizec
in shareholders' equity as a component of foreigreacy translation adjustments within accumulatietr comprehensive loss. Forward points and
option costs associated with these net investmehgds are included in interest expense and otlpemee, respectively. Gains and losses on contracts
designated as hedges of intercompany transactiabsite not permanent in nature are accrued asegelrates change and are recognized in income.

Gains and losses on contracts designated as hefligiestifiable foreign currency forecasted purdsare deferred and included in other
comprehensive income. The Company previously etilinterest rate swap agreements to convert aopasfiits floating rate U.S. dollar long-term
debt to fixed rate U.S. dollar debt under its dréatility that was terminated in 2011. Changethimunderlying market value of swap arrangements
that qualify as cash flow hedging activities areoreled as a component of other comprehensive incGhmenges in the market value of swaps that do
not qualify as cash flow hedges are recorded iarreeach period. See Note 8 to the ConsolidateghEial Statements.

Foreign Currency Translation. Results of operations of foreign subsidiaries exedlated into U.S. dollars using average exchaatgs during the
year. The assets and liabilities of those subsetiaother than those of operations in highly iidlaary countries, are translated into U.S. dollsing
exchange rates at the balance sheet date. Thed#anslation adjustments are included in accuredlather comprehensive loss. Foreign currency
transaction gains and losses, as well as re-maasutef financial statements of subsidiaries irhhidgnflationary countries, are included in income.

Prior to December 2009, the Company utilized tHieiaf exchange rate in Venezuela to translateréiselts of the subsidiary. In December 2009,
the Company considered its past and continuedtitdeuse the parallel exchange rate to settle i& dollar-denominated liabilities and the facttha
the Company no longer expected to remit dividenidseaofficial rate. In view of these facts ancdcaimstances existing, the Company determined that
effective December 26, 2009, it would use the pelredte to translate the operations of its Venkmusubsidiary. As a result of this decision, the
Company recorded a pretax loss of $3.5 milliontesldo remeasuring the non-Venezuelan bolivar démated balances as of year end 2009.
Furthermore, the Company began translating the x(exlan sales and profit results at the parallel astof the beginning of 2010. In May 2010, the
Venezuelan government closed the use of the phratts and consequently, from that time forwahis tate is no longer available and has not been
used to translate the results in Venezuela. In 2046, several large Venezuelan commercial bangarbeperating the Transaction System for For
Currency Denominated Securities (SITME), which lsshed a new “banded” exchange rate. As the Compatieved this would be the primary rate
at which it would settle its non-bolivar denomirtatibilities and repatriate dividends, it begaanslating its bolivar denominated transactions and
balances at this rate beginning in June 2010.

Inflation in Venezuela has been at relatively Highrels over the past few years. The Company usésnaled index of the Consumer Price Index
and National Consumer Price Index for determiniigily inflationary status in Venezuela. This bleddedex reached cumulative three-year inflation
in excess of 100 percent at November 30, 2009 arstieh, the Company transitioned to highly infiaéicy status at the beginning of its 2010 fiscal
year. Gains and losses resulting from the tramsiadf the financial statements of subsidiaries atieg in highly inflationary economies are recordte
earnings. The impact of the changes in the valiubeVenezuelan bolivar versus the U.S. dollaramiags in 2011 and 2010 was not significant. As
of the end of 2011 , the Company had approxim&i&B/million of net monetary assets in Venezueldchviare of a nature that would generate income
or expense associated with future exchange ratefitions versus the U.S. dollar.

Product Warranty. Tupperware® brand products are guaranteed agdiipgiing, cracking, breaking or peeling under norm@i-commercial use
of the product with certain limitations. The coéteplacing defective products is not material.
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New Accounting Pronouncements . In January 2011, the Financial Accounting Stadsl&@oard ("FASB") issued an amendment to defer the
effective date of disclosures about troubled debtructuring to interim and annual periods endiiter dune 15, 2011. The guidance on troubled debt
restructuring did not impact the Company's disalesuncluded in its Consolidated Financial Statetisien

In May 2011, the FASB issued amendments to exigiindance regarding fair value measurement practitiee amendments provide a consistent
definition of fair value measurement and disclogeguirements between U.S. GAAP and Internatioiva@rieial Reporting Standards. Consequently,
the amendments change certain fair value measutegrieaiples and disclosure requirements under G/&SAP. For public companies, the
amendments are effective for interim and annuabgsrbeginning after December 15, 2011. The Comppla@p not believe the amendments will have
a significant impact on its Consolidated Finan&tdtements.

In June 2011, the FASB issued an amendment tarexigtidance regarding comprehensive income. Utisleamendment, an entity has the
option to present the total of comprehensive incdime components of net income, and the compormémtther comprehensive income either in a
single continuous statement of comprehensive inconire two separate but consecutive statementspiolic companies, the amendment is effective
for the fiscal years beginning after December 18,12 In December 2011, the FASB issued an amendméistJune 2011 guidance to defer the
changes in that update that relate to the presemtat reclassification adjustments. All other regments of the June 2011 amendment are not affecte
by this deferral. As a result, in 2012, the Compaillychange its presentation of comprehensive ineo

In September 2011, the FASB issued amendmentsgstrexguidance regarding goodwill impairment tegtiThe amendments permit an entity to
first assess qualitative factors to determine wéeiths more likely than not that the fair valueaoreporting unit is less than its carrying amo@asta
basis for determining whether it is necessary téopm the two-step goodwill impairment test. Theeamdments are effective for all companies for
annual and interim goodwill impairment tests parfed for fiscal years beginning after December 08,12 but early adoption is permitted. The
Company has elected to adopt this guidance asadlfyear 2012, and it does not believe the amentdmeéll have an impact on its Consolidated
Financial Statements.

In December 2011, the FASB issued an amendmenxigtirey guidance regarding disclosures about difsgassets and liabilities. The
amendment requires an entity to disclose informagioout offsetting and related arrangements tolensders of its financial statements to understand
the effect of those arrangements on its finanaaitpn. The amendment is effective for annual répg periods beginning on or after January 1, 2013
and interim periods within those annual periodstifesCompany does not intend to use the rightfskeoin presenting its assets or liabilities, the
amendment will not have an impact on its Consoéidatinancial Statements.

Reclassifications . Certain prior year amounts have been reclassdifi¢éde Consolidated Financial Statements to confr current year
presentation.

Note 2: Re-engineering Cost

The Company continually reviews its business modetsoperating methods for opportunities to inaesficiencies and/or align costs with
business performance. Pretax costs incurred ineemgineering and impairment charges caption Bgeey were as follows:

(I'n millions) 2011 2010 2009
Severance $ 59 $ 65 $ 5.2
Asset impairment/facility moving costs 2.0 1.1 2.8

Total re-engineering and impairment charges $ 78 §$ 7€ $ 8C
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The Company recorded re-engineering and impaircieartges of $5.9 million , $6.5 million and $5.2 lioih in 2011 , 2010 and 2009 ,
respectively, related to severance costs incuoedduce head count in various units, mainly duenfdementing changes in the businesses'
management structures. These costs were primatéied to operations in France, Fuller Mexico, daguad Malaysia in 2011; Australia, France and
Japan in 2010; and Australia, BeautiControl, Frafcdler Mexico and Japan in 2009. In 2011, re-eegiing and impairment charges also included
$1.3 million related to the decision to merge théri¥netics and Tupperware businesses in Malaysie$@ri7 million related to asset impairments, exit
activities and relocation costs. In 2010, re-engjiimg) and impairment charges also included $1.lianitelated to moving costs and the impairment of
property, plant and equipment associated with ¢hecation of certain manufacturing facilities irpda. In 2009, these costs also included $2.1 millio
related to the impairment of software and propestgnt and equipment and $0.7 milliohcosts associated with the relocation of cenaamufacturin
facilities.

Pretax costs incurred in connection with the reieggying program included above and allocated b cbproducts sold were as follows:

(I'n millions) 2011 2010 2009
Re-engineering and impairment charges $ 79 $ 7€ $ 8C
Cost of products sold 1.7 — —
Total pretax re-engineering costs $ 96 $ 7€ $ 8.C

The balances included in accrued liabilities reldtere-engineering and impairment charges as oébwer 31, 2011 , December 25, 2010, and
December 26, 2009 were as follows:

(I'n millions) 2011 2010 2009
Beginning balance $ 24 $ 15 $ 22
Provision 7.9 7.€ 8.C
Cash expenditures:
Severance (5.7 (5.5 (5.9
Other (1.3 1.9 1.2
Non-cash asset impairments (0.5) (0.7 (2.7
Ending balance $ 3C $ 24 $ 15

The accrual balance as of December 31, 2011 esefatmarily to severance payments expected toduterhy the end of the second quarter of
2012. In connection with the decision to cease aipreg Nutrimetics Malaysia, the Company record&d & million charge to cost of sales for
inventory obsolescence.

Note 3: Inventories

(I'n millions) 2011 2010
Finished goods $ 206.. $ 184.%
Work in process 22.C 20.C
Raw materials and supplies 74.1 74.4

Total inventories $ 302f § 279.1
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Note 4: Property, Plant and Equipment

(I'n millions) 2011 2010
Land $ 511 $ 49.C
Buildings and improvements 216.3 212
Molds 582.: 570.Z
Production equipment 298.¢ 282.¢
Distribution equipment 45.4 47.¢
Computer/telecom equipment 65.C 70.5
Furniture and fixtures 24.7 247
Capitalized software 60.2 58.C
Construction in progress 34.C 17.1
Total property, plant and equipment 1,377.¢ 1,332.:
Less accumulated depreciation (1,104.7) (1,074.9)

Property, plant and equipment, net $ 2731 $  258(

The Company currently has construction projectanea to expand its manufacturing, warehousing astdlltion facilities in China and
Indonesia. The projects are expected to be contpiet2013, and spending is expected to be apprdgign$18.1 million .

Note 5: Accrued and Other Liabilities

(I'n millions)
Income taxes payable

Compensation and employee benefits

Advertising and promotion
Taxes other than income taxes
Pensions

Post-retirement benefit
Dividends payable

Foreign currency and interest rate swap contracts

Other
Total accrued liabilities

(I'n millions)
Post-retirement benefit
Pensions
Income taxes
Long-term deferred income tax

Long-term interest rate swap contracts
Other

Total other liabilities
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2011 2010

$ 91 $ 184
88.t 96.4
70.2 72.€
25t 26.7

3.1 4.3

3.0 3.2

16.€ 18.7
19.C 17.9
87.c 87.4

$ 322t $ 345«

2011 2010
$ 352 $ 334
127.5 115.¢
17.4 17.4
44.¢t 81.¢
= 23.1
28.1 27.4

$ 252.& $ 298.¢
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Note 6: Goodwill and Intangible Asset:

The Company's goodwill and intangible assets redeitearily to the December 2005 acquisition of thect selling businesses of Sara Lee
Corporation and the October 2000 acquisition ofuBi€ontrol.

The Company does not amortize its tradename irtténgssets or goodwill. Instead, the Company testse assets for impairment annually, or
more frequently if events or changes in circumstarindicate they may be impaired. Certain tradesaane allocated between multiple reporting units.
The impairment test for the Company's tradenameshins comparing the estimated combined fair value assets to the combined carrying
amounts, to determine if a write-down to fair vaisieequired. If the carrying amount of a tradenaxeeeds its estimated fair value, an impairment
charge is recognized in an amount equal to thessxdée impairment test for goodwill involves comipg the fair value of a reporting unit to its
carrying amount, including goodwill, after any inggble asset impairment charges. If the carryingamb of the reporting unit exceeds its fair valae,
second step is required to measure for any goodwilairment loss. This step revalues all assetdiahtiities of the reporting unit to their currefatir
value and then compares the implied fair valuéefreporting unit's goodwill to the carrying amoahthat goodwill. If the carrying amount of the
reporting unit's goodwill exceeds the implied featue of the goodwill, an impairment loss is redagd in an amount equal to the excess.

In 2009, the Company recorded impairment chardaseceto its NaturCare, Nutrimetics and South Afnidusinesses, in part, due to the fact that
current and forecasted future results of operatiegr® below its prior projections. Also contribgito these impairments was an overall increaseeto t
assumed discount rates used in the valuations.résudt, the Company recorded impairments to thigifdatics, NaturCare and Avroy Shlain
tradenames of $10.1 million , $4.2 million and $&illion , respectively. In addition, the Compamgcognized impairments of goodwill $8.6 million
and $3.2 million relating to the Nutrimetics ancu8oAfrican beauty reporting units, respectively.

In the third quarter of 2010, the Company complébtedannual impairment tests for all of the repaytiinits and tradenames, other than
BeautiControl which was completed in the secondtguaand determined there was no further impaitnieime Company subsequently decided it
would cease operating its Swissgarde unit in SontAéica as a separate business. As a resulti®iécision, the Company concluded that its
intangible assets and goodwill were impaired ardnded in 2010 a $2.1 million impairment to the Ssgarde tradename, a $0.1 million impairment
related to the sales force intangible and a $2lllomimpairment to goodwill relating to the Soulfrican beauty reporting unit. During 2011, the
Company sold its interest in Swissgarde for $0.fianithat resulted in a gain of $0.1 million .

In the third quarter of 2011, the Company complétedannual impairment tests for all of the repaytinits and tradenames, other than
BeautiControl, which was completed in the secorargu. During the third quarter of 2011, the finahcesults of Nutrimetics were below
expectations. As well, the Company made the detigsi@ease operating its Nutrimetics business italj&da. As a result, the Company lowered its
forecast of future sales and profit. The resuthefimpairment tests was to record a $31.1 miliiopairment to the Nutrimetics goodwill in the Asia
Pacific reporting unit and a $5.0 million impairntéa its tradename.
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Fair value of the reporting units is determinedfxy Company using either the income approach ongmation of the income and market
approaches with generally a greater weighting eritbome approach ( 75 percent ). When the chaistits of the reporting unit are more similar to
the guideline public companies in terms of sizetkas and economy, then a more equal weightingeasl bbetween the income and market approaches
The income approach, or discounted cash flow agpra@quires significant assumptions to determniiesfair value of each reporting unit. These
include estimates regarding future operations hadbility to generate cash flows, including préjets of revenue, costs, utilization of assets and
capital requirements, along with an estimate deeé@mppropriate discount rate to be used. The sarsitive estimate in this valuation is the pragect
of operating cash flows, as these provide the basife fair market valuation. The Company’s cistv model uses forecasts for periods of about 10
years and a terminal value. The significant 20Euamptions for these forecasts included annual reygnowth rates ranging from zero to 12.0 percent
with an average growth rate of 6 percefhe growth rates were determined by reviewingphisal results of these units and the historiealtts of the
Company'’s other business units that are similéihése of the reporting units, along with the expdatontribution from growth strategies implemented
in the units. Terminal values for all reporting tsnivere calculated using a long-term growth rat8 pércent . In estimating the fair value of the
reporting units in 2011, the Company applied distaates to its reporting units’ projected cashvBaanging from 11.6 to 22.3 percent . The discount
rate at the high end of this range was for the g\8blain and Latin American reporting units dudigher country-specific risks. The market approach
relies on an analysis of publicly-traded compasieslar to Tupperware and deriving a range of reseand profit multiples. The publicly-traded
companies used in the market approach were selbatst on their having similar product lines ofstaner goods, beauty products and/or companies
using a direct-selling distribution method. Theuliag multiples were then applied to the reportimgt to determine fair value.

The fair value of the Company’s tradenames wasahéted using the relief from royalty method, whista form of the income approach. In this
method, the value of the asset is calculated Bcgrf royalty rates, which estimate the amourdragany would be willing to pay for the use of the
asset. These rates were applied to the Compangjected revenue, tax affected and discountpde®ent value using an appropriate rate. Royatse
used were selected by reviewing comparable tradelicansing agreements in the market, and a raruge 8.0 to 4.75 percent was used in 2011. In
estimating the fair value of the tradenames, then@my also applied a discount rate ranging froré 1222.3 percent , and revenue growth ranging
from zero to 12 percent , with an average growth 6d 6 percent , and a long-term terminal groveitie 0f 3 percent . Similar to the rates used in
valuing goodwill, the discount rates toward thehh@nd of the range related to tradenames locaterckss with higher country risks, including revenue
generated using the Avroy Shlain tradenames intSafrica and the Nuvo tradename in Uruguay.

With the goodwill impairment recorded in the cutrgaar for Nutrimetics Asia Pacific, this unit isahigher risk of additional impairments in
future periods if changes in certain assumptiomsiocThis is also the case for the Nutrimeticséreine value, as the fair value was set equal to
carrying value in the current year. The fair vatdi¢he Avroy Shlain, Fuller Mexico, Fuller Philipges, NaturCare and Nutrimetics Europe reporting
units as well as the Nuvo and Avroy Shlain tradees exceeded the carrying value by over 65 pegateght valuation date. The fair value of the Ft
Latin America and BeautiControl reporting units egded the carrying value by almost 45 percent fainealue of the Company’s Fuller and
NaturCare tradenames had an exce29 and 37 percent over carrying value, respecti@iyen the sensitivity of the valuations to changecash
flow or market multiples, the Company may be reegito recognize an impairment of goodwill or inténhg assets in the future due to changes in
market conditions or other factors related to teenPany’s performance. Actual results below foremésesults or a decrease in the forecasted future
results of the Company’business plans or changes in interest rates etaddesult in an impairment charge, as could gbain market characteristi
including declines in valuation multiples of comalle publicly-traded companies. Further impairnedarges would have an adverse impact on the
Company'’s net income.
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The following table reflects gross goodwill and arwlated impairments allocated to each reportiggreast at December 31, 201December 2¢
2010 and December 26, 2009 :

T™W Beauty
Asia North North South
(I'n millions) Europe Pacific America America America Total
Gross goodwill balance at December 26, 2009 $ 35.C $79.2 $ 16.c $155.¢ $ 7.1 $293.:
Effect of changes in exchange rates (2.0 6.8 — 4.9 (0.7 10.7
Gross goodwill balance at December 25, 2010 34.C 86.1 16.2 160.t 7.C 303.¢
Effect of changes in exchange rates (0.9 2.€ — (129 (0.9) (11.¢)

Gross goodwill balance at December 31, 2011 $ 331 $88.7 $ 16.5 $147.¢ $ 6.6 $292.:

Asia TW North Beauty North South
(I'n millions) Europe Pacific America America America Total
Accumulated impairment balance at
December 26, 2009 $ 147 $ 3C ¢ — $ — 3 — $ 177
Goodwill impairment 2.1 — — — — 2.1
Accumulated impairment balance at
December 25, 2010 16.€ 3.C — — — 19.€
Goodwill impairment — 31.1 — — — 31.1
Accumulated impairment balance at
December 31, 2011 $ 166 $ 341 ¢ — $ — $ — $ 50.¢

The gross carrying amount and accumulated amddizaf the Company's intangible assets, other gwodwill, were as follows:

December 31, 2011

Gross
Carrying Accumulated
(I'n millions) Value Amortization Net
Trademarks and tradenames $ 1571 % — $ 157.1
Sales force relationships - single level 26.€ 23.¢ 3.C
Sales force relationships - multi tier 35.¢ 31.7 4.2
Acquired proprietary product formulations 3.6 3.6 —
Total intangible assets $ 223:f § 59.2 § 164.:
December 25, 2010
Gross
Carrying Accumulated
(I'n millions) Value Amortization Net
Trademarks and tradenames $ 1702 $ — 3 170.z
Sales force relationships - single level 29.7 25.1 4.€
Sales force relationships - multi tier 35.2 29.7 5.€
Acquired proprietary product formulations 4.C 4.C —
Total intangible assets $ 2392 § 58.t $ 180.4
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A summary of the identifiable intangible asset actactivity is as follows:

Year Ending
December 31, December 25,
(I'n millions) 2011 2010
Beginning balance $ 239.: $ 229.¢
Impairment of intangible assets (5.0 (2.2
Effect of changes in exchange rates (20.7) 11
Ending balance $ 223f  $ 239.

Amortization expense was $2.9 million , $3.9 milliand $5.1 million in 2011, 2010 and 2009 , retipely. The estimated annual amortization
expense associated with the above intangiblesafch ef the five succeeding years is $2.0 milli§i.4 million , $1.0 million , $0.7 million and $0.6
million , respectively.

Note 7: Financing Obligations
Debt Obligations

Debt obligations consisted of the following:

(I'n millions) 2011 2010
2007 term loan facility due 2012 $ — $ 405.(
Fixed rate Senior Notes due 2021 396.1 —
Five year Credit Agreement expiring 2016 192.: —
Belgium facility capital lease 20.t 22.2
Other 2.C 14

610.¢ 428.
Less current portion (195.9) (2.9

Long-term debt $ 4152 $ 426.¢

(Dollarsin millions) 2011 2010

Total short-term borrowings at year-end $193.. $ —

Weighted average interest rate at year-end 3.C% ne

Average short-term borrowings during the year $166.1 $ 125.C

Weighted average interest rate for the year 2.1% 1.€6%

Maximum short-term borrowings during the year $ 4252 $188.¢

Notes Sold

On June 2, 2011, the Company completed the s#4@f million in aggregate principal amount of 4.¥58enior Notes due June 1, 2021 (the
“Senior Notes”) at an issue price of 98.989% , pard to a purchase agreement, dated as of May023, #hat included the Company and its wholly-
owned subsidiary, Dart Industries Inc. (the “Guéoél).

The Senior Notes were issued under an Indentuted de of June 2, 2011 (the “Indenturé&gtween the Company, the Guarantor and Wells F
Bank, N.A., as trustee. As security for its obligas under the guarantee of the Senior Notes, tredhtor has granted a security interest in certain
"Tupperware" trademarks and service marks. Theagtee and the lien securing the guarantee mayldeesesl under certain circumstances specifi
the Indenture.
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Prior to March 1, 2021, the Company may redeenstrgor Notes, at its option, at a redemption peigeal to 100 perceuwtf the principal amour
to be redeemed, accrued interest and a ndiae premium equal to the present value of theaieing scheduled payments of principal and intete:
determining the present value of the remaining daleel payments, such payments shall be discouattiektredemption date using a discount rate
equal to the Treasury Rate (as defined in the udehplus 30 basis points. On or after March 212@he redemption price will equal 100 percent of
the principal amount of the Senior Notes to be eeuzd.

The Indenture includes covenants which, subjecettain exceptions, limit the ability of the Comgand its subsidiaries to, among other things,
(i) incur indebtedness secured by liens on regbgnty, (ii) enter into sale and leaseback transasti(iii) consolidate or merge with another entity
sell or transfer all or substantially all of thpinoperties and assets, and (iv) sell the capiteksdf the Guarantor. In addition, upon a changeowitrol,
as defined in the Indenture, the Company may beired|to make an offer to repurchase the Senioe®at 101 percent of their principal amount, plus
accrued and unpaid interest. The Indenture alstagencustomary events of default. These restristere not expected to impact the Company's
operations. As of December 31, 2011 , the Compaagyiw compliance with all of its covenants.

On January 6, 2012, the company completed the gsdoeregister its Senior Notes under the Secsiitit of 1933. This was accomplished
through an exchange of the Senior Notes for newsibiat are identical in all material respectsepkthat the transfer restrictions and rights urtider
registration rights agreement do not apply.

Credit Agreement

Also on June 2, 2011, the Company and its whollpedvsubsidiary Tupperware International Holdingg.Bthe “Subsidiary Borrower”), entered
into a multicurrency Credit Agreement (the “Credigreement”). The Credit Agreement makes availabldné Company and the Subsidiary Borrower
a committed five-year credit facility in an aggregamount of $450 million (the “Facility Amount”Jhe Credit Agreement provides (i) a revolving
credit facility, available up to the full amounttbie Facility Amount, (ii) a letter of credit faityt, available up to $50 million of the Facility Aount,
and (i) a swingline facility, available up to $B@illion of the Facility Amount. Each of such facilitiesfigly available to the Company and is availe
to the Subsidiary Borrower up to an aggregate atnootito exceed $225 million . The Company is péedito increase, on up to three occasions, the
Facility Amount by a total of up to $200 millionoffa maximum aggregate Facility Amount of $650 iavill), subject to certain conditions. As of
December 31, 2011 , the Company had $192.3 mitifdsorrowings outstanding under its $450 milliore@it Agreement. The Company routinely
increases its revolver borrowings under the Cradieement during each quarter to fund operatioukfimancing activities, and uses cash available at
the end of the period to reduce borrowing leveks akesult, the Company has higher foreign exchargesure on the value of its cash during each
guarter than at the end of each quarter.

Loans made under the revolving credit facility biséerest under a formula that includes, at the gamy's option, one of three different base
rates. The Company generally selects the Londenbank offered rate (" LIBOR ") for the applicalslerrency and interest period as its base for its
interest rate. As provided in the Credit Agreemanmargin is added to the base. The applicablgimé determined by reference to a pricing
schedule based upon the ratio (the “Consolidategiage Ratio”) of the consolidated funded indebésdrof the Company and its subsidiaries to the
consolidated EBITDA (as defined in the Credit Agremt) of the Company and its subsidiaries for the fiscal quarters then most recently ended
of December 31, 2011 , the Credit Agreement didtatspread of 150 basis points, which gave the @ompn interest rate at that time of 2.9 percent
on borrowings under the Credit Agreement.

The Credit Agreement contains customary covenaats among other things, generally restrict the gamy's ability to incur subsidiary
indebtedness, create liens on and sell assetggelméquidation or dissolutions, engage in mesgarconsolidations, or change lines of business.
These covenants are subject to significant exceptimd qualifications. The agreement also has mwsiofinancial covenants related to interest
coverage and leverage. These restrictions arexpeced to impact the Company's operations. Asemfdinber 31, 2011 , the Company was in
compliance with all of its covenants.

The Guarantor unconditionally guarantees all oliliges and liabilities of the Company and the SuiasidBorrower relating to this Credit
Agreement through a security interest in certaingfferware" trademarks and service marks.
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Use of Proceeds

In connection with the closing of the Credit Agresy the company terminated its Credit Facilityeda®eptember 28, 2007 (the "Old Credit
Facility"). The net proceeds from the issuancenef$enior Notes, along with borrowings under the Geedit Agreement were used to repay all of the
Company's $405 million outstanding term loans uniderOld Credit Facility. As a result of the teriion of the Old Credit Facility, the Company
recorded a loss on the extinguishment of debt ¢ $0llion of unamortized debt issuance costs, ab as an additional $18.9 million in interest
expense reclassified from other comprehensivedsdgedges under related interest rate swaps beoaffective. As a result of the Senior Notes
offering and the execution of the new Credit Agreamthe Company incurred costs of $5.8 milliofiwhich $0.2 million were expensed and $5.6
million were capitalized as deferred finance costs.

At December 31, 2011 , the Company had $359.9anilif unused lines of credit, including $254.6 roillunder the committed, secured $450
million Credit Agreement, and $105.3 million availa under various uncommitted lines around the avdriterest paid on total debt in 2011 , 2@h@
2009 was $36.0 million , $25.7 million and $32.6liomn , respectively.

Prior Debt Sructure

Prior to its termination in connection with thersiigg of the new Credit Agreement, the Old Creditifg consisted of an $800 million five-year
senior secured agreement including a $200 millevolving credit facility and originally $600 millioin term loans. There were $405 million in
outstanding term loans at the date of terminafi¢re interest rate charged on outstanding borrowimgker the old revolving credit facility was a
floating LIBOR base rate plus an applicable margithough the Old Credit Facility was a floatingealebt instrument, the Company was required to
maintain at least 40 percent of the term loanstantsng at fixed rates, which was achieved thraihghuse of interest rate swaps, as further disdusse
in Note 8 to the Consolidated Financial Statemefdésof the date the Old Credit Facility was terntéth $325 million of the term loans had been
swapped to fixed interest rates. The Old Crediillgowvhich dictated a contractual spread of 6Bdsis points at its termination, combined with the
swap agreements, gave the Company an all-in eféecaite of about 4.5 percent on the previous teans.

Contractual maturities for long-term obligation®@icember 31, 2011 are summarized by year as fsl{owmillions):

Year ending: Amount
December 29, 2012 $ 195.7
December 28, 2013 2.1
December 27, 2014 2.1
December 26, 2015 2.C
December 31, 2016 2.1
Thereafter 406.¢
Total $ 610.¢

Capital Leases

In 2006, the Company initiated construction of wiaipperware center of excellence manufacturingifian Belgium which was completed in
2007 and replaced its existing Belgium facility €Té¢ost of the new facility and equipment totaled.®2nillion and was financed through a sales lease-
back transaction under two separate leases. Théetdges are being accounted for as capital leasksave terms of 10 and 15 years and interest rates
of 5.1 percent . In 2010, the Company extendedeifge on one of its buildings in Belgium that wesvpusly accounted for as an operating lease. As
a result of renegotiating the terms of the agredntlea lease is now classified as capital and maditial value of $3.8 million with a term of 1Ggrs
and an interest rate of 2.9 percent .
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Following is a summary of capital lease obligatiah®ecember 31, 2011 and December 25, 2010 :

December 31, December 25,
(I'n millions) 2011 2010
Gross payments $ 25€ $ 28.€
Less imputed interest 5.1 6.2
Total capital lease obligation 20.5 22.%
Less current maturity 1.8 14
Capital lease obligation - long-term portion $ 18.7 $ 20.¢

Note 8: Derivative Financial Instruments

The Company markets its products in almost 100 tmsand is exposed to fluctuations in foreigrrency exchange rates on the earnings, cash
flows and financial position of its internationglerations. Although this currency risk is partiathitigated by the natural hedge arising from the
Company's local manufacturing in many marketsrengthening U.S. dollar generally has a negativgaith on the Company. In response to this fact,
the Company uses financial instruments to heddeioesf its exposures and to manage the foreighaxge impact to its financial statements. At its
inception, a derivative financial instrument usedtedging is designated as a fair value, cash filomet equity hedge.

Fair value hedges are entered into with financisiruments such as forward contracts with the dlbof limiting exposure to certain foreign
exchange risks primarily associated with accoustgivable, accounts payable and non-permanentamgrany transactions. For derivative
instruments that are designated and qualify assédire hedges, the gain or loss on the derivasisayell as the offsetting gain or loss on the hddge
item attributable to the hedged risk, are recoghinecurrent earnings. In assessing hedge effewss the Company excludes forward points, which
are considered by the Company to be a componéntesést expense. In 2011 , 2010 and 2009 , thesifal points on fair value hedges resulted in
pretax gains of $8.3 million , $6.0 million and &illion , respectively.

The Company also uses derivative financial instmisieo hedge foreign currency exposures resultioig certain forecasted purchases and
classifies these as cash flow hedges. The Compamgrally enters into cash flow hedge contractpésiods ranging from three to twelve months. The
effective portion of the gain or loss on the hedgimstrument is recorded in other comprehensive #osl is reclassified into earnings as the
transactions being hedged are recorded. As suelatance at the end of each reporting periodhiaratomprehensive loss will be reclassified into
earnings within the next twelve months. The assediasset or liability on the open hedges is rezid other current assets or accrued liabilitss,
applicable. As of December 31, 2011 , DecembeR@50 and December 26, 2009 , the balance in otmaprehensive income, net of tax, resulting
from open foreign currency hedges designated dsftms hedges was $0.3 million , $0.5 million ar@&million , respectively. The change in the
balance in other comprehensive loss was a nebfdd8.2 million , $0.3 million and $2.1 million duayg the years ended December 31, 2011,
December 25, 2010 and December 26, 2009 , respBctin assessing hedge effectiveness, the Comgeaiydes forward points, which are included
as a component of interest expense. In 2011 , a8d®009 , forward points on cash flow hedges teduh pretax losses of $2.0 million , $2.6 million
and $2.6 million , respectively.

The Company also uses financial instruments, sadbravard contracts, to hedge a portion of itsaggtity investment in international operations
and classifies these as net equity hedges. Chamges value of these derivative instruments, ediclg any ineffective portion of the hedges, are
included in foreign currency translation adjustnsemithin accumulated other comprehensive incom@0thl , 2010 and 2009 , the Company recorded
net gains (losses) associated with these hedgkkldd million , $(9.0) million and $(9.4) milliorrespectively, in other comprehensive loss, neétof
Due to the permanent nature of the investmentsCtmpany does not anticipate reclassifying anyigof these amounts to the income statement in
the next 12 months. In assessing hedge effectigeties Company excludes forward points, which ackuded as a component of interest expense. In
2011, 2010 and 2009 , forward points on net echatyges resulted in pretax losses of $11.2 milli®8.0 million and $4.0 million , respectively.
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While the Company's net equity and fair value hedgenon-permanent intercompany balances mitigatexiposure to foreign exchange gains or
losses, they result in an impact to operating ¢iasts as they are settled, whereas the hedged ilenm®t generate offsetting cash flows. For thesea
ended December 31, 2011 , December 25, 2010 anehiibes 26, 2009 the cash flow impact of these cayr@edges was an inflow of $6.1 million ,
an outflow of $5.9 million and an inflow of $12.7lhon , respectively.

Following is a listing of the Company's outstandifegivative financial instruments at fair valuecdi®ecember 31, 2011 and December 25, 2010 .
Related to the forward contracts, the “buy” amousafgesent the U.S. dollar equivalent of commitra¢atpurchase foreign currencies, and the “sell”
amounts represent the U.S. dollar equivalent ofmaments to sell foreign currencies, all translaaéthe period-end market exchange rates for the
U.S. dollar. All forward contracts are hedging metestments in certain foreign subsidiaries, crmsgency intercompany loans that are not permanent
in nature, cross-currency external payables arglvables or forecasted purchases. Some amounibe&veen two foreign currencies:

Forward Contracts 2011 2010

(in millions) Buy Sell Buy Sell
Euro $ 61.4 $ 65.2

U.S. dollar 48.t 21.C

South Korean won 6.8 12.t

Indonesian rupiah 6.€ 17.5

Brazilian real 6.3 2.8

Malaysian ringgit 5.C $ 0.3
New Zealand dollar 4.€ 4.4

Philippine peso 4.2 —

Mexican peso 1.8 0.2
South African rand 0.t 1.2
Swiss franc $ 39.2 49.€
Japanese yen 28.4 11.¢€
Australian dollar 17.5 5.5
Turkish lira 14.4 11.€
Russian ruble 9.3 1.C
Canadian dollar 8.6 9.6
Argentine peso 4.3 7.6
British pound 3.8 3.3
Thai baht 2.6 2.2
Croatian kuna 25 2.6
Hungarian forint 2.C 1.9
Norwegian krone 2.C 1.8
Indian rupee 2.C —
Czech koruna 18 1.6
Polish zloty 15 5.7
Swedish krona 15 15
Ukraine hryvnia 1.3 1.3
Singapore dollar 1.3 0.2
Kazakhstan tenge 0.3 2.6
Other currencies (net) 0.6 1.7

$ 1457 $ 145.C $ 1234 $ 125.2
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In agreements to sell foreign currencies in exchdngU.S. dollars, for example, an appreciatiniadaersus the opposing currency would
generate a cash inflow for the Company at settléméth the opposite result in agreements to bugigm currencies for U.S. dollars. The above noted
notional amounts change based upon changes inctimp&hy's outstanding currency exposures.

Under the Old Credit Facility, which was terminatkding the second quarter of 2011 in conjunctidth the signing of the new Credit
Agreement, there was a requirement that the Comkempy at least 40 percent of total borrowingsfate interest rate through September 2012. In
September 2007, the Company entered into fourasteate swap agreements with notional valuesingt$325 million that expire in 2012. Under the
terms of these swap agreements, the Company recaifteating rate equal to the 3 month U.S. ddliBOR and paid a weighted average fixed rat
about 4.8 percent . In 2011, 2010 and 2009, threébgldate of termination, the interest rate under@Id Credit Facility also included a spread ab62
basis points. As a result of the termination of@ie Credit Facility, the Company recorded $18.9iam in interest expense which was reclassified
from other comprehensive loss as a result of tligé® under related interest rate swaps becomiffigatige.

During 2008, the Company entered into a forwardrigst rate agreement that swapped a portion c@dnepany's then outstanding LIBOR-based
floating obligation into a fixed obligation for $@0million in 2009 and $100 million in 2010. The Cpamy paid a weighted average rate of about 2.2
percent on the $200 million for 2009 and aboutge8cent on the $100 million for 2010, plus the agrander the Old Credit Facility. Both of these
agreements had expired by the end of 2010 .

The swap agreements which continued through treafaermination were designated as cash flow hedgith interest payments designed to
perfectly match the interest payments under tha teans due in 2012. The fair value of all thesgges was a net payable of $23.1 million ( $14.7
million net of tax) as of December 25, 2010, whigds mainly included as a component of accumulatieelr @comprehensive income. In 2009, the
Company made a voluntary prepayment on its ternh @eshilting in some interest rate swaps becomimtigtis ineffective. As a result, the Company
recorded a $0.4 million loss to interest expenstherConsolidated Statement of Income for the geded December 26, 2009. The interest rate swap:
continued to be ineffective in 2010, through theedz termination, with a minimal impact.

The following tables summarize the Company's dériggpositions and the impact they have on the Gogfs financial position as of
December 31, 2011 and December 25, 2010 :

December 31, 2011

Asset derivatives Liability derivatives
Derivatives not designated as hedging
instruments (in millions) Balance sheet location Fair value  Balance sheet location Fair value
Interest rate contracts Non-trade amounts receivab $ — Accrued liabilites $  10.z
Derivatives designated as hedging
instruments (in millions)
Foreign exchange contracts Non-trade amounts receivab 21.4 Accrued liabilities 18.7
Total derivatives instruments $ 214 $ 28¢

December 25, 2010

Asset derivatives Liability derivatives
Derivatives designated as hedging
instruments (in millions) Balance sheet location Fair value  Balance sheet location Fair value
Interest rate contracts Non-trade amounts receivab $ — Other liabilities $ 231
Foreign exchange contracts Non-trade amountsvauiei 16.1 Accrued liabilities 17.5
Total derivatives designated as
hedging instruments $ 161 $ 40E

63




Table of Contents

The following tables summarize the Company's dékiggpositions and the impact they had on the Campgaesults of operations and
comprehensive income for the years ended Decenih@031 , December 25, 2010 and December 26, 2009 :

Derivatives designated Location of gain or Location of gain or

as (loss) recognized in Amount of gain or (loss) recognized in Amount of gain or (loss)

fair value hedges income on (loss) recognized in income on related recognized in income on

(in millions) derivatives income on derivatives hedged items related hedged items
2011 2010 2009 2011 2010 2009

Foreign exchange
contracts Other expense  ($8.€) $8.E  $32.¢ Other expense $8.E  ($9.0 ($32.9

Location of gain
or (loss)
recognized in
income on

derivatives

Derivatives Location of gain or Amount of gain or (ineffective Amount of gain or (loss)
designated as Amount of gain or (loss) (loss) reclassified from (loss) reclassified fron portion and recognized in income on
cash flow and net recognized in OCI on accumulated OClinto  accumulated OCl into amount excluded derivatives (ineffective portion
equity hedgeg(in derivatives (effective income (effective income (effective from effectiveness and amount excluded from
millions) portion) portion) portion) testing) effectiveness testing)
Cash flow

hedging

relationships 2011 2010 2009 2011 2010 2009 2011 2010 2009
Interest rate Interest

contracts $4.15 4.6 $ 85 Interestexpense $— $ —3$ —  expense $(18.9 $0.2 $ (0.4
Foreign

exchange Cost of products Interest

contracts 0.2 (0.2 (0.5) soldandDS&A (1.9) 0.6 4.3  expense (2.0) (2.6) (2.6
Net equity

hedging

relationships
Foreign

exchange Interest

contracts ~ 18.7 (14.1) (14.€) Other expense — — —  expense (11.2) (8.00 (4.0

The Company's theoretical credit risk for eachwddive instrument is its replacement cost, but mganzent believes that the risk of incurring
credit losses is remote and such losses, if anyldvmot be material. The Company is also exposedarket risk on its derivative instruments due to
potential changes in foreign exchange rates; howeueh market risk would be partially offset byanlges in the valuation of the underlying items
being hedged. For all outstanding derivative instents, the net accrued losses were $7.5 milli@#,@million and $29.0 million at December 31,
2011, December 25, 2010 and December 26, 20@pectvely, and were recorded either in accrudilliiies or other assets, depending upon the net
position of the individual contracts. While certaihits fair value hedges of non-permanent intengany loans mitigate its exposure to foreign
exchange gains or losses, they result in an impamgperating cash flows as the hedges are setttedip the Company's impaired interest rate swaps.
However, the cash flow impact of certain of theggosures, other than related to the impaired isteste swaps, is in turn partially offset by heslgé
net equity and other forward contracts. The notiam@ounts shown above change based upon the Cofagauigtanding exposure to fair value
fluctuations.

Note 9: Fair Value Measurement:

The Company applies the applicable accounting guieldor fair value measurements. This guidanceigesvthe definition of fair value, descrik
the method used to appropriately measure fair vialaecordance with generally accepted accountimgiples and outlines fair value disclosure
requirements.

The fair value hierarchy established under thislgnce prioritizes the inputs used to measure &irer The hierarchy gives the highest priority to
unadjusted quoted prices in active markets fortidehassets or liabilities (Level 1 measurement) the lowest priority to unobservable inputs (Ueve
3 measurement). The three levels of the fair vhlagarchy are as follows:

Level 1-Quoted prices are available in active merker identical assets or liabilities as of thpaging date. Active markets are those in which
transactions for the asset or liability occur iffisient frequency and volume to provide pricingdrmation on an ongoing basis.
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Level 2-Pricing inputs are other than quoted prioeactive markets included in Level 1, which aitber directly or indirectly observable as of
the reporting date. Level 2 includes those findrinstruments that are valued using models or ota&ration methodologies. These models are
primarily industry-standard models that consideiows assumptions, including quoted prices, timaesavolatility factors, and current market
and contractual prices for the underlying instrutagas well as other relevant economic measurdsst&utially all of these assumptions are
observable in the marketplace throughout the éuihtof the instrument, can be derived from obsdevdbta or are supported by observable
levels at which transactions are executed in theketplace.

Level 3-Pricing inputs include significant inputet are generally less observable from objectivecgs. These inputs may be used with
internally developed methodologies that result anagement's best estimate of fair value from thepeetive of a market participant.
Assets and Liabilities Recorded at Fair Value on a Recurring Basis

Some fair value measurements, such as those rétateckign currency forward contracts and interat swaps, are performed on a recurring
basis, while others, such as those related to atragugoodwill and other intangibles for impairmegte performed on a nonrecurring basis.

Quoted Prices in Significant
Active Markets Other Significant
for Identical Observable Unobservable
Assets Inputs Inputs

Description of Assets(in millions) December 31, 2011 (Level 1) (Level 2) (Level 3)
Money market funds $ 95 $ 9F $ — $ =
Foreign currency derivative contracts 21.4 — 21.4 —
Total $ 30 $ 9t $ 214 $ —
Description of Liabilities (in millions)
Interest rate swaps $ 10z $ — $ 10z $ —
Foreign currency derivative contracts 18.7 = 18.7 —
Total $ 28¢ ¢ — 3 28 $ —

Quoted Prices in Significant

Active Markets Other Significant

for Identical Observable Unobservable
Assets Inputs Inputs

Description of Assets(in millions) December 25, 2010 (Level 1) (Level 2) (Level 3)
Money market funds $ 302 $ 302 $ — § =
Foreign currency derivative contracts 16.1 — 16.1 —
Total $ 46.2 % 302 $ 16.1 $ =
Description of Liabilities (in millions)
Interest rate swaps $ 231 $ — 3 231 $ —
Foreign currency derivative contracts 17.7 = 17.7 —
Total $ 40 $ — $ 40 $ —

The Company markets its products in almost 100 tmsand is exposed to fluctuations in foreigrrency exchange rates on the earnings, cash
flows and financial position of its internationglerations. The Company uses financial instrumenketige certain of its exposures and to manage the
foreign exchange impact to its financial statemefitssof December 31, 2011 and December 25, 2016 Company held foreign currency forward
contracts to hedge various currencies which haet &air value, determined based on third party gtimhs, of positive $2.7 million and negative $1.6
million , respectively. Changes in fair market \@ahre recorded either in other comprehensive inaamearnings, depending on the designation of the
hedge as outlined in Note 8 to the Consolidatedrgial Statements.
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The fair value of interest rate swap contracts based on the discounted net present value of thp sing third party quotes. Changes in fair
market value were recorded in other comprehensivene through the termination date of the relateditfacility, and changes resulting from
ineffectiveness, which were not material, have beeorded in current earnings.

Included in the Company's cash equivalents balaases December 31, 2011 and December 25, 2010%8bemillion and $30.2 million ,
respectively, in money market funds, which are hidilquid investments with a maturity of three mbsator less. These assets are classified within
Level 1 of the fair value hierarchy, as the moneyket funds are valued using quoted market pricesfive markets.

Assets and Liabilities Recorded at Fair Value on a Non-recurring Basis

The following table presents information about &ssad liabilities measured at fair value on a necurring basis as of October 1, 2011, and
indicates the placement in the fair value hierammhthe valuation techniques utilized to deternsoeh fair value.

Quoted Prices in Significant
Active Markets Other Significant
for Identical Observable Unobservable
Assets Inputs Inputs

Description of Assetgin millions) October 1, 2011 (Level 1) (Level 2) (Level 3)
Intangible Assets $ 22 % — $ — $ 22.2
Goodwill 7.2 — — 7.2
Total $ 296 $ — $ — $ 29.€

In the third quarter of 2011, the Company complébtedannual impairment tests for all of the repaytiinits and tradenames, other than
BeautiControl, which was completed in the secorarigu. As a result, goodwill allocated to the Nmitics Asia Pacific reporting units was written
down to its implied fair value of $7.3 million . Adionally, intangible assets relating to the Comya Nutrimetics tradename was written down to its
implied fair value of $22.3 million . Refer to Nodeto the Consolidated Financial Statements fah&rrdiscussion of goodwill and tradename
impairments.

Fair Value of Financial | nstruments

Due to their short maturities or their insignifican the carrying amounts of cash and cash equigalaocounts and notes receivable, accounts
payable, accrued liabilities and short-term borrmsgi approximated their fair values at Decembe2811 and December 25, 2010 . The Company
estimates that, based on current market condittbesyalue of its 4.750% 2021 Senior Notes debt$4D6 million at December 31, 2011 compared
with the carrying value of $396 million . The higHair value resulted from changes, since issuaindie corporate bond market and investor
preferences.

Note 10:  Accumulated Other Comprehensive Los

December 31, December 25,
(I'n millions) 2011 2010
Foreign currency translation adjustments $ (250.9 $ (196.2)
Pension and retiree medical (45.9) (36.1)
Deferred gain/(loss) on cash flow hedges 0.3 (14.2)
Total $ (295.5) $ (246.5)
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Note 11:  Statements of Cash Flows Supplemental Disclost

In 2010 , the Company acquired $4.6 million of pdp, plant and equipment under capital lease gearents. There were no such capital lease
arrangements initiated in 2011 or 2009 . In 2088,Eompany began allowing participants the righteabshare settle their stock options, where the
Company issues a number of shares representingthe of the spread between the option exercige @md the then current market value of the
shares subject to the option. In 2009 , optiongHerpurchase of 0.7 million shares, with an agategxercise price value of $12.9 million were
exercised under this method. In 2011 and 2010,nénmal amount of shares under option were exeraiselér this method. Employees are also allo
to use shares to pay withholding taxes up to thiitstry minimum. In 2011 , 2010 and 2009 , 45,042,789 and 156,498 shares, respectively, were
retained to fund withholding taxes, with valuestioty $2.5 million , $2.2 million and $6.2 milligrrespectively, which were included as a component
of stock repurchases in the Consolidated Stateofédash Flows.

Note 12: Income Taxe!

For income tax purposes, the domestic and foredgmponents of income (loss) before taxes were &zl

(I'n millions) 2011 2010 2009
Domestic $ (152 $ (169 $ 29:
Foreign 310.t 316.( 207.¢

Total $ 295 $ 299.7 $ 237.1

The domestic and foreign components of income )lostre taxes for 2011 and 2010 reflect an adjastras required under certain advanced
pricing agreements.

The provision (benefit) for income taxes was abfues:

(I'n millions) 2011 2010 2009
Current:
Federal $ 42 $ (42 $ 391
Foreign 79.4 85.¢ 66.2
State 1.2 0.t 1.1
84.¢ 82.1 106.5
Deferred:
Federal 0.2 (9.2 (38.0
Foreign (7.5) 1.7 (6.2
State (0.5) (0.5 (0.3
(7.9 (8.0 (44.5)
Total $ 77.C $ 741 $ 62C
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The differences between the provision for incomxegaand income taxes computed using the U.S. festatatory rate were as follows:

(I'n millions) 2011 2010 2009
Amount computed using statutory rate $ 103« $ 104¢ $ 83.(
(Reduction) increase in taxes resulting from:
Net impact from repatriating foreign earnings airéat foreign tax credits 8.4 (8.8 (7.9
Foreign income taxes (24.7) (21.9) (18.7)
Impact of non-deductible intangible impairments 12.€ — 7.5
U.S. tax impact of foreign currency transactions — 0.2 (1.9
Impact of changes in Mexican legislation and reaitin of tax assets (20.9) 3.2 4.t
Other changes in valuation allowances for defeta@chssets 0.3 2.1 2.¢
Foreign and domestic tax audit settlement and adrsts (3.9) (2.9) (9.1
Other 0.8 2.8 1.C
Total $ 77.C $ 741 $ 62(

The effective tax rates are below the U.S. stayutate, primarily reflecting the availability of egss foreign tax credits as well as lower foreign
effective tax rates. As a result of tax law charigedexico, a tax election was made in 2011 thaulted in a reduction of $20.4 million of defertad
liabilities. The Company also incurred in 2011 giddial costs of $16.0 millioassociated with the repatriation of foreign earairigcluded in the 201
net impact from repatriating foreign earnings and direct foreign tax credits are a $16.1 million tax benefit of repatriatingigx foreign earnings and
direct foreign tax credits and $22.3 million of tzén previously unrecognized foreign tax creditdf@n, partially offset by the $29.6 million U.%xt
cost due to additional repatriation of low tax igreearnings in 2010. Certain prior year componéaige been reclassified to conform to current year
presentation.

Deferred tax (liabilities) assets were composetheffollowing:

(I'n millions) 2011 2010
Purchased intangibles $ (442 $ (46.2
Other (5.9 (29.6

Gross deferred tax liabilities (49.9) (75.¢)
Credit and net operating loss carry forwards (fietnvecognized tax benefits) 262.7 343.1
Fixed assets basis differences 25.2 27.€
Employee benefits accruals 60.C 48.7
Postretirement benefits 14.C 13.E
Inventory 11.€ 9.7
Accounts receivable 12.5 13.€
Depreciation 9.t 6.4
Deferred costs 79.¢ 25.C
Liabilities under interest rate swap contracts 3.8 8.5
Capitalized intangibles 24.4 20.€
Other accruals 30.2 40.7

Gross deferred tax assets 533.t 557.¢
Valuation allowances (96.0) (99.9)

Net deferred tax assets $ 3832 $ 382(
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At December 31, 2011 , the Company had domesterét@dnd state net operating loss carry forward6f2 million, separate state net operal
loss carry forwards of $108.4 million , and foreiget operating loss carry forwards of $459.1 millidOf the total foreign and domestic net operating
loss carry forwards, $465.5 million expire at vasalates from 2012 to 2031, while the remaindeehmlimited lives. During 2011 , the Company
realized net cash benefits of $11.0 million releteébreign net operating loss carry forwards. AtcBmber 31, 2011 and December 25, 2010, the
Company had estimated foreign tax credit carry fovds of $123.2 million and $176.1 million , respeslly, most of which expire in the years 2017
through 2020 if not utilized. Deferred costs in 20dclude assets of $77.5 millisalated to advanced payment agreements enterelyiritee compan
with its foreign subsidiaries, which are expeciedetverse over the next three years. At Decembe2@l1 and December 25, 2010 , the Company had
valuation allowances against certain deferred ssets totaling $96.0 million and $99.8 million spectively. These valuation allowances relateso ta
assets in jurisdictions where it is managemenss égtimate that there is not a greater than 5@péeprobability that the benefit of the asset$ bél
realized in the associated tax returns. The likathof realizing the benefit of deferred tax assgetssessed on an ongoing basis. Consequentlye fut
material changes in the valuation allowance arsiptes The credit and net operating loss carryfodsavere impacted by a decrease to federal foreign
tax credit carryforwards of $49.5 million , as wadl a decrease in various foreign net operatirggfsThe increase in deferred costs of $54.8 miltio
due to additional advanced transaction agreemetgsezl into during the year and related paymemtsived from foreign affiliates. The change in the
Other accruals caption above is impacted by thgraf realization of foreign exchange gains arssés in the United States as well as multiple other
timing differences across various foreign jurisidias.

The Company paid income taxes, net, in 2011 , 20tD2009 of $95.4 million , $80.7 million and $8m#lion , respectively. The Company ha
foreign subsidiary which receives a tax holidayt #wpires in 2020. The net benefit of this and pthired tax holidays was $3.6 million , $0.8
million and $0.7 million in 2011 , 2010 and 200@spectively.

As of December 31, 2011 and December 25, 2010Ctmepany's gross unrecognized tax benefit was $88lién and $27.3 million ,
respectively. The Company estimates that approxin®23.3 million of the unrecognized tax benefitsecognized, would impact the effective tax
rate. A reconciliation of the beginning and endamgount of unrecognized tax benefits is as follows:

(I'n millions) 2011 2010 2009

Balance, beginning of year $ 27z $ 531 $ 46.C
Additions based on tax positions related to theemtryear 3.t 10.5 15.1
Additions for tax positions of prior year 4.€ 2.8 0.7
Reduction for tax positions of prior years (4.7 (27.2) (8.7
Settlements (0.2) (11.9) (0.5)
Reductions for lapse in statute of limitations (1.9 (0.9 (2.7
Impact of foreign currency rate changes versudtise dollar (0.€) 0.2 1.7

Balance, end of year $ 286 $ 275 § 531

Interest and penalties related to uncertain takipos in the Company's global operations are m@edras a component of the provision for income
taxes. Accrued interest and penalties were $5.8miind $5.1 million as of December 31, 2011 amd@nber 25, 2010 , respectively. Interest and
penalties included in the provision for income &i@taled $1.2 million and $0.8 million for 2011da2010 , respectively. In 2009 , the Company
recorded a benefit of $1.0 million to the provisietated to interest and penalties from the revefacertain accruals made in previous years.

During the year ended December 31, 2011 , the Coyngettled certain tax positions in various foreiguntries which included a payment}ff.4
million of interest and taxes. As a result of teétlement, the Company's unrecognized tax bene€itehsed by $3.2 million , and related accruals for
interest and penalties decreased by $0.3 millidiso during 2011, the Company reduced its liabiify$1.2 millionupon entering into certain advar
pricing agreements. During the year, the accrualificertain tax positions also increased for pms#ibeing taken in various tax filings. The accisal
also impacted by changes in foreign exchange rates.
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In the year ended December 25, 2010 , the Companognized $22.3 million of previously unrecognifeckign tax credit benefits as a result of
the issuance of clarifying tax guidance and favierédx developments. In addition, the gross unreizegl tax benefit decreased by $1.9 million as a
result of favorable audit settlements in severgifm jurisdictions. During 2010, the Company settlincertain Mexican tax positions with a payment
of $15.6 million ( $9.2 million in tax and $6.4 fidin in interest), which was subject to indemnifioa by a third party. As a result, the Company's
unrecognized tax benefit decreased by $4.2 milliand related accruals for interest and penalgéesedsed by $7.7 million .

The Company operates globally and files incomeae#xrns in the United States federal, various statd foreign jurisdictions. In the normal
course of business, the Company is subject to exation by taxing authorities throughout the woilltie Company is no longer subject to income tax
examination in the following major jurisdictionsirfU.S. federal tax for years before 2002, Ausaré®006), Brazil (2008), France (2006), Germany
(2006), India (2001), Indonesia (2000), Italy (2pdalaysia (2000), Mexico (2001), South Africa (&) and South Korea (2010), with limited
exceptions.

The Company estimates that it may settle one oerfaeign audits in the next twelve months that mesyult in a decrease in the amount of
accrual for uncertain tax positions of up to $2ifliom . For the remaining balance as of Decemier2®11 , the Company is not able to reliably
estimate the timing or ultimate settlement amowttile the Company does not currently expect mdtehianges, it is possible that the amount of
unrecognized benefit with respect to the uncetirpositions will significantly increase or decseaelated to audits in various foreign jurisdictio
that may conclude during that period or new devalepts that could also, in turn, impact the Compagsessment relative to the establishment of
valuation allowances against certain existing detktax assets. At this time, the Company is nig thhmake a reasonable estimate of the range of
impact on the balance of unrecognized tax benefitae impact on the effective tax rate relateth&sse items.

As of December 31, 2011 , the Company had forefghistributed earnings of $947 million where ithe tCompany's intent that the earnings be
reinvested indefinitely. Consequently, the Comphaay not provided for U.S. deferred income taxethese undistributed earnings. The determination
of the amount of unrecognized deferred U.S. inctardiability associated with these undistributedréngs is not practicable because of the
complexities associated with the calculation.

The Company recognized $9.3 million , $7.3 milleomd $16.2 million of benefits for deductions asated with the exercise of employee stock
options in 2011 , 2010 and 2009 , respectively sEHeenefits were added directly to paid-in capétat] were not reflected in the provision for income
taxes.

Note 13: Retirement Benefit Plan:

The Company has various defined benefit pensiomsptavering substantially all domestic employeespleyed as of June 30, 2005, except those
employed by BeautiControl, and certain employeestlier countries. In addition to providing pensbmmefits, the Company provides certain
postretirement healthcare and life insurance benfefi selected U.S. and Canadian employees. Eraptognay become eligible for these benefits if
they reach normal retirement age while workingtfer Company or satisfy certain age and years ofcgerequirements. The medical plans are
contributory for most retirees with contributiordjsted annually, and contain other cost-shariagufes, such as deductibles and coinsurance. The
medical plans include an allowance for Medicarepiost-65 age retirees. Most employees and retetssde the United States are covered by
government healthcare programs.
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The Company uses its fiscal year end as the measuatalate for its plans. The funded status offathe Company's plans was as follows:

(I'n millions)
Change in benefit obligations:
Beginning balance
Service cost
Interest cost
Actuarial (gain) loss
Benefits paid
Impact of exchange rates
Plan participant contributions
Settlements
Curtailments/Amendments
Ending balance
Change in plan assets at fair value:
Beginning balance
Actual return on plan assets
Company contributions
Plan participant contributions
Benefits and expenses paid
Impact of exchange rates
Settlements
Ending balance
Funded status of plans

U.S. plans Foreign plans

Pension benefits Postretirement benefits Pension benefits
2011 2010 2011 2010 2011 2010
$ 592 $ 541 $ 36.€ $ 384 $ 172¢ $ 164.¢
1.1 1.C 0.1 0.1 9.2 8.4

2.€ 2.€ 1.€ 1.8 7.2 7.4

2.2 3.¢ 3.2 (0.9) 8.€ 8.7
(1.4) (2.9 (3.9 (2.9 (16.9) (17.2)

— — — 0.1 0.8 15

— — — — 15 4.8
(0.2) (0.1) . . (7.€) (5.0)
— — — — — (0.€)

$ 63€ $ 59z $ 38:F $ 36 $ 176.( $ 172.¢
$ 276 $ 26z $ — $ — $ 84¢ $ 821
2.1 4.2 — — (0.2) 4.3

1.8 0.1 3.3 2.8 14.¢ 12.4

— — — — 1.¢ 5.C
1.7) (2.7) (3.9 (2.9 (15.6) (15.9)

— — — — 21 2.2
(0.2) — — — (7.2) (5.4)

$ 29¢ $ 27¢& 9 — 8 — $ 80 $ 84¢
$ (336 $ (31.) $ (389 $ (36.6) $ (952 $ (87.7)

Amounts recognized in the balance sheet consisted o

(I'n millions)
Accrued benefit liability

Accumulated other comprehensive loss (pretax)

December 31,
2011

December 25,

2010

$ (167.9 $
65.2

(155.7)
53.F

Items not yet recognized as a component of peresipanse as of December 31, 2011 and December 26,c20sisted of:

(I'n millions)

Transition obligation
Prior service (benefit)
Net actuarial loss

Accumulated other comprehensive loss (pret§<)

2011 2010
Pension Postretirement Pension Postretirement
Benefits Benefits Benefits Benefits
$ 05 $ — 3 — 3 =
(1.9 (6.0) (1.7) (6.7)
60.1 11.€ 52.¢ 9.C
59.¢ $ 59 $ 512 $ 2.3
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Components of other comprehensive income (losshyears ended December 31, 2011 and Decemb26028 consisted of the following:

2011 2010
Pension Postretirement Pension Postretirement
(I'n millions) Benefits Benefits Benefits Benefits
Transition obligation $ 05 $ — $ — 3 =
Net prior service (cost) benefit 04 0.7 0.9 (0.8
Net actuarial gain (loss) 7.2 2.9 (7.2) 0.S
Other comprehensive income (loss) $ 81 $ 3€ § (63 $ 0.1

In 2012 , the Company expects to recognize apprabaly $0.9 million of the prior service benefit ab6.0 million of the net actuarial loss, as
components of pension and postretirement expense.

The accumulated benefit obligation for all defirfghefit pension plans at December 31, 2011 andbleee25, 2010 was $208.1 million and
$205.9 million , respectively. At December 31, 2@hH December 25, 2010 , the accumulated bendiifadions of certain pension plans exceeded
those plans' assets. For those plans, the accueddianefit obligations were $170.0 million and $85aillion , and the fair value of their assets was
$69.3 million and $55.0 million as of December 2011 and December 25, 2010 , respectively. Theuaddoenefit cost for the pension plans is
reported in accrued liabilities and other long-téiabilities.

The costs associated with all of the Company'sgleere as follows:

Pension benefits Postretirement benefits

(In millions) 2011 2010 2009 2011 2010 2009
Components of net periodic benefit cost
Service cost and expenses $ 10 $ 94 $ 75 $ 01 $ 01 $ 0.1
Interest cost 9.9 10.C 9.7 1.7 1.8 25
Return on plan assets (5.5) (6.5) (5.7) — — —
Settlement/Curtailment 2.8 2.2 — — — —
Employee contributions 0.3 — — — — —
Net deferral 3.9 3.2 4.0 (0.4) (0.4) (0.5)
Net periodic benefit cost $ 211 $ 18z $ 158 $ 14 $ 1t $ 21
Weighted average assumptions:
U.S. plans
Discount rate, net periodic benefit ¢ 4.7% 5.1% 5.8% 5.C% 5.2% 5.8%
Discount rate, benefit obligations 3.7 4.7 5.1 4.C 5.C 5.3
Return on plan assets 8.3 8.3 8.3 n/a n/a n/a
Salary growth rate, net periodic
benefit cost 5.C 5.C 5.C n/a n/a n/a
Salary growth rate, benefit obligatio 3.C 5.C 5.C n/a n/a n/a
Foreign plans
Discount rate 3.5% 4.3% 5.0% n/a n/a n/a
Return on plan assets 4.1 4.4 4.8 n/a n/a n/a
Salary growth rate 3.1 3.C 3.1 n/a n/a n/a
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The Company has established strategic asset aloqagrcentage targets for significant asset ctassth the aim of achieving an appropriate
balance between risk and return. The Company pesiliyl revises asset allocations, where appropriatan effort to improve return and manage risk.
The estimated rate of return is based on long-epectations given current investment objectivektdstorical results. The expected rate of return
assumption used by the Company to determine thefib@bligation for its U.S. and foreign plans #2011 was 8.3 percent and 4.1 percent ,
respectively, and 8.3 percent and 4.4 percentG&02 respectively.

The Company determines the discount rate primbsilyeference to rates of higjuality, long term corporate and government bohds tature i
a pattern similar to the expected payments to t#ernader the plans. The weighted average discated used to determine the benefit obligation for
the U.S. and foreign plans for 2011 were 3.7 pdraed 3.9 percent , respectively, and 4.7 percethda3 percent , respectively, for 2010 .

The assumed healthcare cost trend rate for 2017 \8g%ercent for both post-65 age participantsperebs age participants, decreasing to 5.0
percent in 2019 The healthcare cost trend rate assumption caud h significant effect on the amounts reportednA percentage point change in
assumed healthcare cost trend rates would haveltbeing effects:

One percentage point

(I'n millions) Increase  Decrease
Effect on total of service and interest cost congmis $ 01 $ 01
Effect on post-retirement benefit obligation 2.t 2.2

The Company sponsors a number of pension plameityhited States and in certain foreign countfié®re are separate investment strategies in
the United States and for each unit operating matiionally that depend on the specific circumstarared objectives of the plans and/or to meet
governmental requirements. The Company's overallegfic investment objectives are to preserve ésireld funded status of its plans and to balance
risk and return through a wide diversification efat types, fund strategies and investment manafegsasset allocation depends on the specific
strategic objectives for each plan and is rebaldte®btain the target asset mix if the percentégésutside of the range considered to be actépta
The investment policies are reviewed from timerwetto ensure consistency with long-term objectiéstions, derivatives, forward and futures
contracts, short positions, or margined positiomay tve held in reasonable amounts as deemed pridemlans that are tax-exempt, any transactions
that would jeopardize this status are not allowgghding of securities is permitted in some casesghith appropriate compensation can be realized.
The Company's plans do not invest directly in itsstock; however, this does not mean investmeimsarance company accounts or other
commingled or mutual funds, or any index funds mai/hold securities of the Company. The investnodfctives of each unit are more specifically
outlined below.

The Company's weighted-average asset allocatioDe@mber 31, 2011 and December 25, 2010 , by estgory, were as follows:

2011 2010
Asset Category U.S. plans Foreign plans U.S. plans Foreign plans
Equity securities 62% 25% 64% 3%
Fixed income securities 38 16 36 13
Real estate — 5 — 1
Cash and money market investments — 41 — 9
Guaranteed contracts — 13 — 47
Total 100% 10C% 100(% 100%
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The fair value of the Company's pension plan asgdiecember 31, 2011 by asset category is asvsllo

Quoted Prices Significant

in Active Other Significant
Markets for Observable Unobservable
December 31, Identical Assets Inputs Inputs
Description of Assets(in millions) 2011 (Level 1) (Level 2) (Level 3)
Domestic plans:
Common/collective trust (a) $ 29.6 % — $ 29.6 $ —
Foreign plans:
Australia  Investment fund (b) 5.C — 5.C —
Switzerland Guaranteed insurance contract 33.¢ — — 33.¢
Germany  Guaranteed insurance contract (c) 5.€ — — 5.€
Belgium  Mutual fund (d) 16.1 16.1 — —
Austria Euro bond fund (e) 1.C 1.0 — —
Guaranteed insurance contract 0.5 — — 0.t
Korea Guaranteed insurance contract (c) 2.8 — — 2.8
Japan Common/collective trust (f) 7.4 — 7.4 —
Money market fund (f) 4.€ 4.6 — —
Philippines Fixed income securities (g) 3.1 3.1 — —
Money market fund (g) 0.7 0.7 — —
Total $ 1105 $ 25t $ 422 $ 42.¢

The fair value of the Company's pension plan asgdbecember 25, 2010 by asset category is asafllo

Quoted Prices Significant

in Active Other Significant
Markets for Observable Unobservable
December 25, Identical Assets Inputs Inputs
Description of Assets(in millions) 2010 (Level 1) (Level 2) (Level 3)
Domestic plans:
Common/collective trust (a) $ 27 $ — $ 27¢6 % —
Foreign plans:
Australia  Investment fund (b) 6.4 — 6.4 —
Switzerland Guaranteed insurance contract 30.t — — 30.t
Germany  Guaranteed insurance contract (c) 5.4 — — 5.4
Belgium  Mutual fund (d) 19.2 — 19.2 —
Austria Euro bond fund (e) 1.1 — 1.1 —
Korea Guaranteed insurance contract 4.3 — — 4.3
Japan Common/collective trust (f) 8.4 — 8.4 —
Money market fund (f) 6.C 6.C — —
Philippines Fixed income securities (g) 3.€ 3.€ — —
Total $ 1127 $ 9.€ $ 62.¢ $ 40.2
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The investment strategy of the U.S. pensian fbr each period presented is to seek to acleavk year a return greater than or equal to the
return that would have been earned by a portfoles$ted approximately 60 percent in equity seasitind 40 percent in fixed income securities
for both periods. As of December 31, 2011 and Déxerd5, 2010 , the common trusts held 62 and 6gepéof its assets in equity securities
and 38 and 36 percent in fixed income securitiespectively. Of the amounts held in equity seesitt the end of 2011 and 2010 , the
percentage of invested funds included: 32 and 8&pein large U.S. stocks, 20 and 21 percent sth8ll stocks, respectively, and 10 percent in
international stocks in each year. The commongrasgt comprised of shares or units in commingleddithat are not publicly traded. The
underlying assets in these funds (equity securdiesfixed income securities) are valued using egiotarket prices.

For each period presented, the strategy sffthid is to achieve a long-term net return okast 4 percerabove inflation based on the Austral
consumer price index over a rolling 5 year peribite investment strategy is to invest mainly in &ggaiand property, which are expected to earn
higher returns over the long term. The fair valéithe fund is determined using the net asset vpdweshare using quoted market prices or other
observable inputs in active markets. As of Decen3fie2011 and December 25, 2010 , the percentafymad$ held in investments included:
Australian equities of 35 and 37 percent , otheiitezs of listed companies outside of Australié88fand 27 percent , and real estate of 10 and 1¢
percent , government and corporate bonds of 1A amkrcent and cash of 7 and 6 percent , respctive

The strategy of the Company's plans in Aus@ermany, Korea and Switzerland is to seek torenthe future benefit payments of their
participants and manage market risk. This is acudw funding the pension obligations through gotEed insurance contracts. The plan assets
operate similar to investment contracts wherebyirtterest rate, as well as the surrender valugyasanteed. The fair value is determined as the
contract value, using a guaranteed rate of retinichwwill increase if the market performance excetit return.

The strategy of the Belgian plan in each pkpoesented is to seek to achieve each year argteater than or equal to the return that would
have been earned by a portfolio invested approxip®0 percent in equity securities and 40 pergefiked income securities. The fair value of
the fund is calculated using the net asset valusipare as determined by the quoted market prickgeainderlying investments. As of
December 31, 2011 and December 25, 2010 , themqgageeof funds held in investments included: lacgp-equities of European companies of
28 and 33 percent , small-cap equities of Europeampanies of 20 and 22 percent , equities outdid&impe, mainly in the U.S. and emerging
markets 14 and 12 percent , and the remaining ahiotoonds, primarily from European and U.S. gowneents 38 and 33 percent , respectively.
This fund invests in highly-rated euro goveeminbonds. The fair value of the bond fund is debeed using quoted market prices of the
underlying assets included in the fund.

The Company's strategy for each period preskist to invest approximately 60 percent of assebenefit from the higher expected returns from
long-term investments in equities and to invespdfent of assets in short-term low investmentiriskuments to fund near term benefits
payments. The target allocation for plan asseitmpbement this strategy is 50 percent equitiesajpahese listed securities, 7 percent in equities
outside of Japan and 43 percent in cash and dtlogi-erm investments. The equity investment hankhieved through a collective trust that
held 62 and 59 percent in total funded assets Beoémber 31, 2011 and December 25, 2010 , respbctDf the amount held in the collective
trust as of the end of 2011 and 2010 , 88 and 8¥péewas invested in Japanese equities, whilen@l218 percent was invested in equities of
companies based outside of Japan, respectivelyfalihealue of the collective trust is determingdtbe market value of the underlying shares,
which are traded in active markets. At year endl281d 2010 , 38 and 41 percent of the plan assats ield in a money market fund. The
money market fund is a highly liquid investment amgalued using quoted market prices in activeketzst

The investment strategy in the Philippinemigvest in low risk domestic fixed-income earrsrggcurities. Assets include, but are not limited t
Philippine peso denominated treasury bills, treadoends, treasury notes and other government siesuitilly guaranteed by the Philippine
government. The amounts held at year end were daisieg quoted bid prices on similarly termed goweent securities. The money market
fund is a highly liquid investment and is valueihgsquoted market prices in active markets.
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The following table presents a reconciliation af tieginning and ending balances of the fair valeasurements using significant unobservable
inputs (Level 3):

Level 3

Beginning balance at December 25, 2010 $ 40.2
Realized gains 1.1
Purchases, sales and settlements, net 0.€
Impact of exchange rates 0.8
Ending balance at December 31, 2011 $ 42t

The Company expects to contribute $16.4 millioitddJ.S. and foreign pension plans and $3.1 miltmits other U.S. postretirement benefit plan
in 2012 .

The Company also has several savings, thrift aofitggharing plans. Its contributions to these plare in part based upon various levels of
employee participation. The total cost of theseplaas $8.7 million , $8.9 million and $7.8 milliéor 2011 , 2010 and 2009 , respectively.

The following benefit payments, which reflect exigecfuture service, as appropriate, are expectée faid for the Company's U.S. and foreign
plans:

Years Pension benefits Postretirement benefits Subsidy receipts Total

2012 $12.k $3.5 $0.4 $15.¢
2013 13.2 3.5 04 16.2
2014 20.C 3.6 0.t 23.1
2015 11.¢€ 3.6 0.t 15.C
2016 14.1 3.5 0.5 17.1
2017-2021 96.¢ 15.€ 2.4 110.2

Included in the postretirement benefits in theaadilove are expected payments for prescription lolengfits. As a result of the Medicare
Prescription Drug, Improvement and Modernizatiort #c2003, the Company expects subsidies of $4llfomfrom 2012 through 2021 related to
these prescription drug benefits.

Note 14:  Incentive Compensation Plan

On May 12, 2010, the shareholders of the Compapyoaed the adoption of the Tupperware Brands Cattpmr 2010 Incentive Plan (the “2010
Incentive Plan”). The 2010 Incentive Plan proviftasthe issuance of cash and stock-based inceatinagds to employees, directors and certain non-
employee participants. Stock-based awards may tieeiform of performance awards, stock optiongksappreciation rights, restricted stock awards
and restricted stock unit awards. Under the plerards that are canceled or expire are added batle tpool of available shares. The number of shares
of the Company's common stock available for stoageldl awards under the plan totaled 4,750,000 gplysemaining shares available for issuance
under the Tupperware Brands Corporation 2006 Inoeilan and the Tupperware Brands CorporationdreStock Plan. Shares may no longer be
granted under these plans. The total number oksharailable for grant under the 2010 Incentivea Bof December 31, 2011 was 4,684,081 .

Under the 2010 Incentive Plan, non-employee dirscee obligated to receive one-half of their ahne@iners in the form of stock and may elect
to receive the balance of their annual retainethérform of stock or cash. In addition, each nopleyee director is eligible to receive a stock ea
in such form, at such time and in such amount aslmeadetermined by the Nominating and Governancar@ittee of the Board of Directors.
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Stock Options

Stock options to purchase the Company's commolk sti@cgranted to employees, upon approval by thepaay's Board of Directors, with an
exercise price equal to the fair market value efgtock on the date of grant. Options generallpitrecexercisable in three years, in equal instaltnen
beginning one year from the date of grant, and gdyeexpire 10 years from the date of grant. Thie falue of the Company's stock options was
estimated on the date of grant using the Black-Bshaption-pricing model with the following weigltaverage assumptions:

2011 2010 2009
Dividend yield 2.1% 2. 7% 3.5%
Expected volatility 40% 40% 3%%
Risk-free interest rate 1.€% 2.C% 2.S%
Expected life 8 year 8 year 8 year:

Stock option activity for 2011 , under all of ther@pany's incentive plans, is summarized in thewalhg table:

Outstanding Exercisable
Weighted Options Weighted
Shares subject ~ average exercise exercisable at ~ average exercise

Stock options to option price per share year end price per share
Balance at December 25, 2010 3,535,20. $27.4: 2,591,13! $23.6¢

Granted 334,80( 54.9:7

Expired/Forfeited (2,489 48.3(

Exercised (714,01 22.6(
Balance at December 31, 2011 3,153,50 $31.4¢ 2,405,63! $25.8¢

The intrinsic value of options exercised during 202010 and 2009 totaled $24.1 million , $22.Qionland $54.9 million , respectively. The
average remaining contractual life on outstandimdj @xercisable options was 6.1 years and 5.1 yeaspectively, at the end of 2011 . The weighted
average estimated grant date fair value of 20110 2nd 2009 option grants was $19.37 , $15.71$48d54 per share, respectively.

Performance Awards, Restricted Stock and Restricted Stock Units

The Company also grants performance awards, restratock and restricted stock units to employeelsdirectors. The Company has time-vested
and performance-vested awards, which typically haiil vesting periods ranging from one to siayg Compensation expense associated with
restricted stock and restricted stock units is etguthe market value of the Company's common stotthe date of grant, and for time-vested awards,
is recorded on a straight-line basis over the reguservice period.

The Company's performaneested awards, granted under its performance gieme provide incentive opportunity based on therall success «
the Company, as reflected through cash flow andirgs per share achieved over a three-year perfarenperiod. The program is based upon a pre-
defined number of performance share units, andra#pg on achievement under the performance measaede up to 150 percent of shares initially
granted. The awards have been made in the Compzomgision stock, and the Company records expendeese awards based on the probability of
achieving the performance conditions over the tiyess performance period.

In 2011 , as a result of improved performance Gbmpany increased the estimated number of shapextad to vest by a total of 15,775 shares
for the three performance share plans running gu2oi 1 .
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Restricted stock, restricted stock units, and perémce share award activity for 2011 under alhef€ompany's incentive plans is summarized in
the following table:

Shares Weighted average

outstanding grant date fair value
Balance at December 25, 2010 987,73 $25.8¢
Granted 278,50¢ 56.2¢
Performance share adjustments 15,77¢ 54.7¢
Vested (324,267) 26.7¢
Forfeited (12,496 40.4z
Balance at December 31, 2011 945,26t $34.9:

The fair value of performance awards, restrictedlstind restricted stock units vested in 2011 0291d 2009 was $17.3 million , $11.8 million
and $4.2 million , respectively.

Compensation expense associated with performanaedawrestricted stock and restricted stock uhas settle in stock is equal to the market
value of the shares on the date of grant and @&ded pro rata over the requisite service period.gwards which are paid in cash, compensation
expense is remeasured each reporting period bast anarket value of the shares and is includeadlability on the Consolidated Balance Sheets.
Shares outstanding with cash settled awards to7g&80D , 10,651 and 7,969 shares as of Decemb@031,, December 25, 2010 and December 26,
2009 , respectively. As of December 31, 2011 anceBwer 25, 2010 , these cash settled awards radwafue of $0.4 million and $0.5 million ,
respectively.

Compensation expense associated with all empldpek-based compensation was $18.0 million , $14l8om and $13.2 million in 2011 , 2010
and 2009 , respectively. The tax benefit associaitfdthis compensation expense was $6.5 milli$5.4 million and $4.8 million in 2011 , 2010 and
2009 , respectively. As of December 31, 2011 | tmtaecognized stock based compensation experetedeb all stock based awards was $22.8
million , which is expected to be recognized overeaghted average period of 26 months.

Expense related to earned cash performance awb$d8a million , $23.6 million and $25.1 millionag included in the Consolidated Statements
of Income for 2011 , 2010 and 2009 , respectively.

Stock from treasury shares was issued during 20@hwtock options were exercised until all suchieshevere issued, which occurred during the
first quarter. Subsequently, the Company begargysieviously unissued shares and then began regeinghshares in the third quarter of 2009. Some
of these shares were then used to satisfy optierceses. The Company's Board of Directors, in Fadyr@2010, approved a revised program for
repurchasing shares with an aggregate cost up5 $dlion until February 1, 2015. The Company extpd, at that time, to use proceeds from stock
option exercises and excess cash generated bysireebs to offset dilution associated with the Cany{s equity incentive plans, with the intention of
keeping the number of shares outstanding at al®untiion . In January 2011, the Company's boawleased the share repurchase authorization by
$250 million to $600 million , and in October 20%drther increased the share repurchase authanizbgi $600 million to $1.2 billion . The
authorization continues to run until February 1120

During 2011, 2010 and 2009 , the Company repugechd@sl million , 1.3 million and 1.8 million sharasan aggregate cost of $426.1 million ,
$60.3 million and $77.0 million , respectively. 8inception of the program in May 2007 and throDglcember 31, 2011 , the Company had
repurchased 12.2 million shares at an aggregateot627.7 million .

Note 15:  Segment Information

The Company manufactures and distributes a brogttbppo of products, primarily through independelitect sales consultants. Certain operating
segments have been aggregated based upon congist&monomic substance, geography, products, ptamuprocess, class of customers and
distribution method.
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Effective with the first quarter of 2011, the Compahanged its segment reporting to reflect thegoggahic distribution of its businesses in
accordance with how it views the operations. Stheeacquisition of the direct selling businesseSaa Lee Corporation in 2005, certain segments
previously aggregated in Beauty Other have chasget that both Tupperware and beauty and persanaiproducts contribute significantly to sales
and profit, which has changed the way these busésdsave been operated. Consequently, the Compdonger has a Beauty Other segment, and the
businesses previously reported in that segmem@sereported as follows: Tupperware Brands Phitippiin Asia Pacific; the Company's Central
America businesses in Tupperware North AmericaNbimetics businesses in Europe and Asia Pa@Bcpplicable); and the businesses in South
America as a separate geographic segment. Compandtimation from 2010 and 2009 has been reciagsib conform to the new presentation.

The Company's reportable segments include thevioily:

Europe Primarily design-centric preparation, storage agmting solutions for the kitchen and home through t
Tupperwar€ brand. Europe also includes Avroy Shlaamd NutrimeticS units that sell beauty and personal
Asia Pacific care products. Asia Pacific also sells beauty ardgmal care products in some of its units under th

- NaturCare’, Nutrimetics® and Fullef brands.
Tupperware North America

Premium cosmetics, skin care and personal caraipt®dharketed under the BeautiContraind Armand

Beauty North America Dupree” brands in the United States, Canada and PuertodRig the Fuller Cosmeti€rand in Mexico and
Central America.
South America Both houseware and beauty produntenthe Fullef, Nuvo® and Tupperwaré brands.

Worldwide sales of beauty and personal care predotaled $679.8 million , $666.6 million and $62fillion in 2011 , 2010 and 2009 ,
respectively.

(I'n millions) 2011 2010 2009
Net sales:
Europe $ 848.¢ $ 796.C $ 768.¢
Asia Pacific 714.( 584.( 494.(
Tupperware North America 352.( 331t 296.¢
Beauty North America 395.5 406.( 391.¢
South America 274.€ 182.¢ 176.1
Total net sales $ 2585( $ 2300« $ 2,127
Segment profit:
Europe $ 148.: $ 147.1 $ 141.¢
Asia Pacific 147.C 111.¢ 84.¢
Tupperware North America 58.4 52.¢ 40.3
Beauty North America 37.¢ 58.¢ 52.2
South America (a) 48.€ 24.4 12.7
Total segment profit 440.2 395.( 331.¢
Unallocated expenses (58.9) (56.¢) (51.9
Re-engineering and impairment charges (b) (7.9 (7.6) (8.0
Impairment of goodwill and intangibles (c) (36.7) 4.9 (28.7)
Gains on disposal of assets (d) 3.8 0.2 21.¢
Interest expense, net (e) (45.¢) (26.¢) (28.7)
Income before taxes $ 2951 % 299.7 % 237.1
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(I'n millions) 2011 2010 2009
Depreciation and amortization:
Europe $ 212 % 202 % 21.¢
Asia Pacific 9.2 10.€ 11.5
Tupperware North America 10.4 8.5 8.1
Beauty North America 6.4 6.8 7.C
South America 21 1.2 1.2
Corporate 0.4 2.2 2.2
Total depreciation and amortization $ 49t % 497 $ 51.7
Capital expenditures:
Europe $ 344 $ 26.1 $ 16.¢
Asia Pacific 11.€ 11k 7.5
Tupperware North America 9.4 7.2 4.€
Beauty North America 3.9 MG 3.4
South America 6.4 4.1 5.C
Corporate 8.2 3.7 9.C
Total capital expenditures $ 73¢ % 56.1 $ 46.4
Identifiable assets:
Europe $ 395.¢ % 3978 % 409.2
Asia Pacific 330.¢ 349.¢ 338.:
Tupperware North America 130.2 165.2 156.4
Beauty North America 373.% 419.2 405.¢
South America 105.4 95.1 83.t
Corporate 508.2 588.¢ 425.€
Total identifiable assets $ 1844.: $ 2,015.¢ $ 1,818.¢

a. Inthe third and fourth quarter of 2009, therany recorded $4.9 million and $3.5 million , resiively, in foreign currency losses associated
with the cost to convert cash generated by thenessiin Venezuela at an exchange rate less faedtan had been used to translate the balance
sheet at the time, and to translate the Venezimllamce sheet as of the end of the 2009 fiscal jaathe first time, at the parallel exchange rate
rather than the official exchange rate in that ¢ourSee Note 1 to the Consolidated Financial &tates, under the caption Foreign Currency
Translation.

b.  The reengineering and impairment charges line provideséwerance and other exit costs. See Note 2 t6ahsolidated Financial Stateme

C. Reviews of the value of the intangible asselsted to the acquisition of the Sara Lee DiredlirSeunits acquired in 2005 resulted in the
conclusion that certain of the tradenames and giloolad been impaired. This resulted in 2011 charngfe$36.1 million related to Nutrimetics,
and in 2009, in charges of $28.1 million relatedtdrimetics, NaturCare and Avroy Shlain. In 208 Company recorded an impairment of
$4.3 million related to Swissgarde in connectiothva decision to cease operating that unit as araepbusiness. See Note 6 to the Consolidatec
Financial Statements.

d. Gains on disposal of assets in 2011 was fraurance proceeds of $3.0 million , net of cosgtesl to a flood in Australia, as well as $0.7
million related to the sale of land held for deyeteent near the Company's Orlando, Florida headepsain 2010, the Company recognized a
$0.2 million gain on the sale of property at Nuigiins Australia. In 2009, the Company recordededgargain of $19.0 million as a result of
insurance recoveries from a 2007 fire in South @@a@nd pretax gains of $2.9 million from the salgroperty in Australia.

e. In 2011, the Company recorded $19.8 milliointerest expense related to the impairment tefrést rate swaps and the write off of deferred
costs in conjunction with the early extinguishmehtiebt. See Note 7 to the Consolidated Finandatkesents, under the caption Use of
Proceeds.

80




Table of Contents

Sales and segment profit in the preceding tabldérane transactions with customers, with inter-segtiofit eliminated. Sales generated by
product line, except beauty and personal careppesed to Tupperware®, are not captured in theéiish statements, and disclosure of the
information is impractical. Sales to a single custo did not exceed 10 percent of total sales insagynent. Sales of Tupperware and beauty products
to customers in Mexico were $436.5 million , $42million and $369.6 million in 2011 , 2010 and 2Q0@spectively. There was no other foreign
country in which sales were individually materialthe Company's total sales. Sales of Tupperwatdaauty products to customers in the United
States were $264.3 million , $265.4 million and B37/million in 2011 , 2010 and 2009 , respectivélnallocated expenses are corporate expenses an
other items not directly related to the operatiohany particular segment.

Corporate assets consist of cash and buildingassets maintained for general corporate purposesf the end of 2011 , 2010 and 2009 ,
respectively, long-lived assets in the United Statere $81.2 million , $77.2 million and $90.7 roifl .

As of December 31, 2011 and December 25, 2010Ctmepany's net investment in international openstiwas $560.0 million and $832.5
million , respectively. The Company is subjecthe tisual economic, business and political riske@ated with international operations; however,
these risks are partially mitigated by the broaoiggaphic dispersion of the Company's operations.

Note 16:  Commitments and Contingencie

The Company and certain subsidiaries are involaditigation and various legal matters that arengelefended and handled in the ordinary cc
of business. Included among these matters aree@magntal issues. The Company does not include agihfuture legal costs in accruals recorded
related to these matters. The Company believesttisatemote that the Company's contingencies lwégilte a material adverse effect on its financial
position, results of operations or cash flow.

Kraft Foods, Inc., which was formerly affiliatedtwiPremark International, Inc., the Company's farpseent, and Tupperware, has assumed any
liabilities arising out of certain divested or distinued businesses. The liabilities assumed irctodtters alleging product liability, environmental
liability and infringement of patents. As part betacquisition of the direct selling businesseSarfa Lee Corporation in December 2005, that company
indemnified the Company for any liabilities arisiogt of any existing litigation at that time and f®rtain legal matters arising out of circumstance
which might relate to periods before or after théedf the acquisition.

On December 11, 2007, the Company experiencee affits Hemingway, SC facility, causing comple¢stduction of its main finished goods
warehouse and its contents. As of December 26,,2869Company had settled its claim with its insgemcompanies and it received a total of $18.9
million in proceeds in 2009, bringing the totaltkhent to $61.5 million to recover the value oftleyed inventory; property, plant and equipment;
and costs associated with recovering from the Tirgs resulted in $19.0 million pretax gains retbte the fire being recorded in 2009. The Company
included $18.9 million of proceeds in investingities for 2009, as they related to property, pland equipment. The Company netted, in 2009, $8.2
million of proceeds against capital expenditureshenConsolidated Statements of Cash Flows, as {reseeds represented a direct reimbursement o
costs associated with rebuilding the distributiapability of the Hemingway facility.

Leases. Rental expense for operating leases totaled $3#li8min 2011 , $29.6 million in 2010 and $29.5Ikain in 2009. Approximate minimur
rental commitments under non-cancelable operatiagds in effect at December 31, 2011 were: 2082.73nillion ; 2013 - $21.4 million ; 2014 -
$12.2 million ; 2015 - $7.7 million ; 2016 - $5.0len ; and after 2016 - $5.1 million . Leaseslimted in the minimum rental commitments for 2012
and 2013 primarily relate to lease agreementsutoraobiles which generally have a lease term ofy2&'s with the remaining leases related to office,
manufacturing and distribution space. It is comrfmrease agreements to contain various provisiongems such as step rent or other escalation
clauses and lease concessions, which may offeri@dpef no rent payment. These types of items aresiclered by the Company and are recorded into
expense on a straight line basis over the minineasd terms. There are no material lease agreenwTitsning renewal options. Certain leases ret
the Company to pay property taxes, insurance amihemaintenance.
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Note 17:  Allowance for Long-Term Receivable:

As of December 31, 2011 , $25.5 million of longatereceivables from both active and inactive custsmesre considered past due, the majority
of which were reserved through the Company's allm&dor uncollectible accounts.

The balance of the allowance for long-term recdesbs of December 31, 2011 was as follows (inonil):

Balance at December 25, 2010 $ 18.¢
Write-offs 4.2
Recoveries —
Provision (a) 9.C
Currency translation adjustment (0.9)

Balance at December 31, 2011 $ 23.2

(@) Provision includes $5.2 million of reclagsations from current receivables.

Note 18: Guarantor Information

The Company's payment obligations under the Séites are fully and unconditionally guaranteed éstain "Tupperware" trademarks and
service marks owned by the Guarantor, as discuadedte 7 to the Consolidated Financial Statements.

Condensed consolidated financial information aBedember 31, 2011 and December 25, 2010 and foreidnes ended December 31, 2011,
December 25, 2010 and December 26, 2009 for Tugrerdrands Corporation (the "Parent"), Dart Indastinc. (the "Guarantor") and all other
subsidiaries (the "Non-Guarantors") is as follolach entity in the consolidating financial inforioat follows the same accounting policies as
described in the consolidated financial statementsept for the use by the Parent and Guarantihreoéquity method of accounting to reflect
ownership interests in subsidiaries which are elatéd upon consolidation. Note that the Guarast@dD% owned by the Parent, and there are certair
entities within the Non-Guarantors classificatiohiet the Parent owns directly. There are no sigaift restrictions on the ability of either the Pdre
or the Guarantor from obtaining adequate funds filwair respective subsidiaries by dividend or Itzat should interfere with their ability to meeéit
operating needs or debt repayment obligations.
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Condensed Consolidating Balance Sheet

(I'n millions)
ASSETS
Cash and cash equivalents
Accounts receivable, net
Inventories
Deferred income tax benefits, net
Non-trade amounts receivable, net
Intercompany receivables
Prepaid expenses and other current assets
Total current assets
Deferred income tax benefits, net
Property, plant and equipment, net
Long-term receivables, net
Trademarks and tradenames
Other intangible assets, net
Goodwill
Investments in subsidiaries
Intercompany notes receivable
Other assets, net
Total assets

LIABILITIES AND SHAREHOLDERS'
EQUITY

Accounts payable

Short-term borrowings and current portion of

December 31, 2011

long-term debt and capital lease obligations — —

Intercompany payables
Accrued liabilities
Total current liabilities
Long-term debt and capital lease obligations
Intercompany notes payable
Other liabilities
Shareholders' equity

Total liabilities and shareholders'
equity

Parent Guarantor  Non-Guarantors  Eliminations Total
$ — 3 19 % 136.2 $ — $ 138.:
— — 163.% — 163.%

— — 302.t — 302.t

5.5 44.¢ 44.1 — 94.2

04 10.1 37.C — 47.5
1,674 3,757. 2577  (5,689.) —
1.2 1.6 83.C (62.5) 23.2
1,681.¢ 3,815 1,024  (5752.) 769.4
68.7 128.7 141.¢ — 339.2
— 28.7 244.¢ — 273.1

— 0.1 23.1 — 23.2

— — 157.1 — 157.1

— — 7.2 — 7.2

— 2.8 238.t — 241.¢
2,695.( 1,734. — (44299 —
85.¢ 506.( 1,088%  (1,680.9) —
34.€ 7.9 130.( (138.9) 33.€
$4,566.( $6,224.: $ 3,054.¢ $(12,001.) $1,844.
$ —$ — 3 157 $ — $ 157
195.% — 195.%

3,270.( 2,415% 42  (5,689.) —
35.8 116.1 272.¢ (101.5) 322.¢
3,305.f 2,531.¢ 629.8  (5,791.) 675.4
396.1 — 19.1 — 415.2
342.¢ 1,337t — (1,680, —
20.7 112.¢ 219.1 (99.9) 252.¢
500.¢ 2,242 2,187.: (4,429.¢) 500.¢
$4,566.C $6,224.. $ 3,054.¢ $(12,001.) $1,844.:
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Condensed Consolidating Balance Sheet

(I'n millions)
ASSETS
Cash and cash equivalents
Accounts receivable, net
Inventories
Deferred income tax benefits, net
Non-trade amounts receivable, net
Intercompany receivables
Prepaid expenses and other current assets
Total current assets
Deferred income tax benefits, net
Property, plant and equipment, net
Long-term receivables, net
Trademarks and tradenames
Other intangible assets, net
Goodwill
Investment in subsidiaries
Intercompany notes receivable
Other assets, net
Total assets

LIABILITIES AND SHAREHOLDERS'
EQUITY

Accounts payable
Short-term borrowings and current portion of

December 25, 2010

long-term debt and capital lease obligations

Intercompany payables
Accrued liabilities
Total current liabilities
Long-term debt and capital lease obligations
Intercompany notes payable
Other liabilities
Shareholders' equity

Total liabilities and shareholders'
equity

Parent Guarantor  Non-Guarantors  Eliminations Total
$ 20C $ 52z % 176.t $ — $ 248.%
— — 181.¢ — 181.¢

— — 279.1 — 279.1
58.E — 60.C (40.0) 78.E
— 0.7 38.7 — 394

693.7 2,370.: 776.¢ (3,840.9 —
1.2 2.C 18.4 — 21.€
773.4 2,425 1,531f  (3,880.9) 849.:
53.€ 187.¢ 150.: (0.6) 391.:
— 21.1 236.¢ — 258.(

— 0.1 22.7 — 22.€

— — 170.2 — 170.2

— — 10.z — 10.z

— 2.8 281.2 — 284.1
2,495f 1592 —  (4,087.) —
239.f 518.¢ 1,538.%  (2,296.) —
54.7 7.8 29.2 (61.7) 30.C
$3,616.¢ $4,755.¢ $ 3,970.f $(10,327.) $2,015.¢
$ —$ — 3 153.1 $ — $ 1531
— — 1.¢ — 1.¢

1,967.C 1,462 4117 (3,840.9) —
24.C 119.7 295.¢ (94.2) 345.¢
1,991.C 1,581.¢ 862.¢ (3,935.0) 500.4
405.C — 21.¢ — 426.¢
385.1 1,153 7585 (2,296.) —
46.C 19.1 241.¢ (8.2) 298.¢
789.¢ 2,001.¢ 2,085.¢ (4,087.°) 789.¢
$3,616.¢ $4,755.¢ $ 3,970.F $(10,327.) $2,015.¢
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Consolidating Statement of Income

Year Ended December 31, 2011

(In millions) Parent Guarantor Non-Guarantors Eliminations Total
Net sales $ — % — 3 2591.. $ (6.1 $ 2,585.(
Other revenue — 101.¢ 12.¢ (114.2) —
Cost of products sold — 12.4 970.4 (120.9) 862.t

Gross margin — 89.t 1,633.( — 1,722.F
Delivery, sales and administrative expens 20.€ 42.¢ 1,276.: — 1,340.(
Re-engineering and impairment charges — — 7.9 — 7.9
Impairment of goodwill and intangible asse — — 36.1 — 36.1
Gains on disposal of assets including

insurance recoveries, net — 3.C 0.8 — 3.8

Operating (loss) income (20.9) 49.€ 313.¢ — 342.%
Interest income 2.C 33.1 10.5 (42.9) 3.2
Interest expense 46.€ 15.C 29.F (42.9 49.C
Income from equity investments in
subsidiaries 260.t 222.¢ — (483.9) —
Other expense 0.1 = 11 — 1.2
Income before income taxes 194.¢ 290.€ 293.t (483.9) 295.%
Provision for income taxes (23.7) 35.€ 65.1 — 77.C
Net income $ 218: $ 255.C $ 228.. ¢ (4839 $ 218

Consolidating Statement of Income

Year Ended December 25, 2010

(In millions) Parent Guarantor Non-Guarantors Eliminations Total
Net sales $ — $ — $ 2,303.¢ $ (32 $ 2,300
Other revenue — 56.¢ 16.C (72.9 —
Cost of products sold — 16.1 826.2 (76.7) 766.2

Gross margin — 40.¢ 1,493.« — 1,534.:
Delivery, sales and administrative expens 17.7 49.1 1,126.: — 1,193.:
Re-engineering and impairment charges — — 7.6 — 7.6
Impairment of goodwill and intangible ass — — 4.3 — 4.3
Gains on disposal of assets including

insurance recoveries, net — — 0.2 — 0.2

Operating (loss) income (7.7) (8.9 355.4 — 329.4
Interest income 2.3 32.t 7.8 (40.7) 2.5
Interest expense 28.€ 10.4 30.4 (40.7) 29.2
Income from equity investments in
subsidiaries 253.¢ 272.% — (526.9) —
Other expense — — 2.9 — 2.9
Income before income taxes 209.¢ 286.% 329.¢ (526.9) 299.%
Provision for income taxes (15.¢) 27.1 62.€ — 74.1
Net income $ 2256 $ 259.: $ 2671 $ (526.9) $ 225.¢
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Consolidating Statement of Income

Year Ended December 26, 2009

(In millions) Parent Guarantor Non-Guarantors Eliminations Total
Net sales — % — % 2,132:. $ 4.7 $ 2,127t
Other revenue — 98.1 8.C (106.]) —
Cost of products sold — 8.C 821.: (110.9) 718.t

Gross margin — 90.1 1,318.¢ — 1,409.(
Delivery, sales and administrative expens 19.C 47.7 1,052. — 1,119.:
Re-engineering and impairment charges — — 8.C — 8.C
Impairment of goodwill and intangible ass — — 28.1 — 28.1
Gains on disposal of assets including

insurance recoveries, net — — 21.€ — 21.¢

Operating (loss) income (29.0 42.4 252.2 — 275.%
Interest income 2.€ 24.4 6.9 (31.0 2.9
Interest expense 32.4 13.C 17.2 (31.0 31.€
Income from equity investments in
subsidiaries 206.: 175.2 — (381.5 —
Other (income) expense (0.7 0.3 10.5 — 9.9
Income before income taxes 157.¢ 229.% 231.7 (381.5 237.1
Provision for income taxes (17.5) 23.2 56.3 — 62.C
Net income 175.1 $ 206.1 $ 1752 $ (3815 $ 175.1
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Condensed Consolidating Statement of Cash Flows

Year Ended December 31, 2011

(I'n millions) Parent Guarantor Non-Guarantors Eliminations Total

Operating Activities:
Net cash provided by (used in)

operating activities $ 3604 $ (232.0 $ 129§ 16.6 $ 274.
Investing Activities:
Capital expenditures — a2.9) (61.2) — (73.9)
Proceeds from disposal of property, plan
and equipment = = 5.C = 5.C
Net cash used in investing
activities — (12.7) (56.2) — (68.9)
Financing Activities:
Dividend payments to shareholders (73.9) — — — (73.¢)
Dividend payments to parent — — (22.0 12.C —
Net proceeds from issuance of Senior Notes393.: — — — 393.:
Proceeds from exercise of stock options 16.1 — — — 16.1
Repurchase of common stock (428.6) — — — (428.€)
Repayment of long-term debt and capital
lease obligations (405.0 — (2.9) — (407.4)
Net change in short-term debt 0.2 — 193.: — 193t
Debt issuance costs (3.0 — — — (3.0
Excess tax benefits from share-based
payment arrangements 9.C — — — 9.C
Net intercompany notes payable
(receivable) 111.¢ 195.¢ (278.9) (28.¢) —
Net cash (used in) provided by
financing activities (380.9) 195.¢ (99.5 (16.¢) (300.9
Effect of exchange rate changes on cash
cash equivalents — (2.4 (24.0 — (15.9)
Net change in cash and cash equivalents  (20.0) (50.9) (40.2) — (110.5
Cash and cash equivalents at beginning
year 20.C 52.2 176.5 — 248.5
Cash and cash equivalents at end of peridd _— $ 19 §$ 136.5 $ — $ 138:
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Condensed Consolidating Statement of Cash Flows

Year Ended December 25, 2010

(I'n millions) Parent Guarantor Non-Guarantors Eliminations Total

Operating Activities:
Net cash provided by (used in)

operating activities $ 4372 $ (4289 $ 299.1 % (8.2 $ 299t
Investing Activities:
Capital expenditures — (4.8) (51.9) — (56.7)
Proceeds from disposal of property, plan
and equipment — — 10.C — 10.C
Return of capital 45.C — — (45.0) —
Net cash provided by (used in)
investing activities 45.C (4.8) (41.3) (45.0 (46.1)
Financing Activities:
Dividend payments to shareholders (63.2) — — — (63.2)
Dividend payments to parent — — (13.2) 13.2 —
Proceeds from exercise of stock options 16.€ — — — 16.€
Repurchase of common stock (62.5) — — — (62.5)
Repayment of long-term debt and capital
lease obligations — — (2.2 — (2.2
Net change in short-term debt — — 0.2 — 0.2
Excess tax benefits from share-based
payment arrangements 7.C — — — 7.C
Net intercompany notes (receivable)
payable (360.9) 485.¢ (120.9 (5.0) —
Return of capital to parent — — (45.0 45.C —
Net cash (used in) provided by
financing activities (462.7) 485.¢ (180.6) 53.2 (103.9
Effect of exchange rate changes on cash
cash equivalents — 9.9 3.9 — (13.2)
Net change in cash and cash equivalents 20.C 42.¢ 73.E — 136.:
Cash and cash equivalents at beginning
year = 94 103.C — 112.¢
Cash and cash equivalents at end of periéd 20.C $ 52z § 1765 $ — §$ 248
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Condensed Consolidating Statement of Cash Flows

Year Ended December 26, 2009

(I'n millions) Parent Guarantor Non-Guarantors Eliminations Total

Operating Activities:
Net cash provided by (used in)

operating activities $ 218¢ $ (3449 $ 3408 $ (2739 $ 250.¢
Investing Activities:
Capital expenditures — 4.7 41.% — (46.4)
Proceeds from disposal of property, plan
and equipment — — 8.8 — 8.E
Proceeds from insurance recoveries — — 10.7 — 10.7
Return of capital 56.1 — — (56.7) —
Net cash provided by (used in)
investing activities 56.1 4.7 (22.2) (56.1) (26.9)
Financing Activities:
Dividend payments to shareholders (55.0) — — — (55.0)
Dividend payments to parent — (70.9) (144.5 214.¢ —
Proceeds from exercise of stock options 39.4 — — — 39.4
Repurchase of common stock (83.2) — — — (83.2)
Repayment of long-term debt and capital
lease obligations (140.0 — (1.9) — (141.%)
Net change in short-term debt (1.9 8.7 (8.7) — (2.9
Excess tax benefits from share-based
payment arrangements 147 — — — 147
Net intercompany notes (receivable)
payable (49.0 100.: (110.9) 59.C —
Return of capital to parent — — (56.1) 56.1 —
Net cash (used in) provided by
financing activities (275.0 38.€ (321.9) 330.( (227.%)
Effect of exchange rate changes on cash
cash equivalents — (2.2 (6.4) — (8.€)
Net change in cash and cash equivalents — (2.7) (9.7) — (12.9)
Cash and cash equivalents at beginning of
year — 12.1 1125 — 124.¢
Cash and cash equivalents at end of per$  — $ 94 $ 103.C $ — $ 112/
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Note 19:  Quarterly Financial Summary (Unaudited)

Following is a summary of the unaudited interimufessof operations for each quarter in the yeadedrDecember 31, 2011 and December 25,
2010.

First Second Third Fourth
(In millions, except per share amounts) quarter quarter quarter quarter
Year ended December 31, 2011:
Net sales $ 636.. $ 669.¢ $ 602.¢ $ 676.1
Gross margin 421.5 450.3 400.¢ 449.¢
Net income 55.¢ 65.1 10.t 86.¢
Basic earnings per share 0.9C 1.0E 0.1¢ 1.5
Diluted earnings per share 0.8¢ 1.0z 0.17 1.5C
Dividends declared per share 0.3C 0.3C 0.3C 0.3C
Composite stock price range:
High 60.57 69.64 71.9¢ 61.3¢
Low 45.1¢ 57.3¢ 52.5( 49.8¢
Close 59.41 69.6( 53.7¢ 55.97
Year ended December 25, 2010:
Net sales $ 557.1 $ 565.1 $ 5232 $ 655.(
Gross margin 372.¢ 383.t 346.4 431.2
Net income 47.1 57.¢ 39.¢ 80.7
Basic earnings per share 0.7t 0.9z 0.64 1.2¢
Diluted earnings per share 0.73 0.9C 0.62 1.2€
Dividends declared per share 0.2t 0.2t 0.2t 0.3C
Composite stock price range:
High 49.51 54.1¢ 44.2] 50.4¢
Low 41.4¢4 36.1¢ 36.1- 43.3:
Close 47.71% 40.0¢ 44.0¢ 48.21

Certain items impacting quarterly comparability #¥11 and 2010 were as follows:

» Pretax re-engineering and impairment costs of $iillion , $1.1 million , $2.2 million and $3.2illion were recorded in the first through
fourth quarters of 2011 , respectively. Pretaxngieeering and impairment costs of $1.6 millior2,8million , $0.4 million and $3.6 million
were recorded in the first through fourth quaregr&010 , respectively.

* Inthe third quarter of 2011 , the Company reedra $36.1 million impairment related to certaitangibles and goodwill, due to the financial
results of Nutrimetics being below expectationsya$i as the Company's decision to cease operasingutrimetics business in Malaysia. In
the fourth quarter of 2010 , the Company recordéd.@ million impairment related to certain intaolgs and goodwill, associated with a
decision by the Company to cease operating itssparsle business as an independent entity.

e Inthe second quarter of 2011, the Company deEzba loss on the extinguishment of debt of $0l8amifor the write-off of unamortized debt
issuance costs, as well as $18.9 million in intsegpense reclassified from other comprehensivedsshedges under related interest rate
swaps became ineffective.

* The Company's fiscal year ends on the last 8ayuof December, and as a result, the first quaft@f11 contained 14 weeks, as compared
with 13 weeks in the first quarter of 2010.
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Report of Independent Registered Certified Public Acounting Firm
To the Board of Directors and Shareholders of Toppee Brands Corporation

In our opinion, the consolidated balance sheetdlamdelated consolidated statements of incomshafeholders' equity and comprehensive
income and cash flows listed in the index appeanimgder Item 15(a)(1) present fairly, in all materespects, the financial position of Tupperware
Brands Corporation and its subsidiaries at Decer@be?011 and December 25, 2010 , and the redultein operations and their cash flows for each
of the three years in the period ended Decembe2@l1, in conformity with accounting principles geadey accepted in the United States of America.
In addition, in our opinion, the financial staterheohedule listed in the index appearing under ké&ia)(2) presents fairly, in all material respettie
information set forth therein when read in conjimtivith the related consolidated financial statataeAlso in our opinion, the Company maintained,
in all material respects, effective internal cohtreer financial reporting as of December 31, 20based on criteria established imernal Control-
Integrated Framework issued by the Committee of Sponsoring Organizatidriee Treadway Commission (COSO). The Compangisagement is
responsible for these financial statements andinhacial statement schedule, for maintaining effecinternal control over financial reporting afud
its assessment of the effectiveness of internakabaver financial reporting, included in Managentie Report on Internal Control Over Financial
Reporting appearing in Iltem 9A. Our responsibilityo express opinions on these financial statespent the financial statement schedule, and on the
Company's internal control over financial reportbagsed on our integrated audits. We conductedwilitsain accordance with the standards of the
Public Company Accounting Oversight Board (Unitedt&s). Those standards require that we plan arfdrpethe audits to obtain reasonable
assurance about whether the financial statemeatses of material misstatement and whether effedtiternal control over financial reporting was
maintained in all material respects. Our audittheffinancial statements included examining, oesa lbasis, evidence supporting the amounts and
disclosures in the financial statements, assesBagccounting principles used and significannestés made by management, and evaluating the
overall financial statement presentation. Our aaflinternal control over financial reporting indied obtaining an understanding of internal control
over financial reporting, assessing the risk thatagerial weakness exists, and testing and evatyétie design and operating effectiveness of iatern
control based on the assessed risk. Our auditsradkaled performing such other procedures as wesidered necessary in the circumstances. We
believe that our audits provide a reasonable fasisur opinions.

A company's internal control over financial repogtis a process designed to provide reasonablezassuregarding the reliability of financial
reporting and the preparation of financial statetsiéor external purposes in accordance with gelyesatepted accounting principles. A company's
internal control over financial reporting includé®se policies and procedures that (i) pertaiméonbaintenance of records that, in reasonableldetai
accurately and fairly reflect the transactions disghositions of the assets of the company; (ii)jate reasonable assurance that transactions are
recorded as necessary to permit preparation ofiiahstatements in accordance with generally aecepccounting principles, and that receipts and
expenditures of the company are being made ordg@ordance with authorizations of management amdttdirs of the company; and (iii) provide
reasonable assurance regarding prevention or tidetgction of unauthorized acquisition, use, opasstion of the company's assets that could have a
material effect on the financial statements.

Because of its inherent limitations, internal cohover financial reporting may not prevent or detaisstatements. Also, projections of any
evaluation of effectiveness to future periods atgect to the risk that controls may become inadégjbecause of changes in conditions, or that the
degree of compliance with the policies or procedunay deteriorate.

PricewaterhouseCoopers LLP
Orlando, Florida
February 28, 2012
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Item 9. Changes in and Disagreements With Accountants on &ounting and Financial Disclosure

None.

Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

The Company maintains disclosure controls and phoes (as defined in Exchange Act Rules 13a-1%(@)1&(d)-15(e)) that are designed to
ensure that information required to be disclosettiénCompany's reports filed or submitted undeBkehange Act is recorded, processed, summa
and reported within the time periods specifiechia $ecurities and Exchange Commission's rules@nusf and that such information is accumulated
and communicated to the Company's managementgdingihe Chief Executive Officer and the Chief Fioml Officer, as appropriate to allow timely
decisions regarding required disclosure. In desigyaind evaluating the disclosure controls and ghaees, management recognized that controls and
procedures, no matter how well designed and opirasa provide only reasonable assurance of acigetie desired control objectives.

As of the end of the period covered by this reppagnagement, under the supervision of the Comp&hji&f Executive Officer and Chief
Financial Officer, evaluated the effectivenesshef design and operation of the Company's disclasumols and procedures. Based upon that
evaluation, the Chief Executive Officer and Chiefdncial Officer concluded that the design and apen of the disclosure controls and procedures
were effective.

Management's Report on Internal Control Over Finandal Reporting

The Company's management is also responsible fableshing and maintaining adequate internal cdmver financial reporting as defined in
Exchange Act Rule 13a-15(f). As of the end of teeaqal covered by this report, management, undesubervision of the Company's Chief Executive
Officer and Chief Financial Officer, evaluated #féectiveness of the Company's internal controlk dwencial reporting based on the framework in
Internal Control-Integrated Framework issued byGoeenmittee of Sponsoring Organizations of the TweadCommission. Based upon that
evaluation, the Chief Executive Officer and Chiefdncial Officer concluded that the Company's im&icontrol over financial reporting was effective
as of the end of the period covered by this refddre effectiveness of the Company's internal céwiver financial reporting as of December 31, 2011
has been audited by PricewaterhouseCoopers LLiRdapendent registered public accounting firm,tated in its report which is included herein.

Changes in Internal Controls

There have been no significant changes in the Coypaternal control over financial reporting dhgithe Company's fourth quarter that have
materially affected or are reasonably likely to emetly affect its internal control over financiaporting, as defined in Rule 13a-15(f) promulgated
under the Securities Exchange Act of 1934.

Item 9B. Other Information.

None.
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PART Il

Iltem 10. Directors, Executive Officers and Corpora¢ Governance.

Certain information with regard to the directordiod Registrant as required by Item 401 of Reguhai-K is set forth under the sub-caption
“Board of Directors” appearing under the captiotetifion of Directors” in the Proxy Statement rethte the 2012 Annual Meeting of Shareholders to
be held on May 22, 2012 and is incorporated hdygireference.

The information as to the executive officers of Regyistrant is included in Part | hereof underdaption “Executive Officers of the Registrant” in
reliance upon General Instruction G to Form 10-K hrstruction 3 to Item 401(b) of Regulation S-K.

The section entitled “Section 16(a) Beneficial Ovalgp Reporting Compliance” appearing in the Regigts Proxy Statement for the 2012
Annual Meeting of Shareholders to be held on May22A 2 sets forth certain information as requirgdtém 405 of Regulation S-K and is
incorporated herein by reference.

The section entitled “Corporate Governance” appeain the Registrant's Proxy Statement for the 28dr2ual Meeting of Shareholders to be h
on May 22, 2012 sets forth certain information witspect to the Registrant's code of conduct dnidseas required by Item 406 of RegulatioK &nd
is incorporated herein by reference.

There were no material changes to the procedureghimh security holders may recommend nomineekdaoeqgistrant's board of directors during
2011 , as set forth by Item 407(c)(3).

The sections entitled “Corporate Governance” anddii Committees” appearing in the Registrant's yP&tatement for the 201&nnual Meetinc
of Shareholders to be held on May 22, 2012 seth fmrtain information regarding the Audit, Finarsecel Corporate Responsibility Committee,
including the members of the Committee and thenfiied expert, as set forth by Item 407(d)(4) andSdof Regulation S-K and is incorporated herein
by reference.

Item 11. Executive Compensation.

The information set forth under the caption “Congadion of Directors and Executive Officers” of tRexy Statement relating to the 2042nual
Meeting of Shareholders to be held on May 22, 204rid the information in such Proxy Statement irdgtio executive officers' and directors'
compensation is incorporated herein by reference.

The information set forth under the captions “Bo@ammittees” and “Compensation and Management Dpwatnt Committee Report” of the
Proxy Statement relating to the 2012 Annual Meetih§hareholders to be held on May 22, 2012 setk &@rtain information as required by Item 407
(e)(4) and Item 407(e)(5) of Regulation S-K antheorporated herein by reference.

Item 12. Security Ownership of Certain Beneficial Owners andManagement and Related Stockholder Matter:

The information set forth under the captions “Seguwnership of Certain Beneficial Owners”, “SeityiOwnership of Management” and
“Equity Compensation Plan Information” in the Prd&tatement relating to the 2012 Annual Meetingltdi@holders to be held on May 22, 2012 , is
incorporated herein by reference.

Item 13. Certain Relationships and Related Transaans, and Director Independence.

The information set forth under the captions “Tai®ns with Related Persons” and “Corporate Gaveea” appearing in the Registrant's Proxy
Statement for the 2012 Annual Meeting of Sharehsltiebe held on May 22, 2012 is incorporated inelogireference.
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Item 14. Principal Accounting Fees and Services.

The information set forth under the captions “Auelies,” “Audit-Related Fees,” “Tax Fees,” “All Othieees,” and “Approval of Services” in the
Proxy Statement related to the 2012 Annual Meatinghareholders to be held on May 22, 2012 is pe@ted herein by reference.
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PART IV
Iltem 15. Exhibits, Financial Statement Schedule

(a) (1) List of Financial Statements

The following Consolidated Financial Statement3 wbperware Brands Corporation and Report of IndépenhRegistered Public Accounting
Firm are included in this Report under Item 8:

Consolidated Statements of Income, Shareholdetstyggnd Comprehensive Income and Cash Flows -sYeaded December 31,
2011 , December 25, 2010 and December 26, 2009 ;

Consolidated Balance Sheets - December 31, 201Dacember 25, 2010 ;
Notes to the Consolidated Financial Statements; and

Report of Independent Registered Public Accourfging.

(a) (2) List of Financial Statement Schedules

The following Consolidated Financial Statement Siche (numbered in accordance with Regulation SfXjupperware Brands Corporation is
included in this Report:

Schedule lI-Valuation and Qualifying Accounts fack of the three years ended December 31, 2011 .

All other schedules for which provision is madetie applicable accounting regulations of the SéesrExchange Commission (SEC or the
Commission) are not required under the relatedunsons, are inapplicable or the information cdifer therein is included elsewhere in the finahcia
statements or related notes contained or incorpdiiay reference herein.

(a) (3) List of Exhibits: (numbered in accordance th Item 601 of Regulation S-K)

Exhibit

Number Description

*3.1 Restated Certificate of Incorporation of fRegistrant (Attached as Exhibit 3.1 to Form 104@dfwith the Commission on August 5,
2008 and incorporated herein by reference).

*3.2 Amended and Restated By-laws of the Regissaramended August 28, 2008 (Attached as Exhibit8Form 8-K, filed with the
Commission on August 28, 2008 and incorporatedihéngreference).

*4 Indenture dated June 2, 2011 (Attached as Ebxhib to Form 8-K, filed with the Commission oméu7, 2011 and incorporated herein by
reference).

*10.1 1996 Incentive Plan as amended through Jgriié 2009 (Attached as Exhibit 10.1 to Form 10fiked with the Commission on February

25, 2009 and incorporated herein by reference).

*10.2 Directors' Stock Plan as amended throughiagn26, 2009 (Attached as Exhibit 10.2 to FornKl@Hed with the Commission on
February 25, 2009 and incorporated herein by ratese

*10.3 Form of Change of Control Employment Agreem@ttached as Exhibit 10.3 for Form 10-K, filedtwthe Commission on February 25,
2009 and incorporated herein by reference).

*10.4 Securities and Asset Purchase Agreementdegtthe Registrant and Sara Lee Corporation dateflAaugust 10, 2005 (Attached as
Exhibit 10.01 to Form 8-K/A, filed with the Commisa on August 15, 2005 and incorporated hereingbgrence).

*10.5 Forms of stock option, restricted stock amstricted stock unit agreements utilized with Regyistrant's officers and directors under certain

stock-based incentive plans (Attached as Exhibi 1® Form 10-K, filed with the Commission on Fedmu?25, 2009 and incorporated
herein by reference).

*10.6 Chief Executive Officer Severance Agreenteetiveen the Registrant and E.V. Goings amendedemtated effective February 17, 2010
(Attached as Exhibit 10.8 to From 10-K, filed witte Commission on February 23, 2010 and incorpdriaggein by reference).
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Exhibit
Number

Description

*10.7

*10.8

*10.9

*10.10

*10.11

*10.12

10.13
21

23

24
311
31.2
32.1
32.2
**101

Supplemental Executive Retirement Plan, atedrand restated effective February 2, 2010 (Agdas Exhibit 10.9 to Form 10-K, filed
with the Commission on February 23, 2010 and ino@ated herein by reference).

2002 Incentive Plan, as amended throughalgi6, 2009 (Attached as Exhibit 10.10 to FornKl@ied with the Commission on
February 25, 2009 and incorporated herein by ratee

Supplemental Plan, amended and restatedtiefielanuary 1, 2009 (Attached as Exhibit 10.1Edam 10-K, filed with the Commission
on February 25, 2009 and incorporated herein Breete).

2006 Incentive Plan as amended throughalsrii6, 2009 (Attached as Exhibit 10.12 to FormKl@Hled with the Commission on
February 25, 2009 and incorporated herein by ratee

Tupperware Brands Corporation 2010 IncenBlan (Attached as Exhibit 4.3 to Form S-8, fildth the Commission on November 3,
2010 and incorporated herein by reference).

Tupperware Brands Corporation 2010 IncenBlan Restricted Stock Agreement (Attached astibxhi4 to Form S-8, filed with the
Commission on November 3, 2010 and incorporateedihéay reference).

Credit Agreement dated June 2, 2011.

Subsidiaries of Tupperware Brands Corporat®ofdebruary 24, 2012.

Consent of Independent Registered Public Adiogifirm.

Powers of Attorney.

Rule 13a-14(a)/15d-14(a) Certification of @l@ef Executive Officer.

Rule 13a-14(a)/15d-14(a) Certification of @tgef Financial Officer.

Certification Pursuant to Section 1350 of 2663 of Title 18 of the United States Code by @hief Executive Officer.
Certification Pursuant to Section 1350 of (@#8a63 of Title 18 of the United States Code k& @hief Financial Officer.

The following financial statements from Twgware Brands Corporation's Annual Report on FddriK Tor the year ended December 31,
2011, filed on February 28, 2012, formatted in XBfKXtensible Business Reporting Language): (i) ©bdated Statements of Income,
(ii) Consolidated Balance Sheets, (iii) ConsolidaBtatements of Shareholders' Equity and Compréreehsome, (iv) Consolidated
Statements of Cash Flows, (v) Notes to the Conat@idiFinancial Statements, tagged in detail.

* Document has heretofore been filed with the€3#ad is incorporated by reference and made éhpegbf.
** Furnished, not filed.

The Registrant agrees to furnish, upon requesteoSEC, a copy of all constituent instruments diedithe rights of holders of long-term debt of
the Registrant and its consolidated subsidiaries.
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TUPPERWARE BRANDS CORPORATION

SCHEDULE II-VALUATION AND QUALIFYING ACCOUNTS
FOR THE THREE YEARS ENDED DECEMBER 31, 2011

(In millions)
Col. A Col.B Col.C Col. D Col. E
Additions
Balance at Chargedto Charged Balance
Beginning Costs and  to Other at End
of Period Expenses  Accounts Deductions of Period
Allowance for doubtful accounts, current and long
term:
Year ended December 31, 2011 $ 52z ¢$ 11f $ — $ (106/F1 $ 51z
(2.0) IF2
Year ended December 25, 2010 51.2 11.1 — (8.€) IF1 52.2
(2.4) IF2
Year ended December 26, 2009 49.2 7.8 — (8.9 IF1 51.2
2.4 [F2
Valuation allowance for deferred tax assets:
Year ended December 31, 2011 99.¢ 0.3 — (3.5) /IF2 96.C
Year ended December 25, 2010 99.C 2.1 — 1.9 /F2 99.¢
Year ended December 26, 2009 88.1 2. — 8.C /F2 99.C

F1 Represents writeffs, less recoverie
F2 Foreign currency translation adjustm
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SIGNATURES

Pursuant to the requirements of Section 13 or 1th@Securities Exchange Act of 1934, the Registias duly caused this Report to be signed on
its behalf by the undersigned, thereunto duly aigkd.

TUPPERWARE BRANDS CORPORATION
(Registrant)

By: /sl E.V.GOINGS
E.V. Goings

Chairman and Chief Executive Officer

February 28, 2012

Pursuant to the requirements of the Securities &xgl Act of 1934, this Report has been signed bblothe following persons on behalf of the
Registrant and in the capacities and on the ddiedted.

Signature Title
/sl E.V. GOINGS Chairman and Chief Executive Officer and Direc®riicipal Executive
E.V. Goings Officer)
/s MICHAEL S. POTESHMAN Executive Vice President and Chief Financial Offi(Rerincipal Financial
Michael S. Poteshman Off|cer)
/s NICHOLAS K. POUCHER Vice President and Controller (Principal Accountfficer)
Nicholas K. Poucher
* Director
Catherine A. Bertini
* Director
Rita Bornstein, Ph.D.
* Director
Susan M. Cameron
* Director
Kriss Cloninger Il
* Director
Clifford J. Grum
* Director
Joe R. Lee
* Director
Bob Marbut
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*

Angel R. Martinez

*

Antonio Monteiro de Castro

*

Robert J. Murray

*

David R. Parker

*

Joyce M. Roche

*

M. Anne Szostak

By: /sl THOMAS M. ROEHLK

Thomas M. Roehlk

Attorney-in-fact
February 28, 2012
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among

TUPPERWARE BRANDS CORPORATION,
as the Borrower,

TUPPERWARE INTERNATIONAL HOLDINGS B.V.
as the Subsidiary Borrower,

The Lenders Party Hereto,

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent, Swingline Lender and IsguBank

KEYBANK NATIONAL ASSOCIATION,
as Syndication Agent and Joint Lead Arranger

and

BNP PARIBAS, CREDIT AGRICOLE CORPORATE AND INVESTME BANK and MIZUHO CORPORATE BANK,
LTD,
as Co-Documentation Agents

J.P. MORGAN SECURITIES LLC, BNP PARIBAS SECURITIE®RP., CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK, KEYBANK NATIONAL ASSOCIATION and MZUHO CORPORATE BANK, LTD,
as Joint Bookrunners and Joint Lead Arrangers
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THIS CREDIT AGREEMENT dated as of June 2, 2011, agmdUPPERWARE BRANDS CORPORATIO
a Delaware corporation, TUPPERWARE INTERNATIONAL HDINGS B.V., a private limited liability company ganize«
under the laws of the Netherlands, the LENDERSyphereto, and JPMORGAN CHASE BANK, N.A., as Admtrasive
Agent.

The parties hereto agree as follows:

ARTICLE |

DEFINITIONS

SECTION 1.01. Defined TermsAs used in this Agreement, the following termsénthe meanings specified
below:

“ABR ", when used in reference to any Loan or Borrowinfgreeto whether such Loan is, or the Loans conmg
such Borrowing are, bearing interest at a raterneted by reference to the Alternate Base Rate.

“ Act " has the meaning set forth in Section 9.14

“ Adjusted LIBO Rate” means, with respect to any Borrowing for any Irngeieeriod, an interest rate per ani
(rounded upwards, if necessary, to the next 1/XA0@ equal to (a) the LIBO Rate for such Intefestiod multiplied by (t
the Statutory Reserve Rate.

“ Administrative Agent’ means JPMCB, in its capacity as administrativerador the Lenders hereunder.

“ Administrative Questionnairé meansan Administrative Questionnaire in a form suppl®dthe Administrativ
Agent.

“ Affected Lender’ has the meaning set forth in Section 2.21

“ Affiliate ” means, with respect to any Person, another Pefsindirectly, or indirectly through one or m
intermediaries, Controls or is Controlled by ourgler common Control with such Person.

“ Agreement’ means this Credit Agreement, as amended, restatedified or supplemented from time to time.

“ Agreement Currency has the meaning set forth in Section 9.15(b)




“ Alternate Base Raté means, for any day, a rate per annum equal torémtest of (a) the Prime Rate in effec
such day, (b) the Federal Funds Effective Ratdfeceon such day plus ¥z of 1% and (c) the AdjudtliO Rate for a on
month Interest Period on such day (or if such dagat a Business Day, the immediately precedingridss Day) plus 19
providedthat, for the avoidance of doubt, the Adjusted LIR@te for any day shall be based on the rate aipgean the
Reuters BBA Libor Rates Page 3750 (or on any sgocas substitute page of such page) at approxlynaie00 a.m. Londc
time on such day. Any change in the Alternate BRate due to a change in the Prime Rate, the Felderals Effective Ra
or the Adjusted LIBO Rate shall be effective fromdancluding the effective date of such changehi& Prime Rate, tl
Federal Funds Effective Rate or the Adjusted LIB&eRrespectively.

“ Applicable Borrower’ means, with respect to any Loan or other amounh@Wwereunder or any matter pertainin
such Loan or other amount, whichever of the Bormgvi® the primary obligor on such Loan or other ant@and, with respe
to any Letter of Credit, whichever of the Borrowershe account party with respect thereto.

“ Applicable Creditor” has the meaning set forth in Section 9.15(b)

“ Applicable Indemnitof’ has the meaning set forth in Section 7.01(h)

“ Applicable Lending Installatiofi has the meaning set forth in in Section 2.02(e)

“ Applicable Percentagé means, with respect to the Revolving Commitmerarof Lender, the percentage of the f
Revolving Commitments represented by such Lendeegolving Commitment; providethat in the case ofection 2.2
when a Defaulting Lender shall exist, “Applicabler&ntage’shall mean the percentage of the total Revolvinpm@ament:
(disregarding any Defaulting Lender’'s Revolving Goitment) represented by such Lende€ommitment. If the Revolvit
Commitments have terminated or expired, the AppleaPercentages shall be determined based uporRévelving
Commitments most recently in effect, giving effactiny assignments and to any Lenglatatus as a Defaulting Lender al
time of determination.

“ Applicable Rate” means, for any day, with respect to any Loan ohwéspect to the commitment fees pay
hereunder, the applicable rate per annum set famtfSchedule 1.0bpposite the caption “Eurocurrency SpreadABR
Spread” or “Commitment Fee Rate”, as the case mapdsed upon the Consolidated Leverage Ratio.

“ Approved Fund’ has the meaning set forth in Section 9.04(c)

“ Assignment and Assumptichmeans an assignment and assumption entered irad_bypder and an assignee (\
the consent of any party whose consent is reqiyeSection 9.04, and accepted by the Administrative Agent, inftiren of
Exhibit A or any other form approved by the AdministrativeeAt




“ Attributable Indebtednessmeans, on any date, (a) in respect of any Capthlizase of any Person, the capital
amount thereof that would appear on a balance slieseich Person prepared as of such date in agumrdaith GAAP, (b) i
respect of any Synthetic Lease Obligation, the taiped amount of the remaining lease or similaynpants under tt
relevant lease or other applicable agreement tnument that would appear on a balance sheet &f Becson prepared as
such date in accordance with GAAP if such leasetloer agreement or instrument were accounted far @apitalized Lea:
and (c) all Synthetic Debt of such Person.

“ Audited Financial Statementsmeans, collectively, the audited consolidated bzdasheet of the Borrower and
then Subsidiaries for the fiscal year ended Dece@be 2010, and the related consolidated statemehtsicome o
operations, shareholdersguity and cash flows for such fiscal year of th@mrBwer and its then Subsidiaries, including
notes thereto.

“ Availability Period” means the period from and including the EffectivateDto but excluding the earlier of
Revolving Maturity Date and the date of terminatminthe Revolving Commitments in accordance with terms of thi
Agreement.

“ Bankruptcy Event” means, with respect to any Person, such Persormascthe subject of a bankruptcy
insolvency proceeding, or has had a receiver, coas®, trustee, administrator, custodian, assidoethe benefit of credito
or similar Person charged with the reorganizationliquidation of its business appointed for it, @m, the good fait
determination of the Administrative Agent, has talemy action in furtherance of, or indicating issent to, approval of,
acquiescence in, any such proceeding or appoinfrpentidedthat a Bankruptcy Event shall not result solelywbjue of an
ownership interest, or the acquisition of any owhay interest, in such Person by a Governmentahdity or instrumentalit
thereof, provided, further, that such ownershigriest does not result in or provide such Persoh imitmunity from th
jurisdiction of courts within the United Statesfoom the enforcement of judgments or writs of dttaent on its assets
permit such Person (or such Governmental Authooityinstrumentality) to reject, repudiate, disavow disaffirm an
contracts or agreements made by such Person.

“ Board” means the Board of Governors of the Federal Res8ystem of the United States of America.
“ Borrower” means Tupperware Brands Corporation, a Delawargocation.
“ Borrowers” means the Borrower and the Subsidiary Borrower.

“ Borrowing ” means (a) Revolving Loans of the same Type, mamleyerted or continued on the same date t
same Applicable Borrower and, in the case of Eureciey Loans, as to which a single Interest Peisoh effect or (b)
Swingline Loan.

“ Borrowing Request means a request by the Borrower for a Revolviogr®ving in accordance with Section 2.03




“ Business Day means any day that is not a Saturday, Sunday er ddy on which commercial banks in New Y
City are authorized or required by law to remaioseld; providedhat, when used in connection with a Eurocurrenogr
denominated in a Foreign Currency, the term “BussnBay”shall also mean any day on which banks are gepeyp#n ir
London for the conduct of substantially all of thedmmercial lending activities or for the sale gnuchase of Euros which
also a day on which the TARGET (Trans-European #uatied RealFime Gross Settlement Express Transfer) pay
system is open for settlement of payment in Euros.

“ Capitalized Leases means all leases that have been or should becardance with GAAP, recorded as capital
leases.

“ Cash Collateralizé means, with respect to any Obligations relateddttdrs of Credit, to pledge and deposit wit
deliver to the Administrative Agent, for the benaif the Issuing Bank and the Lenders, as collaferasuch Obligation:
cash or deposit account balances pursuant to dodatitm in form and substance reasonably satigfacto the
Administrative Agent and the Issuing Bank (whicltdments are hereby consented to by the Lenders).

“ Cash Distributions means, with respect to any Person for any peribdj\adends and other distributions on an
the outstanding Equity Interests in such Persdmuathases, redemptions, retirements, defeasamcether acquisitions
any of the outstanding Equity Interests in sucts®giand all returns of capital to the stockholdpastners or members (or
equivalent persons) of such Person, in each cabe extent paid in cash by or on behalf of suatsdeduring such period.

“ CERCLA " means the Comprehensive Environmental Resporm@p€nsation and Liability Act of 1980.

“ Change in Law’ means the occurrence, after the date of this Ageeerfor with respect to any Lender, if later,
date on which such Lender becomes a Lender), ofoarige following: (a) the adoption or taking effesf any law, rule
regulation or treaty, (b) any change in any lavie reegulation or treaty or in the administratiomerpretation or applicatic
thereof by any Governmental Authority, or (c) thakimg or issuance of any request, rules, guidetieguirement or directi
(whether or not having the force of law) by any @mmental Authority; providelowever, that notwithstanding anythi
herein to the contrary, (i) the Dodiktank Wall Street Reform and Consumer Protectionaid all requests, rules, guidelir
requirements and directives thereunder, issuednnexction therewith or in implementation thereaifd &ii) all requests, rule
guidelines, requirements and directives promulgdigdhe Bank for International Settlements, the @BaSommittee o
Banking Supervision (or any successor or simildhaity) or the United States or foreign regulatanthorities, in each ce
pursuant to Basel lll, shall in each case be deem&@hange in Lawregardless of the date enacted, adopted, isst
implemented.




“ Change of Control means an event or series of events by which:

(@ any “person” or “group”’ds such terms are used in Sections 13(d) and bf(the Securitie
Exchange Act of 1934, but excluding any employeeefie plan of such person or its subsidiaries, ang person or enti
acting in its capacity as trustee, agent or otluercfary or administrator of any such plan) beconhes“beneficial owner”4s
defined in Rules 13d 3 and 13d 5 under the Seesriixchange Act of 1934, except that a personaupgshall be deemed
have “beneficial ownership” of all securities tisatch person or group has the right to acquire (sigti, an “ option right),
whether such right is exercisable immediately dy after the passage of time), directly or indikgcof 35% or more of tt
equity securities of the Borrower entitled to vée members of the board of directors or equivalgmterning body of tr
Borrower on a fully-diluted basis (and taking irgocount all such securities that such “person”godp” has the right t
acquire pursuant to any option right);

(b) during any period of 24 consecutive months, a nitgjof the members of the board of director
other equivalent governing body of the Borrowerseeto be composed of individuals (i) who were mamloé that board «
equivalent governing body on the first day of sysghiod, (ii) whose election or nomination to thatald or equivalel
governing body was approved by individuals refertedn clause (i)above constituting at the time of such electio
nomination at least a majority of that board orieglent governing body or (iii) whose election amnination to that board
other equivalent governing body was approved bividdals referred to in clauses éhd (ii) above constituting at the time
such election or nomination at least a majorityhat board or equivalent governing body; or

(c) any “Change of Control” shall occur under (@sddefined in) the Senior Indenture.
“ Charges’ has the meaning set forth in Section 9.13

“ Class”, when used in reference to any Loan or Borrowinfgreeto whether such Loan, or the Loans comprising
Borrowing, are Revolving Loans or Swingline Loans.

“ Code” means the Internal Revenue Code of 1986, as amsakeindm time to time.
“ Collateral” has the meaning set forth in the Security Agresime

“ Collateral Agent” means JPMCB, in its capacity as collateral agenttfe Lenders and the holders of the Se
Notes under the Security Agreeme

“ Compliance Certificaté means a certificate substantially in the formExhibit B , including, among other things
determination as to the compliance with the covenaet forth in Article VI, and Section 6.0in particular, calculation und
any definitions used in financial ratios.




“ Consolidated EBITDA’ means, with respect to any Measurement Periodtler specified period), an amount e«
to Consolidated Net Income of the Borrower andStsidiaries for such Measurement Period (or ospecified perioc
plus , without duplication, (a) the following to the ert deducted in calculating such Consolidated Netorhe
(i) Consolidated Interest Charges; (ii) the pramisifor Federal, state, local and foreign incomeesapayable (includir
franchise and similar taxes based on net inconig)dépreciation and amortization expense; (ivjraardinary, unusual
non recurring non-cash charges, expenses or |¢ggs#sding, without duplication, nonash reengineering and impairmn
charges, write-off of goodwill and intangibles, andte-off of deferred costs incurred in connection whle Existing Cred
Agreement and related interest rate swap termimglticnoneash charges for deferred tax asset valuation atices; (v) ar
non-cash impairment charges or asset wiffegesulting from the application of StatementFafancial Accounting Standai
No. 142; (vi) any no-cash expense realized or resulting from any engaldyenefit plans, posmployment benefit plar
deferred stock compensation plan or grants of stpgkeciation or similar rights, stock options triesed stock or other rigk
to officers, directors and employees of such Pemsaany of its Subsidiaries; and (vii) neash losses or expenses resu
from fair value accounting required by StatementFofancial Accounting Standards No. 133; in eackecaf or by th
Borrower and its Subsidiaries for such MeasurerRemiod (or other specified period), and minugthout duplication, (b) (
to the extent included in calculating such Consabd Net Income, Federal, state, local and forigome tax credits; (ii) ar
amounts paid or payable in cash in any fiscal pedaring such Measurement Period (or such othecifege period) it
respect of any nonash charges, expenses or losses taken in any fisca period (regardless of whether in <
Measurement Period (or such other specified péeri@d (iii) to the extent included in calculatisgch Consolidated N
Income, all extraordinary, unusual or non-recurmog-cash items increasing Consolidated Net Incomeaat €ase of or t
the Borrower and its Subsidiaries for such MeasergrPeriod. For the avoidance of doubt, wash impairment charges
intangibles shall be disregarded in the computatib@onsolidated EBITDA. For the purposes of catinlg Consolidate
EBITDA for any Measurement Period (or other spedfperiod), (A) if at any time during such MeasueainPeriod (or oth
specified period) the Borrower or any Subsidianalsthave made any Material Disposition (as defirteglow), the
Consolidated EBITDA for such Measurement Periodditer specified period) shall be reduced by anwrhequal to th
Consolidated EBITDA (if positive) attributable tbet property that is the subject of such Materiaddosition for suc
Measurement Period (or other specified period)nordased by an amount equal to the Consolidated [EBI(if negative
attributable thereto for such Measurement Period{oer specified period) and (B) if during suchadderement Period (
other specified period) the Borrower or any Sulasidishall have made a Material Acquisition (as riEdi below), thel
Consolidated EBITDA for such Measurement Perioddibrer specified period) shall be calculated affeing Pro Form
Effect thereto. As used in this definition, “ MatdrAcquisition ” means any acquisition of property or series oftee
acquisitions of property that (x) constitutes assaimprising all or substantially all of an opergtiunit of a business
constitutes all or substantially all of the comnmsinck of a Person and (y) involves the paymentarfsieration by tr
Borrower and its Subsidiaries in excess of $15@0®, and “ Material Dispositiofi means any Disposition of property
series of related Dispositions of property that &dair market value of, or yields gross proceedthé Borrower or any of i
Subsidiaries, in excess of $15,000,000.




“ Consolidated Funded Indebtednésseans, as of any date of determination, for thedeer and its Subsidiaries
a consolidated basis, the sum, in each case, withaplication, of (a) the outstanding principal ambof all obligations
whether current or longerm, for borrowed money (including Obligations duender) and all obligations evidenced by bc
debentures, notes, loan agreements or other sim#gamuments, (b) all purchase money Indebtedn@dsall outstandin
reimbursement obligations in respect of drawingslenander letters of credit (including standby andhmercial letters «
credit, but excluding cash-collateralized lettefedit to the extent such cash collateral is peech under Section 6.0},
bankers’acceptances, bank guaranties and similar instrianédit all obligations in respect of the deferrensighase price
property or services (other than trade accountslgayin the ordinary course of business and anigatibn in respect of ¢
Employee Benefit Arrangement), (e) the capitaliaedount of any Capitalized Lease that would app@aa @onsolidate
balance sheet of the Borrower prepared as of sath id accordance with GAAP and, in respect of Sgpthetic Leas
Obligation, the capitalized amount of the remainiegse or similar payments under the relevant leasether applicab
agreement or instrument that would appear on aactidased balance sheet of the Borrower preparedfasuch date i
accordance with GAAP if such lease or other agreeroe instrument were accounted for as a Capitdlizease, (f) a
Synthetic Debt, (g) all Guarantees with respeocbutstanding Indebtedness of the types specifiedanses (ajhrough(f)
above of Persons other than the Borrower or anysi8iainy, and (h) all Indebtedness of the typesrreteto inclauses (e
through_(g)above of any partnership or joint venture (oth@mtl joint venture that is itself a corporatiorliovited liability
company) in which the Borrower or a Subsidiary igemeral partner or joint venturer to the exteat the Borrower or su
Subsidiary is legally liable therefor as a resulite ownership interest in such entity or is cantually liable therefor t
operation of its charter or other governing docutsiennless such Indebtedness is expressly madeeconrse to tf
Borrower or such Subsidiary.

“ Consolidated Interest Chargésneans, for any Measurement Period, the sum, withoplication, of (a) all intere:
premium payments, debt discount, fees, chargesaatktd expenses in connection with borrowed moaegwap Contrac
(excluding any impairment charge arising by reasfotine refinancing of any Indebtedness), or in @mtion with the deferre
purchase price of assets, in each case to theteréated as interest in accordance with GAAP dndHe portion of rei
expense under Capitalized Leases that is treat@utexgst in such measurement period in accordaitte GAAP, in eac
case, of or by the Borrower and its Subsidiaries.

“ Consolidated Interest Coverage Rdtimeans, at any date of determination, the rati@pCnsolidated EBITDA «
the Borrower and its Subsidiaries for the most mdgecompleted Measurement Period to (b) the Codatdd Intere:
Charges for the Borrower and its Subsidiaries imhdVleasurement Period.

“ Consolidated Leverage Ratib means, as of any date of determination, the ratigap Consolidated Fund
Indebtedness of the Borrower and its Subsidiasesf éhe last day of the then most recently conepléeasurement Perioc
(b) Consolidated EBITDA of the Borrower and its Sigliaries for such Measurement Period.




“ Consolidated Net Incomémeans, at any date of determination, the net incointiee Borrower and its Subsidiar
on a consolidated basis for the most recently cetaglMeasurement Period.

“ Contractual Obligatio means, as to any Person, any provision of any ggadssued by such Person or of .
agreement, instrument or other undertaking to whiath Person is a party or by which it or any @pitoperty is bound.

“ Control” means the possession, directly or indirectly, efgbwer to direct or cause the direction of the agamer
or policies of a Person, whether through the abibit exercise voting power, by contract or otheewisControlling” and *“
Controlled” have meanings correlative thereto.

“ Dart " means Dart Industries Inc., a Delaware corporatind a Subsidiary of the Borrower.

“ Dart Guaranty’” means the Guaranty dated as of the date hereof yabart in favor of the Administrative Age
and the Lenders with respect to the ObligationthefBorrowers, as amended, restated, supplementettherwise modifie
from time to time.

“ Debtor Relief Laws’ means the Bankruptcy Code of the United States,ainother liquidation, conservatorst
bankruptcy, examinership, court protection, assigmnior the benefit of creditors, moratorium, reagement, receiversh
insolvency, reorganization, or similar debtor reliaws of the United States or other applicablésplictions from time to tirr
in effect and affecting the rights of creditors geaily.

“ Default” means any event or condition which constitutes wnEof Default or which upon notice, lapse of tior
both would, unless cured or waived, become an Eveefault.

“ Defaulting Lendef” means any Lender that (a) has failed, within twsiBess Days of the date required to be fu
or paid, to (i) fund any portion of its Loans, (ii)nd any portion of its participations in Lett@isCredit or Swingline Loans
(i) pay over to any Specified Party any other ammorequired to be paid by it hereunder, unlesgshéncase of clause
above, such Lender notifies the Administrative Agienwriting that such failure is the result of sutenders good faitl
determination that a condition precedent to fundsyecifically identified and including the partiaudefault, if any) has n
been satisfied, (b) has notified the Borrower or 8pecified Party in writing, or has made a pubtatement to the effect, tl
it does not intend or expect to comply with anyiteffunding obligations under this Agreement (usleach writing or publ
statement indicates that such position is basedswrh Lendes good faith determination that a condition preot
(specifically identified and including the partiauldefault, if any) to funding a Loan under thisrégment cannot be satisfi
or generally under other agreements in which it it to extend credit, (c) has failed, within thi@aesiness Days aft
request by a Specified Party, acting in good faithprovide a certification in writing from an aotized officer of suc
Lender that it will comply with its obligations twnd prospective Loans and participations in thatstanding Letters
Credit and Swingline Loans under this Agreementdyjoled that such Lender shall cease to be a Defgulender pursuant
this clause (c) upon such Specified Partygceipt of such certification in form and substareasonably satisfactory to it
the Administrative Agent, or (d) has become thgextttof a Bankruptcy Event.




Disposition” or “ Dispose” means the sale, transfer, license, lease or otbposition (including pursuant to a <
and leaseback transaction or by way of merger asaaation) of any property (including without lii@tion, the Equit
Interests of a Subsidiary) of any Person by suchdPe

“ Dollar Equivalent” means, on any date of determination (a) with resjgeany amount in Dollars, such amount,
(b) with respect to any amount in any Foreign Qurye the equivalent in Dollars of such amount, deteed by th
Administrative Agent pursuant to Section 11$ing the Exchange Rate with respect to such Foi@igrency at the time
effect under the provisions of such Section.

“ Dollars” or “ $ ” means lawful money of the United States of Americ

“ Domestic Subsidiary means a Subsidiary organized under the laws ofState of the United States or the Dis
of Columbia.

“ Effective Date” means the date on which the conditions specifieGection 4.0lare satisfied (or waived
accordance with Section 9.02

“ Employee Benefit Arrangemeritmeans any employee benefit plan, program, policactite or other arrangem
providing benefits to any current or former empleyefficer or director of the Borrower or any of iBubsidiaries or a
beneficiary or dependent thereof that is sponsoreahaintained by the Borrower or any of its Sulzgigis or to which tr
Borrower or any of its Subsidiaries contributessoobligated to contribute, including without limiton any employee welfe
benefit plan within the meaning of Section 3(1LE&®RISA, any employee pension benefit plan withinrieaning of Section 3
(2) of ERISA (whether or not such plan is subjecERISA) and any bonus, incentive, deferred comgms, vacation, sto
purchase, stock option, restricted stock, severaroployment, change of control or fringe benelfiinp agreement, progr:
or policy.

“ Environmental Action” means any and all written claims, actions, suitbjtrations, governmental inquirit
proceedings, investigations, demands, demand detliens, notices of nooempliance or violation, notices of liability
potential liability, consent orders or consent agrents relating in any way to, resulting from osdzhupon any violation
alleged violation of any Environmental Law, or Bmwvimental Permit, or relating to any Environmeritability or the
presence of or exposure to any Hazardous Materials.

“ Environmental Laws’ means any and all Federal, state, local, and forsigtutes, laws, regulations, ordinan
rules, judgments, orders, decrees, permits, commessgrants, franchises, licenses, agreementowergmental restrictiol
relating to pollution and the protection of the Bomment or the release of any materials into tinérenment, including tho
related to hazardous substances or wastes, aisiemssand discharges to waste or public systems.




“ Environmental Liability” means any liability, contingent or otherwise (irtithg any liability for damages, costs
environmental remediation, fines, penalties or mdiies), of the Borrower, any other Loan Partyaay of their respecti
Subsidiaries directly or indirectly resulting framn based upon (a) violation of any Environmental|é) the generation, u:
handling, transportation, storage, treatment goafial of any Hazardous Materials, (c) exposurentotdazardous Materia
(d) the release or threatened release of any Hazsarllaterials into the environment or (e) any cacttragreement or ott
consensual arrangement pursuant to which liabgdigssumed or imposed with respect to any of thegfuing.

“ Environmental Permit means any permit, approval, identification numllieense or other authorization requi
under any Environmental Law.

“ Equity Interests’ means, with respect to any Person, all of the shafreapital stock of (or other ownership or pi
interests in) such Person, all of the warrantspaptor other rights for the purchase or acquisifiom such Person of sha
of capital stock of (or other ownership or profitdrests in) such Person, all of the securitievedible into or exchangeal
for shares of capital stock of (or other ownershipprofit interests in) such Person or warrantghts or options for tt
purchase or acquisition from such Person of suehesh(or such other interests), and all of the rotivenership or prof
interests in such Person (including partnershipnber or trust interests therein), whether voting@nvoting.

“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended.

“ ERISA Affiliate ” means any trade or business (whether or not incaigd) under common control with
Borrower within the meaning of Section 414(b) or ¢€ the Code (and Sections 414(m) and (o) of tbdeCfor purposes
provisions relating to Section 412 or 430 of thel€o

“ ERISA Event’” means (a) a Reportable Event with respect to aiéteR$an; (b) a withdrawal by the Borrower or
ERISA Affiliate from a Pension Plan subject to $Sart4063 of ERISA during a plan year in which itsva substanti
employer (as defined in Section 4001(a)(2) of ERIBAa cessation of operations that is treateduak a withdrawal und
Section 4062(e) of ERISA; (c) a complete or pasighdrawal by the Borrower or any ERISA Affiliateom a Multiemploye
Plan or notification that a Multiemployer Plan msreorganization; (d) the filing of a notice ofent to terminate, the treatm
of a Plan amendment as a termination under Sedfidid or 4041A of ERISA, or the commencement of pedings by tr
PBGC to terminate a Pension Plan or MultiemploylanP(e) an event or condition which constitutesugids under Secti
4042 of ERISA for the termination of, or the appoient of a trustee to administer, any Pension Biaviultiemployer Plar
or (f) the imposition of any liability under Titla/ of ERISA, other than for PBGC premiums due bat delinquent und:
Section 4007 of ERISA or routine claims for bersfitpon the Borrower or any ERISA Affiliate.

“ Euro” or “ € " means the single currency unit of the ParticipgifMember States.

“ Eurocurrency”, when used in reference to any Loan or Borrowinggrseto whether such Loan is, or the Lc
comprising such Borrowing are, bearing interest edtte determined by reference to the Adjusted LR&®e.
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“ Event of Default’ has the meaning set forth in Article VII

“ Exchange Raté means on any day, for purposes of determining tbkaDEquivalent of any currency other tl
Dollars, the rate at which such currency may bénarged into Dollars at 11:00 a.m. Local Time orhsday on the Reute
Currency pages, if available, for such currencythimevent that such rate does not appear on amgReCurrency pages,
Exchange Rate shall be determined by referencedo asther publicly available service for displayiexchange rates as n
be agreed upon by the Administrative Agent andBbeowers, or, in the absence of such an agreerseal, Exchange Rz
shall instead be the arithmetic average of the spis of exchange of the Administrative Agenthe tnarket where i
foreign currency exchange operations in respecuch currency are then being conducted, at or akach time as tt
Administrative Agent shall elect after determinth@t such rates shall be the basis for determitliadgexchange Rate, on si
date for the purchase of Dollars for delivery twasBiess Days later; providéaht if at the time of any such determination
any reason, no such spot rate is being quotedddh@nistrative Agent may use any reasonable methdeems appropriate
determine such rate, and such determination skalbbclusive absent manifest error.

“ Exchange Rate Daté means, if on such date any outstanding Loan oetLeit Credit is (or any Loan or Letter
Credit that has been requested at such time wa)ldédnominated in a currency other than Dollarsh e

(@) the last Business Day of each calendar month,

(b) if an Event of Default has occurred and is contiguiany Business Day designated as an Excl
Rate Date by the Administrative Agent in its saleccetion, and

(c) each date (with such date to be reasonably detedriy the Administrative Agent) that is or

about the date of (i) a Borrowing Request or aarkgt Election Request with respect to any Revgl#arrowing or (ii) eac
request for the issuance, amendment, renewal engixin of any Letter of Credit or Swingline Loan.

11




“ Excluded Taxes means, with respect to any payment made by any Raaty under this Agreement, any of
following Taxes imposed on or with respect to aiReat: (a) income or franchise Taxes imposed annfeasured by) n
income by the United States of America, or by tiresgiction under the laws of which such Recipismrganized or in whic
its principal office is located or, in the caseasfy Lender, in which its applicable lending offioe Applicable Lendin
Installation is located, (b) any branch profits @sxmposed by the United States of America or @amjlas Taxes imposed |
any other jurisdiction in which the applicable Reent is organized or in which its principal office located and (c) in tl
case of a Non-U.S. Lender (other than an assignesu@ant to a request by the Borrower under Se@itf(b)), any U.S
Federal withholding Taxes resulting from any laweffect (including FATCA) on the date such NoiS. Lender become:
party to this Agreement (or designates a new landffice or a new Applicable Lending Installatiam)is attributable to su:
Non-U.S. Lender’s failure to comply with Section 2.f)7(except to the extent that such NGr&. Lender (or its assignor
any) was entitled, at the time of designation afeav lending office or Applicable Lending Instaltais (or assignment),
receive additional amounts from the Borrower wehkpect to such withholding Taxes pursuant to Se&id7(a).

“ Existing Credit Agreement means that certain Credit Agreement dated as ofe8#ger 28, 2007 among -
Borrower, JPMCB, as administrative agent, swinglereder and letter of credit issuer, and a syndicitenders.

“ Existing Letters of Credit means the letters of credit issued and outstangimlgr the Existing Credit Agreem
and set forth on Schedule 1.01(&yeto.

“FATCA " means Sections 1471 through 1474 of the Code, #seddate of this Agreement and any regulatiol
official interpretations thereof.

“ Federal Funds Effective Ratemeans, for any day, the weighted average (roungedus, if necessary, to the r
1/100 of 1%) of the rates on overnight Federal futrdnsactions with members of the Federal Resgysem arranged
Federal funds brokers, as published on the nextemating Business Day by the Federal Reserve BamNewf York, or, i
such rate is not so published for any day thatBsisiness Day, the average (rounded upwards, éssaey, to the next 1/1
of 1%) of the quotations for such day for such seations received by the Administrative Agent frdmee Federal funi
brokers of recognized standing selected by it.

“ Fee Letter” means, collectively, the fee letter agreementsedidtpril 25, 2011, among the Borrower and on
more of the joint lead arrangers for this Agreenaamt their Affiliates.

“ Fitch ” means Fitch Ratings, a unit of the Fitch Groupuhbsidiary of Fimalae, S.A.

“ Foreign Currency means Euros and Sterling.

“ Foreign Government Scheme or Arrangenigms the meaning set forth in Section 3.12(d)

“ Foreign Plari’ has the meaning set forth in Section 3.12(d)
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“ Foreign Subsidiary means any Subsidiary that is not a Domestic Sl

“ Funded Debt of any Person means Indebtedness of such Persobythta terms matures more than one year
the date of its creation or matures within one yean such date but is renewable or extendibléhatoption of such Persc
to a date more than one year after such date sgsadnder a revolving credit or similar agreemieat tbligates the lender
lenders to extend credit during a period of moemthne year after such date.

“ GAAP " means generally accepted accounting principleshen Wnited States set forth in the opinions
pronouncements of the Accounting Principles Boadi the American Institute of Certified Public Aceants and stateme
and pronouncements of the Financial Accounting &ieds Board or such other principles as may beoapprby a significal
segment of the accounting profession in the Unifdtes, that are applicable to the circumstancesfabe date ¢
determination, consistently applied.

“ Governmental Authority means the government of the United States of Amgeny other nation or any politi
subdivision thereof, whether state or local, ang agency, authority, instrumentality, regulatorydippcourt, central bank
other entity exercising executive, legislative,iqual, taxing, regulatory or administrative powersfunctions of or pertainir
to government.

“ Guarante€ means, as to any Person, without duplication, fg)abligation, contingent or otherwise, of suchsee
guaranteeing or having the economic effect of guaeing any Indebtedness or other obligation pa&yablperformable
another Person (the “ primary obligdrin any manner, whether directly or indirectly, andluding any obligation of suu
Person, direct or indirect, (i) to purchase or (@myadvance or supply funds for the purchase omeay of) such Indebtedns
or other obligation, (ii) to purchase or lease ity securities or services for the purpose ofitésg the obligee in respect
such Indebtedness or other obligation of the paymeperformance of such Indebtedness or othegatitin, (iii) to maintai
working capital, equity capital or any other finalcstatement condition or liquidity or level ofcmme or cash flow of tl
primary obligor so as to enable the primary obligmpay such Indebtedness or other obligationj\Wrentered into for tr
purpose of assuring in any other manner the obligeespect of such Indebtedness or other obligatibthe payment
performance thereof or to protect such obligeeragdoss in respect thereof (in whole or in pant)(b) any Lien on any ass
of such Person securing any Indebtedness or otiligration of any other Person, whether or not sunctebtedness or otf
obligation is assumed by such Person (or any rigiritingent or otherwise, of any holder of sucheltgdness to obtain ¢
such Lien) up to the value of such assets. The atmfutany Guarantee shall be deemed to be an aneguial to the stated
determinable amount of the related primary oblmator portion thereof, in respect of which sucrafamtee is made or, if r
stated or determinable, the maximum reasonablyipated liability in respect thereof as determirmdthe guaranteei
Person in good faith. The term “Guarantee” as & has a corresponding meaning.

“ Hazardous Materials means all explosive or radioactive substances stesaand all hazardous or toxic substal
wastes or other pollutants, including petroleum patroleum distillates, asbestos or asbestydaining material
polychlorinated biphenyls, mold, radon gas, infeesi or medical wastes and all other substancesaste® of any natu
regulated pursuant to any Environmental Law.
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“ Hostile Acquisition” means any Acquisition that has not been approvetthéyoard of directors or similar body
the Person to be acquired. For purposes of thisitien, “Acquisition” shall mean any transaction or series of re
transactions for the purpose of or resulting, diyear indirectly, in (a) the acquisition of all substantially all of the assets
a Person, or of any business or division of a Pefsther than by means of the exercise of secuetitor or similar remedi
in respect of any Indebtedness owed by such Permndhe acquisition of in excess of 50% of theuiygInterests of ar
Person, or otherwise causing any Person to becosubsdiary, or (c) a merger or consolidation oy ather combinatic
with another Person (other than a Person thaSisosidiary) in which the Borrower or a Subsidiayhe surviving entity.

“ Idle Properties’ means the following properties as of the date te(ad the real estate located in Rio de Jan
Brazil, together with the building, warehouse, cédfspace and improvements thereon, (b) the uniregrmal estate locatec
Jerome, Idaho, (c) the unimproved real estate éolcat Neshanic Station, New Jersey, (d) the manufiag facility at Pierr
Corneliskaai 35 in Aalst, Belgium, and (e) the N@asmeticos SA (Uruguay) building in Uruguay.

“ Inactive Subsidiary means, at any date of determination, any Subsidiaitige Borrower that is dormant or inac
and that has substantially no assets and income.

“ Indebtednes$ means, as to any Person at a particular time, wittloplication, all of the following, whether ort
included as indebtedness or liabilities in accocganith GAAP:

(@) all obligations of such Person for borrowed moneg all obligations of such Person evidence
bonds, debentures, notes, loan agreements orSithigar instruments;

(b) the maximum amount of all direct or contingent gations of such Person arising under lette
credit (including standby and commercial lettersi@dit, but excluding castollateralized letters of credit to the extent ¢
cash collateral is permitted under Section §,ddankers’ acceptances, bank guaranties, suretysband similar instruments;

(c) net obligations of such Person under any Swamract;

(d) all obligations of such Person to pay the defepethase price of property or services (other
trade accounts payable in the ordinary course sinless and not past due for more than 90 daysthietate on which su
trade account was by its terms due);

(e) indebtedness (excluding prepaid interest thereenlired by a Lien on property owned or b
purchased by such Person (including indebtednésa@under conditional sales or other title retmmtagreements), whett
or not such indebtedness shall have been assunmmathyPerson or is limited in recourse;

)] all Attributable Indebtedness;
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(9) all obligations of such Person to the extent matimgereason of the exercise by the applicable
of any Equity Interest (i) to purchase, redeeniraegtiefease or otherwise make any payment in cesfeany Equity Intere
in such Person or any other Person or (ii) to h@myr warrant, right or option to acquire such Bgitterest, valued, in tl
case of a redeemable preferred interest, at tregagref its voluntary or involuntary liquidationgference plusiccrued ar
unpaid dividends;

(h) all lines of credit (which, solely for purpose$ Section 6.0land Section 6.02 shall includ
uncommitted lines of credit, but exclude availdpilinder credit cards); and

0] all Guarantees of such Person in respect ofcdinlye foregoing.

For all purposes hereof, the Indebtedness of argoReshall include the Indebtedness of any pariiei® joint venture (oth:
than a joint venture that is itself a corporatiorimited liability company) in which such Persana general partner or a jc
venturer to the extent that the Borrower or suctséteis legally liable therefor as a result ofatsnership interest in su
entity or is contractually liable therefor by opwa of its charter or other governing documentdess such Indebtednes
expressly made norecourse to such Person. The amount of any nejaildin under any Swap Contract on any date sh
deemed to be the Swap Termination Value thereof asch date.

“ Indemnified Taxes means (a) Taxes, other than Excluded Taxes, impmsexn with respect to any payment m
by any Loan Party under any Loan Document and (heOT axes.

“ Indemnitee” has the meaning specified in Section 9.03(b)

“ Information” has the meaning specified in Section 9.12

“ Information Memoranduni means the Confidential Information Memorandum dadil, 2011 relating to tr
Borrower and the Transactions.

“ Intercreditor Agreement means the Intercreditor and Collateral Agency Agrest dated as of the date he
among the Borrower, Dart, the Collateral Agent, wministrative Agent and Wells Fargo Bank, NatibAasociation, a
Trustee for the Senior Notes, as amended, reswip@lemented or otherwise modified from time moeti

“ Interest Election Request means a request by the Borrower to convert or goatia Revolving Borrowing
accordance with Section 2.08

“ Interest Payment Datemeans (a) with respect to any ABR Loan (other th&@wingline Loan), the last day of e
March, June, September and December, (b) with cégpeany Eurocurrency Loan, the last day of theerkst Perio
applicable to the Borrowing of which such Loan igaat and, in the case of a Eurocurrency Borrowith an Interest Peric
of more than three monthguration, each day prior to the last day of sudierbst Period that occurs at intervals of t
months’duration after the first day of such Interest Petdmd (c) with respect to any Swingline Loan, thg that such Lot
is required to be repaid.
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“ Interest Period means (a) with respect to any Eurocurrency Borrgnihe period commencing on the date of -
Borrowing and ending on the numerically correspogdilay in the calendar month that is one, two,ethwe six month
thereafter, as the Borrower may elect, and (bpasy Swingline Foreign Currency Loan, the periothmencing on the de
of such Loan and ending on the day that is deséghat the notice delivered pursuant to Section 2@iB respect to suc
Swingline Foreign Currency Loan, which shall notléier than thirty days thereafter; provideithat (i) if any Interest Peri
would end on a day other than a Business Day, buehest Period shall be extended to the next suting Business D:
unless, in the case of a Eurocurrency Borrowing/,0slich next succeeding Business Day would falh& next calend
month, in which case such Interest Period shall@nthe next preceding Business Day and (ii) angrést Period pertainil
to a Eurocurrency Borrowing that commences ondleBusiness Day of a calendar month (or on a diawliich there is r
numerically corresponding day in the last calemdanth of such Interest Period) shall end on theBasiness Day of the l¢
calendar month of such Interest Period; provifiedher that, in the case of any Interest Period, the Beeroand th
Administrative Agent may, subject to Section 2, Egjree on an alternative ending date for suchidsté’eriod at any time
or prior to the commencement of such Interest Blef@r purposes hereof, the date of a Borrowintgily shall be the da
on which such Borrowing is made and thereafterl dfethe effective date of the most recent conwersir continuation «
such Borrowing.

“ Internal Control Event means a material weakness in, or fraud that ingolaanagement or other employees
have a significant role in the Borrowsrinternal controls over financial reporting, irckeaase as described in the Secul
Laws.

“ Investment” means, as to any Person, any direct or indireaisitign or investment by such Person, whethe
means of (a) the purchase or other acquisitionaafiti Interests of another Person, (b) the purchesgemption or oth
acquisition of such Person’s Equity Interests framother Person, (c) a loan, advance or capitatribution to, Guarantee
assumption of debt of, or purchase or other adipnsof any other debt or interest in, another 8er®r (d) the purchase
other acquisition (in one transaction or a serfe@samsactions) of assets of another Person thragdtitote a business unit or
or a substantial part of the business of, suchoRefsor purposes of covenant compliance, the amaiuary Investment shi
be the amount actually invested, without adjustni@nsubsequent increases or decreases in the ebtueh Investment.

“ IP_Rights” has the meaning set forth in Section 3.17

“IP_Security Agreemernit means the Intellectual Property Security Agreendaed as of the date hereof made by
between Dart and the Collateral Agent for the bieredfthe Secured Creditors (as defined in the 8gcégreement),
amended, restated, supplemented or otherwise raddifim time to time.

“|IRS " means the United States Internal Revenue Service.
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“ Issuing Bank’ means JPMorgan Chase Bank, N.A., in its capacithessuer of Letters of Credit hereunder, ar
successors in such capacity as provise8ection 2.06(i) The Issuing Bank may, in its discretion, arrafmeone or mor
Letters of Credit to be issued by Affiliates of #ssuing Bank, in which case the term “Issuing Basikall include any sut
Affiliate with respect to Letters of Credit issuleg such Affiliate.

“Issuing Bank Documentsmeans with respect to any Letter of Credit, thedredf Credit Application, and any otl
document, agreement and instrument entered intthdyssuing Bank and the Applicable Borrower offamor the Issuin
Bank and relating to any such Letter of Credit.

“JPMCB"” means JPMorgan Chase Bank, N.A., a national Iman&ssociation, and its successors.

“ Judgment Currency has the meaning set forth in Section 9.15(b)

“ Laws ” means, collectively, all international, foreign,deeal, state and local statutes, treaties, ruleglefines
regulations, ordinances, codes, executive ordets administrative or judicial precedents or authesit including th
interpretation or administration thereof by any @mmental Authority charged with the enforcementerpretation ¢
administration thereof, and all applicable admmaitste orders, directed duties, requests, licerseathorizations and perm
of, and agreements with, any Governmental Authpmtyach case whether or not having the forcawf |

“ LC Disbursement means a payment made by the Issuing Bank pursaantetter of Credit.

“ LC Exposure” means, at any time, the sum of the Dollar Equivatén(a) the aggregate undrawn amount o
outstanding Letters of Credit at such time p{b¥ the aggregate amount of all LC Disbursemends tave not yet be
reimbursed by or on behalf of the Applicable Boreovat such time. The LC Exposure of any Lendemgttame shall be i
Applicable Percentage of the total LC Exposureuahgime.

“ Lenders” means the Persons listed on Schedule 214 any other Person that shall have become a pargi
pursuant to an Assignment and Assumption, othen #ray such Person that ceases to be a party heuesoant to ¢
Assignment and Assumption. Unless the context atiserrequires, the term “Lenders” includes the $jlitre Lender.

“ Letter of Credit” means any letter of credit issued pursuant t® Agreement.

“ Letter of Credit Application” means an application and agreement for the issuaneenendment of a Letter
Credit in the form from time to time in use by tissuing Bank.
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“ LIBO Rate” means, (a) with respect to any Eurocurrency Bomgwdenominated in Dollars or Sterling for .
Interest Period, the rate per annum determinedh&@yAdministrative Agent at approximately 11:00 a.nendon time, on tt
Quotation Day for such Interest Period by referetocthe British BankersAssociation Interest Settlement Rates for def
in the currency of such Borrowing (as reflectedtiom applicable Reuters screen page (or on any ssmcer substitute pa
of such page)), for a period equal to such IntdPestod and (b) with respect to any Eurocurrencyr@®eing denominated
Euros for any Interest Period, the rate appearmthe Reuters Screen EURIBORO1 Page (it being sitwzd that this rate
the Euro interbank offered rate (known as the “EBBR Rate”)sponsored by the Banking Federation of the Europsaon
and the Financial Markets Association) at approxailyall:00 a.m., London time, on the Quotation Omyor to the
commencement of such Interest Period, as the saeposits in Euros with a maturity comparablsuoh Interest Period.
the extent that an interest rate is not ascerti@nalirsuant to the foregoing provisions of thisimigbn, the ‘Eurocurrenc
Rate”shall be the average (rounded upward, if necesgatite next 1/100 of 1%) determined by the Adntiatsve Agent ¢
the respective interest rates per annum reportéuetéddministrative Agent by JPMCB and each othender selected by t
Administrative Agent (JPMCB and each such otherdeznthe “ Reference Lendets as the rate at which each Refere
Lender offers to place deposits in the currencguwith Borrowing for such Interest Period to fickiss banks in the Lond
interbank market at approximately 11:00 a.m., Lantime, on the Quotation Day for such Interest &eri

“Lien " means any mortgage, pledge, deed of trust, hypatilbac assignment, deposit arrangement, encumbriex
(statutory or other), charge, or preference, pgioor other security interest or preferential agament in the nature of
security interest of any kind or nature whatsoefrecluding any conditional sale or other title mgien agreement, a
easement, right of way or other encumbrance om tiitlreal property, and any financing lease hasingstantially the sar
economic effect as any of the foregoing).

“ Loan Documents’ means, collectively, (a) this Agreement, (b) anpnpissory notes issued pursuant to
Agreement, (c) the Parent Guaranty, (d) the Dadr@nty, (e) the Security Agreement, (f) the IP Sigghgreement, (g) tr
Fee Letter, (h) the Intercreditor Agreement an@#&gh Issuing Bank Document.

“ Loan Parties means, collectively, the Borrowers and, at amyetithe Dart Guaranty is in effect, Dart.
“ Loans” means the loans made by the Lenders to the Bem®pursuant to this Agreement.

“ Local Time” means (a) with respect to a Loan or Borrowing danatad in Dollars, New York City time and
with respect to a Loan or Borrowing denominatedry Foreign Currency, London time.

“ Mandatory Costs Rat& means the rate calculated in accordance with theula and in the manner set fortt
Exhibit D hereto.
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“ Material Adverse Effect means (a) any event, development or circumstaratéhtis had a material adverse effe
the business, financial condition or results ofrafiens of, the Borrower and its Subsidiaries, taie a whole; (b) a matei
impairment of the rights and remedies of the Adstnaitive Agent, the Collateral Agent or of the Lerg] taken as a whao
under any Loan Document, including any impairmeith wespect to the validity or the enforceabilitiyamy material Loa
Document; or (c) a material impairment of the &pibf any Loan Party to perform its obligations en@ny Loan Docume
to which it is a party.

“ Material Contract” means, with respect to any Person, each contraathich such Person is a party involv
aggregate consideration payable to or by such Refs$50,000,000 or more in any year or otherwisg¢emal to the busine:
condition (financial or otherwise), results of ogigrns or assets of the Borrower and its Subsihataken as a whole.

“ Material Foreign Jurisdiction$ means the European Union (European Community trades)) France; Germar
Mexico; South Africa; and Switzerland, each of whis a jurisdiction in which (1) sales of “Tuppem&abranded produc
represented greater than 5% of total consolida¢edales of the Borrower in the fiscal yesmded December 25, 2010 anc
the law of the jurisdiction permits the grantingcordation and perfection of security interestthanCollateral; provided tha
Material Foreign Jurisdiction shall cease to beatdvlal Foreign Jurisdiction if such jurisdictioeases to permit the granti
recordation or perfection of security interestshia Collateral.

“ Material Marks” has the meaning set forth in the Security Agreaime

“ Material Subsidiary’ means, at any date of determination, any Subsidi&phe Borrower that together with
Subsidiaries (a) has revenues in an amount equat teast 5% of the consolidated revenues of theoBer and it
Subsidiaries, or (b) has operating profits in arant equal to at least 5% of the consolidated dipgy profits of the Borrowse
and its Subsidiaries, or (c) has assets in an atremual to at least 5% of the consolidated totaétssof the Borrower and
Subsidiaries, in each case, as determined for th&t necently completed fiscal year for which thenders have receiv
financial statements of the Borrower and its Subsigs pursuant to Section 5.01(ajommencing with the fiscal year enc
December, 2010.

“ Maximum Rate’ has the meaning set forth in Section 9.13

“ Measurement Periotl means, at any date of determination, the most tigceompleted four fiscal quarters of -
Borrower.

“Moody’s” means Moody’s Investors Service, Inc.

“ Multiemployer Plan” means any employee benefit plan of the type destrib Section 4001(a)(3) of ERISA,
which the Borrower or any ERISA Affiliate makes isrobligated to make contributions, or during thegeding five pla
years, has made or been obligated to make cornmtsut

“Non-U.S. Lendel’ means a Lender that is not a U.S. Person.
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“NPL " means the National Priorities List under CERCLA.

“ Obligations” means all advances to, and debts, liabilitiesgalilbns, covenants and duties of, any Loan Paiing
under any Loan Document or otherwise with respecrty Loan or Letter of Credit, in each case whetheect or indirec
(including those acquired by assumption), absabuteontingent, due or to become due, now existinlgeveafter arising al
including interest and fees that accrue after tarnencement by or against any Loan Party or anijigké thereof of an
proceeding under any Debtor Relief Laws naming deetson as the debtor in such proceeding, regardlewhether suc
interest and fees are allowed claims in such ptinge

“ Organization Documents means, (a) with respect to any corporation, théfioate or articles of incorporation a
the bylaws (or equivalent or comparable constitutiocuments with respect to any radrg. jurisdiction); (b) with respect
any limited liability company, the certificate ortiales of formation or organization and operatagyeement; and (c) wi
respect to any partnership, joint venture, trusitber form of business entity, the partnershimtjeenture or other applical
agreement of formation or organization and any emgent, instrument, filing or notice with respectréto filed in connectic
with its formation or organization with the applda Governmental Authority in the jurisdiction dfsiformation o
organization and, if applicable, any certificateadicles of formation or organization of such gnti

“ Other Connection Taxes means, with respect to any Recipient, Taxes impased result of a present or for
connection between such Recipient and the jurisdicimposing such Taxes (other than a connectigsingr from suc
Recipient having executed, delivered, enforcedplmeca party to, performed its obligations undereneed payments und
received or perfected a security interest undeengaged in any other transaction pursuant topfareed, this Agreement,
sold or assigned an interest in this Agreement).

“ Other Taxes means any present or future stamp, court, documemangible, recording, filing or similar excise
property Taxes that arise from any payment madeeminiom the execution, delivery, performance, etgment c
registration of, or from the registration, recegut perfection of a security interest under, or othee with respect to, tr
Agreement, except any such Taxes that are Othen&dtion Taxes imposed with respect to an assignifegher than a
assignment under Section 2.19]b)

“ Qutstanding Amount has the meaning set forth in Section 2.11(d)

“ Parent Guaranty’ means the Guaranty dated as of the date hereof ippdine Borrower in favor of tl
Administrative Agent and the Lenders with respectitte Obligations of the Subsidiary Borrower, asended, restate
supplemented or otherwise modified from time toetim

“ Participant” has the meaning set forth in Section 9.04(g)

“ Participant Registet has the meaning set forth in Section 9.04(g)
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“ Participating Member Staté means any member state of the European Commutht¢sdopts or has adopted
Euro as its lawful currency in accordance with tegislation of the European Community relating e tEconomic ar
Monetary Union.

“PBGC” means the Pension Benefit Guaranty Corporation.

“ Pension Plari means any “employee pension benefit plaas §uch term is defined in Section 3(2) of ERISANge!
than a Multiemployer Plan, that is subject to Tifeof ERISA and is sponsored or maintained byBloerower or any ERIS
Affiliate or to which the Borrower or any ERISA Aliite contributes or has an obligation to conttéywor in the case ol
multiple employer or other plan described in Sect#64(a) of ERISA, has made contributions at ame tduring th
immediately preceding five plan years.

“ Person” means any natural person, corporation, limitedlitglcompany, trust, joint venture, associatioopgpany
partnership, Governmental Authority or other entity

“ Plan” means any “employee benefit plarés(such term is defined in Section 3(3) of ERISstablished by tf
Borrower or, with respect to any such plan thasubject to Section 412 of the Code or Title IV dRIBA, any ERIS/
Affiliate.

“ Prime Rate’” means the rate of interest per annum publicly anced from time to time by JPMCB as its prime
in effect at its office located at 270 Park AvenNew York, New York; each change in the Prime Rduall be effective frol
and including the date such change is publicly anoed as being effective.

“ Pro Forma Effect’” means, with respect to any acquisition, investmdividend, distribution, sale, dispositi
merger or similar event consummated subsequehietadmmencement of a period for which the finanefédct of any suc
event is to be included on a pro forma basis, traputation of any financial ratio or definition asen the computatic
thereof giving effect to such events as if suchné&veccurred on the first day of the applicablaqagrwhich (a) shall reflec
to the extent applicable, (i) the historical eagsirand cash flows associated with the assets acqairdisposed of and &
related incurrence, assumption or reduction of elgness, and (ii) any projected synergies or ambiénefits expected to
realized as a result of such event to the extesit synergies or similar benefits would be permittete reflected in financi
statements prepared in compliance with Regulatidhubder the Securities Act of 1933, as amended,(Bpte determine
on the basis of the financial information most rébedelivered to the Administrative Agent and thenders pursuant
Section 5.01(adr (b).

“ Qualified NonWholly Owned Subsidiary means any Foreign Subsidiary that is a mdrelly owned Subsidiary
long as 100% of the Equity Interests issued by stwebsidiary (other than directorgualifying shares and investments
foreign nationals to the extent mandated by thed afvsuch jurisdiction) is beneficially owned, ditly or indirectly, by th
Borrower and its wholly owned Subsidiaries, anddghenomic interests in such Foreign Subsidiary @irectly or indirectly
owned for the benefit of the Borrower and its whallvned Subsidiaries.
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“ Quotation Day’ means, with respect to any Eurocurrency Borrowin§wingline Foreign Currency Borrowing &
any Interest Period, the day (which, in the casa Burocurrency Borrowing in respect of Revolvingahs, shall be not le
than two Business Days prior to the first day & #pplicable Interest Period) on which it is manketctice in the releva
interbank market for prime banks to give quotatiforsdeposits in the currency of such Borrowingdetivery on the first de
of such Interest Period. If such quotations wowdmally be given by prime banks on more than ong tte Quotation De
will be the last of such days.

“ Real PropertieS means, at any time, a collective reference to eddhe facilities and parcels of real propel
owned, leased or operated by the Borrower or amgifliary at such time.

“ Recipient” means, as applicable, (a) the Administrative Ag@ntany Lender, (c) the Issuing Bank, (d) any greseé
participant, Affiliate or Applicable Lending Instation and (e) any other recipient of any paymenbé made by or ¢
account of any obligation of the Borrowers hereunde

“ Register’ has the meaning set forth in Section 9.04(e)

“ Registered Public Accounting Firfnhas the meaning specified by the Securities Lawdssiall be independent
the Borrower as prescribed by the Securities Laws.

“ Related Partie§ means, with respect to any specified Person, fexisons Affiliates and the respective direct:
officers, employees, agents and advisors of sucsoRend such Person’s Affiliates.

“ Reportable Event means any of the events set forth in Section 4048(ERISA, other than events for which the
day notice period has been waived.

“ Required Lenders’ means, at any time, Lenders having Revolving Crédiposures and unused Revoh
Commitments representing more than 50% of the sfinthe total Revolving Credit Exposures and unusexvdR/ing
Commitments at such time.

“ Responsible Officei” means the chief executive officer, president, cliiedncial officer, treasurer or assist
treasurer, chief legal officer or controller of aSJLoan Party; the foreign equivalents of suclicefs of any Loan Party tt
is a Foreign Subsidiary; and, in respect of Beautifdl International Services, Inc. and Eventugdmational, Inc., any Vic
President. Any document delivered hereunder thaigised by a Responsible Officer of a Loan Pargildbe conclusivel
presumed to have been authorized by all necessapprate, partnership and/or other action on thé gfasuch Loan Par
and such Responsible Officer shall be conclusipedsumed to have acted on behalf of such Loan Party

“ Revolving Borrowing” means a Borrowing comprised of Revolving Loans.
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“ Revolving Commitment means, with respect to each Lender, the commitmiestich Lender to make Revolvi
Loans and to acquire participations in Letters oédlt and Swingline Loans hereunder, expressech asreunt representi
the maximum aggregate amount of such Lersd&evolving Credit Exposure hereunder, as such doment may be (:
reduced or increased from time to time pursuardotion 2.09nd (b) reduced or increased from time to time ymms tc
assignments by or to such Lender pursuant to Seéti. The initial amount of each LendsmRevolving Commitment is ¢
forth on Schedule 2.01 or in the Assignment and Assumption pursuant tocv such Lender shall have assumei
Revolving Commitment, as applicable. The initiajgggate amount of the LendeR&volving Commitments is $450,000,0

“ Revolving Credit Exposuré means, with respect to any Lender at any timeDibiéar Equivalent of the sum of t
outstanding principal amount of such Lender’'s Rewgl Loans and its LC Exposure and Swingline Expesi such time.

“ Revolving Loan” means, with respect to each Lender, such Lengeosata portion of any Revolving Borrowi
made pursuant to Section 2.02(a)

“ Revolving Maturity Daté’ means June 2, 2016.

“ S&P " means Standard & Poor’s Financial Services, LLC.

“ SarbanesOxley” means the Sarbanes-Oxley Act of 2002.

“ SEC " means the Securities and Exchange Commission, yoiGawernmental Authority succeeding to any o
principal functions.

“ Securities Laws' means the Securities Act of 1933, the Securiigshange Act of 1934, Sarban@siey, and, il
each case, the rules and regulations of the SE@gated thereunder, and the applicable accouatiiauditing principle
rules, standards and practices promulgated, apgravecorporated by the SEC or the Public Compacgounting Oversigl
Board, as each of the foregoing may be amendedhagftect on any applicable date under this Agregme

“ Security Agreement means the Security Agreement dated as of the daehmade by and between Dart anc
Collateral Agent for the benefit of the Secureddites (as defined therein) with respect to Daititerest in the Materi
Marks and other Collateral (as defined thereingragnded, restated, supplemented or otherwise @odibm time to time.

“ Senior Indenturé means the Indenture dated as of the date hereaigthe Borrower, Dart and Wells Fargo Bz
National Association, as Trustee, as amended teglstsupplemented or otherwise modified from timére.

“ Senior Notes’ means those certain senior secured notes of theBer due June 2, 2021 issued pursuant t
Senior Indenture on the date hereof.

23




“ Significant Collateral Security Failure Evehtmeans, with respect to the United States or anyeidtForeig!
Jurisdiction, the security interest created unberSecurity Agreement ceases to be in full forakeffect for a period of mo
than 30 consecutive days; providédt no such cessation will be considered to bégaif£ant Collateral Security Failu
Event if it occurs (1) in accordance with the terofighis Agreement and the other Loan Document&pmas a result of
change in law in the United States or any Matdt@kign Jurisdiction.

“ Solvent” and “ Solvency’ mean, with respect to any Person on any date efmétation, that on such date (a)
fair value of the property of such Person is gretitan the total amount of liabilities, includingrgingent liabilities, of suc
Person, (b) the present fair salable value of #seta of such Person is not less than the amoainivith be required to pay tl
probable liability of such Person on its debts ey tbecome absolute and matured, (c) such Persmrdd intend to, al
does not believe that it will, incur debts or liitles beyond such Persanability to pay such debts and liabilities as
mature and (d) such Person is not engaged in andBssior a transaction, and is not about to engage husiness or
transaction, for which such Perssmproperty would constitute unreasonably smalltehpihe amount of contingent liabiliti
at any time shall be computed as the amount thatei light of all the facts and circumstancestegsat such time, represe
the amount that can reasonably be expected to aamctual or matured liability.

“ Specified Florida Propertie’s means the unimproved Real Properties located im@erand/or Osceola Counti
Florida owned by the Borrower or any of its Subeidis as of the Effective Date.

“ Specified Party means the Administrative Agent, the Issuing Bathle, Swingline Lender or any other Lender.

“ Statutory Reserve Ratemeans a fraction (expressed as a decimal), the naton@®f which is the number one and
denominator of which is the number one mirlus aggregate of the maximum reserve percentagkiding any margine
special, emergency or supplemental reserves) esguegs a decimal established by the Board to wihiehAdministrativ:
Agent is subject for eurocurrency funding (currentiferred to as “Eurocurrency Liabilitiegi Regulation D of the Boart
Such reserve percentages shall include those irdgmssuant to such Regulation D. Eurocurrency Ladnadl be deemed
constitute eurocurrency funding and to be subjecsuch reserve requirements without benefit of redit for proratior
exemptions or offsets that may be available frometito time to any Lender under such Regulation Rror comparab
regulation. The Statutory Reserve Rate shall bastelj automatically on and as of the effective @étany change in ai
reserve percentage.

“ Sterling” or “ £ ” means the lawful currency of the United KingdofrGreat Britain and Northern Ireland.
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“ subsidiary” means, with respect to any Person (the “ paieat any date, any corporation, limited liability coamy
partnership, association or other entity the actoohwhich would be consolidated with those of gagent in the parerst’
consolidated financial statements if such finansiatements were prepared in accordance with G/A®f auch date, as w
as any other corporation, limited liability compamartnership, association or other entity (a) diick securities or oth
ownership interests representing more than 50%eo&tuity or more than 50% of the ordinary votiogvpr or, in the case
a partnership, more than 50% of the general paf@interests are, as of such date, owned, ctedrolr held, or (b) that |
as of such date, otherwise Controlled, by the gasenne or more subsidiaries of the parent ormgydarent and one or m
subsidiaries of the parent.

“ Subsidiary” means any subsidiary of the Borrower.

“ Subsidiary Borrowef means Tupperware International Holdings B.V., agig limited liability company organiz
under the laws of the Netherlands.

“ Subsidiary Debt” means, in respect of any Subsidiary of the Borrovedlr Indebtedness (other than (a)
obligations of such Subsidiary under any Swap Gamtwith a tenor of less than eighteen monthsQbdrantees by su
Subsidiary of the obligations of other Subsidiaeghe obligations of the Borrower, in either casethe kind described
the preceding clause (a) and (c) unfunded, uncaednlines of credit) of such Subsidiary.

“ Swap Contract means (a) any and all rate swap transactions, basigs, credit derivative transactions, forward
transactions, commodity swaps, commodity optioasydrd commodity contracts, equity or equity indexaps or option
bond or bond price or bond index swaps or optiarfemvard bond or forward bond price or forward Handex transactior
interest rate options, forward foreign exchangedaations, cap transactions, floor transactionarcsansactions, curren
swap transactions, crossfrency rate swap transactions, currency optigpat contracts, or any other similar transaction
any combination of any of the foregoing (includiagy options to enter into any of the foregoing) ethier or not any su
transaction is governed by or subject to any masgeeement, and (b) any and all transactions ofkamy, and the relate
confirmations, which are subject to the terms amwid@ions of, or governed by, any form of mastereaghent published |
the International Swaps and Derivatives Associatioo., any International Foreign Exchange Mastgre&ment, or any otr
master agreement (any such master agreement, ¢ogeith any related schedules, a “ Master Agreerfenncluding an
such obligations or liabilities under any Masterégment.

“ Swap Termination Valué means, in respect of any one or more Swap Contraftés taking into account the eff
of any legally enforceable netting agreement naegato such Swap Contracts, (a) for any date orfter the date such Sw
Contracts have been closed out and terminatioreygldetermined in accordance therewith, such textioin value(s), ar
(b) for any date prior to the date referenced ausk (a) the amount(s) determined as the maskmarket value(s) for su
Swap Contracts, as determined based upon one @ migkmarket or other readily available quotations predicdy an
recognized dealer in such Swap Contracts (whichimayde a Lender or any Affiliate of a Lender).
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“ Swingline Dollar Loan’ means a Swingline Loan denominated in Dollars.

“ Swingline Exposuré means, at any time, the aggregate principal amofuall Swingline Loans outstanding at s
time. The Swingline Exposure of any Lender at ametshall be its Applicable Percentage of the t8iaingline Exposure
such time.

“ Swingline Foreign Currency Lodinmeans a Swingline Loan denominated in Euro orli&tg

“ Swingline Lendef’ means JPMCB, in its capacity as lender of SwimgylL.oans hereunder.

“ Swingline Loan” means a Loan made pursuant to Section 2.05

“ Synthetic Debt’ means, with respect to any Person as of any datietefmination thereof, all Obligations of s
Person in respect of transactions entered intouloi £erson that are intended to function primagya borrowing of fun
(including any minority interest transactions tfianction primarily as a borrowing) but are not athise included in th
definition of “Indebtednessdr as a liability on the consolidated balance shafesuch Person and its Subsidiarie:
accordance with GAAP.

“ Synthetic Lease Obligatiohmeans the monetary obligation of a Person undea (so-called synthetic, dfialanc
sheet or tax retention lease, or (b) an agreemamthie use or possession of property (includinge satd leaseba
transactions), in each case, creating obligatibas do not appear on the balance sheet of suclorPbrg which, upon tt
application of any Debtor Relief Laws to such Parssould be characterized as the indebtednessabf Berson (witho
regard to accounting treatment).

“ Taxes” means any and all present or future taxes, lewigsts, duties, deductions, withholdings, asses@snéee
or other charges imposed by any Governmental Aitfhancluding any interest, additions to tax ornpéies applicab
thereto.

“ Threshold Amount means $50,000,000.

“ Transaction” means, collectively, (a) the entering into by theah Parties of the Loan Documents, (b)
refinancing of certain outstanding IndebtednesthefBorrower and its Subsidiaries and the termomatif all commitmen
with respect thereto, including, without limitatioas to the Existing Credit Agreement and (c) thgnpent of the fees a
expenses incurred in connection with the consunanatf the foregoing.

“Type”, when used in reference to any Loan or Borrowinfgreeto whether the rate of interest on such Loamgr
the Loans comprising such Borrowing, is determibgdeference to the Adjusted LIBO Rate or the Altde Base Rate.

“ Unfunded Pension Liability means the excess of a Pension Rlareénefit liabilities under Section 4001(a)(16
ERISA, over the current value of that Pension Rlassets, determined in accordance with the assumapised for fundir
the Pension Plan pursuant to Section 412 or 480eoCode for the applicable plan year.
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“ United States and “ U.S.” mean the United States of America.

“U.S. Loan Party means any Loan Party that is organized under the ¢d one of the states of the United Statt
the laws of the District of Columbia.

“U.S. Persori means a “United States person” within the meamh§ection 7701(a)(30) of the Code.

“U.S. Tax Certificaté¢ has the meaning set forth in Section 2.17(fD)R) .

“ Withholding Agent” means the Borrowers and the Administrative Agent.

SECTION 1.02. Classification of Loans and Borroveingor purposes of this Agreement, Loans may be
classified and referred to by Class (e.g., a “Réngl Loan”) or by Type (e.g., a “Eurocurrency Loawot by Class and Ty
(e.g., a “Eurocurrency Revolving Loan”). Borrowinglso may be classified and referred to by Clasg.,(@ ‘Revolving
Borrowing”) or by Type (e.g., a “Eurocurrency Boming”) or by Class and Type (e.g., &urocurrency Revolvir
Borrowing”).

SECTION 1.03. Terms Generallyrhe definitions of terms herein shall apply egutd the singular and plural
forms of the terms defined. Whenever the contexy memuire, any pronoun shall include the correspunanasculine
feminine and neuter forms. The words “include”,cludes” and “including”shall be deemed to be followed by the ph
“without limitation”. The word “will” shall be consued to have the same meaning and effect as the Ysball”. Unless th
context requires otherwise (a) any definition ofreference to any agreement, instrument or otheurdent herein shall |
construed as referring to such agreement, instruroemther document as from time to time amendegpkemented «
otherwise modified (subject to any restrictionssuch amendments, supplements or modificationsos#t herein), (b) ar
reference herein to any Person shall be constrmedctude such Person’s successors and assignthegayords “herein”
“hereof” and “hereunder’and words of similar import, shall be construedefer to this Agreement in its entirety and nc
any particular provision hereof, (d) all referentesein to Articles, Sections, Exhibits and Schedwhall be construed
refer to Articles and Sections of, and Exhibits &wuthedules to, this Agreement and (e) the wordsetasind “property’shal
be construed to have the same meaning and effectoarefer to any and all tangible and intangildeets and properti
including cash, securities, accounts and contrgltg.
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SECTION 1.04. Accounting Terms; GAAPExcept as otherwise expressly provided hereinteains of a
accounting or financial nature shall be construeddcordance with GAAP, as in effect from timeitoe; providedhat, if the
Borrower notifies the Administrative Agent that tBerrower requests an amendment to any provisioadfi¢o eliminate th
effect of any change occurring after the date HareGAAP or in the application thereof on the agt@wn of such provisic
(or if the Administrative Agent notifies the Borrewthat the Required Lenders request an amendmemyt provision here
for such purpose), regardless of whether any soticenis given before or after such change in GAXHRn the applicatio
thereof, then such provision shall be interpretedh@ basis of GAAP as in effect and applied immaedy before such chan
shall have become effective until such notice shalle been withdrawn or such provision amendedadoraance herewith.

SECTION 1.05. Foreign Currency Calculatior{a) For purposes of determining the Dollar Eglémtof any
Loan or Letter of Credit denominated in a Foreignr€ncy or any related amount, the AdministrativgeAt shall determir
the Exchange Rate as of the applicable Exchange Rate with respect to each Foreign Currency irctvlainy requested
outstanding Loan or Letter of Credit is denominaded shall apply such Exchange Rates to determicie amount (in ea
case after giving effect to any Loan to be madeeprid or Letter of Credit issued on or prior te #pplicable date for su
calculation).

(b) For purposes of any determination hereundeiyding determinations under Section 2.02(6)01,
6.02or 6.040r under_Article VII), all amounts incurred, outstanding or proposeleoncurred or outstanding in curren
other than Dollars shall be translated into thelddEquivalent at the appropriate currency ExchaRgee; providedhat nc
Default shall arise as a result of any limitatiet forth in Dollars in Section 6.0dr 6.02being exceeded solely as a resu
changes in Exchange Rates from those rates aplgliaalhe time or times Indebtedness or Liens wetially consummate
in reliance on the exceptions under such Sectiaspurposes of any determination under Sectiod 6tbe amount of ea
investment, asset disposition or other applicat@iasaction denominated in a currency other thamaBokhall be translat
into the Dollar Equivalent at the applicable ExajparRate. Such Exchange Rates shall be determingdod faith by th
Borrower.

ARTICLE Il

THE CREDITS

SECTION 2.01. Revolving CommitmentSubject to the terms and conditions set fortleineeach Lender
agrees to make Revolving Loans denominated in Bo#ad Foreign Currencies to the Borrowers fronetimtime during tr
Availability Period in an aggregate principal ambdinat will not result in (a) such LendsrRevolving Credit Exposu
exceeding such LendsrRevolving Commitment, (b) the sum of the totav&eing Credit Exposures exceeding the t
Revolving Commitments or (c) the sum of the totav®ving Credit Exposures as to which the SubsydBorrower is th
Applicable Borrower exceeding $225,000,000. Witthie foregoing limits and subject to the terms aadditions set fort
herein, the Borrowers may borrow, prepay and reoiRevolving Loans.
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SECTION 2.02._Loans and Borrowingsa) Each Revolving Loan shall be made as para @orrowing
consisting of Revolving Loans made by the Lendatahly in accordance with their respective Rev@gv@ommitments. TF
failure of any Lender to make any Loan requiredb&o made by it shall not relieve any other Lendeit®fobligation
hereunder;_providethat the Revolving Commitments of the Lenders anesal and no Lender shall be responsible fol
other Lender’s failure to make Loans as required.

(b) Subject to Section 2.14(i) each Revolving Borrowing denominated in Dddlahall be comprisi
entirely of ABR Loans or Eurocurrency Loans as Bwerower may request in accordance herewith apceéch Revolvin
Borrowing denominated in a Foreign Currency shalldomprised entirely of Eurocurrency Loans. Eachinglme Dollai
Loan shall be an ABR Loan and each Swingline For€grrency Loan shall bear interest at such rateeagto between t
Borrower and the Swingline Lender.

(c) At the commencement of each Interest Period for Basocurrency Borrowing, such Borrow
shall be in an aggregate amount that is an integudtiple of $1,000,000 and not less than $5,000,@0 the time that eas
ABR Borrowing is made, such Borrowing shall be maggregate amount that is an integral multipl$d¥0,000 and not le
than $1,000,000; providetiat an ABR Revolving Borrowing may be in an agategamount that is equal to the entire un
balance of the total Revolving Commitments or tisatequired to finance the reimbursement of an LiSbDrsement :
contemplated by Section 2.06(elfach Swingline Loan shall be in an amount thamnisntegral multiple of $100,000 and
less than $1,000,000. Borrowings of more than oygeTand Class may be outstanding at the same piroeidedthat ther:
shall not at any time be more than a total of temoEurrency Revolving Borrowings outstanding. Nahstanding th
foregoing, Loans which are not denominated in Dsllmay be made in amounts and increments in thkcaple Foreig
Currency satisfactory to the Administrative Agentlawhere applicable, the Swingline Lender.

(d) Notwithstanding any other provision of this Agreerehe Borrower shall not be entitled to reqt
or to elect to convert or continue, any Borrowifdhie Interest Period requested with respect thenetuld end after tt
Revolving Maturity Date.

(e) Notwithstanding any other provision of this Agreemesach Lender at its option may make
ABR Loan or Eurocurrency Loan by causing any domest foreign office, branch or Affiliate of suchebder (an
Applicable Lending Installatiofi) to make such Loan that has been designated bylsrater to the Administrative Age
and the Borrower. All terms of this Agreement slaglply to any such Applicable Lending Installatmfnsuch Lender and t
Loans and any Notes issued hereunder shall be dekeile by each Lender for the benefit of any sugipli&able Lendin
Installation. Each Lender may, by written noticetlh®@ Administrative Agent and the Borrower, destgneeplacement
additional Applicable Lending Installations throughich Loans will be made by it and for whose agtdiban payments &
to be made.
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SECTION 2.03._Requests for Revolving Borrowinggo request a Revolving Borrowing (other tha
Swingline Loan), the Borrower shall notify the Adnstrative Agent of such request in writing or, tie case of AB
Borrowings, by telephone (a) in the case of a Eumenicy Borrowing, not later than Noon, Local Tinteee Business Da
before the date of the proposed Borrowing or (bthim case of an ABR Borrowing, not later than Ndowmgal Time, on th
date of the proposed Borrowing; providit any such notice of an ABR Revolving Borrowtndinance the reimbursem:
of an LC Disbursement as contemplated by Sectid®(&)may be given not later than 10:00 a.m., New Yoty @me, on th
date of the proposed Borrowing. For administratgavenience, the Subsidiary Borrower designate8dmsower as its age
for purposes of issuing any Borrowing Request,regeElection Request or similar notice regardiogr8wings made or to |
made by the Subsidiary Borrower hereunder. Each 8arrowing Request shall be irrevocable and, ilenay telephon
shall be confirmed promptly by hand delivery oretelpy (or other means agreed to by the Administafigent) to th
Administrative Agent of a written Borrowing Requésta form approved by the Administrative Agent aigned by th
Borrower. Each such telephonic and written BorrgviRequest shall specify the following informationdompliance wit
Section 2.02

(@ the identity of the Applicable Borrower;

(b) the aggregate amount of the requested Borrgwing

(c) the currency (which may be Dollars or a Foreignr@uey) in which such Borrowing is to
denominated;

(d) the date of such Borrowing, which shall be @iBass Day;

(e) in the case of a Borrowing denominated in Dollavkether such Borrowing is to be an A

Borrowing or a Eurocurrency Borrowing;

in the case of a Eurocurrency Borrowing, the ihitiderest Period to be applicable thereto, w
shall be a period contemplated by clause (a) ofi#imition of the term “Interest Period”; and

the location and number of the Applicable Bareo's account to which funds are to be disbul
which shall comply with the requirements _of Sectib@7; providedthat if the Borrower shall fail to specify an acoguthe
account shall be deemed to be the account spedaifitte then most recent Borrowing Request thall slaae specified suc
account.

If no election as to the Type of Revolving Borrowgiis specified, then the requested Revolving Boimgvghal
be an ABR Borrowing, unless such Revolving Borrayis denominated in a Foreign Currency, in whickecsuch Revolvir
Borrowing shall be a Eurocurrency Borrowing. If mterest Period is specified with respect to arguested Eurocurren
Revolving Borrowing, then the Borrower shall be mied to have selected an Interest Period of one hiwmuratior
Promptly following receipt of a Borrowing Request accordance with this Section 2.03he Administrative Agent sh.
advise each Lender of the details thereof and efamount of such LendsrLoan to be made as part of the reque
Borrowing.
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SECTION 2.04. [Intentionally Omitted]

SECTION 2.05. Swingline Loanga) Subject to the terms and conditions set fbettein, the Swingline

Lender agrees to make Swingline Loans denominatdabilars, Euro or Sterling to the Borrowers froime to time durin
the Availability Period, in an aggregate principatount at any time outstanding that will not regulfi) the Dollar Equivaler
of the aggregate principal amount of outstandingnglne Loans exceeding $50,000,000, (ii) the sudrthe total Revolvin
Credit Exposures exceeding the total Revolving Caments or (iii) the sum of the total Revolving @iteExposures as
which the Subsidiary Borrower is the Applicable Bover exceeding $225,000,000; providbdt the Swingline Lender sh
not be required to make a Swingline Loan to refoeaan outstanding Swingline Loan. Within the foiagdimits and subje:
to the terms and conditions set forth herein, ther®vers may borrow, prepay and reborrow Swinglioans.

(b) To request a Swingline Loan, the Borrower shallfpahe Administrative Agent of such reques
writing or, in the case of ABR Swingline Loans, Blephone (confirmed by telecopy or other meangexito by th
Administrative Agent), not later than 12:00 noorevNYork City time, on the day of a proposed SwinglLoan in the case
Swingline Loans denominated in Dollars and notrl#tan 10:00 a.m., Local Time on the day of anyepfiroposed Swinglir
Loan. Each such notice shall be irrevocable andl spacify (i) the requested date (which shall b8wsiness Day), (i
whether such Swingline Loan is to be a Swinglindlddd_oan or a Swingline Foreign Currency Loani) ihne amount of tF
requested Swingline Loan, (iv) the Applicable Baves and (v) in the case of a Swingline Foreign €mcy Loal
denominated in Euro, the Interest Period requdstée applicable thereto, which shall be a permatemplated by clause
of the definition of the term “Interest Periodlhe Administrative Agent will promptly advise theviBgline Lender of ar
such notice received from the Borrower. In the ocalsa Swingline Foreign Currency Loan, the Swinglioender and tf
Borrower shall agree upon the interest rate applc#o such Swingline Loan, providedat if such agreement cannot
reached prior to 11:00 a.m., Local Time, on the adfaguch proposed Swingline Loan, then such For@€gmency Swinglin
Loan shall not be made. The Swingline Lender ghake each Swingline Loan available to the Borromemeans of a cre«
to the general deposit account of the Applicabler®mer with the Swingline Lender (or, in the cas@ &wingline Loan mac
to finance the reimbursement of an LC Disbursenasnprovided in _Section 2.06(gepy remittance to the Issuing Bank)
3:00 p.m., New York City time, on the requestecedztsuch Swingline Loan.
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(c) The Swingline Lender may by written notice givertlie Administrative Agent not later than 1C
a.m., Local Time, on any Business Day require thieders to acquire participations on such Businegsiiall or a portion ¢
the Swingline Loans outstanding. Such notice stadicify the aggregate amount of Swingline Loanwliich Lenders wi
participate and such amount of Swingline Loandetriominated in Euro, shall be converted to Dokend shall bear interest
the Alternate Base Rate. Promptly upon receiptumhsnotice, the Administrative Agent will give nmi thereof to ear
Lender, specifying in such notice such Lenglekpplicable Percentage of such Swingline Loan win§line Loans. Eac
Lender hereby absolutely and unconditionally agrepsn receipt of notice as provided above, to fpathe Administrativ
Agent, for the account of the Swingline Lender,isuenders Applicable Percentage of such Swingline Loan @aris. Eac
Lender acknowledges and agrees that its obligaticacquire participations in Swingline Loans purgua this paragraph
absolute andunconditional and shall not be affected by any wistance whatsoever, including the occurrence
continuance of a Default or reduction or terminatad the Commitments, and that each such paymeilt Iséh made witho
any offset, abatement, withholding or reduction isbaver. Each Lender shall comply with its obligatunder this paragra
by wire transfer of immediately available fundstlie same manner as provided in Section RiffY respect to Loans made
such Lender (and Section 2.Ghall apply, mutatismutandis, to the payment obligations of the Lenders), ahe
Administrative Agent shall promptly pay to the Sgline Lender the amounts so received by it from ltleaders. Th
Administrative Agent shall notify the Borrower ohya participations in any Swingline Loan acquiredrgmant to thi
paragraph, and thereafter payments in respectobf Swingline Loan shall be made to the Administa#\gent and not to tl
Swingline Lender. Any amounts received by the SiuegLender from the Applicable Borrower (or othparty on behalf
the Applicable Borrower) in respect of a Swinglioean after receipt by the Swingline Lender of thegeeds of a sale
participations therein shall be promptly remittedhie Administrative Agent; any such amounts resgiby the Administrati
Agent shall be promptly remitted by the AdministratAgent to the Lenders that shall have made fheyments pursuant
this paragraph and to the Swingline Lender, as therests may appear; providétat any such payment so remitted sha
repaid to the Swingline Lender or to the Administu@a Agent, as applicable, if and to the extentnspayment is required
be refunded to the Applicable Borrower for any oeasThe purchase of participations in a Swinglirah pursuant to tr
paragraph shall not relieve the Applicable Borronfeany default in the payment thereof.

SECTION 2.06. Letters of Credi{a) General Subject to the terms and conditions set forteinethe
Borrower may request the issuance of Letters ofliCfer its own account or for the account of théSidiary Borrower, in
form reasonably acceptable to the Administrativeertgand the Issuing Bank, at any time and from tim&me during th
Availability Period. In the event of any inconsisty between the terms and conditions of this Agesgnand the terms a
conditions of any Letter of Credit Application other agreement submitted by the Borrower to, oerewt into by th
Applicable Borrower with, the Issuing Bank relatittgany Letter of Credit, the terms and conditiohshis Agreement sh:
control.

32




(b) Notice of Issuance, Amendment, Renewal, ExtansCertain Conditions To request the issuar
of a Letter of Credit (or the amendment, renewaéxtension of an outstanding Letter of Credit), Barrower shall har
deliver or telecopy (or transmit by electronic coomitation, if arrangements for doing so have bgmraved by the Issuit
Bank) to the Issuing Bank and the AdministrativeeAg(reasonably in advance of the requested dasswadénce, amendme
renewal or extension) a notice requesting the rs=sai@f a Letter of Credit, or identifying the Lettd Credit to be amende
renewed or extended, and specifying the ApplicBaeower, the date of issuance, amendment, renemektension (whic
shall be a Business Day), the date on which sutteiLef Credit is to expire (which shall comply Wwiparagraph (c) of tr
Section 2.0, the amount of such Letter of Credit, the name @dhdress of the beneficiary thereof and such atfiermatior
as shall be necessary to prepare, amend, renewt@ndesuch Letter of Credit. If requested by thsuisg Bank, th
Applicable Borrower also shall submit a letter cédit application on the Issuing Baskstandard form in connection with :
request for a Letter of Credit. A Letter of Creslitall be issued, amended, renewed or extendedifofagd upon issuanc
amendment, renewal or extension of each LetterretliCthe Borrower shall be deemed to representveardant that), aft
giving effect to such issuance, amendment, renewaixtension (i) the LC Exposure shall not excedd,$0,000, (ii) th
sum of the total Revolving Credit Exposures shall @xceed the total Revolving Commitments or (¢ sum of the tot
Revolving Credit Exposures as to which the SubsjdBorrower is the Applicable Borrower exceedin@$200,000. On tt
Effective Date each Existing Letter of Credit shalithout any further action by any party, be dedritehave been issued ¢
Letter of Credit hereunder on the date of suchcéffeness and shall for all purposes hereof beaddeas a Letter of Cre
under this Agreement.

(c) Expiration Date Each Letter of Credit shall expire at or priorthe close of business on the ea
of (i) the date one year after the date of theamsa of such Letter of Credit (or, in the case mf eenewal or extensi
thereof, one year after such renewal or extensod)(ii) the date that is five Business Days ptothe Revolving Maturit
Date.

(d) Participations. By the issuance of a Letter of Credit (or an agmeent to a Letter of Crel
increasing the amount thereof) and without anyhieriaction on the part of the Issuing Bank or teaders, the Issuing Ba
hereby grants to each Lender, and each Lenderyhagsgjuires from the Issuing Bank, a participatiorsiich Letter of Crec
equal to such Lendex’Applicable Percentage of the aggregate amouniabieto be drawn under such Letter of Credi
consideration and in furtherance of the foregoeach Lender hereby absolutely and unconditionajiees to pay to fl
Administrative Agent, for the account of the IsguiBank, such Lendes’Applicable Percentage of each LC Disburse
made by the Issuing Bank and not reimbursed byBthreower on the date due as provided in paragraplof( this Sectior
2.06, or of any reimbursement payment required to liended to the Borrower for any reason. Each Lema&nowledge
and agrees that its obligation to acquire partigdpa pursuant to this paragraph in respect ofecetvf Credit is absolute 8
unconditional and shall not be affected by anywiistance whatsoever, including any amendment, r@nemextension (
any Letter of Credit or the occurrence and conineeaof a Default or reduction or termination of ®emmitments, and tr
each such payment shall be made without any ofifetement, withholding or reduction whatsoever.

33




(e) Reimbursement If the Issuing Bank shall make any LC Disbursetmanrespect of a Letter
Credit, the Applicable Borrower shall reimburse lswdC Disbursement by paying to the Administrativgefst an amou
equal to such LC Disbursement not later than 12:@0n, New York City time, on the date that such D{Sbursement
made, if the Applicable Borrower shall have recdivitice of such LC Disbursement prior to 10:00.alew York City
time, on such date, or, if such notice has not lreeaived by the Applicable Borrower prior to surhe on such date, th
not later than 12:00 noon, New York City time, @ntlte Business Day that the Applicable Borrowererees such notice,
such notice is received prior to 10:00 a.m., NewKYGity time, on the day of receipt, or (ii) the 8ness Day immediate
following the day that the Applicable Borrower ra@s such notice, if such notice is not receivadrgo such time on the d
of receipt; providedhat the Borrower may, subject to the conditionbdorowing set forth herein, request in accordamite
Section 2.03r 2.05that such payment be financed with an ABR RevohBagrowing or Swingline Loan in an equival
amount and, to the extent so financed, the ApplecBorrowers obligation to make such payment shall be disadhan
replaced by the resulting ABR Revolving Borrowing $wingline Loan. If the Applicable Borrower faite make suc
payment when due, such amount, if denominated meifio Currency, shall be converted to Dollars amalldear interest
the Alternate Base Rate and the Administrative Agdrall notify each Lender of the applicable LC iissement, tr
payment then due from the Applicable Borrower ispect thereof and such LendeRpplicable Percentage thereof. Prom
following receipt of such notice, each Lender sipaly to the Administrative Agent its Applicable Bemtage of the payme
then due from the Applicable Borrower, in the samanner as provided in Section 2\With respect to Loans made by s
Lender (and Section 2.Gshall apply, mutatisnutandis, to the payment obligations of the Lenders), dred Administrativ:
Agent shall promptly pay to the Issuing Bank theoants so received by it from the Lenders. Promfalpwing receipt b
the Administrative Agent of any payment from thephpable Borrower pursuant to this paragraph, tldenfistrative Ager
shall distribute such payment to the Issuing Bankathe extent that Lenders have made paymemssignt to this paragra
to reimburse the Issuing Bank, then to such Lendedsthe Issuing Bank as their interests may appegr payment made |
a Lender pursuant to this paragraph to reimbursdssuing Bank for any LC Disbursement (other ttrenfunding of ABF
Revolving Loans or a Swingline Loan as contemplatealve) shall not constitute a Loan and shall eli¢ve the Borrower t
its obligation to reimburse such LC Disbursement.
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() Obligations Absolute The Applicable Borrowes obligation to reimburse LC Disbursement
provided in paragraph (e) of this Section shallabsolute, unconditional and irrevocable, and sbelperformed strictly |
accordance with the terms of this Agreement undgramd all circumstances whatsoever and irrespediVi) any lack c
validity or enforceability of any Letter of Credir this Agreement, or any term or provision therdi) any draft or othe
document presented under a Letter of Credit protonige forged, fraudulent or invalid in any respacany statement thert
being untrue or inaccurate in any respect, (iiyrpant by the Issuing Bank under a Letter of Crad#inst presentation o
draft or other document that does not comply wli terms of such Letter of Credit, or (iv) any otheent or circumstan
whatsoever, whether or not similar to any of thedoing, that might, but for the provisions of tBisction, constitute a leg
or equitable discharge of, or provide a right dbHeagainst, the Applicable Borrowar'obligations hereunder. Neither
Administrative Agent, the Lenders nor the IssuingnB, nor any of their Related Parties, shall haug Bability or
responsibility by reason of or in connection witle issuance or transfer of any Letter of Crediamy payment or failure
make any payment thereunder (irrespective of anthefcircumstances referred to in the precedingeser), or any errc
omission, interruption, loss or delay in transnuasor delivery of any draft, notice or other comneation under or relating
any Letter of Credit (including any document reqdito make a drawing thereunder), any error irrpméation of technic
terms or any consequence arising from causes bahencbntrol of the Issuing Bank; provid#tit the foregoing shall not
construed to excuse the Issuing Bank from liabtlitghe Applicable Borrower to the extent of ansedt damages (as oppo
to consequential damages, claims in respect oftwdmie hereby waived by the Applicable Borrowerhi® ¢éxtent permitted |
applicable law) suffered by the Applicable Borrovikat are caused by the Issuing Banfkdilure to exercise care wt
determining whether drafts and other documentseptes under a Letter of Credit comply with the terimereof. The parti
hereto expressly agree that, in the absence o$ gregligence or willful misconduct on the part o 1ssuing Bank (as fina
determined by a court of competent jurisdictiome tssuing Bank shall be deemed to have exerciaesl in each su
determination. In furtherance of the foregoing arnithout limiting the generality thereof, the pastiagree that, with respec
documents presented which appear on their face to substantial compliance with the terms of adredf Credit, the Issuir
Bank may, in its sole discretion, either accept amake payment upon such documents without respbtysitor further
investigation, regardless of any notice or infororatto the contrary, or refuse to accept and makgment upon sut
documents if such documents are not in strict canpé with the terms of such Letter of Credit.

(9) Disbursement Procedure3he Issuing Bank shall, promptly following itscegpt thereof, examit
all documents purporting to represent a demangdyment under a Letter of Credit. The Issuing Bsim&ll promptly notif
the Administrative Agent and the Applicable Borrovig telephone (confirmed by telecopy) of such dednr payment ar
whether the Issuing Bank has made or will make @rDisbursement thereunder; providédt any failure to give or delay
giving such notice shall not relieve the ApplicaBlerrower of its obligation to reimburse the IsguiBank and the Lende
with respect to any such LC Disbursement.
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(h) Interim Interest If the Issuing Bank shall make any LC Disbursetntren, unless the Applical
Borrower shall reimburse such LC Disbursement Ihdu the date such LC Disbursement is made, thaighamount there
shall bear interest, for each day from and inclgdhre date such LC Disbursement is made to buudkay the date that t
Applicable Borrower reimburses such LC Disbursemantthe rate per annum then applicable to ABR Rewgp Loans
providedthat, if the Applicable Borrower fails to reimbursech LC Disbursement when due pursuant to paragepof thit
Section, then Section 2.13(dhall apply. Interest accrued pursuant to this graggh shall be for the account of the Iss
Bank, except that interest accrued on and afted#te of payment by any Lender pursuant to parégf@pof this Section
reimburse the Issuing Bank shall be for the accotisich Lender to the extent of such payment.

0] Replacement of the Issuing BankThe Issuing Bank may be replaced at any time yten
agreement among the Borrower, the Administrativemgthe replaced Issuing Bank and the successomts Bank. Th
Administrative Agent shall notify the Lenders ofyasuch replacement of the Issuing Bank. At the tang such replaceme
shall become effective, the Borrower shall payajpaid fees accrued for the account of the repléssedng Bank pursuant
Section 2.12(b) From and after the effective date of any suclagment, (i) the successor Issuing Bank shall ladivine
rights and obligations of the Issuing Bank undés fkgreement with respect to Letters of Credit ¢odsued thereafter and
references herein to the term “Issuing Baskall be deemed to refer to such successor ontiavious Issuing Bank, or
such successor and all previous Issuing Bankshascontext shall require. After the replacementanf Issuing Bar
hereunder, the replaced Issuing Bank shall remgiarty hereto and shall continue to have all tgats and obligations of
Issuing Bank under this Agreement with respect eéttdrs of Credit issued by it prior to such repfaeat, but shall not |
required to issue additional Letters of Credit.
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() Cash Collateralization If any Event of Default shall occur and be couing, on the Business D
that the Borrower receives notice from the Admnaiste Agent or the Required Lenders demandingdiygosit of cas
collateral pursuant to this paragraph, the Borroséell deposit in an account with the Administrati&gent, in the name
the Administrative Agent and for the benefit of tbenders, an amount in cash equal to (i) in the cdsany Letter of Crec
denominated in Dollars, 100% and (ii) in the calany Letter of Credit denominated in a Foreignr@ncy, 105% of the L
Exposure as of such date plus any accrued and dimp@irest thereon; provideithat the obligation to deposit such c
collateral shall become effective immediately, aodh deposit shall become immediately due and payaithout demand «
other notice of any kind, upon the occurrence gf Buent of Default with respect to the Borrower adésed in_Section 7.01
(f) . Such deposit shall be held by the Administrafigent as collateral for the payment and performaridbe obligations «
the Borrower under this Agreement. The AdministatAgent shall have exclusive dominion and contmatjuding the
exclusive right of withdrawal, over such accounthé& than any interest earned on the investmeisuo deposits, whi
investments shall be made at the option and saleretion of the Administrative Agent and at the Barer’s risk an
expense, such deposits shall not bear interestelsttor profits, if any, on such investments saetlumulate in such accot
Moneys in such account shall be applied by the Austriative Agent to reimburse the Issuing BankLf@r Disbursements fi
which it has not been reimbursed and, to the extentso applied, shall be held for the satisfactérihe reimburseme
obligations of the Borrower for the LC Exposuresath time or, if the maturity of the Loans has baecelerated, be appli
to satisfy other obligations of the Borrower untleés Agreement. If the Borrower is required to pdavan amount of ca
collateral hereunder as a result of the occurrefign Event of Default, such amount (to the extesttapplied as aforesa
shall be returned to the Borrower within three Bass Days after all Events of Default have beeadtar waived.

SECTION 2.07. Funding of Borrowingga) Each Lender shall make each Loan to be madehlereunder on
the proposed date thereof by wire transfer of imatety available funds by 1:00 p.m., Local Time,the account of tt
Administrative Agent most recently designated bipitsuch purpose by notice to the Lenders; pravitiat Swingline Loar
shall be made as provided in Section 2.0bhe Administrative Agent will make such Loans itafge to the Applicabl
Borrower by promptly crediting or wiring the amosrgo received, in like funds, to an account of Alpplicable Borrowe
designated by the Borrower in the applicable BomgwRequest; providethat ABR Revolving Loans made to finance
reimbursement of an LC Disbursement as provide8dntion 2.06(eyhall be remitted by the Administrative Agent te
Issuing Bank.
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(b) Unless the Administrative Agent shall have receimetice from a Lender prior to the proposed-
of any Borrowing that such Lender will not make italgle to the Administrative Agent such Lendershare of suc
Borrowing, the Administrative Agent may assume thath Lender has made such share available ondsehn accordan
with paragraph (a) of this Section and may, inaree upon such assumption, make available to tipdiogble Borrower
corresponding amount. In such event, if a Lendsrra in fact made its share of the applicable @eimg available to tt
Administrative Agent, then the applicable Lended déine Applicable Borrower severally agree to payh® Administrativ
Agent forthwith on demand such corresponding amauitit interest thereon, for each day from and ideig the date sut
amount is made available to the Applicable Borroteebut excluding the date of payment to the Adstmaiive Agent, at (
in the case of such Lender, (x) the greater ofRéderal Funds Effective Rate and a rate determiyetthe Administrativ
Agent in accordance with banking industry rulesioi@rbank compensation (in the case of a Borrowdegominated i
Dollars) or (y) the rate reasonably determinedh®y Administrative Agent to be the cost to it of dimg such amount (in tl
case of a Borrowing denominated in a Foreign Cuygror (ii) in the case of the Applicable Borrowdhe interest ra
applicable to ABR Loans. If such Lender pays suctoant to the Administrative Agent, then such amashmll constitut
such Lender’s Loan included in such Borrowing.

SECTION 2.08. Interest Electionga) Each Revolving Borrowing initially shall bétbe Type specified in the

applicable Borrowing Request and, in the caseBfi@currency Revolving Borrowing, shall have aniahilnterest Period i
specified in such Borrowing Request. Thereaftex,Borrower may elect to convert such Borrowing ttifeerent Type, in th
case of Borrowings denominated in Dollars, or totowme such Borrowing and, in the case of a Eumetury Revolvin
Borrowing, may elect Interest Periods thereforaallprovided in this Section 2.08he Borrower may elect different optis
with respect to different portions of the affecorrowing, in which case each such portion shalalbecated ratably amo
the Lenders holding the Loans comprising such Bang, and the Loans comprising each such porti@il §ie considered
separate Borrowing. This Section shall not appl$wingline Foreign Currency Borrowings or Swinglidellar Borrowings
which may not be converted or continued.

(b) To make an election pursuant to this Section, thedver shall notify the Administrative Agent
such election in writing or, in the case of ABR Buwwings, by telephone by the time that a BorrowReguest would t
required under_Section 2.0Bthe Borrower were requesting a Revolving Bornogviof the Type and denominated in
currency resulting from such election to be madéheneffective date of such election. Each sudaptednic Interest Electic
Request shall be irrevocable and shall be confirpredhptly by hand delivery or telecopy (or otherame agreed to by t
Administrative Agent) to the Administrative Agenf a written Interest Election Request in a form rawpd by th
Administrative Agent and signed by the Borrower.

(c) Each telephonic and written Interest Election Retgwhall specify the following information
compliance with Section 2.03
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0] the Borrowing to which such Interest Election Rexjugpplies and, if different options
being elected with respect to different portionsréof, the portions thereof to be allocated to eashlting Borrowin
(in which case the information to be specified parg to_clauses (iiijpnd (iv) below shall be specified for ec
resulting Borrowing);

(i) the effective date of the election made pursuastith Interest Election Request, which ¢
be a Business Day;

(iii) whether the resulting Borrowing is to be an ABR Bwaring or a Eurocurrency Borrowir
and

(iv) if the resulting Borrowing is a Eurocurrency Boriiag, the Interest Period to be applice
thereto after giving effect to such election, whettall be a period contemplated by the definitibthe term ‘fnteres
Period”.

If any such Interest Election Request requests @dawrency Borrowing but does not specify an Irgi
Period, then the Borrower shall be deemed to halezt®d an Interest Period of one month’s duration.

(d) Promptly following receipt of an Interest Electi®equest, the Administrative Agent shall ad
each Lender of the details thereof and of such &eagbortion of each resulting Borrowing.

(e) If the Borrower fails to deliver a timely IntereStection Request with respect to a Eurocurr
Revolving Borrowing prior to the end of the Intdaréeriod applicable thereto, then, unless suchdang is repaid ¢
provided herein, at the end of such Interest Pesioth Borrowing shall be converted to an ABR Boirmyv(unless suc
Borrowing is denominated in a Foreign Currency,which case such Borrowing shall be continued asusodtirrenc
Borrowing with an Interest Period of one mosthduration commencing on the last day of such déstePeriod
Notwithstanding any contrary provision hereof, iif Bvent of Default has occurred and is continuing the Administrativ
Agent, at the request of the Required Lenders,o$ifies the Borrower, then, so long as an EverniDefault is continuing (
no outstanding Revolving Borrowing may be convettiear (except as contemplated in clause (iii) b&loontinued as
Eurocurrency Borrowing, (ii) unless repaid, eachrdéurrency Revolving Borrowing denominated in Dddlashall b
converted to an ABR Borrowing at the end of thelest Period applicable thereto, and (iii) unlegsid, each Eurocurrer
Revolving Borrowing denominated in a Foreign Cucseshall be continued as a Eurocurrency Revolving®ving with ai
Interest Period of one month’s duration.

SECTION 2.09. Termination, Reduction and Incredd®avolving Commitments(a) General Unless
previously terminated, the Revolving Commitmentslisterminate on the Revolving Maturity Date.
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(b) Voluntary Reduction of Revolving Commitmentshe Borrower may at any time terminate, or f
time to time reduce, the Revolving Commitmentsyted that (i) each reduction of the Revolving Commitnsesihall be i
an amount that is an integral multiple of $1,000,a6dd not less than $5,000,000 and (ii) the Borrashall not terminate
reduce the Revolving Commitments if, after givirifget to any concurrent prepayment of the Revoliegns in accordan
with Section 2.11 the sum of the Revolving Credit Exposures wouicked the total Revolving Commitments.

(c) Notice of Election to Voluntarily Reduce Reviolg Commitments The Borrower shall notify tt
Administrative Agent of any election to terminatereduce the Revolving Commitments under parag(apbf this Section i
least three Business Days prior to the effectite dasuch termination or reduction, specifyingtsetection and the effecti
date thereof. Promptly following receipt of any inet the Administrative Agent shall advise the Lexsdof the conten
thereof. Each notice delivered by the Borrower pang to this Section shall be irrevocable; providbedt a notice ¢
termination of the Revolving Commitments deliveteg the Borrower may state that such notice is dwrdd upon th
effectiveness of other credit facilities, in whidase such notice may be revoked by the Borrower ndiyce to th
Administrative Agent on or prior to the specifieffieetive date) if such condition is not satisfiédy termination or reductic
of the Revolving Commitments shall be permanenthEgduction of the Revolving Commitments shallrbade ratabl
among the Lenders in accordance with their resge&evolving Commitments.
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(d) Increase of CommitmentsOn up to three occasions after the Effective Dtite Borrower at i
option may, from time to time, seek to increaseRe®olving Commitments by up to an aggregate amoti®200,000,00
(resulting in maximum total Revolving Commitments$®50,000,000) upon at least three (3) BusinesgsDarior writter
notice to the Administrative Agent, which noticeaBlspecify the amount of any such increase (wisicall not be less th
$10,000,000) and shall certify that no Default besurred and is continuing. After delivery of suudtice, the Administrativ
Agent or the Borrower, in consultation with the Aidistrative Agent, may offer the increase (whichynte declined by at
Lender in its sole discretion) in the Revolving Guitments on either a ratable basis to the Lendes@ non praata basi
to one or more Lenders and/or to other Lendersnities reasonably acceptable to the Administrathgent and th
Borrower. No increase in the Revolving Commitmerdlsbecome effective until the existing or new ters extending su
incremental Commitment amount and the Borrowerl dteale delivered to the Administrative Agent a doemt in form an
substance reasonably satisfactory to the Adminig&raAgent pursuant to which (i) any such existiognder agrees to t
amount of its Revolving Commitment increase, (iyauch new Lender agrees to its Revolving Commtna@nount an
agrees to assume and accept the obligations ahts i a Lender hereunder, (iii) the Borrower atseguch increment
Revolving Commitments, (iv) the effective date afyaincrease in the Revolving Commitments is spedifand (v) th
Borrower certifies that on such date the conditidos a new Loan set forth in_Section 4.@2e satisfied. Upon tl
effectiveness of any increase in the Revolving Caments pursuant hereto, (i) each Lender (new adstieg) shall b
deemed to have accepted an assignment from thengxienders, and the existing Lenders shall bendeketo have made
assignment to each new or existing Lender accejgtingw or increased Revolving Commitment, of aarggt in each th
outstanding Revolving Loan (in each case, on thedeand conditions set forth in the Assignment Asdumption) and (i
the Swingline Exposure and LC Exposure of the sgsand new Lenders shall be automatically adjustech that, afte
giving effect to such assignments and adjustmetit®evolving Credit Exposure hereunder is helalbt by the Lenders
proportion to their respective Revolving CommitngenAssignments pursuant to the preceding sentemaié '8 made |
exchange for, and substantially contemporaneouslly the payment to the assigning Lenders of, thacgral amour
assigned plus accrued and unpaid interest and donemi and Letter of Credit fees. Payments recelyedssigning Lende
pursuant to this Section in respect of the priricggaount of any Eurocurrency Loan shall, for pugmsf Section 2.16¢
deemed prepayments of such Loan. Any increaseeoR#volving Commitments pursuant to this Secticall dfe subject t
receipt by the Administrative Agent from the Borewof such supplemental opinions, resolutions,ifasates and otht
documents as the Administrative Agent may reasgn@gjuest. No consent of any Lender (other tharLémelers agreeing
new or increased Revolving Commitments) shall lgpired for any incremental Revolving Commitment\pded or Loal
made pursuant to this Section 2.09(e)
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SECTION 2.10. Repayment of Loans; Evidence of D¢hj Each Applicable Borrower hereby unconditidy
promises to pay (i) to the Swingline Lender thentlwapaid principal amount of each Swingline Loantloa earlier of th
Revolving Maturity Date and the first date afteclsi’swingline Loan is made that is the 15th or kst of a calendar mor
and is at least two Business Days after such Simadloan is made; providdtiat on each date that a Revolving Borrowir
made, the Borrower shall repay all Swingline Lo#men outstanding and (ii) to the Administrative Agéor the account
each applicable Lender the then unpaid principawamof each Revolving Loan on the Revolving MajubDate.

(b) Each Lender shall maintain in accordance with gisall practice an account or accounts evidel
the indebtedness of the Borrowers to such Lendwritieg from each Loan made by such Lender, indgdhe amounts
principal and interest payable and paid to suctdeefrom time to time hereunder.

(c) The Administrative Agent shall maintain accountswihich it shall record (i) the amount of e
Loan made hereunder, the Class and Type thereahendterest Period applicable thereto, (ii) theoant of any principal «
interest due and payable or to become due and [gafrain the Borrowers to each Lender hereunder(andhe amount c
any sum received by the Administrative Agent hedeurfor the account of the Lenders and each Lesddidre thereof.

(d) The entries made in the accounts maintained pursagraragraph (b) or (c) of this Section sha
primafacie evidence of the existence and amounts of the didigmrecorded therein; providéidat the failure of any Lenc
or the Administrative Agent to maintain such acdswr any error therein shall not in any manneedfthe obligation of tf
Borrowers to repay the Loans in accordance withdhms of this Agreement.

(e) Any Lender may request that the Loans made by évigenced by a promissory note. In such e
the Applicable Borrower shall prepare, execute deliver to such Lender a promissory note payablsutth Lender (or,
requested by such Lender, to such Lender and gisteged assigns) and in a form approved by the iAdimative Ageni
Thereafter, the Loans evidenced by such promissotg and interest thereon shall at all times (idiclg after assignme
pursuant to Section 9.04be represented by one or more promissory notssich form payable to the payee named th
(or, if such promissory note is a registered nmeuch payee and its registered assigns).

SECTION 2.11. Prepayment of Loan&) The Borrowers shall have the right at anyetand from time to tim
to prepay any Borrowing in whole or in part, subjecprior notice in accordance with paragraphafithis Section.
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(b) The Borrower shall notify the Administrative Agdiaind, in the case of prepayment of a Swing
Loan, the Swingline Lender) in writing or, in thase of ABR Borrowings, by telephone (confirmed bletopy or othe
means agreed to by the Administrative Agent) of prgpayment hereunder (i) in the case of prepaymiatEurocurrenc
Borrowing, not later than 11:00 a.m., Local Timeree Business Days before the date of prepaymiénin (the case ¢
prepayment of an ABR Borrowing, not later than 01&0m., Local Time, on the date of prepayment iori(i the case ¢
prepayment of a Swingline Loan, not later than @2160n, Local Time, on the date of prepayment. Eamh notice shall |
irrevocable and shall specify the prepayment datethe principal amount of each Borrowing or partibereof to be prepa
providedthat, if a notice of prepayment is given in coni@tivith a conditional notice of termination of t@@mmitments &
contemplated by Section 2.09(chhen such notice of prepayment may be revokeddh notice of termination is revokec
accordance with Section 2.09(cPromptly following receipt of any such noticeatahg to a prepayment, the Administra
Agent shall advise the Lenders of the contentstifeEach prepayment of a Borrowing shall be applaably to the Loal
included in the prepaid Borrowing. Prepayments|d@laccompanied by accrued interest to the exentired bySectior
2.13.

(c) If at any time the aggregate Revolving Credit Expesof the Lenders exceeds the aggre
Revolving Commitments of the Lenders (other thaelgas a result of currency exchange fluctuatiptts} Borrower she
(or shall cause the Subsidiary Borrower to) immiedyaprepay Loans in the amount of such excesgh&ceextent that, aft
the prepayment of all Loans an excess of the RewplCredit Exposure over the aggregate Revolvingh@dments stil
exists, the Borrower shall (or shall cause the Blidry Borrower to) promptly cash collateralize thetters of Credit in tt
manner described in Section 2.06jan amount sufficient to eliminate such excess.

(d) The Administrative Agent will determine the Dolleguivalent of the aggregate LC Exposure
the Dollar Equivalent of each Loan on each ExchdRae Date (the sum of such Dollar Equivalents dpélre “ Outstandin
Amounts”). If at any time the sum of such amounts exceeds 1058te aggregate Revolving Commitments of the lees
the Borrower shall (or shall cause the Subsidiasyr@ver to) immediately prepay Loans in an amourfiicent to eliminat
any excess of the Outstanding Amount over the amaiuthe aggregate Revolving Commitments. To themxthat, after tf
prepayment of all Loans an excess of the sum df smeounts over the aggregate Revolving Commitmstiltsexists, th
Borrower shall (or shall cause the Subsidiary Boaoto) promptly cash collateralize the LettersQuedit in the mann
described in Section 2.06{j) an amount sufficient to eliminate such excess.
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SECTION 2.12. Fees(a) The Borrower agrees to pay to the AdministeafAgent for the account of ee
Lender with a Revolving Commitment a commitment fgkich shall accrue at the Applicable Rate ondaidy amount of th
difference between the Revolving Commitment of suelmder and the Revolving Credit Exposure (exclgdBwingline
Exposure) of such Lender during the period from araduding the date hereof to but excluding theedah which suc
Revolving Commitment terminates. Accrued commitmigas shall be payable in arrears on the last ddyasch, June
September and December of each year and on thedathich the Revolving Commitments terminate, canoing on th
first such date to occur after the date hereof.cAlihmitment fees shall be computed on the basé y#ar of 360 days a
shall be payable for the actual number of daysseldfincluding the first day but excluding the iday).

(b) The Borrower agrees to pay (i) to the Administratikgent for the account of each Lend:
participation fee with respect to its participagdn Letters of Credit, which shall accrue at tame Applicable Rate used
determine the interest rate applicable to EurocusreRevolving Loans on the average daily amounswafh Lendes LC
Exposure (excluding any portion thereof attribugatiol unreimbursed LC Disbursements) during theopdriom and includin
the Effective Date to but excluding the later af thate on which such LendeiCommitment terminates and the date on w
such Lender ceases to have any LC Exposure, grid the Issuing Bank a fronting fee, which shaltrae at the rate or ra
per annum separately agreed upon between the Berramd the Issuing Bank on the average daily amofirihe LC
Exposure (excluding any portion thereof attribugatiol unreimbursed LC Disbursements) during theopdriom and includin
the Effective Date to but excluding the later of thate of termination of the Revolving Commitmesntsl the date on whi
there ceases to be any LC Exposure, as well atssiiing Banks standard fees with respect to the issuance, aman
renewal or extension of any Letter of Credit orgassing of drawings thereunder. Participation &aebsfronting fees accru
through and including the last day of March, JuBeptember and December of each year shall be mayebthe thir
Business Day following such last day, commencinghanfirst such date to occur after the Effectivatd) providedhat al
such fees shall be payable on the date on whicliRéwlving Commitments terminate and any such &esuing after tr
date on which the Revolving Commitments terminatadide payable on demand. Any other fees payabilee Issuing Bar
pursuant to this paragraph shall be payable willindays after demand. All participation fees arahting fees shall t
computed on the basis of a year of 360 days arnttshpaayable for the actual number of days elagseduding the first da
but excluding the last day).

(c) The Borrower agrees to pay to the Administrativeedtg for its own account, fees payable in
amounts and at the times separately agreed upae&ethe Borrower and the Administrative Agent.

(d) All fees payable hereunder shall be paid on thesddue, in immediately available funds, to
Administrative Agent (or to the Issuing Bank, iretbase of fees payable to it) for distributionthia case of commitment fe
and participation fees, to the Lenders with a Rangl Commitment or Revolving Credit Exposure. Feagl shall not kt
refundable under any circumstances.

SECTION 2.13. Interest(a) The Loans comprising each ABR Borrowing (uaithg each Swingline Dollar
Loan) shall bear interest at the Alternate Base Rhts the Applicable Rate.

44




(b) The Loans comprising each Eurocurrency Borrowingjldbear interest at the Adjusted LIBO F
for the Interest Period in effect for such Borrogviplusthe Applicable Rate.

(c) Each Swingline Foreign Currency Loan shall betarest as determined in Section 2.05

(d) Notwithstanding the foregoing, if any principal@finterest on any Loan or any fee or other arr
payable by any of the Borrowers hereunder is na péen due, whether at stated maturity, upon acagbn or otherwis
such overdue amount shall bear interest, afteredisas before judgment, at a rate per annum equ@l in the case of overd
principal of any Loan, 2% pluthe rate otherwise applicable to such Loan as geavin the preceding paragraphs of
Section or (ii) in the case of any other amount, @¥sthe rate applicable to ABR Loans as provided irageaph (a) of th
Section.

(e) Accrued interest on each Loan shall be payablareae on each Interest Payment Date for
Loan and, in the case of Revolving Loans, upon itetion of the Revolving Commitments; providét (i) interest accrut
pursuant to paragraph (d) of this Section shalpdgable on demand, (ii) in the event of any repaytroe prepayment of al
Loan (other than a prepayment of an ABR Loan piacthe end of the Availability Period), accrueder#st on the princip
amount repaid or prepaid shall be payable on tke afasuch repayment or prepayment and (iii) inetent of any conversis
of any Eurocurrency Loan prior to the end of therent Interest Period therefor, accrued interessoch Loan shall t
payable on the effective date of such conversion.

M All interest hereunder shall be computed on theshzfsa year of 360 days, except that (i) inteom
Borrowings denominated in Sterling shall be compuba the basis of a year of 365 days and (ii) egecomputed t
reference to the Alternate Base Rate at times viihe\lternate Base Rate is based on the Prime $tatié be computed «
the basis of a year of 365 days (or 366 days eap lyear), and in each case shall be payable éoadtual number of da
elapsed (including the first day but excluding ldw day). The applicable Alternate Base Rate qu#tdd LIBO Rate shall |
determined by the Administrative Agent, and sudeeination shall be conclusive absent manifestrerr

SECTION 2.14. Alternate Rate of Interest prior to the commencement of any Interest &&for a
Eurocurrency Borrowing denominated in any currency:

(@ the Administrative Agent determines (which deteration shall be conclusive absent manifest e
that deposits in the applicable currency are ningoeffered to banks in the London interbank marketthe applicabl
amount and interest period for such Eurocurrencyrd@ang or adequate and reasonable means do nsit fexiascertainir
the Adjusted LIBO Rate for such Interest Period; or
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(b) the Administrative Agent is advised by the Requiketiders that the Adjusted LIBO Rate for s
Interest Period will not adequately and fairly eefithe cost to such Lenders (or Lender) of makingraintaining their Loal
(or its Loan) included in such Borrowing for suctierest Period;

then the Administrative Agent shall give notice réed to the Borrower and the Lenders by telephor
telecopy as promptly as practicable thereafter antl the Administrative Agent notifies the Borrewand the Lenders tt
the circumstances giving rise to such notice n@dorexist, (i) any Interest Election Request tle@fuests the conversion
any Revolving Borrowing to, or continuation of aRgvolving Borrowing as, a Eurocurrency Borrowingndminated in suc
currency shall be ineffective, and unless the Bmer elects to rescind the Borrowing Request or qyethe relate
Borrowing, such Borrowing shall be converted taontinued as on the last day of the Interest Pexplicable thereto (A)
such Borrowing is denominated in Dollars, an ABRrBwing or (B) if such Borrowing is denominated @ Foreig!
Currency, as a Borrowing in respect of which the ta apply to each Lenderparticipation is an interest rate to include
the Applicable Rate for Eurocurrency Loans, (2) thte notified to the Administrative Agent by sucbnder as soon
practicable and in any event before interest is tdube paid in respect of the applicable Intereside, to be that whic
expresses as a percentage rate per annum the costit Lender of funding its participation in thmpkcable Borrowing fror
whatever source it may reasonably select; andhg@Mandatory Costs Rate, if any, applicable to diexiders participatio
in the applicable Borrowing, and (ii) if any Borrowg Request requests a Eurocurrency Borrowing oh sturrency, suc
Borrowing shall be made as an ABR Borrowing (iflsiBorrowing is requested to be made in Dollars$lwall be made as
Borrowing bearing interest at the rate describedkeuifi)(B) above.

SECTION 2.15. Increased Cost&@) If any Change in Law shall:

0] impose, modify or deem applicable any reserve,iapdeposit or similar requirement aga
assets of, deposits with or for the account ofgredit extended by, any Lender (except any suafrvesrequireme
reflected in the Adjusted LIBO Rate or compens&tedy the Mandatory Cost Rate) or the Issuing Bank

(i) impose on any Lender or the Issuing Bank or thedboninterbank market any otl
condition affecting this Agreement or Eurocurrehoans made by such Lender or any Letter of Cradutasticipatior
therein; or

(iii) subject any Recipient to any Taxes on its loansn I@rincipal, letters of crec

commitments, or other obligations, or its depos#serves, other liabilities or capital attributalthereto (other thi
(A) Indemnified Taxes, (B) Other Connection Tax@sgooss or net income, profits or revenue (inclgdmlue adde
or similar Taxes) and (C) Excluded Taxes);
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and the result of any of the foregoing shall bdanirease the cost to such Lender or such otherpk&tiof making c
maintaining any Eurocurrency Loan (or of maintagnits obligation to make any such Loan) or to iaseethe cost to su
Lender, the Issuing Bank or such other Recipierasticipating in, issuing or maintaining any Letté Credit or to reduc
the amount of any sum received or receivable b siender, the Issuing Bank or such other Recigienéunder (whether
principal, interest or otherwise), then the Borrowdl pay to such Lender, the Issuing Bank or sother Recipient, as t
case may be, such additional amount or amountsliasompensate such Lender, the Issuing Bank oh sitber Recipient,
the case may be, for such additional costs incuwredduction suffered.

(b) If any Lender or the Issuing Bank determines timgt @hange in Law regarding capital requirem
has or would have the effect of reducing the rdteeturn on such Lender’s or the Issuing Bankapital or on the capital
such Lender’s or the Issuing Baskiolding company, if any, as a consequence ofAgreement or the Loans made by
participations in Letters of Credit held by, sucbnder, or the Letters of Credit issued by the mgguiBank, to a level belc
that which such Lender or the Issuing Bank or dusihder’s or the Issuing Bardcholding company could have achieved
for such Change in Law (taking into consideratiarchs Lender’s or the Issuing Baskpolicies and the policies of st
Lender’s or the Issuing Bargcholding company with respect to capital adequatyn from time to time the Borrower v
pay to such Lender or the Issuing Bank, as the o@se be, such additional amount or amounts as agithpensate su
Lender or the Issuing Bank or such Lender’s ors$saing Bank’s holding company for any such reducsuffered.

(c) A certificate of a Lender or the Issuing Bank sgftforth the amount or amounts necessa
compensate such Lender or the Issuing Bank opltdirg company, as the case may be, as specifipdragraph (a) or (b)
this Section shall be delivered to the Borrower ahdll be conclusive absent manifest error. Thed@®wogr shall pay suc
Lender or the Issuing Bank, as the case may beartfmint shown as due on any such certificate wBBilays after recei
thereof.

(d) Failure or delay on the part of any Lender or $siing Bank to demand compensation pursuz
this Section shall not constitute a waiver of suehder’s or the Issuing Bank’s right to demand scampensationprovidec
that the Borrower shall not be required to comptenad_ender or the Issuing Bank pursuant to thigi&@e for any increast
costs or reductions incurred more than 270 days poi the date that such Lender or the Issuing Baskhe case may |
notifies the Borrower of the Change in Law givirigerto such increased costs or reductions and af kenders or the
Issuing Bank’s intention to claim compensation éfer, providedfurther that, if the Change in Law giving rise to s
increased costs or reductions is retroactive, ther270eay period referred to above shall be extendeddinde the period |
retroactive effect thereof.
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SECTION 2.16. Break Funding Paymentn the event of (a) the payment of any princigiaghny Eurocurrenc
Loan other than on the last day of an Interestodeapplicable thereto (including as a result oEaent of Default), (b) tr
conversion or continuation of any Eurocurrency Lo#rer than on the last day of the Interest Pemmulicable thereto, (c) t
failure to borrow, convert, continue or prepay d&hyocurrency Loan on the date specified in anyceotielivered pursue
hereto (regardless of whether such notice may \mekezl under Section 2.11(bhd is revoked in accordance therewith) o
the assignment or deemed assignment of any EussmyriLoan other than on the last day of the IntePesiod applicab
thereto pursuant to Section 2.09(t)as a result of a request by the Borrower puist@i®ection 2.19 then, in any suc
event, the Borrower shall compensate each Lendeh#loss, cost and expense attributable to suehteln the case of
Eurocurrency Loan, such loss, cost or expenseytd.ander shall be deemed to include an amount méted by such Lend
to be the excess, if any, of (i) the amount ofriegé which would have accrued on the principal amad such Loan had su
event not occurred, at the Adjusted LIBO Rate thatild have been applicable to such Loan, for theoddrom the date «
such event to the last day of the then currentéstePeriod therefor (or, in the case of a faiterborrow, convert or contint
for the period that would have been the InteresioBdor such Loan), over (ii) the amount of intgrevhich would accrue «
such principal amount for such period at the irgerate which such Lender would bid were it to lsiodthe commencement
such period, for deposits in the applicable curyenica comparable amount and period from other dankthe eurodoll:
market. A certificate of any Lender setting fortiyamount or amounts that such Lender is entited¢teive pursuant to tl
Section shall be delivered to the Borrower andldi@lonclusive absent manifest error. The Borrostell pay such Lend
the amount shown as due on any such certificatem®0 days after receipt thereof.

SECTION 2.17. Taxes(a) Withholding of Taxes; Groddp . Each payment by or on account of any Loan
Party under any Loan Document shall be made withatitholding for any Taxes, unless such withholdimgequired by ar
law. If any Withholding Agent determines, in itdesdiscretion exercised in good faith, that itasrequired to withhold Taxe
then such Withholding Agent may so withhold andlistimely pay the full amount of withheld Taxes the relevar
Governmental Authority in accordance with appliealaiw. If such Taxes are Indemnified Taxes, thenaimount payable |
such Loan Party shall be increased as necessatyagonet of such withholding (including such witiding applicable t
additional amounts payable under this Section ?.1ffe applicable Recipient receives the amouwbitld have received h
no such withholding been made.

(b) Payment of Other Taxes by the Borrow&he Loan Parties shall timely pay any Other Tarethe
relevant Governmental Authority in accordance vajiplicable law.

(c) Evidence of PaymentsAs soon as practicable after any payment of Imiead Taxes by any Lo
Party to a Governmental Authority, such Loan Pahgll deliver to the Administrative Agent the onigi or a certified copy
a receipt issued by such Governmental Authoritglencing such payment, a copy of the return reppréinch payment
other evidence of such payment reasonably satsfatd the Administrative Agent.
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(d) Indemnification by the Borrower The Loan Parties shall, jointly and severallydeémnify eac
Recipient for any Indemnified Taxes that are witdher deducted on payments to, or paid or payaplesbch Recipient
connection with any Loan Document (including amesupéid or payable under this Section 2.17(d&nd any reasonal
expenses arising therefrom or with respect thevebether or not such Indemnified Taxes were coyextlegally imposed ¢
asserted by the relevant Governmental Authoritye Hdemnity under this Section 2.17&hall be paid within 30 days at
the Recipient delivers to the Borrower a certicatating the amount of any Indemnified Taxes 3d papayable by sur
Recipient and describing the basis for the indeigaiibn claim. Such certificate shall be conclusptféhe amount so paid
payable absent manifest error. Such Recipient didilter a copy of such certificate to the Admirasive Agent.

(e) Indemnification by the Lender&ach Lender shall severally indemnify the Adntiisisve Agent fo
any Taxes (but, in the case of any Indemnified Saxaly to the extent that a Loan Party has naaaly indemnified tf
Administrative Agent for such Indemnified Taxes amithout limiting the obligation of the Loan Pasié& do so) attributak
to such Lender that are paid or payable by the Admative Agent in connection with any Loan Docunn@nd an
reasonable expenses arising therefrom or with oeétpereto, whether or not such Taxes were cogrectlegally imposed
asserted by the relevant Governmental Authoritye iFfdemnity under this Section 2.17&kall be paid within 10 days at
the Administrative Agent delivers to the applicabknder a certificate stating the amount of Taxepad or payable by t
Administrative Agent. Such certificate shall be cloisive of the amount so paid or payable absenifesirerror.

Status of Lenders (i) Any Lender that is entitled to an exemptiaor, or reduction of, ar
applicable withholding Tax with respect to any payns under any Loan Document shall deliver to ther@ver and th
Administrative Agent, at the time or times reasdyabquested by the Borrower or the Administrativgent, such proper
completed and executed documentation reasonahlgseeg by the Borrower or the Administrative Agasiwill permit suc
payments to be made without, or at a reduced fateithholding. In addition, any Lender, if requedtby the Borrower or tl
Administrative Agent, shall deliver such other do@ntation prescribed by law or reasonably requesyethe Borrower ¢
the Administrative Agent as will enable the Borrowe the Administrative Agent to determine whetbemnot such Lender
subject to any withholding (including backup witlhdiag) or information reporting requirements. Natwgtanding anything
the contrary in the preceding two sentences, theptetion, execution and submission of such docuatiemt (other than su
documentation set forth in Section 2.17(f)(ii)(#rough_(E)below) shall not be required if in the Lendejudgment suc
completion, execution or submission would subjeathsLender to any material unreimbursed cost oreese or woul
materially prejudice the legal or commercial pasitiof such Lender. Upon the reasonable requestiat Borrower or th
Administrative Agent, any Lender shall update aomf or certification previously delivered pursuémthis Section 2.17(f)
If any form or certification previously deliveredugguant to this Section expires or becomes obsoleiaaccurate in at
respect with respect to a Lender, such Lender ghalnptly (and in any event within 10 days aftectsiexpiratior
obsolescence or inaccuracy) notify such Borrowertae Administrative Agent in writing of such exgion, obsolescence
inaccuracy and update the form or certification i$ legally eligible to do so.
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(i) Without limiting the generality of the foregoind the Borrower is a U.S. Person, any Lel

with respect to such Borrower shall, if it is ldgatligible to do so, deliver to such Borrower aheé Administrativi
Agent (in such number of copies reasonably reqddsyesuch Borrower and the Administrative Agent)asmprior tc
the date on which such Lender becomes a party djedely completed and executed copies of which@fethe
following is applicable:

(A) in the case of a Lender that is a U.S. Rer#®S Form W9 certifying that such Lender
exempt from U.S. Federal backup withholding tax;

(B) inthe case of a Nod-S. Lender claiming the benefits of an incomettaaty to which th
United States is a party (1) with respect to paymehinterest under any this Agreement, IRS FOraR8B¥EN
establishing an exemption from, or reduction of; \Federal withholding Tax pursuant to the “int€resticle
of such tax treaty and (2) with respect to any oHmplicable payments under this Agreement, IRSFd/f-
8BEN establishing an exemption from, or reducti6nbS. Federal withholding Tax pursuant to theiSines
profits” or “other income” article of such tax titga

(C) in the case of a Ndd:S. Lender for whom payments under this Agreentamistitut
income that is effectively connected with such Lexsl conduct of a trade or business in the UniteceS
IRS Form W-8ECI;

(D) in the case of a Ndd-S. Lender claiming the benefits of the exemption portfolio
interest under Section 881(c) of the Code botHRS)Form WS8BEN and (2) a certificate substantially in
form of Exhibit C(a “ U.S. Tax Certificate’) to the effect that such Lender is not (a) a ‘Wawmithin the
meaning of Section 881(c)(3)(A) of the Code, (b)1® percent shareholdersf the Borrower within th
meaning of Section 871(h)(3)(B) of the Code (cktaritrolled foreign corporation” described in Sect881(c)
(3)(C) of the Code and (d) conducting a trade airmss in the United States with which the relevateres
payments are effectively connected,;

(E) in the case of a Nad:-S. Lender that is not the beneficial owner ofrpapts made und
this Agreement (including a partnership or a pgréiting Lender) (1) an IRS Form B8IMY on behalf of itsel
and (2) the relevant forms prescribed in clausgs (@), (C), (D) and (F) of this paragraph (f)@ijat would b
required of each such beneficial owner or partriesuch partnership if such beneficial owner or partwere
Lender;_provided however, that if the Lender is a partnership and one orenud its partners are claiming
exemption for portfolio interest under Section 81¢f the Code, such Lender may provide a U.S
Certificate on behalf of such partners; or
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(F) any other form prescribed by law as a bfmsiglaiming exemption from, or a reduction
U.S. Federal withholding Tax together with such @ementary documentation necessary to enabl
Borrowers or the Administrative Agent to determihe amount of Tax (if any) required by law to beéhheld.

(iii) If a payment made to a Lender under this Agreememild be subject to U.S. Fede
withholding Tax imposed by FATCA if such Lender weo fail to comply with the applicable reportireguirement
of FATCA (including those contained in Section 1@¥lor 1472(b) of the Code, as applicable), suchdee sha
deliver to the Withholding Agent, at the time anés prescribed by law and at such time or timesoregbly request
by the Withholding Agent, such documentation prist by applicable law (including as prescribedSsction 1471
(b)(3)(C)(i) of the Code) and such additional doemtation reasonably requested by the Withholdingrmkgs may ¢
necessary for the Withholding Agent to comply withobligations under FATCA, to determine that sieimder ha
or has not complied with such Lendeobligations under FATCA and, as necessary, teraete the amount to ded
and withhold from such payment. Solely for purposésthis Section 2.17(f)(iii), “FATCA” shall include an
amendments made to FATCA after the date of thisAgrent.

(9) Treatment of Certain Refund#f any party determines, in its sole discretixereised in good fait
that it has received a refund of any Taxes as t@lwit has been indemnified pursuant to this Sec®d 7 (including
additional amounts paid pursuant to this Sectidi .it shall pay to the indemnifying party an amoequal to such reful
(but only to the extent of indemnity payments madder this Section with respect to the Taxes givieg to such refund), r
of all out-ofpocket expenses (including any Taxes) of such imiféged party and without interest (other than amtgrest pai
by the relevant Governmental Authority with respttsuch refund). Such indemnifying party, upon thgquest of suc
indemnified party, shall repay to such indemnifgadty the amount paid to such indemnified partyspant to the previol
sentence (plus any penalties, interest or othergelaimposed by the relevant Governmental Authpritythe event suc
indemnified party is required to repay such reftmduch Governmental Authority. Notwithstanding tnyg to the contral
in this Section 2.17(g) in no event will any indemnified party be reqdir®o pay any amount to any indemnifying p
pursuant to this Section 2.17({§such payment would place such indemnified parts less favorable position (on a net after-
Tax basis) than such indemnified party would hagerbin if the indemnification payments or additioaaounts giving ris
to such refund had never been paid. This SectibA(@) shall not be construed to require any indemnifiacypto mak
available its Tax returns (or any other informatretating to its Taxes which it deems confidenttalthe indemnifying par
or any other Person.

(h) Survival. Each party’s obligations under this Section Zhdll survive any assignment of rights
or the replacement of, a Lender, the terminatiothefCommitments and the repayment, satisfactiatismharge of all oth
obligations under this Agreement.

0] Issuing Bank. For purposes of Sections 2.17@)d (f), the term “Lenderincludes any Issuir

Bank.
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SECTION 2.18. Payments Generally; Pro Rata Tredtn®raring of Seoffs . (a) Each of the Borrowers st
make each payment required to be made by it heesufwhether of principal, interest, fees or reingament of L(
Disbursements, or of amounts payable under Segtibh, 2.160r 2.17, or otherwise) prior to 12:00 noon, New York (
time, on the date when due, in immediately ava@dbhds, without set off or counterclaim. Any amtsureceived after su
time on any date may, in the discretion of the Ausirative Agent, be deemed to have been receineti® next succeedi
Business Day for purposes of calculating interiestdon. All such payments shall be made to the Adtnative Agent at i
offices at 10 South Dearborn Street, Chicago,diEn60603, except payments to be made directlyhéolssuing Bank
Swingline Lender as expressly provided herein ame gt that payments pursuant to Sections 2236, 2.17and 9.03shal
be made directly to the Persons entitled therete. Administrative Agent shall distribute any suayments received by it
the account of any other Person to the appropréatipient promptly following receipt thereof. If mpayment hereunder st
be due on a day that is not a Business Day, tleefdapayment shall be extended to the next sudogdlsiness Day, and,
the case of any payment accruing interest, intéreseon shall be payable for the period of suderesion. All paymen
hereunder of (i) principal or interest in respefcaoy Loan shall be made in the currency in whigbhsLoan is denominate
(i) reimbursement obligations shall be made in therency in which the Letter of Credit in respexdt which sucl
reimbursement obligation exists is denominatediiprafiy other amount due hereunder or under amdtban Document shi
be made in Dollars. Any payment required to be madéhe Administrative Agent hereunder shall bendeg to have bes
made by the time required if the Administrative Agshall at or before such time have taken thesszog steps to make si
payment in accordance with the regulations or dpeyaprocedures of the clearing or settlement systesed by th
Administrative Agent to make such payment. All payns hereunder shall be made in Dollars (or whemiable, th
indicated Foreign Currency).

(b) If at any time insufficient funds are received hydaavailable to the Administrative Agent to
fully all amounts of principal, unreimbursed LC Bissements, interest and fees then due hereundsr,fands shall t
applied (i) first, towards payment of interest dees then due hereunder, ratably among the pagtieded thereto i
accordance with the amounts of interest and feas tlue to such parties, and (ii) second, towargspat of principal ar
unreimbursed LC Disbursements then due hereuratahly among the parties entitled thereto in acaooecd with the amour
of principal and unreimbursed LC Disbursements thesmto such parties.
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(c) If any Lender shall, by exercising any right of effitor counterclaim or otherwise, obtain paymen
respect of any principal of or interest on anytefRevolving Loans or participations in LC Disbur@mnts or its Swinglir
Loans resulting in such Lender receiving paymerd gfeater proportion of the aggregate amountsdRévolving Loans al
participations in LC Disbursements and Swinglineah® and accrued interest thereon than the proporgiceived by ar
other Lender, then the Lender receiving such grgaieportion shall purchase (for cash at face Japseticipations in th
Revolving Loans and participations in LC Disbursateeand Swingline Loans of other Lenders to themecessary so tl
the benefit of all such payments shall be sharethéy enders ratably in accordance with the aggeegimount of principal «
and accrued interest on their respective Revohlingns and participations in LC Disbursements andn&me Loans
providedthat (i) if any such participations are purchased all or any portion of the payment giving risergto is recovere
such participations shall be rescinded and thehase price restored to the extent of such recowvétliput interest, and (i
the provisions of this paragraph shall not be comest to apply to any payment made by either ofBbgowers pursuant
and in accordance with the express terms of thiseément or any payment obtained by a Lender asd=syasion for th
assignment of or sale of a participation in anyitt.oans or participations in LC Disbursementany assignee or participe
other than to the Borrowers or any Subsidiary diliate thereof (as to which the provisions of tiparagraph shall appl
Each of the Borrowers consents to the foregoingagrdes, to the extent it may effectively do soeurapplicable law, th
any Lender acquiring a participation pursuant t fibregoing arrangements may exercise against gpticable Borrowe
rights of seteff and counterclaim with respect to such partitggaas fully as if such Lender were a direct d@dbf the
Applicable Borrower in the amount of such partitipa.

(d) Unless the Administrative Agent shall have receimetice from the Applicable Borrower prior
the date on which any payment is due to the Adrmatigse Agent for the account of the Lenders or tbguing Ban
hereunder that the Applicable Borrower will not rmakuch payment, the Administrative Agent may asstinae the
Applicable Borrower has made such payment on sabth id accordance herewith and may, in reliance oaeh assumptic
distribute to the Lenders or the Issuing Bank,hesdase may be, the amount due. In such eveihie iRpplicable Borrowe
has not in fact made such payment, then each dfghders or the Issuing Bank, as the case mayeberally agrees to rep
to the Administrative Agent forthwith on demand tamount so distributed to such Lender or IssuingkBaith interes
thereon, for each day from and including the datéhsamount is distributed to it to but excluding thate of payment to t
Administrative Agent, (i) at the greater of the Esd Funds Effective Rate and a rate determineth&®yAdministrative Agel
in accordance with banking industry rules on inéeibcompensation (in the case of an amount dendadina Dollars) an
(i) the rate reasonably determined by the Admiaiste Agent to be the cost to it of funding suchoant (in the case of
amount denominated in a Foreign Currency).

(e) If any Lender shall fail to make any paymemjuieed to be made by it pursuant to Section 2.05(c)
2.06(d)or (e), 2.07(b), 2.18(d)or 9.03(c), then the Administrative Agent may, in its diswat(notwithstanding any contre
provision hereof), apply any amounts thereafteeired by the Administrative Agent for the accouhsoach Lender to satis
such Lender’s obligations under such Sections afitduch unsatisfied obligations are fully paid.
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SECTION 2.19. Mitigation Obligations; Replacemeritl@nders.(a) If any Lender requests compense
under_Section 2.15o0r if either of the Borrowers is required to gay additional amount to any Lender or any Govermia
Authority for the account of any Lender pursuanggxtion 2.17 then such Lender shall use reasonable effordesmnate
different lending office for funding or booking itans hereunder or to assign its rights and ofiliga hereunder to anoti
of its offices, branches or affiliates, if, in thelgment of such Lender, such designation or asségn (i) would eliminate «
reduce amounts payable pursuant to Section @.1517, as the case may be, in the future and (ii) wawdtsubject suc
Lender to any unreimbursed cost or expense anddwvool otherwise be disadvantageous to such Lerider.Borrowe
hereby agrees to pay all reasonable costs and sseéncurred by any Lender in connection with amghsdesignation
assignment.

(b) If any Lender requests compensation under @e&il5, or if either of the Borrowers is requirec
pay any additional amount to any Lender or any Guwental Authority for the account of any Lenderguant toSectior
2.17, or if any Lender becomes a Defaulting LendermiAffected Lender, then the Borrower may, at itk ssxpense ar
effort, upon notice to such Lender and the Admiaiste Agent, require such Lender to assign andgié, without recour
(in accordance with and subject to the restrictiomstained in Section 9.04 all its interests, rights and obligations untles
Agreement to an assignee that shall assume suigatdhs (which assignee may be another LenderLiénder accepts st
assignment); providethat (i) the Borrower shall have received the prioitten consent of the Administrative Agent (anhd
Revolving Commitment is being assigned, the Issagk), which consent shall not unreasonably bélweild, (i) suc
Lender shall have received payment of an amounalemguthe outstanding principal of its Loans andtipgations in LC
Disbursements and Swingline Loans, accrued inténeston, accrued fees and all other amounts payalil hereunder, fro
the assignee (to the extent of such outstandingipal and accrued interest and fees) or the Bardim the case of all otr
amounts) and (iii) in the case of any such assigimesulting from a claim for compensation undecti®a 2.150r payment
required to be made pursuant to Section 24ifch assignment will result in a reduction infsmompensation or payments
Lender shall not be required to make any such aswgt and delegation if, prior thereto, as a restilh waiver by suc
Lender or otherwise, the circumstances entitlirgBbrrower to require such assignment and delegatase to apply.

SECTION 2.20. Additional Reserve Cosi{®) For so long as any Lender is required to dgmjth (i) the
requirements of the Bank of England and/or the iGred Services Authority (or, in either case, arljen authority whic
replaces all or any of its functions) or (ii) thequirements of the European Central Bank, in ease @n respect of su
Lenders Eurocurrency Loans or Swingline Foreign Currebhogns, such Lender shall be entitled to requireApplicable
Borrower to pay, contemporaneously with each payroémterest on each of such Loans, additionaregdt on such Loan
a rate per annum equal to the Mandatory Costs &dtelated in accordance with the formula and artianner set forth
Exhibit D hereto.
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(b) Any additional interest owed pursuant to paragréghabove shall be determined by the applic
Lender, which determination shall be conclusivesabsnanifest error, and notified to the ApplicaBlarower (with a copy 1
the Administrative Agent) at least five BusinessyD#aefore each date on which interest is payable¢hi® applicable Loa
and such additional interest so notified to the liggble Borrower by such Lender shall be due angapl to th
Administrative Agent for the account of such Lendareach date on which interest is payable for swamn. If a Lender fai
to give such notice at least five Business Day®sreeSuch date, then such additional interest sfealilue and payable fi
Business Days after such notice is given.

SECTION 2.21. Defaulting LenderdNotwithstanding any provision of this Agreememtlie contrary, if any
Lender becomes a Defaulting Lender, then the fafigwprovisions shall apply for so long as such lemnid a Defaultin
Lender:

(@) fees shall cease to accrue on the unfunded pasfittie Revolving Commitment of such Defauli
Lender pursuant to Section 2.12(a)

(b) the Revolving Commitments, LC Exposure and Revgivitredit Exposure of such Default
Lender shall not be included in determining whettier Required Lenders have taken or may take atignahereunde
(including any consent to any amendment or waiwgsymnt to Section 9.02 providedthat this clause (b) shall not apply
the vote of a Defaulting Lender in the case of aremdment, waiver or other modification requirin@ tbonsent of sut
Lender or each Lender affected thereby;

(c) if any Swingline Exposure or LC Exposure existshattime a Lender becomes a Defaulting Le
then:

0] all or any part of such Swingline Exposure and L@®dsure shall be reallocated among
non-Defaulting Lenders in accordance with their respecfpplicable Percentages but only to the ext@)ttlie sun
of all non-Defaulting Lenders’ Revolving Credit Ebqures plus such Defaulting LendeB8wingline Exposure and |
Exposure does not exceed the total of all non-DfiguLenders’Revolving Commitments, (B) the conditions set f
in Section 4.02re satisfied at the time of such reallocation (amiess the Borrower shall have otherwise notiffe
Administrative Agent at such time, the Borrower Isliee deemed to have represented and warrantedstic
conditions are satisfied at such time), and (C)hsteallocation does not cause the aggregate RexplCredi
Exposure of any Non-Defaulting Lender to exceedsdon-Defaulting Lender’'s Revolving Commitment;

(i) if the reallocation described in clause (i) aboaarnot, or can only partially, be effected,
Borrower shall within five Business Days followimgptice by the Administrative Agent (x) first, prgpauct
Swingline Exposure and (y) second, cash collatrafor the benefit of the Issuing Bank only the arer’s
obligations corresponding to such Defaulting LemsldrC Exposure (after giving effect to any partiahliocatiol
pursuant to clause (i) above) in accordance withpgfocedures set forth in Section 2.06¢) so long as such L
Exposure is outstanding;

55




(iii) if the Borrower cash collateralizes any portiof such Defaulting Lendex’LC Exposur
pursuant to clause (ii) above, the Borrower shallbe required to pay any fees to such Defaultiagder pursuant
Section 2.12(byvith respect to such Defaulting Lender’'s LC Expeasduring the period such Defaulting Lendek'C
Exposure is cash collateralized;

(iv) if the LC Exposure of the nobefaulting Lenders is reallocated pursuant to @diijsabove
then the fees payable to the Lenders pursuant ¢boBe?2.12(a)and Section 2.12(lghall be adjusted in accorda
with such non-Defaulting Lenders’ Applicable Pereges; and

(v) if all or any portion of such Defaulting LendeL.C Exposure is neither cash collateral
nor reallocated pursuant to clause (i) or (ii) algden, without prejudice to any rights or remsdiéthe Issuing Bar
or any other Lender hereunder, all facility feeattbtherwise would have been payable to such DefguLende
(solely with respect to the portion of such DefaugitLenders Revolving Commitment that was utilized by such
Exposure) and letter of credit fees payable unéetiéh 2.12(bwith respect to such Defaulting Lendet’C Exposur
shall be payable to the Issuing Bank until suchBxposure is cash collateralized and/or reallocaiad;

(d) so long as such Lender is a Defaulting Lender,S¥Wwengline Lender shall not be required to f
any Swingline Loan and the Issuing Bank shall rotéquired to issue, amend or increase any Lett€@redit, unless it |
satisfied that the related exposure and the Defgulienders then outstanding LC Exposure will be 100% covdrgdhe
Revolving Commitments of the nddefaulting Lenders and/or cash collateral will beyided by the Borrower in accordau
with Section 2.21(c) and participating interests in any such newlyeéss or increased Letter of Credit or newly
Swingline Loan shall be allocated among non-Defiaglt. enders in a manner consistent with Sectiord(2)2) (and suc
Defaulting Lender shall not participate therein).

If (i) a Bankruptcy Event with respect to a Parehany Lender shall occur following the date heraod for s
long as such event shall continue or (ii) the SvunegLender or the Issuing Bank has a good faitieb#hat any Lender hi
defaulted in fulfilling its obligations under one more other agreements in which such Lender cosntoiextend credit (tl
Lender in such case, an “ Affected Lentlerthe Swingline Lender shall not be required to famg Swingline Loan and t
Issuing Bank shall not be required to issue, an@nithcrease any Letter of Credit to the extent sexposure would ha
been supported by such Affected Lender, unlessSthimgline Lender or the Issuing Bank, as the caag be, shall hay
entered into arrangements with the Borrower or siffacted Lender, satisfactory to the Swingline den or the Issuir
Bank, as the case may be, to defease any riskrtoaspect of such Affected Lender hereunder.
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In the event that the Administrative Agent, the Barer, the Swingline Lender and the Issuing Bangh
agrees that a Defaulting Lender or an Affected leerfths adequately remedied all matters that casiseld Lender to be
Defaulting Lender, then the Swingline Exposure B@dExposure of the Lenders shall be readjuste@fleat the inclusion «
such Lendes Revolving Commitment and on such date such Lesball purchase at par such of the Loans of ther
Lenders (other than Swingline Loans) as the Adnratiizve Agent shall determine may be necessaryderofor such Lend
to hold such Loans in accordance with its Appliea®ércentage.

ARTICLE Il

REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants to the Adtnatise Agent and the Lenders that:

SECTION 3.01. Existence, Qualification and Powespliance with Laws Set forth in Schedule 3.1#reto
is a complete and accurate list as of the dateohefeall Loan Parties, showing as of the date bie(as to each Loan Par
the jurisdiction of its incorporation, the addres$sts principal place of business and its U.Sptyer identification number «
in the case of any Loan Party that does not hdvesataxpayer identification number, its uniquenitféecation number issue
to it by the jurisdiction of its incorporation (#ny). The copy of the Organization Documents ohdagan Party and ea
amendment thereto provided pursuant to Section(@)@ii)(B) is a true and correct copy of each such documeint affec
on the date hereof, each of which is valid andulhférce and effect. Each Loan Party and eachsoSubsidiaries (a) is dt
organized or formed, validly existing and in goadnsling under the Laws of the jurisdiction of itscerporation ¢
organization, (b) has all requisite power and autyh@nd all requisite governmental licenses, atigadions, consents a
approvals to (i) own or lease its assets and aanrigs business and (ii) execute, deliver and perfils obligations under tl
Loan Documents to which it is a party and consurentaé Transaction, (c) is duly qualified and ietised and in gou
standing under the Laws of each jurisdiction wherewnership, lease or operation of propertiegerconduct of its busine
requires such qualification or license, and (dnigompliance with all Laws; except (i) in the cadeLoan Parties, in ea
case referred to in clause (b)(ifc) or (d), to the extent that failure to do so could notsoembly be expected to hav
Material Adverse Effect and (ii) in the case of &uybsidiary that is not a Loan Party, to the exteat failure to do so cot
not reasonably be expected to have a Material AdvEffect.
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SECTION 3.02. Authorization; No ContraventionThe execution, delivery and performance by eachr
Party of each Loan Document to which such Persaon is to be a party have been duly authorizedlbyegessary corpore
or other organizational action, and do not and wdk (a) contravene the terms of any of such Péss@rganizatio
Documents; (b) conflict with or result in any brhagr contravention of, or the creation of any Liemder, or require al
payment to be made under (i) any material Conteébligation to which such Person is a party deaing such Person
the properties of such Person or (ii) any ordguniction, writ or decree of any Governmental Auttyoor any arbitral awai
to which such Person or its property is subject{cdiviolate any material Law in any material redp&ach Loan Party a
each Subsidiary thereof is in compliance with alh@actual Obligations referred to in clause (b)@xcept to the extent t
failure to do so could not reasonably be expeaidthtze a Material Adverse Effect.

SECTION 3.03. Governmental Authorization; Other €smts. Other than as set forth in Schedule 303s
required under the Security Agreement, no appra@isent, exemption, authorization, or other acbgnor notice to, ¢
filing with, any Governmental Authority or any otherson which has not already been obtained isssecy or required
connection with the execution, delivery or perfonoa by, or enforcement against, any Loan PartyisfAgreement or ai
other Loan Document, or for the consummation offtrensaction.

SECTION 3.04. Binding EffectThis Agreement has been, and each other Loanrbet) when delivered
hereunder, will have been, duly executed and dalt/éy each Loan Party that is party thereto. Pgeeement constitute
and each other Loan Document when so deliveredoeiistitute, a legal, valid and binding obligatiohsuch Loan Part
enforceable against each Loan Party that is pheyeto in accordance with its terms except as suébrceability may
limited by (a) applicable bankruptcy, insolvencyaminership, court protection, reorganization, nmiiam or similar law
affecting the enforceability of creditorsights generally and (b) general principles of ggyregardless of whether st
enforceability is considered in a proceeding iniggor at law).

SECTION 3.05. Financial Statements; No Material &dbe Effect (a) The Audited Financial Statements (i)
were prepared in accordance with GAAP consisteapiglied throughout the period covered thereby, @ixes otherwis
expressly noted therein; (ii) fairly present theaficial condition of the Borrower and its Subsiéisy as of the date ther:
and their results of operations for the period cetgiehereby in accordance with GAAP consistentlgliagd throughout tr
period covered thereby, except as otherwise expresded therein; and (iii) show all material indethess and ot
liabilities, direct or contingent, of the Borrowand its Subsidiaries, as of the date thereof, dioty liabilities for taxe:
material commitments and Indebtedness as custgnukatiérmined by the Borrower in consultation withaccountants.
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(b) The unaudited consolidated balance sheet of theofer and its Subsidiaries dated April 2, 2
and the related consolidated statements of incomaperations, shareholdersguity and cash flows for the fiscal qua
ended on that date (i) were prepared in accordateGAAP consistently applied throughout the pdriaovered thereb
except as otherwise expressly noted therein, ahdafily present in all material respects the finel condition of th
Borrower and its Subsidiaries as of the date tHemad their results of operations for the periodered thereby, subject,
the case of clauses @nd (ii), to the absence of footnotes and to normal yedrasfjustments. To the knowledge of
Borrower, Schedule 3.0%ets forth all material indebtedness and otheifliligs, direct or contingent, of the Borrower aits
consolidated Subsidiaries as of the date hereoftiganot specified in such financial statememsluding liabilities for taxe
material commitments and Indebtedness.

(c) Since the date of the Audited Financial Statemeahtxe has been no event or circumstance,
individually or in the aggregate, that has hadauld reasonably be expected to have a Material AsdvEffect. Between tl
date of the Audited Financial Statements and ttieci¥e Date (including the Effective Date), nodmiial Control Event h.
occurred.

SECTION 3.06. Litigation There are no actions, suits, proceedings, clamaésputes pending or, to the
knowledge of the Borrower after due and diligenestigation, threatened in writing at law, in eguit arbitration or befol
any Governmental Authority, by or against the Baeo or any of its Subsidiaries or against any dirttproperties ¢
revenues that (a) as of the Effective Date, purfm#ffect or pertain to the consummation of thariBaction, (b) purport
affect or pertain to this Agreement or any matetiahn Document, or (c) either individually or inettaggregate, cot
reasonably be expected to have a Material AdveiffeetE

SECTION 3.07. No DefaultNeither the Borrower nor any Subsidiary is inadgf under, or with respect to,
any Contractual Obligation that could, either indually or in the aggregate, reasonably be expetiedave a Materi
Adverse Effect. No Default has occurred and is ioomtg or would result from the consummation of thansaction
contemplated by this Agreement or any other Loaoubwent.

SECTION 3.08. Ownership of Property; Liens; Invesins. Each Loan Party and each of its Subsidiaries has
good record and marketable title in fee simpleotoyalid leasehold interests in, all real propersgd in the ordinary condi
of its business that have an individual fair mankate in excess of $2,500,000, except for suckatgfin title or interests
could not, individually or in the aggregate, reasduy be expected to have a Material Adverse Efféchedule 3.08ets fortl
as of the date hereof a complete and accurateflgt Liens (other than Liens created by the L@atuments) on the prope
or assets of each Loan Party and each of its Sahsi&l securing Indebtedness in an aggregate amauskcess (
$10,000,000, showing as of the date hereof thehdikeler thereof (after giving effect to the releadeliens existing i
connection with the Existing Credit Agreement), grencipal amount of the obligations secured thgrabd the property
assets of such Loan Party or such Subsidiary suttjeceto. The property of each Loan Party and eddts Subsidiaries
subject to no Liens, other than Liens set fortiSahedule 3.08 and as otherwise permitted by Section GAd after givin
effect to the release of Liens existing in conr@ttvith the Existing Credit Agreement.
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SECTION 3.09._Environmental Compliancéxcept where the Borrower or its Subsidiaries dwave a
indemnity claim against Kraft Foods, Inc. with respthereto or where the failure or related circiamse described belc
otherwise could not, individually or in the aggreggaeasonably be expected to have a Material AdvEffect:

(@) Each of the Real Properties and all operationdi@tReal Properties are and, for the past 3
have been in compliance with all applicable Envinemtal Laws and permits, there is no violationmf &nvironmental La
or permit with respect to the Real Properties erlibsinesses of the Borrower and its Subsidiaaies there are no conditic
relating to the Real Properties or the Businedsascbuld give rise to liability under any appli@Environmental Laws.

(b) None of the Real Properties contains, or toBbheower’s knowledge has previously contained,
Hazardous Materials at, on or under the Real Ptiggen amounts or concentrations that constituteonstituted a violatic
of, or could give rise to liability under, Enviroemtal Laws and none of the properties currentlyfoomerly owned c
operated by the Loan Party or any of its Subsié&is listed or proposed for listing on the NPL.

(c) Neither any Loan Party nor any of its Subsidiaigesindertaking, and has not completed, e
individually or together with other potentially pEmsible parties, any investigation or assessmemeredial or respon
action relating to any actual or threatened reledszharge or disposal of Hazardous Materialsmgt site, location ¢
operation, either voluntarily or pursuant to anyv&mmental Authority or the requirements of any Emvmental Law
Neither the Borrower nor any Subsidiary has reakigay written or verbal notice of, or inquiry froamy Government
Authority regarding any violation, alleged violationoneompliance, liability or potential liability regardy environment:
matters or compliance with Environmental Laws wiggard to any of the Real Properties or the Busgmsnor does a
Responsible Officer of the Borrower have knowledgaeason to believe that any such notice will deeived or is beir
threatened.

(d) Hazardous Materials have not been transportedspoded of from the Real Properties, or genel
treated, stored or disposed of at, on or underddiriie Real Properties or any other location, wlation of, or in a mann
that could give rise to liability under, any applide Environmental Law.

(e) No judicial proceeding or governmental or admimigte action is pending or, to the best knowle
of the Responsible Officers of the Borrower, theeadd, under any Environmental Law to which the 8eBr or an
Subsidiary is or will be named as a party, nortasre any consent decrees or other decrees, comskrs, administrati
orders or other orders, or other administrativgudicial requirements outstanding under any Envimental Law with respe
to the Borrower or any Subsidiary, the Real Propgror the businesses of the Borrower and its iSiaes.
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() There has been no release or threat of releasezdrbious Materials at or from the Real Prope
or arising from or related to the operations (idahg, without limitation, disposal) of the Borrower any Subsidiary
connection with the Real Properties or otherwiseannection with the businesses of the Borrower i@&ubsidiaries,
violation of or in amounts or in a manner that cogive rise to liability under Environmental Laws.

SECTION 3.10. InsuranceThe properties of the Borrower and its Subsidgdre insured with insurance
companies the Loan Parties reasonably believe tinbacially sound and reputable, in such amouatte giving effect t
selfinsurance compatible with the following standardgith such deductibles and covering such risks rascastomaril
carried by companies engaged in similar busineasdsowning similar properties in localities whehe Borrower or th
applicable Subsidiary operates.

SECTION 3.11. TaxesThe Borrower and its Subsidiaries have filed=alleral, state and other material tax
returns and reports required to be filed, and hzaid all Federal, state and other material taxesessments, fees and o
governmental charges levied or imposed upon thethear properties, income or assets otherwise ddepayable, except |
those which are being contested in good faith lpr@griate proceedings diligently conducted andabich adequate resen
have been provided in accordance with GAAP ordglihe extent that the failure to make any suchdgdiand payments, eitl
individually or in the aggregate, could not readinde expected to have a Material Adverse Effébere is no proposed 1
assessment against the Borrower or any Subsidmeatydould be reasonably expected to have a Matédskrse Effec
Neither any Loan Party nor any of its Subsidiargeparty to any tax sharing agreement except afodéton Schedule 3.1
hereto.

SECTION 3.12. ERISA Compliancdga) Except as could not reasonably be expectbdve a Material
Adverse Effect, each Plan is in compliance withdpplicable provisions of ERISA, the Code and offedleral or state Lav
Each Plan that is intended to qualify under Sectioh(a) of the Code has received a favorable détatian letter from th
IRS or an application for such a letter is curngmking processed by the IRS with respect theneth @ the best knowled
of the Borrower, nothing has occurred which woutdvent, or cause the loss of, such qualificatidme Borrower and ea
ERISA Affiliate have made all required contributsoto each Plan subject to Section 412 of the Caigdno application for
funding waiver pursuant to Section 412 of the Cloae been made with respect to any Plan.

(b) There are no pending or, to the best knowledgehefBorrower, threatened claims, action
lawsuits, or action by any Governmental Authorityith respect to any Plan that could reasonably xypeeed to have
Material Adverse Effect. There has been no proédbitansaction or violation of the fiduciary resgpiity rules with respe:
to any Plan that has resulted or could reasonabixpected to result in a Material Adverse Effect.
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(c) (i) No ERISA Event has occurred or reasonablgxpected to occur; (i) no Pension Plan &g
Unfunded Pension Liability in excess of $50,000;00@) neither the Borrower nor any ERISA Affiliathas incurred,
reasonably expects to incur, any liability undeteTiV of ERISA with respect to any Pension Plathéw than premiums d
and not delinquent under Section 4007 of ERISA)) (either the Borrower nor any ERISA Affiliate hascurred, o
reasonably expects to incur, any liability (andevent has occurred which, with the giving of noticeler Section 4219
ERISA, would result in such liability) under Sectid201 or 4243 of ERISA with respect to a Multieoydr Plan; and ("
neither the Borrower nor any ERISA Affiliate hagyaged in a transaction that could reasonably beateg to be subject
Section 4069 or 4212(c) of ERISA, except for annew@escribed in clause (j)(iii) or (iv) of this Section 3.12(c) whicl
individually, or in the aggregate with all otherchuevents, could not reasonably be expected to haMaterial Advers
Effect.

(d) Except where such event individually, or in #ggregate with all other events in this Sectidi? 3.
(d) , could not reasonably be expected to have a Matédverse Effect, with respect to each schemermngemer
mandated by a government other than the Unite@$Stat” Foreign Government Scheme or Arrangerf)eand with respe
to each employee benefit plan maintained or camteith to by any Loan Party or any Subsidiary of bogn Party that is n
subject to United States law (a “ Foreign Plan

0] any employer and employee contributions requireday or by the terms of any Fore
Government Scheme or Arrangement or any Foreign Réae been made, or, if applicable, accrued, cora@anc
with normal accounting practices;

(i) the fair market value of the assets of each furietm@ign Plan, the liability of each insu
for any Foreign Plan funded through insurance ertibok reserve established for any Foreign Playgether with an
accrued contributions, is sufficient to procurepoovide for the accrued benefit obligations, wiglspect to all curre
and former participants in such Foreign Plan adogrtb the actuarial assumptions and valuationst mexently use
to account for such obligations in accordance afhlicable generally accepted accounting princjes

(iii) each Foreign Plan required to be registered has teggstered and has been maintaine
good standing with applicable regulatory authositie

SECTION 3.13. Subsidiaries; Equity Interests; L @amties. As of the date hereof, each Loan Party has no
Subsidiaries other than those specifically disdosethe Borrower’s Form 18-filed with the SEC for the fiscal year ent
December 25, 2010. Set forth on Schedule &18complete and accurate list of all Loan Parséswing (as to each La
Party) the jurisdiction of its incorporation, thddaess of its principal place of business and itS. Waxpayer identificatic
number or, in the case of the Subsidiary Borrowet does not have a U.S. taxpayer identificatiaomiber, its uniqu
identification number issued to it by the jurisdict of its incorporation (if any).
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SECTION 3.14. Margin Regulations; Investment Conypant . (&) The Borrower is not engaged and will
engage, principally or as one of its important\atiéis, in the business of purchasing or carryingrgm stock (within th
meaning of Regulation U issued by the Board). Takie of the assets of the Borrower and its Subrsgdighat constitu
margin stock does not exceed an amount equal tod?3he value of all assets of the Borrower anditbsidiaries.

(b) None of the Borrower, any Person Controlling tharBeer, or the Subsidiary Borrower is o
required to be registered as an “investment conipamger the Investment Company Act of 1940.

SECTION 3.15. DisclosureThe Borrower has disclosed to the Administrafhigeent and the Lenders all
matters known to it that, individually or in thegaggate, could reasonably be expected to resalthtaterial Adverse Effec
No report, financial statement, certificate or otheitten information furnished by or on behalf afly Loan Party to tt
Administrative Agent or any Lender in connectionthwihe transactions contemplated hereby and thetia¢ign of this
Agreement or delivered hereunder or under any dtban Document (in each case as modified or supgésa by othe
information so furnished), taken as a whole, cortainy material misstatement of fact or omits aiesany material fa
necessary to make the statements therein, in g &f the circumstances under which they were madé materiall
misleading; providedhat, with respect to projected and pro forma faiahinformation, the Borrower represents only
such information was prepared in good faith bagezhiassumptions believed to be reasonable atrtieesuch projected a
pro forma financial information was prepared, iingerecognized by the Administrative Agent and tlenders that sut
financial information as it relates to future eveist not to be viewed as fact and that actual tesluiring the period or peric
covered by such financial information may diffevrfr the projected results set forth therein by aentamount.

SECTION 3.16. Compliance with Law&ach Loan Party and each of its Subsidiaries compliance in all
material respects with the requirements of all Lawmsl all orders, writs, injunctions and decreesliegiple to it or to it
properties, except in such instances in whichahsequirement of Law or order, writ, injunctiondecree is being contes
in good faith by appropriate proceedings diligembnducted or (b) the failure to comply therewgither individually or i
the aggregate, could not reasonably be expecteavi® a Material Adverse Effect.
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SECTION 3.17._Intellectual Property; Licenses, Et&xcept to the extent not required by the Sec
Agreement, each Loan Party and each of its Subbgdi@wns, or possesses the right to use, all @fttddemarks, servi
marks, trade names, copyrights, patents, patemistifranchises, licenses and other intellectuap@nty rights (collectively,
IP Rights”) that are reasonably necessary for the operatidheaf respective businesses, except for IP Rigittee( than th
Material Marks) that are not material to the coridchiche business of the Borrower and its Subsigataken as a whole. D
is the owner of all right, title and interest indato the Material Marks, no Liens exist on the MialeMarks other than Liel
created under the Loan Documents and in connewtitnthe Existing Credit Agreement and no othertiparhave any rigf
titte and interest in and to the Material Marks estlthan (a) licensing and rights arrangements with Borrower and i
Subsidiaries and (b) the rights of distributorsSabsidiaries of the Borrower pursuant to limiteetfises implied by law and
contained in distribution agreements with a Sulbsydof the Borrower. To the best of the Borrowsdthowledge, no slogan
other advertising device, product, process, metholstance, part or other material now employedpar contemplated to
employed, by any Loan Party or any of its Subsidgimnfringes upon any proprietary rights held by ather Person and
claim or litigation regarding any of the foregoisypending or threatened in writing, in any of fbeegoing cases, whic
either individually or in the aggregate, could w@@bly be expected to have a Material Adverse Effec

SECTION 3.18. SolvencyBefore and after the execution and delivery efltban Documents and the
consummation of the transactions contemplated biyer@) each of the Borrower, the Subsidiary Boeownd Dart is ar
will be Solvent and (b) the Borrower and its Sulzsids, on a consolidated basis, are and will Hee®b.

SECTION 3.19. OFAC No Loan Party (a) is a person whose propertyteréest in property is blocked or
subject to blocking pursuant to Section 1 of ExeeuOrder 13224 of September 23, 2001 Blocking Eriypand Prohibitin
Transactions With Persons Who Commit, Threatenaim@it, or Support Terrorism (66 Fed. Reg. 4907912} (b) engage
in any dealings or transactions prohibited by S&c# of such executive order, or is otherwise dased with any such pers
in any manner violative of Section 2 of such exeeubrder, or (c) is a person on the list of SpiciBesignated Nationa
and Blocked Persons or subject to the limitationprohibitions under any other U.S. Department céaburys Office o
Foreign Assets Control regulation or executive orde

SECTION 3.20. Patriot ActEach Loan Party is in compliance, in with (a) Tmading with the Enemy Act, as
amended, and each of the foreign assets contralataons of the United States Treasury Departm8htGFR, Subtitle E
Chapter V, as amended) and any other enablingld¢igis or executive order relating thereto, and ti Uniting Anc
Strengthening America By Providing Appropriate To8&equired To Intercept And Obstruct Terrorism (US&triot Act o
2001). No part of the proceeds of the Loans wilubked, directly or indirectly, for any paymentsatoy governmental offici
or employee, political party, official of a poliéit party, candidate for political office, or anyormkse acting in an offici
capacity, in order to obtain, retain or direct Ipgsis or obtain any improper advantage, in violabbrthe United Stat«
Foreign Corrupt Practices Act of 1977, as amended.
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ARTICLE IV

CONDITIONS

SECTION 4.01. Effective DateThe obligations of the Lenders to make Loansafritie Issuing Bank to issue
Letters of Credit hereunder shall not become dffeaintil the date on which each of the followingnditions (subject to tl
proviso contained in Section 4.01(a)(v)) is satidf{or waived in accordance with Section 9.02

(@ The Administrative Agent shall have received théofeing, each of which, to the extent applica
shall be originals, telecopies or electronicallgnsmitted copies (each followed promptly by oritghaunless otherwis
specified, each, to the extent applicable, propexlcuted by a Responsible Officer of the signingriLParty or other signi
Person, each, to the extent applicable, datedffieetize Date (or, in the case of certificates of/grnmental officials, a rece
date before the Effective Date) and each in forchsrbstance reasonably satisfactory to the Admatige Agent:

0] executed counterparts of this Agreement, the P&eatanty, the Dart Guaranty, the Seci
Agreement and the Intercreditor Agreement, suffici@ number for distribution to the Administrativegent, eac
Lender and the Borrower;

(D) a promissory note executed by the Borrowefiawvor of each Lender requesting a note;

(iii) (A) such certificates of resolutions or other agtiencumbency certificates and/or ot
certificates of Responsible Officers of each Loarty as the Administrative Agent may require evideg the
identity, authority and capacity of each RespomsiOffficer thereof authorized to act as a Respoasificer ir
connection with this Agreement and the other Loacunents to which such Loan Party is a party ¢o ise a part
(B) a copy of a Certificate of the Secretary oft&taf the jurisdiction of incorporation of the Bower and Da
certifying (1) as to a true and correct copy of ¢tharter of the Borrower and Dart and each amentihereto on fil
in such Secretary’s office and (2) that such amesmdmare the only amendments to the Borrower’'sat’®charte
on file in such Secretary’office and (C) comparable documents as may b&abiea in respect of the Subsidi
Borrower from the Netherlands;

(iv) such documents and certifications as the AdmirtisgaAgent may reasonably require
evidence that each Loan Party is duly organizedooned, and that each Loan Party is validly exgtim goot
standing and qualified to engage in business ih gatsdiction where its ownership, lease or operabf properties ¢
the conduct of its business requires such quatifinaexcept to the extent that failure to do soldmot reasonably |
expected to have a Material Adverse Effect;
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(v) a favorable opinion of each of (A) Sidley AustinRLspecial New York counsel to the L
Parties, (B) Morris, Nichols, Arsht & Tunnell, sp&icDelaware counsel to the Loan Parties, (C) BakéicKenzie
special IP counsel to the Loan Parties and (D) B&kklcKenzie Amsterdam N.V., special Dutch countethe Loal
Parties, each addressed to the Administrative Agewt each Lender, in form and substance satisfadtorthe
Administrative Agent; provided however, that the delivery of the opinion referred to lause (D) above shall be
condition to all credit extensions to the SubsiliBorrower, but shall not be a condition to the imgkof Loans to, ¢
the issuance of Letters of Credit for the accotinthe Borrower;

(vi) a favorable opinion of the Chief Legal Officer tbet Borrower, addressed to
Administrative Agent and each Lender, in form anbdssance satisfactory to the Administrative Agent;

(vii) a certificate of a Responsible Officer of each L&ty either (A) attaching copies of
material consents, licenses and approvals requirednnection with the execution, delivery and parfance by suc
Loan Party and the validity against such Loan Paftthe Loan Documents to which it is a party, andh consent
licenses and approvals shall be in full force affieicg or (B) stating that no such consents, liesnsr approvals are
required;

(viit) a certificate signed by a Responsible Officer of Borrower certifying (A) that tt
conditions specified in_Sections 4.02(@a)d (b) have been satisfied, and (B) that there has beerveot o
circumstance since the date of the Audited Findr8t@tements that has had or could be reasonaplgycéed to hav
either individually or in the aggregate, a MateAalverse Effect; and

(ix) a certificate from the Chief Financial Officer tvet Treasurer of the Borrower attesting
both before and after the execution and deliverghef Loan Documents and the consummation of thesaetion
contemplated thereby, each of (A) the Borrower,Shesidiary Borrower and Dart is and will be Solvand (B) th
Borrower and its Subsidiaries, on a consolidatesisbare and will be Solvent;

(b) All fees required to be paid to the Administratigent and the Lenders on or before the Effe:

Date shall have been paid.

(c) Unless waived by the Administrative Agent splel respect of this Section 4.01(ajhe Borrowe

shall have paid all reasonable fees, charges atidiements of counsel to the Administrative Aderthe extent invoice
prior to or on the Effective Date, plus such addiéil amounts of such reasonable fees, chargesiabdrgsements as st
constitute its reasonable estimate of such feewgels and disbursements incurred or to be incuoyat through the closir
proceedings (provided that such estimate shaltheveafter preclude a final settling of accountsvieen the Borrower and t
Administrative Agent).
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(d) All governmental, shareholder and third party cotsend approvals necessary in connection
the Transaction shall have been obtained and bkati full force and effect, and no law or reguatshall be applicable tf
would restrain, prevent or impose any material esveonditions on the Transaction.

(e) The Lenders shall have received the following,amf and substance reasonably satisfactory 1
Administrative Agent: (i) audited consolidated fileéal statements of the Borrower and its Subsié&for the two mo
recent fiscal years ended prior to the EffectiveteDand (ii) unaudited interim consolidated finahatatements of tt
Borrower and its Subsidiaries for each quarteriyqoeended subsequent to the date of the latemtdial statements delivel

pursuant to clause (i)

M There shall not have occurred a Material Adedg$fect since December 25, 2010.

(9) All obligations under the Existing Credit Agreemesitall have been (or shall substanti
contemporaneously be) repaid in full, all committsennder the Existing Credit Agreement shall haaeninated and ¢
Liens under the Existing Credit Agreement shall endeen released (or the Administrative Agent shalle receive
documentation and assurances satisfactory to it sheh repayments, terminations and release areinemt) and th
Administrative Agent shall have received a relgtagloff letter in form and substance acceptablé to i

(h) The Senior Notes shall be rated the following ggiby at least two of such rating agencies: (i
less than BBB- by S&P, (ii) not less than Baa3 byddy’s and (iii) not less than BBB- by Fitch.

The Administrative Agent shall notify the Borrownaand the Lenders of the Effective Date, and suclteshal
be conclusive and binding. Notwithstanding the goiag, the obligations of the Lenders to make Loand of the Issuir
Bank to issue Letters of Credit hereunder shallbemtome effective unless each of the foregoing itiond is satisfied (c
waived pursuant to Section 9.02at or prior to 3:00 p.m., New York City time, dine 30, 2011 (and, in the event ¢
conditions are not so satisfied or waived, the Reng Commitments shall terminate at such time).

SECTION 4.02. Each Credit Eventhe obligation of each Lender to make a Loanhendccasion of any
Borrowing, and of the Issuing Bank to issue, ameadew or extend any Letter of Credit, is subjecthie satisfaction of tl
following conditions:
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(@) The representations and warranties of the B@mrand each other Loan Party containediiticle
Ill , in each other Loan Document, and in any docurfimished in connection with such Borrowing or leetof Credi
issuance, amendment, renewal or extension shalruse and correct in all material respects (othentlin respect «
representations and warranties that are subjestMaterial Adverse Effect qualifier, in which casech representations ¢
warranties will be true and correct as stated andualified) on and as of the date of such Borrgwam Letter of Cred
issuance, amendment, renewal or extension, exadpetextent that such representations and waesaspecifically refer
an earlier date, in which case they shall be tnee@rrect in all material respects (other tharespect of representations .
warranties that are subject to a Material AdverSedEqualifier, in which case such representatiand warranties will be tr
and correct as stated and so qualified) as of sasher date, and except that for purposes of 8estion 4.02, the
representations and warranties contained in Sect®@5(a)(i)and (i) and the first sentence of Section 3.05¢bpgll be
deemed to refer to the most recent statementsshedipursuant to Sections 5.014ajl (b), respectively.

(b) At the time of and immediately after giving efféotsuch Borrowing or the issuance, amendn
renewal or extension of such Letter of Credit, @sliaable, no Default shall have occurred and b#inaing.

Each Borrowing and each issuance, amendment, rémeveatension of a Letter of Credit shall be dedrne
constitute a representation and warranty by thedar on the date thereof as to the matters specifi paragraphs (a)
(b) of this Section.

ARTICLE V

AFFIRMATIVE COVENANTS

So long as any Lender shall have any Revolving Cibmemt hereunder, any Loan or other Oblige
hereunder (other than contingent indemnificatiohgaltions) shall remain unpaid or unsatisfied, oy &etter of Credit she
remain outstanding, the Borrower shall, and steadtépt in the case of the covenants set forth ati®es 5.01, 5.02, 5.0¢
and 5.117) cause each Subsidiary to:

SECTION 5.01. Financial StatementSeliver to the Administrative Agent and each Lendn form and detail
reasonably satisfactory to the Administrative Agamd the Required Lenders:
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(@) as soon as available, but in any event within 9& ddter the end of each fiscal year of the Borm
(or, if earlier, 15 days after the date requiredbécfiled with the SEC, without giving effect toyaextension), a consolidai
balance sheet of the Borrower and its Subsidiaseat the end of such fiscal year, and the relededolidated statements
income or operations, shareholdezguity and cash flows for such fiscal year, setfongh in each case in comparative fc
the figures for the previous fiscal year, all irasenable detail and prepared in accordance with BAguch consolidat
statements to be audited and accompanied by @partand opinion of a Registered Public Accountiign of nationall
recognized standing to which the Required Lendax® mot reasonably objected, which report and opishall be prepar
in accordance with generally accepted auditingdsteds and (ii) an attestation report of such Reggst Public Accountir
Firm as to the Borrower’s internal controls to #dent required pursuant to Section 404 of Sarb@&ndsy, in each ca:
expressing a conclusion to which the Required Lembave not reasonably objected; and

(b) as soon as available, but in any event within 4fsdster the end of each of the first three fi
quarters of each fiscal year of the Borrower (bearlier, 5 days after the date required to bedfivith the SEC, witho
giving effect to any extension), a consolidatecabeé sheet of the Borrower and its Subsidiariest éise end of such fisc
quarter, and the related consolidated statemenitscome or operations, shareholdegguity and cash flows for such fis
quarter and for the portion of the Borrowgefiscal year then ended, setting forth in eacle acazomparative form the figut
for the corresponding fiscal quarter of the presi@iacal year and the corresponding portion ofggferious fiscal year, all
reasonable detail, certified by the chief execuaffecer, chief financial officer, controller or ¢htreasurer of the Borrower
fairly presenting the financial condition, resuits operations, shareholderstjuity and cash flows of the Borrower anc
Subsidiaries in accordance with GAAP, subject @dalgormal year-end adjustments and the absenambidtes.

As to any information contained in materials fuh@d pursuant to Section 5.02(dhe Borrower shall not |
separately required to furnish such informationarfsection 5.01(a)r (b) above, but the foregoing shall not be in derog;:
of the obligation of the Borrower to furnish thdarmation and materials described in Sections a)0diid (b)above at th
times specified therein.

SECTION 5.02. Certificates; Other InformatioBeliver to the Administrative Agent and each Lend

(@) concurrently with the delivery of the financshtements referred to in Section 5.01(@)certificat
of its independent certified public accountantsfornm and detail reasonably satisfactory to the Adsitrative Agent and tt
Required Lenders, certifying such financial statetmeand stating that in making the examination semg therefor r
knowledge was obtained of any Default under tharfaial covenants set forth herein or, if any suelfaDIt shall exist, statit
the nature and status of such event;
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(b) within ten days of the earlier of (i) filingehfinancial statements referred to in Sections (&)nc
(b) with the SEC, and (ii) delivery of such financightements to the Lenders, a duly completed Comgiaertificate, i
form and detail reasonably satisfactory to the Adstiative Agent, signed by a Responsible Offidethe Borrower;

(c) promptly after any request by the Administrativeegor any Lender, copies of any detailed ¢
reports, management letters and, to the extentiftedrby the independent accountants, recommendgasabmitted to tt
board of directors (or the audit committee of treard of directors) of any Loan Party by independectountants
connection with the accounts or books of any LoartyPor any of its Subsidiaries, or any audit of ahthem;

(d) promptly after the same are available, copies ohemnual report, proxy or financial statemer
other report or communication sent to the stockirslaf the Borrower, and copies of all annual, l&gyperiodic and spec
reports and registration statements which the Begranay file or be required to file with the SECden Section 13 or 15(
of the Securities Exchange Act of 1934, or with aayional securities exchange, and in any casethetwise required to |
delivered to the Administrative Agent pursuant lere

(e) promptly and in any event within five Business Dayt®r receipt thereof by any Loan Party or
of its Subsidiaries, copies of each notice or ott@respondence received from the SEC concerniggamal investigatio
or formal inquiry by such agency regarding finahciaother operational results of any Loan Partyaiy of its Subsidiarit
(other than routine comment letters and relatediimes received from the SEC (in the ordinary ceun§its reviews of sur
Loan Party or Subsidiary);

() promptly after the assertion or occurrence theneofice of any Environmental Action against o
any noncompliance by any Loan Party or any of ubs&liaries with any Environmental Law or Enviromtad Permit the
could reasonably be expected to have a MateriabrssvEffect;

(9) concurrently with the delivery of the Compliance rifieate corresponding to the financ
statements delivered pursuant to Section 5.01gajeport in form and detail (and subject to adrepon materiality level
reasonably satisfactory to the Administrative Ageentifying all Subsidiary Debt as of the end o applicable fiscal year
determined by the Borrower in consultation withatsountants;

(h) promptly after the occurrence thereof, notice oy amaterial change in accounting policies
financial reporting practices by any Loan Partyd an

0] promptly, such additional information as the Adretrative Agent or any Lender may from time
time reasonably request.
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Documents required to be delivered pursuant toi@eé&.0lor Section 5.02nay be delivered electronice
and if so delivered, shall be deemed to have beéweded on the date on which such documents asteddy the Borrow:
or the SEC, or are posted on the Borrowdrehalf, on an Internet or intranet website, ¥,an which each Lender and
Administrative Agent have access (whether a comialerthirdparty website or whether sponsored by the Admismiist
Agent); providedthat: (i) the Borrower shall deliver paper copidssach documents to the Administrative Agent or
Lender that requests the Borrower to deliver suaghep copies until a written request to cease datiggpaper copies is giv
by the Administrative Agent or such Lender and ¢ Borrower shall notify the Administrative Ageamid each Lender (
telecopier or electronic mail) of the posting of@uch documents and provide to the Administrafigent by electronic me
electronic versions (i.e., soft copies) of suchutnents. Notwithstanding anything contained hergingvery instance ti
Borrower shall be required to provide paper coméshe Compliance Certificates required by Sect®f2(b) to the
Administrative Agent. Except for such Compliancetiieates, the Administrative Agent shall have olgigation to reque
the delivery or to maintain copies of the documeeterred to above, and in any event shall haveeaponsibility to monitc
compliance by the Borrower with any such requestdigivery, and each Lender shall be solely resiptgdor requestin
delivery to it or maintaining its copies of suchcdments.

SECTION 5.03. NoticesPromptly notify the Administrative Agent and edamder:

(@) of the occurrence of any Default;

(b) of any matter that has resulted or could reasonablgxpected to result in a Material Adverse Ef
including (i) breach or noperformance of, or any default under, a Contrad®laigation of any Loan Party or any Subsid
thereof; (ii) any dispute, litigation, investigatioproceeding or suspension between any Loan Badyy Subsidiary there
and any Governmental Authority; or (iii) the comrmement of, or any material development in, angaition or proceedir
affecting any Loan Party or any Subsidiary thergafluding pursuant to any applicable Environmehtaks; and

(c) of the occurrence of any ERISA Event.

Each notice pursuant to Section 5.03(dl) , or (c) shall be accompanied by a statement of a Respe
Officer of the Borrower setting forth details ofetloccurrence referred to therein and stating whatra the Borrower ¢
relevant Subsidiary has taken and proposes towiékerespect thereto. Each notice pursuant to 8ed&iO3(a)hall describ
with particularity any and all provisions of thiggleement and any other Loan Document that have lireaiched (if any).
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SECTION 5.04. Payment of Obligation®ay and discharge as the same shall become dugagable, all it
obligations and liabilities, including (a) all tdiabilities, assessments and governmental chargdsvees upon it or i
properties or assets unless (i) the same are loemigsted in good faith by appropriate proceeddiligently conducted ar
adequate reserves in accordance with GAAP are lmeaigtained by the Borrower or such Subsidiaryiipth{e failure to pa
and discharge such tax liabilities, assessmentggamernmental charges or levies could not, indialjuor in the aggregat
reasonably be expected to have a Material AdvetfeetE(b) all lawful claims which, if unpaid, wadilby law become a Lit
upon its property not permitted hereunder unlesh slaims are being contested in good faith by appate proceedin
diligently conducted and adequate reserves in decme with GAAP are being maintained by the Bormwe sucl
Subsidiary; and (c) all Indebtedness, as and whenathd payable, but subject to any subordinationigions contained
any instrument or agreement evidencing such Indeletss except to the extent that a default witheetsje such Indebtedn
would not result in a Default or Event of Default.

SECTION 5.05. Preservation of Existence, Etc

€) Preserve, renew and maintain in full force andaffis legal existence and good standing unde
Laws of the jurisdiction of its organization excepta transaction permitted by Section 6d¥36.04, except with respect
any Subsidiary that is not a Loan Party where failto do so could not, individually or in the aggate, reasonably
expected to have a Material Adverse Effect; (betakk reasonable action to maintain all rightsyifgges, permits, licens
and franchises necessary or desirable in the naramaduct of its business, except to the extentftiltre to do so could n
reasonably be expected to have a Material AdveffeetEand (c) preserve or renew all of its registepatents, trademar
trade names and service marks, the p@servation of which could reasonably be expetidthve a Material Adverse Effe

SECTION 5.06. Maintenance of Propertiddaintain, preserve and protect all of its matgsraperties and
equipment necessary in the operation of its busimegood working order and condition, ordinary wead tear excepte
providedthat nothing in this Section 5.GHhall prevent the Borrower or any Subsidiary froiscdntinuing the operation a
maintenance of any of its properties if such disooance is, in the reasonable commercial judgnoénthe Borrowel
desirable in the conduct of its business and coatdindividually or in the aggregate, have a Mialekdverse Effect.

SECTION 5.07. Maintenance of Insuranddaintain with financially sound and reputableurance companit
not Affiliates of the Borrower, insurance with resp to its properties and business against losdaarage of the kin
customarily insured against by Persons engagetidrsame or similar business, of such types andicgh amounts (aft
giving effect to self insurance compatible with fledowing standards) and with such deductiblesaigs customarily carrie
under similar circumstances by such other Persons.
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SECTION 5.08. Compliance with LawsComply in all material respects with the requiesnts of all Laws ar
all orders, writs, injunctions and decrees appledb it or to its business or property, excepsuch instances in which
such requirement of Law or order, writ, injunction decree is being contested in good faith by gmote proceeding
diligently conducted; or (b) the failure to compherewith, individually or in the aggregate, coulat reasonably be expec
to have a Material Adverse Effect.

SECTION 5.09. Books and Recordslaintain proper books of record and account, fct full, true and
correct entries in conformity with GAAP consistgrdipplied shall be made of all financial transatti@and matters involvi
the assets and business of the Borrower or suchi@aty, as the case may be; provideithat such books of record ¢
account, and entries therein in, of Foreign Subsiel shall conform with the generally accepteddastomary) financi
practices and statutory requirements of its jucisoln.

SECTION 5.10. Inspection Right$ermit representatives and independent contsaofdhe Administrative
Agent and each Lender to visit and inspect anysopioperties, to examine its corporate, finanarad operating records, ¢
make abstracts therefrom, and to discuss its afféitances and accounts with its directors, officand independent puk
accountants, all at the expense of the Borrowelegsna Default is then continuing, to the extemhsexpenses are out-of-
pocket and reasonable) and at such reasonable dionesy normal business hours and as often as magdsonably desire
but not more than two times in any calendar yedeasna Default shall have occurred and be contipuipon reasonat
advance notice to the Borrower.

SECTION 5.11. Use of Proceeddse the proceeds of the Revolving Loans and tsetteCredit only, as

follows:
€) to refinance, as of the Effective Date, theskng Credit Agreement,
(b) to pay fees and expenses incurred in conneutittmthe Transaction,
(c) for general corporate purposes, including to figaany acquisition that is not a Hostile Acquisi

and to make dividends and stock repurchases peditt this Agreement.
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SECTION 5.12._ Compliance with Environmental Law€omply, and cause all lessees and other Pe
operating or occupying its properties to comply, alh material respects, with all applicable Envimental Laws ar
Environmental Permits; obtain and renew all Envinental Permits necessary for its operations angguties; and condt
any investigation, study, sampling and testing, andertake any cleanup, removal, remedial or offttion necessary
remove and clean up all Hazardous Materials from ah its properties, in accordance with the requieats of a
Environmental Laws; provided however, (i) that neither the Borrower nor any of its Sdizies shall be required
undertake any such cleanup, removal, remedial leeraction to the extent that its obligation tosdois being contested
good faith and by proper proceedings and appr@pregerves are being maintained with respect to siscumstances and |
neither the Borrower nor any of its Subsidiarieslishe required to take any action described hefdhe failure to take sut
action, either individually or in the aggregateulcbnot reasonably be expected to have a Matedaksse Effect.

SECTION 5.13. Preparation of Environmental Repohtsthe event that the Administrative Agent or the

Required Lenders has reason to believe that (ag tisean Environmental Liability affecting any Rd&doperty that cou
reasonably be expected to have a Material Adveftect: (b) there is any Environmental Action or aBpvironmente
Liability that could reasonably be expected to eaasy Real Property to be subject to any restristion ownershi
occupancy, use or transferability under any Envirental Law, which restriction could reasonably bpexted to have
Material Adverse Effect, or (c) there is an Enviremtal Liability that could reasonably be expedtedesult in a litigation ¢
a proceeding affecting any Loan Party or Subsidiaay would involve amounts exceeding the Thresiattbunt, then, at tf
request of the Administrative Agent or the Requitedders, provide to the Lenders within 90 daysraftich request or st
longer period of time as may be reasonably necgessarconduct any assessment as is reasonably deésniy th
environmental consulting firm conducting such assest, at the expense of the Borrower, an envirotehsite assessme
report for any of its properties described in steduest, prepared by an environmental consultimg feasonably accepta
to the Administrative Agent, indicating the presenar absence of Hazardous Materials and the estimebst of an
compliance, removal or remedial action in connectigth any Hazardous Materials on such properties.

SECTION 5.14. Compliance with Material ContracBerform and observe all the terms and provisadresacr
Material Contract to be performed or observed pgndintain each such Material Contract in full ®and effect, enforce e
such Material Contract in accordance with its terexgept, in any case, where the failure to degber individually or in th
aggregate, could not reasonably be expected toddagerial Adverse Effect.

SECTION 5.15. Dart Maintain at all times Dart as the legal, benefiand registered and record owner of the
Material Marks;_provided that Dart shall not transfer or otherwise Dispos@any Material Mark to any Person, excef
permitted pursuant to Section 6.040)the Borrower and its Subsidiaries and as ottsenpermitted pursuant to the Sect
Agreement.
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SECTION 5.16. Further AssuranceAt any time upon request of the Administrativeefsy promptly execu
and deliver any and all further instruments andudoents and take all such other action as the Aditnative Agent me
reasonably deem necessary in obtaining the fulkfisnof, or in perfecting and preserving in theitdd States and t
Material Foreign Jurisdictions the Liens of, theahoDocuments, in each case solely to the exteningonsistent with tr
provisions of this Agreement or any other Loan Doeut.

ARTICLE VI

NEGATIVE COVENANTS

So long as any Lender shall have any Revolving Cibmemt hereunder, any Loan or other Oblige
hereunder (other than contingent indemnificatiohgaliions) shall remain unpaid or unsatisfied, oy &etter of Credit she
remain outstanding, the Borrower shall not, notlshpermit any Subsidiary to, directly or inditdc

SECTION 6.01. Liens Create, incur, assume or suffer to exist any Ligon any of its property or assets,
whether now owned or hereafter acquired, or sigrileror suffer to exist under the Uniform CommaicCode of an
jurisdiction a financing statement that names tloer@ver or any of its Subsidiaries as debtor, gn sir suffer to exist a
security agreement authorizing any secured paeetinder to file such financing statement, othan tite following:

(@) Liens pursuant to any Loan Document;

(b) Liens existing on the date hereof (other than Lisesuring lines of credit and amounts outstar
under lines of credit) and listed on Schedule 2u08 any renewals or extensions thereof, provilati(i) the property cover
thereby is not broadened or increased, (ii) thewarhgecured or benefited thereby is not increa§gdihe direct or an
contingent obligor with respect thereto is not aeh and (iv) any renewal or extension of the @bians secured or benefi
thereby is not prohibited by this Agreement;

(c) Liens for Taxes not yet due or which are being ested in good faith and by appropriate procee:
diligently conducted, if adequate reserves withpees thereto are maintained on the books of thdicaige Person |
accordance with GAAP;

(d) carriers’, warehousemen'’s, landlords’, mechaniogterialmen’s, repairmes’or other like Lier
arising in the ordinary course of business whi@hrat overdue for a period of more than 60 daysloch are being contest
in good faith and by appropriate proceedings diliyeconducted, if adequate reserves with resgeeto are maintained
the books of the applicable Person in accordante @AAP;

(e) pledges or deposits in the ordinary course of lassinn connection with workersompensatiol
unemployment insurance and other social secumfiglegion, other than any Lien imposed by ERISA,
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0] deposits to secure the performance of bids, trameracts and leases (other than Indebtedr
statutory obligations, surety bonds (other thandsorelated to judgments or litigation), performarmends and oth
obligations of a like nature incurred in the ordinaourse of business;

(9) easements, rights-efay, restrictions and other similar encumbrancésctihg real property or oth
minor irregularities in title which, in the aggrégaare not substantial in amount, and which doim@ny case materia
detract from the value of the property subjecteteeior materially interfere with the ordinary contof the business of t
applicable Person;

(h) Liens securing judgments for the payment of money agonstituting an Event of Default un
Section 7.01(hdr securing appeal or other surety bonds relatsti¢ch judgments;

(i) Liens securing Indebtedness in respect of Capadlizeases, Synthetic Lease Obligations
obligations for acquisition, construction or theprovement of fixed or capital assets; providedt (i) such Liens do not
any time encumber any property other than the ptppehose acquisition, construction or improvemeas financed by su
Indebtedness or, if applicable, subject to suchit@iaed Lease and (ii) the Indebtedness securexklly does not exceed
cost or fair market value, whichever is lower, bk tproperty being acquired, constructed or improvadthe date «
acquisition, construction or improvement;

@) Liens in the form of leases or subleases granteneated by the Borrower or any Subsidiary of
Properties that do not interfere, individually orthe aggregate, in any material respect with tieness of the Borrower a
its Subsidiaries (taken as a whole);

(k) Liens arising out of conditional sale, title reient consignment or similar arrangements for sé
goods entered into by the Borrower or any of itestdiaries in the ordinary course of business;

() Liens arising from precautionary UCC financing etaént filings regarding operating leases en
into by the Borrower or any of its Subsidiarieghe ordinary course of business;

(m) banker’s liens, rights of setf or similar rights in favor of (i) a depositomgstitution with respect
deposit accounts maintained with such depositasgtution in the ordinary course of business grgidepository institution
other intermediary in connection with the proceghVISA, MasterCard and other credit card payrseamd remittances;

(n) Liens created over deposits and investments iiti@ary course of business in connection witt
procurement and maintenance of insurance by theo®er and its Subsidiaries;

(0) Liens securing lines of credit for Foreign Subgii@is in an aggregate potential amount at any

(such amount being the maximum potential amourdgrediit under any secured line of credit, whethenair committed ar
whether or not then available) not to exceed $35@ID; and
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(9) other Liens securing Indebtedness (other than Lsewsrring lines of credit for Foreign Subsidiz
and amounts outstanding under lines of credit fmmelgn Subsidiaries) outstanding in an aggregateipal amount not 1
exceed $25,000,000.

Notwithstanding anything to the contrary hereinroany other Loan Document, the Borrower shall not, shall it permit ar
Subsidiary to, directly or indirectly, create, incassume or suffer to exist any Lien in respedixpthe Material Marks ar
(y) the Equity Interests of Dart, in each casegeexdor Liens thereon created by the Loan Documenis connection wit
the Existing Credit Agreement.

SECTION 6.02. Subsidiary DebCreate, incur, assume or suffer to exist any i@idyy Debt, except:

(@) Indebtedness under the Loan Documents;
(b) Indebtedness owing by any Subsidiary to thed®wer or any other Subsidiary;
(c) For so long as and at the times the Dart Guaranity effect, the Dart Note Guarantee (as defin

the Intercreditor Agreement) and any Additional Dauarantee (as defined in the Intercreditor Agrext; and

(d) other Subsidiary Debt in an aggregate principal @maot to exceed $100,000,000 at any
outstanding.

SECTION 6.03. Fundamental Changéderge, dissolve, liquidate, consolidate withmtoianother Person, or
Dispose of (whether in one transaction or in aeseoif transactions) all or substantially all ofatsets (whether now ownec
hereafter acquired) to or in favor of any Persoweet that, so long as no Default exists or woaklift therefrom:

(@ any Subsidiary may merge with, or be liquidateduma up or dissolved into (i) the Borrow
providedthat the Borrower shall be the continuing or sungvPerson, or (i) any one or more other Subsigsaprovidec
that when any Loan Party is merging with anothdss8liary that is not a Loan Party, such Loan Psingil be the continuir
or surviving Person,;

(b) any Loan Party may Dispose of all or substantiallyof its assets (upon voluntary liquidatior
otherwise) to the Borrower or to another Loan Rarty

(c) any Subsidiary that is not a Loan Party may disdsl or substantially all its assets to (i) ara
Subsidiary which is not a Loan Party or (ii) to@aln Party; and

(d) any Subsidiary of the Borrower may merge into ansadidate with any other Person or permit

other Person to merge into or consolidate wittpigvided, except in the case of a Disposition of a Subsida@herwis:
permitted by Section 6.04hat the Person surviving such merger shall Wéaly owned Subsidiary of the Borrower;
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provided, however, that in each case, immediately after giving dftBereto, (x) in the case of any such merger t@hvthe

Borrower is a party, the Borrower is the survivowporation, and (y) in the case of any such meimearhich any Loan Par
(other than the Borrower) is a party, such LoartyParthe surviving corporation.

SECTION 6.04. DispositionsMake any Disposition or enter into any agreentemhake any Disposition,
except:

€) Dispositions of (i) obsolete or worn out propemyhether now owned or hereafter acquired, ir
ordinary course of business, and (ii) fixed opagtassets (solely to the extent not constitutingmakubstantially all of tr
assets or business of the Borrower or any Subgidiaa business unit, line of business or divisiérthe Borrower or ar
Subsidiary) no longer used or useful to the busiredghe Borrower and its Subsidiaries, whether now alvoe hereafte
acquired, in the ordinary course of business;

(b) Dispositions of inventory and cash equivalents gdeined in accordance with GAAP) in
ordinary course of business;

(c) Dispositions of equipment or real property to tikgert that (i) such property is exchanged for ¢
against the purchase price of similar replacemeoparty or (ii) the proceeds of such Dispositior aeasonably prompt
applied to the purchase price of such replacenrepspty;

(d) Dispositions of property by the Borrower or any Sidtary to the Borrower, a wholly own
Subsidiary, or a Qualified Non-Wholly Owned Subargi providedthat such Disposition shall be for fair market \wahnd o
arm’s-length terms;

(e) Dispositions permitted by Section 6,03
M any issuance of Equity Interests of the Borrgwe
_ (9) Dispositions by the Borrower and its Subsidiari€she Specified Florida Properties and the
Properties;
(h) the sale, transfer or disposition of accounts innection with the collection or compromise the

in the ordinary course of business;

0] licenses of IP Rights in the ordinary course ofithess and substantially consistent with past pre
or as otherwise permitted by Section 8(d) of theuisy Agreement;

0) Dispositions made pursuant to the terms of any BRlaEmployee Benefit Arrangement in
ordinary course of business;
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(k) Dispositions by the Borrower and its Subsidiarnot otherwise permitted under this Section 6.04
providedthat (i) at the time of such Disposition, no Defastall exist or would result from such Dispositiand (ii) the
aggregate fair market value of all property Disgbsgin reliance on this clause (k) any fiscal year shall not exceed 109
the Borrowers consolidated assets (determined in accordande GANAP) as of the last day of the immediately pdkcg
fiscal year; and

)] so long as no Default shall occur and be continuing grant of any option or other right to purd
any asset in a transaction that would be permitteter the provisions of Section 6.@dove; and

provided, however, that (x) any Disposition pursuant to Section GD4s for consideration at least equivalent to fairrked
value of the property or assets Disposed, and @} Bhall not transfer or otherwise Dispose of Btaterial Mark except
permitted pursuant to Section 6.04(i)

SECTION 6.05. Change in Nature of BusineEmgage in any material line of business substiytilifferent
from those lines of business conducted by the Bagrand its Subsidiaries on the date hereof. Foatiidance of doubt, t
Borrower and its Subsidiaries may engage in ang bf business that is similar, ancillary, completagn or otherwis
reasonably related to the business conducted bdnewer and its Subsidiaries on the date heredhat is a reasonal
extension, development or expansion thereof.

SECTION 6.06. Use of ProceedBermit the proceeds of any Borrowings or drawungder any Letter of
Credit to be used, whether directly or indirectty finance a Hostile Acquisition or for any purpdkat entails a violation
Regulations T, U or X of the Board, or at any tipegmit the value of margin stock (within the meanof Regulation U «
the Board) held by the Borrower and its Subsidgati® exceed an amount equal to 25% of the valuallcdssets of tt
Borrower and its Subsidiaries.

SECTION 6.07. Financial Covenant&) Consolidated Leverage RatiBermit the Consolidated Leverage
Ratio as of the end of any four fiscal quarter gebiof the Borrower to be greater than or equal2® % 1.0.

(b) Consolidated Interest Coverage Ratiermit the Consolidated Interest Coverage Raiofahe end ¢
any four fiscal quarter period of the Borrower tolbsshan or equal to 3.0 to 1.0.

ARTICLE VII

EVENTS OF DEFAULT

SECTION 7.01. Events of Defaultf any of the following events (* Events of Defal) shall occur:
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(@ NonPayment The Borrower or any other Loan Party (i) failspyy when and as required to be |
herein any amount of principal of any Loan or aeynbursement obligation in respect of any LC Diskuanent or to depo
when and as required to be deposited herein arty atateral amount due pursuant to Section 2.Q8(jii) fails to pa
within five days after the same becomes due, atgyast on any Loan or on any LC Disbursement, grfae due hereund:
or any other amount payable hereunder or undept®y Loan Document; or

(b) Specific Covenants The Borrower fails to perform or observe any teoovenant or agreemt
contained in any of Section 5.03%.05, 5.10, 5.15, or Article VI or fails to perform or observe any term covenai
agreement contained in Section 5ad1Section 5.02(a)r (b) and such failure continues for 10 Business Days; or

(c) Other Defaults Any Loan Party fails to perform or observe anlgestcovenant or agreement (
specified in_Section 7.01(ay (b) above) contained in any Loan Document on its gatie performed or observed and ¢
failure continues for 30 days after the earlier(ipfnotice of such default shall have been giverthe Borrower by tr
Administrative Agent and (ii) a Responsible Officérany Loan Party shall have actual knowledgeuchdailure; or

(d) Representations and Warrantie&Any representation or warranty made or deemedentydor ol
behalf of the Borrower or any other Loan Party leren any other Loan Document, or in any documeelivered i
connection herewith or therewith shall be incorrectiny material respect (other than in respecamf representation
warranty that is subject to a Material Adverse Eifigualifier, in which case, such representatiowarranty shall be incorre
as stated and so qualified) when made or deemee meazkpt with respect to any representation oraméyrto the exte
incorrect solely as to Subsidiaries that are notelal Subsidiaries; or
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(e) CrossDefault. (i) Any Loan Party or any of its Subsidiaries (f)ls (other than as a result of
administrative funds transmission problem beyoral Borrowers control which is remedied within two Business Baic
make any payment when due (whether by scheduledrityatrequired prepayment, acceleration, demamdytierwise) ii
respect of any Indebtedness or Guarantee (otherltitkebtedness hereunder and Indebtedness under Sevdracts) havir
an aggregate principal amount (including undrawmmitted or available amounts and including amowwsng to al
creditors under any combined or syndicated creditngement) of more than the Threshold AmountB)rfils to observe
perform any other agreement or condition relatm@ny such Indebtedness or Guarantee or contamadyi instrument «
agreement evidencing, securing or relating them@t@ny other event occurs, the effect of whichadifor other event is
cause, or to permit the holder or holders of suctelbtedness or the beneficiary or beneficiariesioh Guarantee (or a trus
or agent on behalf of such holder or holders oelerary or beneficiaries) to cause, with the ggv/iof notice if required, sus
Indebtedness to be demanded or to become due be teepurchased, prepaid, defeased or redeemedn@idally ol
otherwise), or an offer to repurchase, prepay,asfer redeem such Indebtedness to be made, giisrdtated maturity,
such Guarantee to become payable or cash collateraspect thereof to be demanded; or (ii) thexeuss under any Sw
Contract an Early Termination Date (as defineduohsSwap Contract) resulting from (A) any evendefault under suc
Swap Contract as to which the Borrower or any Sliasi is the Defaulting Party (as defined in suetap Contract) or (E
any Termination Event (as so defined) under suchpS@ontract as to which the Borrower or any Subsydis an Affecte
Party (as so defined) and, in either event, thepSTiexmination Value owed by the Loan Party or s8absidiary as a res
thereof is greater than the Threshold Amount; or

M Insolvency Proceedings, Eté&\ny Loan Party or any Material Subsidiary indtisior consents to t
institution of any proceeding, procedure, stepaioa under any Debtor Relief Law, or makes a ganassignment for tl
benefit of creditors; or applies for or consentghie appointment of any receiver, trustee, custgdianservator, liquidatc
examiner, rehabilitator or similar officer for it or all or any material part of its property; amy receiver, trustee, custodi
conservator, liquidator, examiner, rehabilitatosonilar officer is appointed without the appli@atior consent of such Per:
and the appointment continues undischarged or yestr 60 calendar days; or any proceeding undgiCebtor Relief Lay
relating to any such Person or to all or any makguart of its property is instituted without thensent of such Person
continues undismissed or unstayed for 60 calenalgs,r an order for relief is entered in any soateeding; or

(9) Inability to Pay Debts; Attachmenti) Any Loan Party or any Material Subsidiary betes unab!
or admits in writing its inability or fails genehalfto pay its debts as they become due, or (ii)&nyor warrant of attachme
or execution or similar process is issued or lewagdinst all or any material part of the propeftaimy such Person and is
released, vacated or fully bonded within 30 daysrafs issue or levy; or
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(h) Judgments There is entered against any Loan Party or antg @ubsidiaries (i) a final judgment

order for the payment of money in an aggregate amexceeding the Threshold Amount (to the extentcowered by (A
independent third-party insurance as to which tisarier is rated at least “Aly A.M. Best Company, has been notified of
potential claim and does not dispute coverage,Byrafy indemnity by Kraft Foods, Inc. or Sara Leerfgooation (the “
Applicable Indemnitor’), as applicable, pursuant to a legally binding agesgnthen in full force and effect as to which
Borrower shall have made a claim for indemnificatipom the Applicable Indemnitor in accordance wille applicabl
agreement and the Applicable Indemnitor does rsgude such claim or its obligations to indemnity) (ii) any one or moi
nonimonetary final judgments that have, or could reabbnbe expected to have, individually or in thgr@gate, a Materi
Adverse Effect and, in either case, (A) enforcenpeateedings are commenced by any creditor upadm jsidigment or orde
or (B) there is a period of 10 consecutive daysnduwhich a stay of enforcement of such judgmewntréason of a pendil
appeal or otherwise, is not in effect; or

0] ERISA. (i) An ERISA Event occurs with respect to a PendPlan or Multiemployer Plan which t
resulted or could reasonably be expected to rasuidbility of the Borrower under Title IV of ERIS to the Pension Pl
Multiemployer Plan or the PBGC in an aggregate amhau excess of the Threshold Amount, or (ii) ther®wer or an
ERISA Affiliate fails to pay when due, after thep@ation of any applicable grace period, any irlstaht payment wit
respect to its withdrawal liability under Sectio204 of ERISA under a Multiemployer Plan in an aggte amount in exce
of the Threshold Amount; or

g Foreign Benefits Plans The occurrence of any of the following events,eveh such ever
individually or in the aggregate with all other et®in this_Section 7.01(j)could reasonably be expected to have a Ma
Adverse Effect: (i) any employer or employee cdnitions required by law or by the terms of any kpreGovernmer
Scheme or Arrangement or any Foreign Plan are aakemor, if applicable, accrued, in accordance wadhmal accountir
practices; (ii) the fair market value of the assdteach funded Foreign Plan, the liability of eaw$urer for any Foreign Pl
funded through insurance or the book reserve estadd for any Foreign Plan, together with any aedrcontributions, is n
sufficient to procure or provide for the accrueahédfé@ obligations with respect to all current amdnfier participants in su
Foreign Plan according to the actuarial assumptenm valuations most recently used to account dch obligations i
accordance with applicable generally accepted axtowy principles; or (iii) any Foreign Plan requr® be registered is r
registered or is not maintained in good standirtty @pplicable regulatory authorities; or

(k) Invalidity of Loan DocumentsAny provision of any Loan Document, at any tinfierits executio
and delivery and for any reason other than as sgfyreermitted hereunder or thereunder or satisfadh full of all the
Obligations, ceases to be in full force and effectany Loan Party contests in any manner the ilad enforceability of an
provision of any Loan Document; or any Loan Paepids that it has any or further liability or olalton under any provisic
of any Loan Document, or purports to revoke, teateror rescind any provision of any Loan Document;
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)] Change of Control There occurs any Change of Control; or

(m) Collateral. With respect to the Collateral at any time priorthe release of the Lien on

Collateral in accordance with the terms of the &@gcégreement: (i) any Significant Collateral Seity Failure Event wit
respect to the United States exists and is comuii) any Significant Collateral Security FaduEvent with respect to t
Material Foreign Jurisdictions exists and is camtig; or (c) the Borrower or Dart asserts, in afgagding in any court
competent jurisdiction, that any such securityrieséis invalid or unenforceable and, in the cdseng such assertion by Dz
the Borrower fails to cause Dart to rescind sugded®mns within 10 days after the Borrower has ackmowledge of suc
assertions; provided that the Borrower’s or Ba#ssertion that a security interest is invalidieenforceable is not based ¢
change of law in the jurisdiction that resultshe jurisdiction not permitting the granting, recatidn or perfection of secur
interests in the Collateral;

then, and in every such event (other than an ewvghtrespect to the Borrowers described in cladsef(this Section 7.0},
and at any time thereafter during the continuariceugh event, the Administrative Agent may, andhet request of tt
Required Lenders shall, by notice to the Borrowtaise either or both of the following actions, la¢ same or different time
(i) terminate the Revolving Commitments, and thpoeuthe Revolving Commitments shall terminate imiaedly, and (ii
declare the Loans then outstanding to be due ayabj®in whole (or in part, in which case any pifat not so declared to
due and payable may thereafter be declared to deudd payable), and thereupon the principal of.ttens so declared to
due and payable, together with accrued interesedimeand all fees and other obligations of the @eers accrued hereunc
shall become due and payable immediately, withoesgntment, demand, protest or other notice ofkarg; all of which ar
hereby waived by the Borrowers; and in case ofergnt with respect to the Borrowers described aus# (f)of this Sectior
7.01, the Revolving Commitments shall automaticallyrterate and the principal of the Loans then outstaydogether wit
accrued interest thereon and all fees and othéyadlins of the Borrowers accrued hereunder, shatimatically become d
and payable, without presentment, demand, protesitler notice of any kind, all of which are herelmived by th
Borrowers.

SECTION 7.02. Application of FundsAfter the exercise of remedies provided for it 7.01(or after the
Loans have automatically become immediately duepayéble and the LC Exposure has automatically beguired to b
Cash Collateralized as set forth in Section 2.D6Gny amounts received on account of the Obligatgirall be applied by t
Administrative Agent in the following order:

First, to payment of that portion of the Obligations stitmting fees and expenses including fees, chaage
disbursements of counsel to the Administrative Agand amounts payable under Article )lipayable to th
Administrative Agent in its capacity as such;
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Second to payment of that portion of the Obligations stitating fees and expenses payable to the Lerade
the Issuing Bank (including fees, charges and dsshuents of counsel to the respective Lenderstantssuing Bar
and amounts payable under Article))Iratably among them in proportion to the amouwtgscribed in this clau
Second payable to them;

Third , to payment of that portion of the Obligations sitituting accrued and unpaid interest on the Lob@
Disbursements and other Obligations, ratably antbed_enders and the Issuing Bank in proportiorht respectiv
amounts described in this clause Third payablaemt

Fourth , to payment of that portion of the Obligations stitating unpaid principal of the Loans and
Disbursements, ratably among the Lenders and sunig Bank, in proportion to the respective amouwetscribed i
this clause Fourth held by them;

Fifth , to the Administrative Agent for the account oé tissuing Bank, to Cash Collateralize that portbthe
Obligations comprised of the aggregate undrawn amotioutstanding Letters of Credit in an amounsesforth i

Section 2.06(j)

Sixth, to payment of (a) all indemnities and other Cdtigns in favor of the Administrative Agent, anckit
(b) all indemnities and other Obligations in faxafrany Lender or the Issuing Bank, ratably to esgbh Lender ¢
such Affiliate of a Lender in proportion to the pestive amounts described in this clause Sixth bglthem;

Seventh, to the payment of all other Obligations of theahoParties owing under or in respect of the |
Documents that are due and payable to the Admainger Agent and the Lenders (or, as applicabley #iéliates) on
such date, ratably based upon the respective aagregnounts of all such Obligations owing to thenimstrative
Agent and such other Persons on such date; and

Last, the balance, if any, after all of the Obligatidra/e been indefeasibly paid in full, to the Boressvor a
otherwise required by Law.

Subject to_Section 2.06amounts used to Cash Collateralize the aggregateawn amount of Letters of Credit pursuar
clause Fifthabove shall be applied to satisfy drawings undeh dietters of Credit as they occur. If any amo@mains o
deposit as Cash Collateraifter all Letters of Credit have either been fudhawn or expired, such remaining amount she
applied to the other Obligations, if any, in thdamrset forth above.
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ARTICLE VI

THE ADMINISTRATIVE AGENT

Each of the Lenders and the Issuing Bank herebyawmably appoints the Administrative Agent as gerd an
authorizes the Administrative Agent to take suctioas on its behalf and to exercise such powerarasdelegated to t
Administrative Agent by the terms hereof, togetivéh such actions and powers as are reasonablgental thereto.

The bank serving as the Administrative Agent hedeurshall have the same rights and powers in gaaty a:
a Lender as any other Lender and may exerciseathe as though it were not the Administrative Agant such bank and
Affiliates may accept deposits from, lend moneyata generally engage in any kind of business viiéhBorrower or ar
Subsidiary or other Affiliate thereof as if it wamet the Administrative Agent hereunder.

The Administrative Agent shall not have any duttgsobligations except those expressly set fortheihe
Without limiting the generality of the foregoingg)(the Administrative Agent shall not be subjectty fiduciary or othe
implied duties, regardless of whether a Defaultd@=urred and is continuing, (b) the Administrathgent shall not have a
duty to take any discretionary action or exercisg discretionary powers, except discretionary sgmnd powers expres
contemplated hereby that the Administrative Agsenteiquired to exercise in writing as directed by Required Lenders (
such other number or percentage of the Lenderbalst®e necessary under the circumstances as gawdSection 9.02,
and (c) except as expressly set forth herein, thmiAistrative Agent shall not have any duty to ftise, and shall not be lial
for the failure to disclose, any information retatito the Borrower or any of its Subsidiaries tlsatommunicated to
obtained by the bank serving as Administrative Agemany of its Affiliates in any capacity. The Adnistrative Agent she
not be liable for any action taken or not takenitbyith the consent or at the request of the Reglltenders (or such ott
number or percentage of the Lenders as shall beseary under the circumstances as provided ind®e®tD2) or in the
absence of its own gross negligence or willful mrstuct. The Administrative Agent shall be deemetdtadiave knowledc¢
of any Default unless and until written notice #wdris given to the Administrative Agent by the Buwwer or a Lender, al
the Administrative Agent shall not be responsildedr have any duty to ascertain or inquire injaafly statement, warrat
or representation made in or in connection witls thgreement, (ii) the contents of any certificagport or other docume
delivered hereunder or in connection herewith) hie performance or observance of any of the canesn agreements
other terms or conditions set forth herein, (i tralidity, enforceability, effectiveness or geraness of this Agreement
any other agreement, instrument or document, oith@)satisfaction of any condition set forth iniélé IV or elsewher
herein, other than to confirm receipt of items @gsty required to be delivered to the Administetgent.
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The Administrative Agent shall be entitled to reigon, and shall not incur any liability for relyingpon, an
notice, request, certificate, consent, statemastrument, document or other writing believed bipibe genuine and to he
been signed or sent by the proper Person. The Asimative Agent also may rely upon any statemerderta it orally or b
telephone and believed by it to be made by the ggréferson, and shall not incur any liability foltyneg thereon. Th
Administrative Agent may consult with legal coungeho may be counsel for the Borrower), independaabuntants al
other experts selected by it, and shall not bddifdr any action taken or not taken by it in aci@orce with the advice of a
such counsel, accountants or experts.

The Administrative Agent may perform any and alduties and exercise its rights and powers by@ugt
any one or more sub-agents appointed by the Adtratigee Agent. The Administrative Agent and any lsstibagent ma
perform any and all its duties and exercise ithtdgand powers through their respective RelatetieBaThe exculpato
provisions of the preceding paragraphs shall applgny such subgent and to the Related Parties of the Adminisa
Agent and any such swgent, and shall apply to their respective acésitin connection with the syndication of the ci
facilities provided for herein as well as activitias Administrative Agent.

Subject to the appointment and acceptance of assoc Administrative Agent as provided in this gaaph
the Administrative Agent may resign at any timeno§ifying the Lenders, the Issuing Bank and ther®@er. Upon any sut
resignation, the Required Lenders shall have tpktriin consultation with the Borrower, to appomtsuccessor. If t
successor shall have been so appointed by the iRdduenders and shall have accepted such appoihtmigam 30 days afte
the retiring Administrative Agent gives notice td resignation, then the retiring Administrativeehg may, on behalf of tl
Lenders and the Issuing Bank, appoint a succesdoiistrative Agent which shall be a bank with dfice in New York
New York, or an Affiliate of any such bank. Uporethcceptance of its appointment as AdministratigerA hereunder by
successor, such successor shall succeed to anthéeested with all the rights, powers, privileges duties of the retirir
Administrative Agent, and the retiring Administragi Agent shall be discharged from its duties anayations hereunder. T
fees payable by the Borrower to a successor Adinatise Agent shall be the same as those payabte pyedecessor unle
otherwise agreed between the Borrower and suchessoc After the Administrative Agestresignation hereunder,
provisions of this Article Vllland Section 9.08hall continue in effect for the benefit of suctirneg Administrative Agent, it
sub agents and their respective Related Partiesspect of any actions taken or omitted to be tdkeany of them while
was acting as Administrative Agent.

Each Lender acknowledges that it has, independemitly without reliance upon the Administrative Ager
any other Lender and based on such documents forchation as it has deemed appropriate, made its@edit analysis at
decision to enter into this Agreement. Each Leradgw acknowledges that it will, independently anthewt reliance upon tl
Administrative Agent or any other Lender and basedsuch documents and information as it shall ftone to time deel
appropriate, continue to make its own decisionsking or not taking action under or based upos Agreement, any relat
agreement or any document furnished hereundeecetinder.
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No Lender identified in this Agreement as a “Co-Dmentation Agent”, a “Syndication Agent”, dint Leau
Arranger” or a “Joint Bookrunnershall have any right, power, obligation, liabilityesponsibility or duty under tt
Agreement other than those applicable to all Lesdesrsuch. Without limiting the foregoing, the Lersdand the Joint Le
Arrangers are armiength counterparties and none of such Lendersiat lead Arrangers shall have or be deemed to b
fiduciary relationship with any Lender or Joint ldeArranger. Each Lender hereby makes the same atédgments wit
respect to such Lenders as it makes with respebetddministrative Agent in the preceding parayrap

The Administrative Agent shall be permitted fromméi to time to designate one of its Affiliates tafpan the
duties to be performed by the Administrative Agleeteunder with respect to Loans and Borrowings chemated in Foreig
Currencies. The provisions of this Article VHhall apply to any such Affiliate mutatisutandis.

Each Lender hereby authorizes and directs the Adtrative Agent to enter into the Intercreditor Agment ¢
attorney-infact on behalf of such Lender and agrees that msideration of the benefits of the security beingvjmled to suc
Lender in accordance with the Security Agreemems, P Security Agreement and the Intercreditor Agrent and k
acceptance of those benefits, each Lender (inajuainy Lender which becomes such by assignment gotrsoSection 9.0
after the date hereof) shall be bound by the teants provisions of the Intercreditor Agreement ahdllscomply with suc
terms and provisions. The foregoing agreementl shate to the benefit of all “Secured Partiagider the Intercredit
Agreement.

ARTICLE IX

MISCELLANEOUS

SECTION 9.01. Notices(a) Except in the case of notices and other conirations expressly permitted to be
given by telephone (and subject to paragraph (lmwjeall notices and other communications provif@dherein shall be
writing and shall be delivered by hand or overnightirier service, mailed by certified or registeradil or sent by telecoj
(or by other means agreed to by the Administratigent), as follows:

0] if to the Borrower, to it at 14901 South Orange Blom Trail, Orlando, Florida 328.
Attention of Treasurer (Telecopy No. (407) 826-45610

(i) if to the Administrative Agent, the Issuing Banktbe Swingline Lender for ABR Loans,
JPMorgan Chase Bank, N.A., JPMorgan Loan Servid@§outh Dearborn, 7th floor, Chicago, IL 60603¢eAtion o
Sharon Bosch (Telecopy No. (312) 385-7107);

(iii) if to the Administrative Agent, the Issuing Banktbe Swingline Lender for Eurocurrer
Loans, to J.P. Morgan Europe Limited, 125 LondonIWandon EC2Y 5AJ, Attention of Loans Agency (€ebp)
No. 44 207 777 2360); and
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(iv) if to any other Lender, to it at its address (éedepy number) set forth in its Administrat
Questionnaire.

(b) Notices and other communications to the Lendergumeter may be delivered or furnished
electronic communications pursuant to procedurgscved by the Administrative Agent; providddht the foregoing shall r
apply to notices pursuant to Article uhless otherwise agreed by the Administrative Agemt the applicable Lender. 1
Administrative Agent or the Borrower may, in itsdietion, agree to accept notices and other conuations to it hereund
by electronic communications pursuant to procedaggsroved by it; providedhat approval of such procedures ma
limited to particular notices or communications.

(c) Any party hereto may change its address or telecoyber for notices and other communicat
hereunder by notice to the other parties heretbndtices and other communications given to anyypaereto in accordan
with the provisions of this Agreement shall be dedrto have been given on the date of receipt.

SECTION 9.02. Waivers; Amendment&) No failure or delay by the Administrative Agethe Issuing Bank
or any Lender in exercising any right or power heger shall operate as a waiver thereof, nor sirajl single or parti
exercise of any such right or power, or any abannt or discontinuance of steps to enforce suatle or power, precluc
any other or further exercise thereof or the esercif any other right or power. The rights and rdiee of the Administrati\
Agent, the Issuing Bank and the Lenders hereundecwamulative and are not exclusive of any rightsemedies that th
would otherwise have. No waiver of any provisiortlié Agreement or consent to any departure byBtbreowers therefrol
shall in any event be effective unless the sam# bhgpermitted by paragraph (b) of this Sectiomg éhen such waiver
consent shall be effective only in the specifidanse and for the purpose for which given. Withiguatting the generality ¢
the foregoing, the making of a Loan or issuance dfetter of Credit shall not be construed as a sraof any Defaul
regardless of whether the Administrative Agent, aender or the Issuing Bank may have had noticknowledge of suc
Default at the time.
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(b) Neither this Agreement nor any provision hereof niywaived, amended or modified ex
pursuant to an agreement or agreements in writibgred into by the Borrower and the Required Lemaderby the Borrowt
and the Administrative Agent with the consent @& Required Lenders; providéigat no such agreement shall (i) increas:
Revolving Commitment of any Lender without the venit consent of such Lender, (i) reduce the prigcgmount of an
Loan or LC Disbursement, reduce the rate of intetiesreon, reduce any fees payable hereunder, ateshthe date
maturity of any Loan without the written consenteaich Lender affected thereby, (iii) postpone thal imaturity of any Loa
or the scheduled date of payment of the principadant of any Loan or LC Disbursement, or any irgetkereon, or any fe
payable hereunder or reduce the amount of, wai\exause any such payment, or postpone the finahigged expiry date «
any Letter of Credit beyond the Revolving Maturdgte or the scheduled date of expiration of anydRéwg Commitmen
without the written consent of each Lender affecteteby, (iv) change Section 2.18¢l)(c)in a manner that would alter f
pro rata sharing of payments required thereby,owitlthe written consent of each Lender, (v) chaargeof the provisions
this Section or the definition of “Required Lendes any other provision hereof specifying the numbepercentage
Lenders required to waive, amend or modify anytsdiereunder or make any determination or grantcangent hereund
without the written consent of each Lender, or (eipase the Borrower from the Parent Guarantyowitthe written conse
of each Lender; provideflirther that no such agreement shall amend, mattifgtherwise affect the rights or duties of
Administrative Agent, the Issuing Bank or the Swimg Lender hereunder without the prior written sent of th
Administrative Agent, the Issuing Bank or the Swing Lender, as the case may be.

(c) Notwithstanding the foregoing, upon the executiod delivery of all documentation required
Section 2.09(ejo be delivered in connection with an increaseh® dggregate Revolving Commitment, the Administe
Agent, the Borrower and the new or existing Lenaensse Revolving Commitments have been affected amalyshall ent
into an amendment hereof (which shall be bindingatinparties hereto and the new Lenders) solelytier purpose «
reflecting any new Lenders and their new Revoh@mmmitments and any increase in the Revolving Camaenmt of an
existing Lender.
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SECTION 9.03. Expenses; Indemnity; Damage Waivi@) The Borrower shall pay (i) all reasonable of
pocket expenses incurred by the Administrative Agend its Affiliates, including the reasonable feektarges ar
disbursements of counsel for the Administrative Atgen connection with the syndication of the ctddcilities provided fc
herein, the preparation and administration of &kggeement or any amendments, modifications or waiwé the provisior
hereof (whether or not the transactions contemglaiereby or thereby shall be consummated), (ii)redisonable out-of-
pocket expenses incurred by the Issuing Bank imection with the issuance, amendment, renewal @nsion of any Lett
of Credit or any demand for payment thereunder(andll out-of-pocket expenses incurred by the Administrative Agire
Collateral Agent, the Issuing Bank or any Lendecluding the fees, charges and disbursements ofcaopsel for th
Administrative Agent, the Issuing Bank or any Lende connection with the enforcement or protectmhits rights ir
connection with this Agreement, including its rightnder this Section, or in connection with the no@ade or Letters
Credit issued hereunder, including all such @iupocket expenses incurred during any workoutruetiring or negotiatior
in respect of such Loans or Letters of Credit.

(b) The Borrower shall indemnify the Administrative Agethe Collateral Agent, the Issuing Bank
each Lender, and each Related Party of any ofotegybing Persons (each such Person being callethdemnitee’) against
and hold each Indemnitee harmless from, any andosdles, claims, penalties, damages, liabilitied selated expenst
including the fees, charges and disbursements pfcaninsel for any Indemnitee, incurred by or asskergainst ar
Indemnitee arising out of, in connection with, eraaresult of (i) the execution or delivery of tAigreement or any agreem
or instrument contemplated hereby, the performdncehe parties hereto of their respective obligatitnereunder or t
consummation of the Transactions or any other &etitns contemplated hereby, (ii) any Loan or lredfeCredit or the use
the proceeds therefrom (including any refusal ey I8suing Bank to honor a demand for payment uadegtter of Credit
the documents presented in connection with suchaddmdo not strictly comply with the terms of suattter of Credit), (iii
any actual or alleged presence or release of Haaarillaterials on or from any property owned or afest by the Borrow:
or any of its Subsidiaries, or any EnvironmentaiHtiiity related in any way to the Borrower or arfyite Subsidiaries, or (i
any actual or prospective claim, litigation, invgation or proceeding relating to any of the forego whether based
contract, tort or any other theory and regardldsst®ther any Indemnitee is a party thereto; predithat such indemni
shall not, as to any Indemnitee, be available ¢oetktent that such losses, claims, damages, tiabibr related expenses
determined by a court of competent jurisdiction final and nonappealable judgment to have resultech fthe gros
negligence or willful misconduct of such Indemnit&ais Section 9.03(kghall not apply with respect to Taxes other thay
Taxes that represent losses or damages arisingadngmon-Tax claim.
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(c) To the extent that the Borrower fails to pay anyoant required to be paid by it to
Administrative Agent, the Issuing Bank or the Swimg Lender under paragraph (a) or (b) of this Ba¢teach Lend
severally agrees to pay to the Administrative Agéiné Issuing Bank or the Swingline Lender, as ¢ase may be, su
Lenders ratable share (determined as of the time thaapipécable unreimbursed expense or indemnity paynsesought b
reference to the aggregate outstanding Revolvingw@itments (or, if such Revolving Commitments haeeminatec
aggregate Revolving Credit Exposure)) of such whpanount; providedhat the unreimbursed expense or indemnified
claim, damage, liability or related expense, ascéese may be, was incurred by or asserted agamgtdministrative Agen
the Issuing Bank or the Swingline Lender in itsa@ty as such.

(d) To the extent permitted by applicable law, the Baers shall not assert, and hereby waive,
claim against any Indemnitee, on any theory ofiliighfor special, indirect, consequential or ptime damages (as oppose!
direct or actual damages) arising out of, in cotinacwith, or as a result of, this Agreement or @gyeement or instrume
contemplated hereby, the Transactions, any Lodmetber of Credit or the use of the proceeds thereof

(e) All amounts due under this Section shall beapésy promptly after written demand therefor.

SECTION 9.04. Successors and Assig(es) The provisions of this Agreement shall bediig upon and inure
to the benefit of the parties hereto and their@epe successors and assigns permitted hereldyding any Affiliate of thi
Issuing Bank that issues any Letter of Credit),egtc¢hat (i) the Borrowers may not assign or otheeviransfer any of the
rights or obligations hereunder without the priaiti®n consent of each Lender (and any attemptsidament or transfer |
the Borrowers without such consent shall be nuil ®oid) and (i) no Lender may assign or otherwlismsfer its rights «
obligations hereunder except in accordance with 8ection. Nothing in this Agreement, expressednglied, shall b
construed to confer upon any Person (other thampdnges hereto, their respective successors asignsspermitted here
(including any Affiliate of the Issuing Bank thasues any Letter of Credit), Participants (to tkierg provided in paragra
(c) of this Section) and, to the extent expressiytemplated hereby, the Related Parties of eatheoAdministrative Agen
the Issuing Bank and the Lenders) any legal ortella right, remedy or claim under or by reasothif Agreement.

(b) Subject to the conditions set forth in paragrapkiijbelow, any Lender may assign to one or r
assignees all or a portion of its rights and oliayes under this Agreement (including all or a pmrtof its Revolvin
Commitments and the Loans at the time owing tawith the prior written consent (such consent nob&unreasonak
withheld) of:

0] the Borrower, provided that no consent of the Bagoshall be required for an assignmel
a Lender, an Affiliate of a Lender, an Approved &uwor, if an Event of Default has occurred and istcwing, an'
other assignee;

91




(i) the Administrative Agent, provided that no consehtthe Administrative Agent shall
required for an assignment of any Revolving Commaiimto an assignee that is a Lender with a Rewg
Commitment immediately prior to giving effect tochuassignment; and

(iii) the Issuing Bank.
(c) Assignments shall be subject to the followidgitional conditions:
0] except in the case of an assignment to a Lendan dkffiliate of a Lender or an Approv

Fund or an assignment of the entire remaining amoftithe assigning Lender’Revolving Commitment or Loans
any Class, the amount of the Revolving Commitmerntaans of the assigning Lender subject to each assignmei
(determined as of the date the Assignment and AsSBam with respect to such assignment is delivei@dhe
Administrative Agent) shall not be letisan $5,000,000 unless each of the Borrower andAtiministrative Ager
otherwise consent, providelat no such consent of the Borrower shall be reduf an Event of Default has occur
and is continuing;

(i) each partial assignment shall be made as an assigroh a proportionate part of all
assigning Lender’s rights and obligations undes #hgreement;_providethat this_Section 9.04(c)(iishall not b
construed to prohibit assignment of a proportiomaiet of all the assigning Lendsriights and obligations in respec
one Class of Revolving Commitments or Loans;

(iii) the parties to each assignment shall execute alivedéo the Administrative Agent
Assignment and Assumption, together with a proogsaind recordation fee of $3,500; and

(iv) the assignee, if it shall not be a Lender, shalivee to the Administrative Agent
Administrative Questionnaire in which the assigdesignates one or more credit contacts to whorsyalllicatelevel
information (which may contain material npablic information about the Borrower and its adfies, the Loan Parti
and their related parties or their respective seesy will be made available and who may receivehsinformation i
accordance with the assignee’s compliance procedu@ applicable laws, including Federal and staterrities laws.

For the purposes of this Section 9.04(tt)e term “ Approved Funtlhas the following meaning:

“ Approved Fund means any Person (other than a natural personisteagaged in making, purchasing, holding or itiag
in bank loans and similar extensions of crediti@ ordinary course of its business and that is aidiered or managed by
a Lender, (b) an Affiliate of a Lender or (c) anignor an Affiliate of an entity that administens manages a Lender.
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(d) Subject to acceptance and recording thereof pursagraragraph (e) of this Section, from and :
the effective date specified in each Assignment Assumption the assignee thereunder shall be & pareto and, to ti
extent of the interest assigned by such Assignraedt Assumption, have the rights and obligationa dfender under th
Agreement, and the assigning Lender thereundel, sloakhe extent of the interest assigned by sudsighment ar
Assumption, be released from its obligations unitiés Agreement (and, in the case of an Assignmedt Assumptio
covering all of the assigning Lenderights and obligations under this Agreement, dierider shall cease to be a party he
but shall continue to be entitled to the benefitSections 2.152.16, 2.17and 9.03. Any assignment or transfer by a Ler
of rights or obligations under this Agreement tlaés not comply with this Section 9.6Hall be treated for purposes of
Agreement as a sale by such Lender of a partioipati such rights and obligations in accordancé waragraph (g) of tr
Section.

(e) The Administrative Agent, acting for this pusgoas a nofiduciary agent of the Borrowers, st
maintain at one of its offices a copy of each Assignt and Assumption delivered to it and a regfstethe recordation of tl
names and addresses of the Lenders, and the Rey@ammitments of, and principal amount of (andestanterest on) tt
Loans and LC Disbursements owing to, each Lendesuamt to the terms hereof from time to time (thRegister”). The
entries in the Register shall be conclusive abssmtifest error, and the Borrowers, the AdministatAgent, the Issuir
Bank and the Lenders may treat each Person whase isarecorded in the Register pursuant to thegdreneof as a Lenc
hereunder for all purposes of this Agreement, ribistanding notice to the contrary. The Registedl dte available fc
inspection by the Borrowers, the Issuing Bank amyl lz2ender, at any reasonable time and from timinte upon reasonal
prior notice.

M Upon its receipt of a duly completed Assignment Asdumption executed by an assigning Le
and an assignee, the assigseebmpleted Administrative Questionnaire (unless #ssignee shall already be a Le
hereunder), the processing and recordation feereeféo in paragraph (b) of this Section and anitt&r consent to su
assignment required by paragraph (b) of this Sectlee Administrative Agent shall accept such Assignt and Assumptit
and record the information contained therein inRegister; providedhat if either the assigning Lender or the assigied
have failed to make any payment required to be rbgdepursuant to Section 2.05(c2.06(e)or (f) , 2.07(b), 2.18(d)or 9.03
(c) , the Administrative Agent shall have no obligatioraccept such Assignment and Assumption and deber informatio
therein in the Register unless and until such payrakall have been made in full, together withaaltrued interest there:
No assignment shall be effective for purposes isf Agreement unless it has been recorded in thésiegs provided in tF
paragraph.
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(9) Any Lender may, without the consent of the Borray¢he Administrative Agent, the Issuing B
or the Swingline Lender, sell participations to @manore banks or other entities (a “ Particiggrin all or a portion of suc
Lenders rights and obligations under this Agreement (iditig all or a portion of its Revolving Commitmearid the Loar
owing to it); providedhat (i) such Lendes obligations under this Agreement shall remainhanged, (ii) such Lender s
remain solely responsible to the other parties thefer the performance of such obligations and tiie Borrowers, tf
Administrative Agent, the Issuing Bank and the othenders shall continue to deal solely and diyeatith such Lender i
connection with such Lendertights and obligations under this Agreement. Agyeement or instrument pursuant to whi
Lender sells such a participation shall provide thach Lender shall retain the sole right to erdaitis Agreement and
approve any amendment, modification or waiver oy g@novision of this Agreement; provideithat such agreement
instrument may provide that such Lender will nottheut the consent of the Participant, agree to amendmen
modification or waiver described in the first prewito_Section 9.02(kihat affects such Participant. The Borrowers agnai
each Participant shall be entitled to the benefitSections 2.15 2.16and 2.17(subject to the requirements and limitati
therein, including the requirements under Sectid@ @) (it being understood that the documentation reguinederSectiot
2.17(f) shall be delivered to the participating Lender)jite same extent as if it were a Lender and hadi@dhjits interest k
assignment pursuant to paragraph (b) of this Seqtimvidedthat such Participant (i) agrees to be subjedtegprovisions ¢
Sections 2.1&nd 2.19as if it were an assignee under paragraph (b)i®f3action 9.04(g) (ii) shall not be entitled to recei
any greater payment under Sections 2.23.60r 2.17, with respect to any participation, than its paptiting Lender woul
have been entitled to receive, except to the exach entittement to receive a greater paymenttseeBom a Change in Lg
that occurs after the Participant acquired theiepiple participation and (iii) Excluded Taxes ispect of the Participant sk
be determined in reference to the date such Pdyeoomes a Participant (as distinguished from the thee participatin
Lender became party hereto). To the extent perhiitelaw, each Participant also shall be entitte¢he benefits oSectior
9.08as though it were a Lender, provided such Partitipgrees to be subject to Section 2.1&&}jhough it were a Lend
Each Lender that sells a participation shall, @acsalely for this purpose as a nfiduciary agent of the Borrowers, maintai
register on which it enters the name and addressadfh Participant and the principal amounts (aatedtinterest) of ea
Participant’s interest in the Loans or other oldlyas under this Agreement (the “ Participant Regi¥); provided that nc
Lender shall have any obligation to disclose alany portion of the Participant Register to anysBer(including the identi
of any Participant or any information relating tdParticipant$ interest in any Revolving Commitments, Loans tdrsto
Credit or its other obligations under any Loan Duoeunt) except to the extent that such disclosunecessary to establish t
such Revolving Commitment, Loan, Letter of Credibther obligation is in registered form under 8#t6f.10341(c) of the
United States Treasury Regulations. The entrigharParticipant Register shall be conclusive absertifest error, and su
Lender shall treat each person whose name is reddrdthe Participant Register as the owner of quaticipation for a
purposes of this Agreement notwithstanding anyceadid the contrary.
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(h) Any Lender may at any time pledge or assign a #gcumterest in all or any portion of its rigl
under this Agreement to secure obligations of dushder, including without limitation any pledge assignment to sect
obligations to a Federal Reserve Bank, and thisi&@eshall not apply to any such pledge or assigrtroéa security intere:
providedthat no such pledge or assignment of a securigyest shall release a Lender from any of its obbga hereunder
substitute any such pledgee or assignee for suctidrteas a party hereto.

SECTION 9.05. Survival All covenants, agreements, representations andiatées made by the Borrowers
herein and in the certificates or other instrumesgivered in connection with or pursuant to thigréement shall |
considered to have been relied upon by the oth#iepanereto and shall survive the execution anidety of this Agreemel
and the making of any Loans and issuance of antelsebf Credit, regardless of any investigation enhgl any such oth
party or on its behalf and notwithstanding that Atininistrative Agent, the Issuing Bank or any Lendhay have had noti
or knowledge of any Default or incorrect represgotaor warranty at the time any credit is extentiedeunder, and sh
continue in full force and effect as long as thegpal of or any accrued interest on any Loanror e or any other amot
payable under this Agreement is outstanding anciidngr any Letter of Credit is outstanding and @agl as the Revolvir
Commitments have not expired or terminated. Thevipians of Sections 2.152.16, 2.17and 9.03and Article VIII shal
survive and remain in full force and effect regasdl of the consummation of the transactions corteetp hereby, tt
repayment of the Loans, the expiration or termoratof the Letters of Credit and the Revolving Cortnmeints or th
termination of this Agreement or any provision loére

SECTION 9.06. Counterparts; Integration; Effectiees This Agreement may be executed in counterparts
(and by different parties hereto on different ceuparts), each of which shall constitute an origibat all of which whe
taken together shall constitute a single contr@ibis Agreement and any separate letter agreemeitisrespect to fee
payable to the Administrative Agent constitute émire contract among the parties relating to thigext matter hereof a
supersede any and all previous agreements andstadeings, oral or written, relating to the subjaettter hereof. Except
provided in_Section 4.01 this Agreement shall become effective when itllshave been executed by the Administra
Agent and when the Administrative Agent shall hageeived counterparts hereof which, when takenthege bear th
signatures of each of the other parties hereto tlag@after shall be binding upon and inure tolteefit of the parties here
and their respective successors and assigns. BDelofean executed counterpart of a signature pdghis Agreement k
telecopy or other electronic imaging means shalleffective as delivery of a manually executed cerpdrt of thi
Agreement.

SECTION 9.07. SeverabilityAny provision of this Agreement held to be indalilegal or unenforceable in
any jurisdiction shall, as to such jurisdiction, ineffective to the extent of such invalidity, djality or unenforceabili
without affecting the validity, legality and enfeability of the remaining provisions hereof; and thvalidity of a particule
provision in a particular jurisdiction shall nowadidate such provision in any other jurisdiction.
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SECTION 9.08. Right of Setofflf an Event of Default shall have occurred andbmetinuing, each Lender &
each of its Affiliates is hereby authorized at dmye and from time to time, to the fullest exteetpitted by law, to set ¢
and apply any and all deposits (general or speia¢ or demand, provisional or final) at any titvedd and other obligatio
at any time owing by such Lender or Affiliate tofor the credit or the account of either of the Barers against any of a
all the obligations of the Borrower now or hereaféxisting under this Agreement held by such Lendteespective ¢
whether or not such Lender shall have made any dénuader this Agreement and although such obligatimay b
unmatured. The rights of each Lender under thisi@eare in addition to other rights and remediaslgding other rights «
setoff) which such Lender may have.

SECTION 9.09. Governing Law; Jurisdiction; Consen&ervice of Procesga) THIS AGREEMENT SHALL
BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THEAW OF THE STATE OF NEW YORK.

(b) Each of the Borrowers hereby irrevocably and untamlly submits, for itself and its property,
the exclusive jurisdiction of the Supreme Courtheff State of New York sitting in New York Countydaof the United Stat
District Court of the Southern District of New Yor&nd any appellate court from any thereof, in aotfon or proceedir
arising out of or relating to this Agreement, or fecognition or enforcement of any judgment, aadheof the parties here
hereby irrevocably and unconditionally agrees #ihtlaims in respect of any such action or progsgadnay be heard a
determined in such New York State or, to the expeminitted by law, in such Federal court. Eachhef parties hereto agre
that a final jJudgment in any such action or proaegdhall be conclusive and may be enforced inrgtiresdictions by suit o
the judgment or in any other manner provided by. ldathing in this Agreement shall affect any rigit the Administrativ
Agent, the Issuing Bank or any Lender may otherWiaee to bring any action or proceeding relatinghis Agreemet
against the Borrowers or their respective propgitighe courts of any jurisdiction.

(c) Each of the Borrowers hereby irrevocably and untamlly waives, to the fullest extent it
legally and effectively do so, any objection whitimay now or hereafter have to the laying of veonf@i@ny suit, action
proceeding arising out of or relating to this Agremt in any court referred to in paragraph (b)hi$ Section. Each of t
parties hereto hereby irrevocably waives, to tHeeduextent permitted by law, the defense of aomvenient forum to tt
maintenance of such action or proceeding in an soart.

(d) Each party to this Agreement irrevocably consemtservice of process in the manner provide:

notices in Section 9.01Nothing in this Agreement will affect the right any party to this Agreement to serve processy
other manner permitted by law.
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SECTION 9.10. WAIVER OF JURY TRIAL EACH PARTY HERETO HEREBY WAIVES, TO TH
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGAT IT MAY HAVE TO A TRIAL BY JURY IN
ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISINGOUT OF OR RELATING TO THIS AGREEMEN
OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BED ON CONTRACT, TORT OR AN
OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THANO REPRESENTATIVE, AGENT OR ATTORNE
OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR KMHRWISE, THAT SUCH OTHER PART
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFRCE THE FOREGOING WAIVER AND (E
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETOAVE BEEN INDUCED TO ENTER INTO THLI
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVEFRS AND CERTIFICATIONS IN THIS SECTION.

SECTION 9.11. HeadingsArticle and Section headings and the Table oft@uis used herein are for
convenience of reference only, are not part of thigeement and shall not affect the constructionasfbe taken int
consideration in interpreting, this Agreement.

SECTION 9.12. Confidentiality Each of the Administrative Agent, the Issuing Band the Lenders agrees to
maintain the confidentiality of the Information (dsfined below), except that Information may becldised (a) to its and
Affiliates’ directors, officers, employees and agents, inclydiitcountants, legal counsel and other advisordding
understood that the Persons to whom such disclasumade will be informed of the confidential nawf such Informatic
and instructed to keep such Information confidént{@) to the extent requested by any regulatatherity, (c) to the exte
required by applicable laws or regulations or by @&ubpoena or similar legal process, (d) to anyetbarty to thi
Agreement, (e) in connection with the exercise f eemedies hereunder or any suit, action or piogerelating to thi
Agreement or the enforcement of rights hereundgubject to an agreement containing provisiorisstantially the same
those of this Section, to (i) any assignee of ati€@pant in, or any prospective assignee of otiBi@ant in, any of its rights
obligations under this Agreement or (ii) any actoalprospective counterparty (or its advisors) by awap or derivati\
transaction relating to the Borrowers and theirigattions, (g) with the consent of the Borrower by {o the extent su
Information (i) becomes publicly available othearthas a result of a breach of this Section orbggomes available to t
Administrative Agent, the Issuing Bank or any Lende a noneonfidential basis from a source other than the®wer. Fo
the purposes of this Section, “ Informatibmeans all information, including material npoblic information within th
meaning of Regulation FD promulgated by the SE€eixe@d from the Borrower or its Subsidiaries relgtio such entities
their respective businesses, other than any sdehmation that is available to the Administrativgext, the Issuing Bank
any Lender on a non-confidential basis prior teldisure by the Borrower; providedat, in the case of information recei
from the Borrower or its Subsidiaries after theedagreof (other than such information which a recipthereof could ni
reasonably believe to be of a noorfidential nature), such information is clearfemtified at the time of delivery
confidential. Any Person required to maintain tbefaentiality of Information as provided in thi®&ion shall be consider
to have complied with its obligation to do so ifchuPerson has exercised the same degree of camaitttain th
confidentiality of such Information as such Persauld accord to its own confidential information.
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EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEFINE D IN SECTION 9.17
FURNISHED TO IT PURSUANT TO THIS AGREEMENT MAY INCL UDE MATERIAL NON- PUBLIC
INFORMATION CONCERNING THE BORROWER AND ITS RELATED PARTIES OR THEIR RESPECTIVE
SECURITIES, AND CONFIRMS THAT IT HAS DEVELOPED COMP LIANCE PROCEDURES REGARDING THE
USE OF MATERIAL NON-PUBLIC INFORMATION AND THAT IT  WILL HANDLE SUCH MATERIAL NON-
PUBLIC INFORMATION IN ACCORDANCE WITH THOSE PROCEDU RES AND APPLICABLE LAW,
INCLUDING FEDERAL AND STATE SECURITIES LAWS.

ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND AMENDMENTS,
FURNISHED BY THE BORROWER OR THE ADMINISTRATIVE AGE NT PURSUANT TO, OR IN THE COURSE
OF ADMINISTERING, THIS AGREEMENT WILL BE SYNDICATE- LEVEL INFORMATION, WHICH MAY
CONTAIN MATERIAL NON- PUBLIC INFORMATION ABOUT THE BORROWER AND ITS AFFIL IATES, THE
LOAN PARTIES AND THEIR RELATED PARTIES OR THEIR RES PECTIVE SECURITIES) AND ITS
SECURITIES. ACCORDINGLY, EACH LENDER REPRESENTS TO THE BORROWER AND THE
ADMINISTRATIVE AGENT THAT IT HAS IDENTIFIED IN ITS ADMINISTRATIVE QUESTIONNAIRE A
CREDIT CONTACT WHO MAY RECEIVE INFORMATION THAT MAY CONTAIN MATERIAL NON- PUBLIC
INFORMATION IN ACCORDANCE WITH ITS COMPLIANCE PROCE DURES AND APPLICABLE LAW.

SECTION 9.13. Interest Rate LimitatioNotwithstanding anything herein to the contrairgt any time the
interest rate applicable to any Loan, together \aitifees, charges and other amounts which aréettess interest on st
Loan under applicable law (collectively the “ Chesd), shall exceed the maximum lawful rate (the “ Nfaum Rate”)
which may be contracted for, charged, taken, reckior reserved by the Lender holding such Loancromance wit
applicable law, the rate of interest payable irpees of such Loan hereunder, together with all Gesirpayable in respi
thereof, shall be limited to the Maximum Rate adhe extent lawful, the interest and Chargeswmatld have been payal
in respect of such Loan but were not payable @&saltrof the operation of this Section shall be clated and the interest ¢
Charges payable to such Lender in respect of dtbans or periods shall be increased (but not allogeMaximum Ral
therefor) until such cumulated amount, togethehwiitterest thereon at the Federal Funds Effectia¢ée Ro the date
repayment, shall have been received by such Lender.

SECTION 9.14. USA PATRIOT ActEach Lender that is subject to the requiremeftiseoUSA Patriot Act
(Title 1l of Pub. L. 107-56 (signed into law Octeh26, 2001)) (the “ Act) hereby notifies the Borrower that pursuant tc
requirements of the Act, it is required to obtaierify and record information that identifies therBwer, which informatio
includes the name and address of the Borrower #ret smxformation that will allow such Lender to rdi#y the Borrower il
accordance with the Act.
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SECTION 9.15._Conversion of Currencie$a) If, for the purpose of obtaining judgmentany court, it i
necessary to convert a sum owing hereunder in anercy into another currency, each party hereteesy to the fulle
extent that it may effectively do so, that the rateexchange used shall be that at which in acemelavith normal bankir
procedures in the relevant jurisdiction the firgtrency could be purchased with such other curremcyhe Business D
immediately preceding the day on which final judgiris given.

(b) The obligations of each Borrower in respect of augn due to any party hereto or any holder o
obligations owing hereunder (the “ Applicable Ctedr) shall, notwithstanding any judgment in a curngifthe “ Judgmer
Currency”) other than the currency in which such sum idestao be due hereunder (the “ Agreement Curréjcye
discharged only to the extent that, on the BusiBegsfollowing receipt by the Applicable Creditdrany sum adjudged to
so due in the Judgment Currency, the Applicabledi@emay in accordance with normal banking procedun the releva
jurisdiction purchase the Agreement Currency wite Judgment Currency; if the amount of the Agredn@unrency s
purchased is less than the sum originally due écAghplicable Creditor in the Agreement Currency, Borrower agrees, a
separate obligation and notwithstanding any sudgment, to indemnify the Applicable Creditor agaisach loss. Tr
obligations of the Borrower contained in this Sexetd.15shall survive the termination of this Agreement émel payment
all other amounts owing hereunder.

[signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have caugesl Agreement to be duly executed by t
respective authorized officers as of the day arad fiest above written.

TUPPERWARE BRANDS CORPORATION

By: /s/ Edward R. Davis lll
Name: Edward R. Davis llI
Title: Vice President & Treasurer

TUPPERWARE INTERNATIONAL HOLDINGS B.V.

By: /s/ Edward R. Davis Il
Name: Edward R. Davis IlI
Title: Vice President & Treasurer of Tupperware rigta Corporation

Sgnature Page to Tupperware Credit Agreement




JPMORGAN CHASE BANK, N.A., individually and as Admstrative Agent, Swinglir
Lender and Issuing Bank

By: /s/ John A. Horst
Name: John A. Horst
Title: Credit Executive

Sgnature Page to Tupperware Credit Agreement




Bank of the West

By: /s/ Francesco Ingargiola
Name: Francesco Ingargiola
Title: Senior Vice President
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BNP Paribas

By: /s/ John Treadwell, Jr.
Name: John Treadwell, Jr.
Title: Vice President

By: /s/ Nicole Mitchell
Name: Nicole Mitchell
Title: Vice President

Sgnature Page to Tupperware Credit Agreement




CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK, as Lender

By: /s/ David Cagle
Name: David Cagle
Title: Managing Director

By: /s/ Blake Wright
Name: Blake Wright
Title: Managing Director
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HSBC Bank USA, NA

By: / s/ Santiago Riviere
Name: Santiago Riviere
Title: Vice President
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KeyBank National Association

By: /s/ Marianne T. Meil
Name: Marianne T. Meil
Title: Senior Vice President
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Mizuho Corporate Bank, Ltd.

By: /s/ David Lim
Name: David Lim
Title: Authorized Signatory
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THE ROYAL BANK OF SCOTLAND PLC

By: /s/ Tracey Rahn
Name: Tracey Rahn
Title: Director
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SunTrust Bank

By: /s/ M. Gabe Bonfield
Name: M. Gabe Bonfield
Title: Vice President
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Union Bank, N.A.

By: /s/ Justin Brauer
Name: Justin Brauer
Title: Vice President
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Wells Fargo Bank, National Association

By: /s/ Karen A. Harrington
Name: Karen A. Harrington
Title: Senior Vice President
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Schedule 1.0

PRICING SCHEDULE

Applicable Rate Level | Status | Level Il Status Lg\t/:tlu”sl Level IV Status|| Level V Status
Eurocurrency Spread 1.25% 1.50% 1.75% 2.00% 2.25%
ABR Spread .25% .50% .75% 1.00% 1.25%
Commitment Fee Rate .20% .225% .25% .30% .35%

For the purposes of this Schedule, the followimgngehave the following meanings, subject to thalfparagraph «
this Schedule:

“Financials” means the annual or quarterly finahsiatements of the Borrower delivered pursuanihito Agreement.

“Level | Status”exists at any date if, as of the last day of tisedi quarter of the Borrower referred to in the t
recent Financials, the Consolidated Leverage Rat&ss than or equal to 1.00 to 1.00.

“Level Il Status”exists at any date if, as of the last day of tlsedi quarter of the Borrower referred to in the t
recent Financials, (i) the Borrower has not quadiffor Level | Status and (ii) the Consolidated é&ge Ratio is less than
equal to 1.50 to 1.00.

“Level Ill Status”exists at any date if, as of the last day of tkedi quarter of the Borrower referred to in the t
recent Financials, (i) the Borrower has not quediffor Level | Status or Level Il Status and (figtConsolidated Levera
Ratio is less than or equal to 2.00 to 1.00.

“Level IV Status”exists at any date if, as of the last day of tlsedi quarter of the Borrower referred to in the t
recent Financials, (i) the Borrower has not quedififor Level | Status, Level Il Status or Level Btatus and (ii) tf
Consolidated Leverage Ratio is less than or equ2l30 to 1.00.

“Level V Status’exists at any date if the Borrower has not qualifer Level | Status, Level Il Status, Level |lla®as
or Level IV Status.

“Status” means Level | Status, Level |l Status, éldil Status, Level |V Status or Level V Status.




The Applicable Rate shall be determined in accardamith the foregoing table based on the Borrosv8tatus as reflected
the then most recent Financials. Adjustments, ¥, @0 the Applicable Rate shall be effective fivashess Days after t
Administrative Agent has received the applicabl@aRcials. If the Borrower fails to deliver the Fucéals to th
Administrative Agent at the time required pursuanthis Agreement, then the Applicable Rate shalthe highest Applicak
Rate set forth in the foregoing table until fiveyslafter such Financials are so delivered. Untjuisted after the Effecti
Date, Status shall be determined by referenceg@tinsolidated Leverage Ratio as of the Effectiagel¥giving effect to tf
incurrence and repayment of Indebtedness on sueh lolat shall in no event be less than Level d.(ishall not be Level I).




Schedule 1.01(a) Existing Letters of Credit

Beneficiary Amount
Tupperware DB Plan - Batts $60,000.00
Zurich American Insurance Co $361,774.00
Lumbermans Mutual Casualty $425,000.00
National Australia Bank (AUD 2,243,393) $2,391,456.94

$3,238,230.94

Expiry
4/15/2012
5/1/2012 auto extend
5/1/2012 auto extend
8/31/2011 auto extend




REVOLVING COMMITMENTS

Lender Revolving Commitments
JPMorgan Chase Bank, N.A. $54,500,000
KeyBank National Association $54,500,000
BNP Paribas $34,500,000
Bank of the West $20,000,000
Crédit Agricole Corporate and Investment Bank $54,500,000
Mizuho Corporate Bank, Ltd. $54,500,000
HSBC Bank USA, N.A. $42,500,000
The Royal Bank of Scotland plc $42,500,000
\Wells Fargo Bank, N.A. $42,500,000
Union Bank, N.A. $25,000,000
SunTrust Bank $25,000,000

Total

$450,000,000

Schedule 2.0




Schedule 3.03 Government Authorizations and Other @hsents

None




Schedule 3.05 Material Indebtedness Not Shown on @solidated Financial Statements

Obligations for Borrowed Money

Borrower

NaturCare Japan - SUBORDINATED
Tupperware International Holdings BV
Dart (Philippines) Inc. [now Fuller Life]
Fuller Mexicana Holdings

Dart Industries, Inc.

Dart Argentina

NM Holdings (New Zealand)

NuMet Holdings Pty Ltd

Dart Latin America Finance

Dart de Venezuela, C.A.

Dart de Venezuela, C.A.

Tupperware Brands Corporation
TPIHQ

TPI Australia

TPI Japan

BeautiControl US

Tupperware Intn'l Holdings Corp
Tupperware Intn'l Holdings Corp
Tupperware Intn'l Holdings Corp
Tupperware Intn'l Holdings Corp
Tupperware Intn'l Holdings Corp
Tupperware Intn'l Holdings Corp
Tupperware Intn'l Holdings Corp
Tupperware Intn'l Holdings Corp
Tupperware Intn'l Holdings Corp
Tupperware Intn'l Holdings Corp
Tupperware Intn'l Holdings Corp
Tupperware Intn'l Holdings Corp
Tupperware Intn'l Holdings Corp
Premiere Products Mexico

Dart Latin America Finance

Dart Latin America Finance
Tupperware Canada

BeautiControl Canada

Tupperware International Holdings (Nyon Branch)
Tupperware Products S.A.

Lender

Tupperware International Holdings BV - Equity Loan
TupperwaraitBoAfrica
Tupperware Brands Corporation
Dart Industries, Inc.
Tupperware Intn'l Holdings Corp
Dart Industries, Inc.
Dart Industries, Inc. - converted to equity loan 11/21/06
Dart Industries, Inc. - converted to equity loan 11/21/06
Dart Industries, Inc.
Dart Industries, Inc.
Dart Industries, Inc.
Tupperware Intn'l Holdings Corp
Tupperware Intn'l Holdings Corp
Tupperware Intn'l Holdings Corp
Tupperware Intn'l Holdings Corp
Tupperware Intn'l Holdings Corp
JLH - BC
Premiere Servicios Administracion
Premiere Servicios Administracion
NaturCare Japan
Fuller Philippines Inc
Tupperware Services Inc
Tupperware Products Inc
Tupperware Austria ( Tupperware Oesterreich)
Premiere Products Mexico
Premiere Products Mexico
Dart Latin America Finance LLC
BeautiControl Intn'l Cosmetics & Images Services In
Tupperware Home Parties
Dart Latin America Finance
BeautiControl Mexico S de RL
Fuller Mexicana Holdings
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
pperware Intl Capital Ltd
Tupperware Intl Capital Ltd

JPY
ZAR
PHP

MXN
usD
ARS

NZD
AUD

MXN
usD

usD

usD
usD
usD
usD
usD
usD
usD
MXN
JPY
usD
usD
CHF
EUR
MXN
usD
MXN
usD
usD
MXN
MXN
MXN
CAD
CAD
CHF
CHF

2,220,774,97
26,906,59
2,683,423,67
671,75¢
1,018,591,41
1,008,609
19,631,31
91,739,20
8,720,491,51
108,74t
526,98¢
389,793,81
4,103,63:
581,20¢
270,54¢
33,792,22
8,909,95!
7,768,88:
158,716,20
1,001,211,11
8,027,68:
1,662,70
90,269,48
3,520,16!
142,106,64
1,479,05!
957,007,09
59,383,50
59,680,26
8,800,642,02
14,853,16.
1,599,189,75
1,501,691

20

76,827,03
11,393,93




Tupperware Czech Republic
Tupperware Nordic

Tupperware Osterreich GmbH
Tupperware Industria Lusitana
Tupperware Finance Holding Co BV
Tupperware International Holdings BV
ConSecFin (Control International Investments)
Tupperware Belgium

Tupperware Slovakia

Tupperware Central Europe Services
NMI Greece

Nutrimetics France Holding SNC
Tupperware Nordic

Tupperware Russia

Tupperware Russia

Tupperware International Holdings BV
Tupperware United Kingdom
Nutrimetics UK

Tuppeware Croatia

Japan Tupperware Co. Ltd
Tupperware Nordic

Tupperware Nordic

Dart SA de CV

Servicios Administradodra de Dart
Tupperware Nordic

Tupperware Polska

Tupperware Nordic

Nutrimetics Intl (Thailand) Ltd.

Dart SA de CV

Tupperware Finance Co. BV
Tupperware Finance Holding Co BV
APHOLD

House of Fuller Mexico

TPSA HQ USD

TPSA HQ TEAM

TPSA HQ CAD

Tupperware Products S.A.
Tupperware Products S.A.

Nuvo Uruguay

Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd

Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperwart CGaepital Ltd

Terpm@re Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd

Tupperwart CGapital Ltd

Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd

Tupperware Australia Pty Ltd

Diecraft Australia Pty Ltd
Nutrimetics Australia
Tupperware (Suisse) S.A.
Tupperware Nordic
Tupperware Iberica

Tupperware France S.A. (marketing)

CzK
DKK
EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
GBP
GBP
HRK
JPY
LTL
LVL
MXN
MXN
NOK
PLN
SEK
THB
uUsD
uUsD
usD
usD
uUsD
uUsD
uUsD
usD
usD
uUsD
uyu
AUD
AUD
AUD
CHF
DKK
EUR
EUR

9,076,94:
2,564,26'
904,29¢
264,40¢
29,84¢
73,595,29
8,201
1,167,39:
1,754,56.
31C
501,76:
5,806,36:
1,237,86:
3,32
10,02t
214,255,76
489,82
1,728,13
14,586,65
2,929,922,71
786,89(
79,23%
1,052
6,490,12:
6,712,18I
13,223,84
6,109,64.
75,807,82
40
1,999,45
549,27(
5,61
3,378,96!
1,387,29
801,97:
21,523,45
17,342,57
10,403,97
1,646,35!
59,015,91
7,075,101
12,806,73
1,391,60:
4,551
5,995,01:
20,460,81




Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Tupperware Intl Capital Ltd
Nuvo Uruguay

TW East Africa Ltd.

Servicios Administrativos Fuller (Mexico)

Tupperware Germany
Tupperware Hellas SAIC
Tupperware Nederland B.V.
Tupperware ltaly S.p.A.
Tupperware Espana SA
Tupperware Austria
Tupperware Portugal Artigos
Tupperware Belgium
Tupperware Portugal Artigos
Tuppeware General Services
Tupperware Products S.A.
Tupperware Brands Corporation
Tupperware Belgium
Tupperware General Services GMBH
Tupperware Global Center SARL
Tupperware SEAM

Nutrimetics France

Tupperware Products S.A.
Naturcare Japan

Premiere Korea

Premiere Korea

Tupperware Nordic

Tupperware Nordic

Dart SA de CV

House of Fuller Mexico
Administradora Dart

Servicios Administrativos Fuller (Mexico)
Servicios Administrativos Fuller (Mexico)

Dart Industries New Zealand
Nutrimetics International (NZ) Ltd
Nutrimetics Manufacturing Inc NZ
Tupperware Singapore
Tupperware Brands Corporation
Tupperware Indonesia
Administradora Dart

Dart Industries Inc

Dart Far East

Tupperware International Holdings Corp

APHOLD

Tup HK Procurement

Tupperware Brands Philippines

Nuvo Uruguay

Tupperware Brasil

Tupperware Intl Capital Ltd

Tupperware Finance Co. B.V.
Housefadller

EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR
JPY
KRW
KRW
LTL
LVL
MXN
MXN
MXN
MXN
MXN
NZD
NZD
NZD
SGD
uUsD
uUsD
uUsD
usD
usD
uUsD
uUsD
usD
usD
uUsD
uUsD
uyu
KES
MXN

16,867,07
2,509,60°
277,32
1,002,24!
13,442,29
14z
1,740,921
25

22¢€
1,899,04
66,264,90
75¢
3,003,22:
339,11(
1,463,08.
171,53t
1,306,631
161,361,38
187,869,09
2
2,505,702,20
3

1

1,13¢
51,142,35
46,533,61
437,746,02
100,032,16
2,651,68!
3,584,31!
7,163,541
2,871,18:
40,189,05
4,002,72.
458,75
6,14¢
6,301,76!
122
18,177,93
6,806,32:
6,802,52!
592,53«
15,084,10
2,133,39:
60,185,07
538,160,92




Servicios Administrativos Fuller (Mexico)
Servicios Administrativos Fuller (Mexico)
Servicios Administrativos Fuller (Mexico)
Servicios Administrativos Fuller (Mexico)
Servicios Administrativos Fuller (Mexico)
Servicios Administrativos Fuller (Mexico)
Servicios Administrativos Fuller (Mexico)
Probemex

Dart SA de CV

Administradora Dart

Fuller Brasil

BBVBA Trust (Mexicana Business Trust)
Nutrimetics Malaysia

Fulleo&metics

FC Meait Consulting

Immolziia Meck Mex

Dart Mibucion Servicios

Ventasler

FulleleButy Cosmetics

FulleleButy Cosmetics de Mexico
Servicios Administrativos Fuller (Mexico)
Servicios Administrativos Fuller (Mexico)
Servicios Administrativos Fuller (Mexico)
Dart do Brasil

Ventas Fuie de RL de CV (Mexico)
Dart Far East Malaysia

Obligations for Letters of Credit, Bank Guarantees,etc.

Tupperware Brands Corporation

Obligations under Swap Contracts

None

Obligations to pay Deferred Purchase Price

None

Indebtedness Secured with Lien on Property

Tupperware France

Avroy Shlain
BeautiControl
BeautiControl

Dart do Brasil

Deerfield Land Corp.
Tupperware Services Inc.
Tupperware Products S.A.
Tupperware Products S.A.
Tupperware Products, Inc.

Tupperware International Holdings B.V.

Attributable Indebtedness

None

JPMorgan Chase

Tupperware Products SA

FirstRand Bank

Various - Car Fleet

Various - Fork Lifts, Office equipment, etc.
Government of Brazil

Various - workmans liens - Orlando Real Estate
Various - workmans liens - Orlando Real Estate
Various - deposits for employee housing and offjpace
Government of Switzerland

Various - deposits for office space

Variousepdsits for employee housing

MXN
MXN
MXN
MXN
MXN
MXN
MXN
MXN
MXN
MXN
uUsD
MXN
MYR

uUsD

uUsD
usb
usb
usb
usb
usD
uUsD
uUsD
usD
usb
usb

1,201,03!
6,818,17.
48,576,51
26,988,00
163,243,92
55,616,15
67,880,05
23,769,77
132,284,65
52,018,78
3,793,001
870,590,00
7,800,001

3,238,23.

5,425,001
200,00(
1,600,001
100,00(
555,00(
immaterial
immaterial
11,50(
19,50(
45,00(
16,50(




Obligations to Redeem Equity Interests
None

Open Lines of Credit for Borrowed Money

Tupperware Deutschland GmbH ABN AMRO (now RBS)
Tupperware Hellas SAIC Alpha Credit Bank
Tupperware Nederland BV ABN AMRO (now RBS)

Tupperware Industria Lusitana de Artigo Domestigos,
Limitida; Tupperware (Portugal) Artigos Domesticbanitida ABN AMRO (now RBS)

Tupperware Italia SPA ABN AMRO/RBS , Unicredit Banimpressa
Tupperware International Capital Limited (Ireland) JPMorgan Chase (London)

Nutrimetics Australia JPMorgan Chase (Australia)

Tupperware Southern Africa (Proprietary) Limited taiglard Bank

Tupperware Iberica SA, Tupperware Espana ABN AMROw RBS)

Tupperware Osterreich Gmbh (Austria) Bank of Alastr

Tupperware Trading Ltd. K&H Bank (affiliate of KBBank)

Tupperware Switzerland, Tupperware Products S.A,
Tupperware International Holdings BV (Nyon), Tuppare

Products Inc. UBS

Tupperware Switzerland, Tupperware Products S.A,

Tupperware Products Inc. JPMorgan Chase (London)

Tupperware Belgium N.V. Fortis Bank

Tupperware India ABN AMRO (now RBS)

Tupperware Australia, and Diecraft Australia Na#bAustralia Bank

Dart do Brasil Banco Itau

Fuller Cosmetics - Venda Direta De Cosmeticos I(Rfazil) Banco Itau

Tupperware Nordic A/S Nordea Bank

Tupperware France, S.A. Credit Lyonnais(Calyon)

Dart, SA de CV Banorte

Dart SA de CV Bancomer (expires 1/1/2012)

Tupperware Canada Inc. Royal Bank of Canada

Tupperware Belgium N.V. Fortis Capital Lease Line

Avroy Shlain FirstRand Bank - SECURED WITH CASH DEPOSIT
Nutrimetics Australia - SECURED with L/C from JPM National Australia Bank - SECURED with L/C from
Chase JPM Chase

House of Fuller S de RL de CV, Fuller Cosmeticsd®ACV,

Promebex HSBC

House of Fuller Argentina SA HSBC

Nuvo Cosmeticos SA Itau

(BUN]
usD
usD

usb
usbD
uUsD
usD
usD
usD
usb
usD

usD

usb
uUsD
usD
uUsD
uUsD
usb
usb
SsoU
usb
usb
usD
usD
usD

usb

uUsD
uUsD
usb

7,589,701
702,75(
351,37¢

351,37¢
5,830,67
8,000,001
1,000,001
2,567,86!
5,622,001
1,500,001

340,99¢

12,513,60

4,000,00!
4,216,501
3,461,17
3,958,76
602,70(
301,35(
2,825,65
4,216,501
1,584,65:
250,20¢
2,248,33
10,000,00
199,56(

4,081,201

10,842,36
3,000,001
1,000,001




Nutrimetics International (Thailand) Ltd.
Nutri-Metics Worldwide (M) Sdn Bhd (Malaysia)
NaturCare Japan KK

Tupperware Japan

Fuller Philippines

Fuller Philippines

Tupperware International Holdings BV
Premiere Products Limited

Dart de Venezuela

Tupperware Russia

Tupperware Brands Corporation

Guarantees

Dart Industries Inc.
Tupperware Products S.A.

HSBC
HSBC
Mizuho
Mizuho
HSBC
Bank of Philippines Islands
Credit Agllieo
Korea Exchange Bank
Banco de Venezuela
ABN AMRO (now RBS)
Northern Trust Giica

Aurea Seguros S.A.
Disney (On behalf of Rup@re Japan)

usD
uUsD
usD
usb
usb
usb
usb
usD
usD
usD
usD

usb
usD

329,70
1,321, 74
2,425,71.
6,064,28.

920,59¢

805,52-

50,000,00

900,90:

2,328,45.
70,39:
5,000,00!

3,314,85!
115,00(




Schedule 3.08 Existing Liens

Amount

790,000.0

24,375,000.0

560,000.0

5,425,000.0

4,081,200.0

200,000.0

1,600,000.0

100,000.0

555,000.0

immateria

100,000.0

11,500.01

19,500.0t

45,000.01

immateria

16,500.01

Loan Party/Subsidiary

Tupperware Australia

Tupperware Belgium Mfg.

Tupperware Products Inc.

Tupperware France

Nutrimetics Australia Pty Ltd

Comments/Property Secured Lienholder
Capital Lease - Computeraffide equipment various

Capital Lease on Mfg. facility (KBC/Fortis) Aalst,
Belgium Fortis(now BNP)/KBC

Capital Lease - Commndroffice equipment various

Intercompany sale/lease back of manufacturing
equipment. Lessor is Tupperware Products SA Tupperware France

Uncommitted line of credit with National Australia
Bank secured with a Letter of Credit from JPM Cha$¢ational Australia Bank

Uncommitted line of credit with FirstRand Bank

Avroy Shlain Cosmetics (Pty) Ltdsecured with a cash deposit FirstRand Bank

BeautiControl, N.A.

BeautiControl, N.A.

Lease of car fleet various

Office equipment, forkliftspmputer equipment leasevarious

Guarantee by Dart do Brasil to Government of Brazil

Dart do Brasil Industria e Comerccovering real estate on which manufacturing facilit

Ltda.

Deerfield Land Corp.

Tupperware Brands Corp.

Tupperware Products S.A.

Tupperware Products S.A.

Tupperware Products, Inc.

Tupperware Services Inc.

resides Government of Brazil

Miscellaneous workmans liens on Orlando Real Estate
under development various

CAD equipment, office furniture, computer equipment
security equipment, photocopiers - leases various

Cash deposits for employee housing (Silva) andeffi

space various
Cash deposits for SviérzdrVAT Government of Switzerland
Cash deposits for offfzace in Singapore various

Miscellaneous workmans liens on Orlando Real Estate
under development various

Tupperware International Holdings

B.V.

Cash deposits for employee housing (Skroeder)  various




The following Foreign Subsidiaries (acquired fromSara Lee Corporation in December 2005) include
preemptive rights, rights of first refusal or similar restrictions on the transfer of shares in theirrespective
Organization Documents

Avroy Shlain Cosmetics (Pty) Ltd.

Swissgarde (Proprietary) Ltd.

Nuage Cosmetics (Botswana) (Proprietary) Ltd.
Nuage Cosmetics (Proprietary) Ltd. (Swaziland)
Swissgarde (Kenya) Ltd.

Swissgarde (Namibia) (Proprietary) Ltd.
Swissgarde (Uganda) Ltd.

Nutrimetics France SNC

Nutrimetics France Holdings SNC

Nutri-Metics Worldwide (M) Sdn. Bhd.
Nutri-Metics (B) Sdn. Bhd

House of Fuller Holdings, S. de R.L. de C.V.
Probemex Consultoria, S. de R.L. de C.V.

FC Mexican Consulting, S. de R.L. de C.V.
Vlijmense Belegging-Maatschappij B.V.

Control International Investments (ConSecFin) B.V.
Fuller Brands B.V.

House of Fuller Argentina SA

Fuller Mexicana Holdings, S. de R.L. de C.V.
Tupperware Brands Philippines

House of Fuller, S. de R.L. de C.V.




Schedule 3.11 Tax Sharing Agreements

1) Securities and Asset Purchase Agreement bet@aenlLee Corporation
and Tupperware Corporation dated as of August 0052




Schedule 3.13 Loan Parties

Loan Party

Tupperware Brands Corporation

Tupperware International Holdings B.V.

Dart Industries Inc.

Jurisdiction of
Incorporation

Address of Principal Place of Business

Delaware - USA

Netherlands

Delaware - USA

14901 S. Orange Blossom Trail, Orlando
Florida 32837

Strawinskylaan 3105, 1077 ZX Amsterdam,
The Netherlands

14901 S. Orange Blossom Trail, Orlando
Florida 32837

Tax Identification

Number

36-4062333

6175296

95-1455570




EXHIBIT A
FORM OF ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this “ Assignmemd &ssumptior’) is dated as of the Effective Date
forth below and is entered into by and betweémsgrt name of Assignor ] (the “ Assignor”) and [ Insert name of Assignee ]
(the “ Assignee”). Capitalized terms used but not defined herein shalle the meanings given to them in the C
Agreement identified below (the " Credit Agreeméntreceipt of a copy of which is hereby acknowledggdHhe Assigne:
The Standard Terms and Conditions set forth in Anhettached hereto are hereby agreed to and ioaigul herein
reference and made a part of this Assignment aisdrAption as if set forth herein in full.

For an agreed consideration, the Assignor herelgvacably sells and assigns to the Assignee, ae
Assignee hereby irrevocably purchases and assuorestlie Assignor, subject to and in accordance thighStandard Terr
and Conditions and the Credit Agreement, as ofBffective Date inserted by the Administrative Agexst contemplate
below (i) all of the Assignor's rights and obligats in its capacity as a Lender under the Crediedgent and any otl
documents or instruments delivered pursuant thdretihe extent related to the amount and percentsgeest identifie
below of all of such outstanding rights and obligas of the Assignor under the respective facsitidentified belo
(including any letters of credit, guarantees, amihgline loans included in such facilities) and o the extent permitted to
assigned under applicable law, all claims, suitajses of action and any other right of the Assidimorts capacity as
Lender) against any Person, whether known or unknansing under or in connection with the Credgréement, any oth
documents or instruments delivered pursuant thesetthe loan transactions governed thereby or yvaay based on
related to any of the foregoing, including contreleims, tort claims, malpractice claims, statutolims and all other clair
at law or in equity related to the rights and offigns sold and assigned pursuant to clause (Jeafibe rights and obligatio
sold and assigned pursuant to clauses (i) andloye being referred to herein collectively as“tBssigned Interest). Suct
sale and assignment is without recourse to thegAssiand, except as expressly provided in thisgkssent and Assumptic
without representation or warranty by the Assignor.

1. Assignor:

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

3. Borrowers: Tupperware Brands Corporation, as thiedsver, and Tupperware
International Holdings B.V., as the Subsidiary Baver

4. Administrative Agent: JPMorgan Chase Bank, N.A.ttee administrative agent under

the Credit Agreement

! Select as applicab




5. Credit Agreement: The $450,000,000 Credit Agreement dated as of yn2011 among Tupperware Bra
Corporation, as the Borrower, Tupperware Intermati¢ioldings B.V., as the Subsidiary Borrower, tieaders partie
thereto, JPMorgan Chase Bank, N.A., as Administeat\gent, and the other agents parties theret@nasndec
restated, supplemented or otherwise modified amdfact from time to time.

6. Assigned Interes
Aggregate Amount of
Commitment/Loans for all Amount of Percentage Assigned of

Facility Assigned Lenders Commitment/Loans Assigngd Commitment/Loan$

$ $ %

$ $ %

$ $ %
Effective Date: , 20 [TO BEEHRSED BY ADMINISTRATIVE AGENT AND WHICH

SHALL BE THE EFFECTIVE DATE OF RECORDATION OF TRANFER IN THE REGISTER THEREFOR.]

The Assignee agrees to deliver to the Administeathgent a completed Administrative Questionnairevimch the
Assignee designates one or more credit contactghtom all syndicate-level information (which may tain material non-
public information about the Borrowers and thelated parties or their respective securities) bélmade available and w
may receive such information in accordance withAlsignee's compliance procedures and applicabig, iacluding Feder
and state securities laws.

By its acceptance of this Assignment, the Assigherby agrees to be bound by the terms and progisid the
Intercreditor Agreement and to comply (and causeAdfiliate thereof which is the holder of any Bablebt (as defined in tl
Intercreditor Agreement) to comply) with such teramgl provisions. The foregoing agreement shallgriarthe benefit of ¢
“Bank Creditors” under the Intercreditor Agreement.

[signature pages follow]

2 Set forth, to at least 9 decimals, as a peaggnof the Commitment/Loans of all Lenders thereund




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

ASSIGNOR

[NAME OF ASSIGNOR]

By:

Title:

ASSIGNEE

[NAME OF ASSIGNEE]

By:

Title:




[Consented to andAccepted:

JPMorgan Chase Bank, N.A., as Administrative Agent

By
Title:

[Consented to:]

[Tupperware Brands Corporation

By
Title:]

[Consented to:

JPMORGAN CHASE BANK, N.A.,
as Issuing Bank and as Swingline Lender

By
Title:]

3 To be added only if the consent of the Administ&thgent is required by the terms of the Creditesgnen
4 To be added only if the consent of the Borrower/andther parties (e.g. Swingline Lender, IssuiremB) is required by the terms of the Credit
Agreement.




ANNEX 1

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor. The Assignor (a) represents and warrants that {§) the legal and beneficial owner of
Assigned Interest, (ii) the Assigned Interest éefand clear of any lien, encumbrance or otherradwdaim and (iii) it has fu
power and authority, and has taken all action rssggs to execute and deliver this Assignment anduAsption and 1
consummate the transactions contemplated hereld/;(l@nassumes no responsibility with respect toafly statement
warranties or representations made in or in comnmeavith the Credit Agreement or any other Loan Drent, (ii) the
execution, legality, validity, enforceability, genaness, sufficiency or value of the Loan Documemtsany collater:
thereunder, (iii) the financial condition of the lBamwers, any of their Subsidiaries or Affiliatesanry other Person obligatec
respect of any Loan Document or (iv) the perforneaocobservance by the Borrowers, any of their [Bidoges or Affiliate:
or any other Person of any of their respectivegaltions under any Loan Document.

1.2. Assignee The Assignee (a) represents and warrants thith@s full power and authority, and has te
all action necessary, to execute and deliver tisighment and Assumption and to consummate theacions contemplat
hereby and to become a Lender under the Creditehgeat, (ii) it satisfies the requirements, if asgecified in the Crec
Agreement that are required to be satisfied by drder to acquire the Assigned Interest and beaioender, (iii) from an
after the Effective Date, it shall be bound by pevisions of the Credit Agreement as a Lendereilneder and, to the ext
of the Assigned Interest, shall have the obligatioha Lender thereunder, (iv) it has receivedyad the Credit Agreemel
together with copies of the most recent finandialesnents delivered pursuant to Section 5.01 tfeascapplicable, and st
other documents and information as it has deemptbppate to make its own credit analysis and degciso enter into th
Assignment and Assumption and to purchase the Asdignterest on the basis of which it has made suwiysis an
decision independently and without reliance on Algninistrative Agent or any other Lender, and (¥)tiis a NonU.S.
Lender, attached to the Assignment and Assumpsi@ny documentation required to be delivered Ippiisuant to the terr
of the Credit Agreement, duly completed and exetutg the Assignee; and (b) agrees that (i) it vildependently ar
without reliance on the Administrative Agent, thesfgnor or any other Lender, and based on suchngertis and informatic
as it shall deem appropriate at the time, contioumake its own credit decisions in taking or raitinng action under the Lo
Documents, and (ii) it will perform in accordancéhwtheir terms all of the obligations which by tterms of the Loe
Documents are required to be performed by it asraler.

2. Payments From and after the Effective Date, the Administ&Agent shall make all payments in res
of the Assigned Interest (including payments ohgipal, interest, fees and other amounts) to thegher for amounts whic
have accrued to but excluding the Effective Datd anthe Assignee for amounts which have accruenh fand after tr
Effective Date.




3. General Provisions This Assignment and Assumption shall be bindipgry and inure to the benefit
the parties hereto and their respective successaisassigns. This Assignment and Assumption magxXeeuted in ar
number of counterparts, which together shall ctutstione instrument. Delivery of an executed coypate of a signature pa
of this Assignment and Assumption by telecopy deotelectronic imaging means shall be effectivdeyery of a manual

executed counterpart of this Assignment and AssiompfThis Assignment and Assumption shall be gosériy, an
construed in accordance with, the law of the Statéew York.




EXHIBIT B
FORM OF COMPLIANCE CERTIFICATE
Financial Statement Date:
To: JPMorgan Chase Bank, N.A., as Administrative Agent
Ladies and Gentlemen:

Reference is made to that certain Credit Agreenuated as of June 2, 2011 (as amended, restatendex
supplemented or otherwise modified in writing freime to time, the “ Agreemerit the capitalized terms defined thei
being used herein as therein defined), among Twaer Brands Corporation, a Delaware corporatior (tlBorrower”),
Tupperware International Holdings B.V., a privateiled liability company organized under the laviste Netherlands (the “
Subsidiary Borrower), the Lenders from time to time party thereto, anMdan Chase Bank, N.A., as Administra
Agent, Swingline Lender and Issuing Bank.

The undersigned Responsible Officer hereby cestdig of the date hereof that he/she is the of the
Borrower, and that, as such, he/she is authoriaeeikécute and deliver this Certificate to the Adstmative Agent on tr
behalf of the Borrower, and that:

[Use following paragraph 1 for fiscal year-end financial statements]

1. Attached hereto as Schedulark the year-end audited financial statements redjliy Section 5.01(af
the Agreement for the fiscal year of the Borroweded as of the above date, together with the regt opinion of a
independent certified public accountant requiregiogh section.

2. Attached hereto as SchedulésZhe attestation report required by Section &paf the Agreement as
the Borrower's internal controls to the extent respipursuant to Section 404 of Sarbanes-Oxley.

[Use following paragraph 1 for fiscal quarter-end financial statements]

1. Attached hereto as Schedulearke the unaudited financial statements require@éstion 5.01(bpf the
Agreement for the fiscal quarter of the Borrowedeth as of the above date. Such financial statenfaintg present th
financial condition, results of operations, shatdas' equity and cash flows of the Borrower argl $ubsidiaries
accordance with GAAP as at such date and for sedbdy subject only to normal yeand audit adjustments and the abs
of footnotes.

2. The undersigned has reviewed and is familiar withterms of the Agreement and has made, or hasa
to be made under his/her supervision, a detailetewe of the transactions and condition (financial atherwise) of th
Borrower during the accounting period covered lgyatiached financial statements.




3. Arreview of the activities of the Borrower duringch fiscal period has been made under the supenvid
the undersigned with a view to determining whetth@ring such fiscal period the Borrower performed aserved all i
Obligations under the Loan Documents, and

[select one:]

[to the best knowledge of the undersigned durirdndiscal period, the Borrower performed and obsédreac
covenant and condition of the Loan Documents agpleto it, and no Default has occurred and isinairtg.]

__Or'_

[the following covenants or conditions have notrbgerformed or observed and the following is adiseacl
such Default and its nature and status:]

4. The financial covenant analyses and informationfegh on Schedule attached hereto are true
accurate on and as of the date of this Certificate.

5. Schedule 4attached hereto sets forth a true and completedisif each Material Subsidiary and
applicable, any calculations required to make sietBrminations.

[6. Schedule Sttached hereto sets forth a report in form andild@&tnd subject to agreed upon materi
levels) reasonably satisfactory to the Administath\gent identifying all Subsidiary Debt as of #ad of the applicable fisc
year as determined by the Borrower in consultatiih its accountants:]

IN WITNESSWHEREOF , the undersigned has executed this Certificatd as :

TUPPERWARE BRANDS CORPORATION
By:

Name:

Title:

'To be delivered in connection with the fiscal yead financial statements only.




SCHEDULE 1
to the Compliance Certificate

Financial Statements For the Quarter/Year ended (“ Statement Daté)




SCHEDULE 2
to the Compliance Certificate
Attestation Report




SCHEDULE 3
to the Compliance Certificate
($in 000's)

|. Section 6.07 (a) - Consolidated Leverage Ratio
A. Consolidated Funded Indebtedness at Statemetet D $

1. Outstanding principal amount of all obligation$ether current or long-
term, for borrowed money (including Obligationsdwander) and all
obligations evidenced by bonds, debentures, nlmas,agreements
other similar instruments: $

2. All purchase money Indebtedness: $

3. All outstanding reimbursement obligations inpexs of drawings made
under letters of credit (including standby and caeroral letters of
credit, but excluding cash-collateralized lettefrsredit to the extent
such cash collateral is permitted under Sectiofh @0the Credit
Agreement), bankers' acceptances, bank guaramiesimilar
instruments: $

4. All obligations in respect of the deferred pwsé price of property or
services (other than trade accounts payable iordieary course of
business and any obligation in respect of an Engadgenefit
Arrangement): $

5. The capitalized amount of any Capitalized Lehaéwould appear on a
consolidated balance sheet of the Borrower prepaseaf such date
in accordance with GAAP and, in respect of any Bgtit Lease
Obligation, the capitalized amount of the remaineeage or similar
payments under the relevant lease or other apjdieveement or
instrument that would appear on a consolidatednoalaheet of the
Borrower prepared as of such date in accordande®4AP if such
lease or other agreement or instrument were acedudat as a
Capitalized Lease: $

6. All Synthetic Debt: $




7. All Guarantees with respect to outstanding Inelehess of the types
specified in Lines I.A.1 through I.A.6 above of Bams other than the
Borrower or any Subsidiary: $

8. All Indebtedness of the types referred to indsi I.A.1 through [.A.7
above of any partnership or joint venture (othanth joint venture
that is itself a corporation or limited liabilityompany) in which the
Borrower or a Subsidiary is a general partner mt jeenturer to the
extent that the Borrower or such Subsidiary isllgdable therefor
as a result of its ownership interest in such ptitis contractually
liable therefor by operation of its charter or atgeverning
documents, unless such Indebtedness is expresdly num-recourse
to the Borrower or such Subsidiary: $

9. Consolidated Funded Indebtedness (sum of Lide$ through I.LA.8): $

Consolidated EBITDA for four consecutive fiscgiarters ending on the
Statement Date ("Measurement Period"): $

1.Consolidated Net Income ("CNI") for Measuremeetiéd: $

2.To the extent deducted in CNI, Consolidated bge€Charges for
Measurement Period: $

3.To the extent deducted in CNI, provision for inmotaxes for
Measurement Period: $

4.To the extent deducted in CNI, depreciation egpsrior Measurement
Period: $

5.To the extent deducted in CNI, amortization esgsrfor intangibles for
Measurement Period: $

6.To the extent deducted in CNI, extraordinary,awal or non-recurring
non-cash charges, expenses or losses, non-cagjestiar deferred
tax asset valuation allowances (Amount thereofrestd to be paid
in cash in a future period): $




7.To the extent deducted in CNI, any non-cash impait charges or asset
write-off under FAS 142: $

8.To the extent deducted in CNI, non-cash expessiezed or resulting
from employee benefit plans, paanployment benefit plans, defer
stock compensation plans or grants of stock apgtieai or similar
rights, stock options, restricted stock or othghts to officers,
directors and employees: $

9.To the extent deducted in CNI, non-cash lossexpenses resulting from
fair-value accounting under FAS 133: $

10.To the extent included in CNI, income tax credit $

11.Amounts paid or payable in cash in respect pfream- cash charges,

expenses or losses taken in any prior fiscal period $
12.To the extent included in CNI, all extraordinamusual or nomecurring
non-cash items increasing CNI: $

13.Consolidated EBITDA ((a) sum of Lines I.B.1 thgh 1.B.9 minus (b)

sum of Lines I.B.10 through 1.B.12): $
Consolidated Leverage Ratio (Line 1.A.9 + Line IB): to 1.00
Maximum permitted: 3.25t0 1.00

II. Section 6.07 (b) - Consolidated Interest Coverge Ratio

A.

B.

Consolidated EBITDA for Measurement Period (Lir& 13 above): $

Consolidated Interest Charges: $

1. All interest, premium payments, debt discotegs, charges and releated
expenses in connection with borrowed money, or SB@ptracts
(excluding any impairment charge arising by reasforefinancing of
Indebtedness), or in connection with deferred pasehprice of asse
in each case to the extent treated as interestordance with GAAP
for Measurement Period: $




2. The portion of rent expense under Capitalizedses that is treated as
interest in accordance with GAAP for Measuremenmidele $

3. Consolidated Interest Coverage Ratio (sum oé&ith.B.1 and II.C.1): $

Consolidated Interest Coverage Ratio (Line #.Rine 11.B.3): 1.00

Minimum Permitted 3.00to 1.00




SCHEDULE 4
to the Compliance Certificate

Material Subsidiaries:




SCHEDULE 5
to the Compliance Certificate

Subsidiary Debt:

! Subsidiary Debt disclosures to be subject to maltgrithresholds reasonably satisfactory to the Adstrative Agent. No inadvertent failure to
disclose specific Subsidiary Debt (or inadvertergstatement of the amount thereof) shall be deaméd material (either for purposes of Section
3.15 or Section 7.01(d) of the Agreement) to theerixthat such Subsidiary Debt (or the correct amhthereof) would not result in a breach of
Section 6.02 of the Agreement.




EXHIBIT C- 1
FORM OF U.S. TAX CERTIFICATE
(For Non-U.S. Lenders That Are Not Partnershipsl&&. Federal Income Tax Purposes)

Reference is made to that certain Credit Agreeméated as of June 2, 2011 (as amended, restateshdex
supplemented or otherwise modified in writing freime to time, the “ Agreemerit the capitalized terms defined thel
being used herein as therein defined), among Twaper Brands Corporation, a Delaware corporatior (tfBorrower”),
Tupperware International Holdings B.V., a privateiled liability company organized under the lavishte Netherlands (the
Subsidiary Borrower), the Lenders from time to time party thereto, an¥digan Chase Bank, N.A., as Administra
Agent, Swingline Lender and Issuing Bank.

Pursuant to the provisions of Section 2.17 of thed@ Agreement, the undersigned hereby certifias {) it is the sol
record and beneficial owner of the Loan(s) (as waelany Note(s) evidencing such Loan(s)) in respiwathich it is providin
this certificate, (ii) it is not a bank within thmeaning of Section 881(c)(3)(A) of the Code, (tiijs not a ten perce
shareholder of the Borrower within the meaning ett®n 871(h)(3)(B) of the Code, (iv) it is not antrolled foreigi
corporation related to the Borrower as describefdntion 881(c)(3)(C) of the Code and (v) the $epayments in questi
are not effectively connected with the undersignedhduct of a U.S. trade or business.

The undersigned has furnished the Administrativerigand the Applicable Borrower with a certificatieits non-
U.S. person status on IRS Form 8B8EN. By executing this certificate, the undersigragrees that (1) if the informati
provided on this certificate changes, the undeeigshall promptly so inform the Applicable Borrovegrd the Administrativ
Agent and (2) the undersigned shall have at aksifurnished the Applicable Borrower and the Adstraitive Agent with
properly completed and currently effective cergtee in either the calendar year in which each paynseto be made to t
undersigned, or in either of the two calendar yeaeseding such payments.

Unless otherwise defined herein, terms definethénGredit Agreement and used herein shall havendganings give
to them in the Credit Agreement.

[NAME OF LENDER]

By:

Name:
Title:

Date: , 20




EXHIBIT C- 1
FORM OF U.S. TAX CERTIFICATE

(For Non-U.S. Participants That Are Not Partnership
For U.S. Federal Income Tax Purposes)

Reference is made to that certain Credit Agreeméated as of June 2, 2011 (as amended, restatezhdex
supplemented or otherwise modified in writing fraime to time, the “ Agreemerit the capitalized terms defined thel
being used herein as therein defined), among Twaper Brands Corporation, a Delaware corporatior (tfBorrower”),
Tupperware International Holdings B.V., a privataited liability company organized under the lavwsh® Netherlands (the “
Subsidiary Borrower), the Lenders from time to time party thereto, andigan Chase Bank, N.A., as Administra
Agent, Swingline Lender and Issuing Bank.

Pursuant to the provisions of Section 2.17 of thed@ Agreement, the undersigned hereby certifias {) it is the sol
record and beneficial owner of the participatiomeapect of which it is providing this certifica(e) it is not a bank within tr
meaning of Section 881(c)(3)(A) of the Code, (liils not a ten percent shareholder of the Borrowighin the meaning «
Section 871(h)(3)(B) of the Code, (iv) it is notcantrolled foreign corporation related to the Bareo as described
Section 881(c)(3)(C) of the Code, and (v)the i$erpayments in question are not effectively cotateowith the
undersigned's conduct of a U.S. trade or business.

The undersigned has furnished its participatingdegmwith a certificate of its non-U.S. person ssadbn IRS Form W-
8BEN. By executing this certificate, the undersijagrees that (1) if the information provided ois ttertificate changes, t
undersigned shall promptly so inform such Lendewiiting and (2) the undersigned shall have atiaies furnished sut
Lender with a properly completed and currently @ffee certificate in either the calendar year inchheach payment is to
made to the undersigned, or in either of the twerdar years preceding such payments.

Unless otherwise defined herein, terms definethénGredit Agreement and used herein shall havendganings give
to them in the Credit Agreement.

[NAME OF LENDER]

By:

Name:
Title:

Date: , 20




EXHIBIT C- 2
FORM OF U.S. TAX CERTIFICATE

(For Non-U.S. Lenders That Are Partnerships For. Besleral Income Tax Purposes)

Reference is made to that certain Credit Agreeméated as of June 2, 2011 (as amended, restatezhdex
supplemented or otherwise modified in writing fraime to time, the “ Agreemerit the capitalized terms defined thel
being used herein as therein defined), among Twaper Brands Corporation, a Delaware corporatioe (tfBorrower”),
Tupperware International Holdings B.V., a privataited liability company organized under the lavwsh® Netherlands (the “
Subsidiary Borrower), the Lenders from time to time party thereto, an¥digan Chase Bank, N.A., as Administra
Agent, Swingline Lender and Issuing Bank.

Pursuant to the provisions of Section 2.17 of thed@ Agreement, the undersigned hereby certifias {) it is the sol
record owner of the Loan(s) (as well as any Noteygjencing such Loan(s)) in respect of which frigviding this certificat
(i) its partners/members are the sole beneficimhars of such Loan(s) (as well as any Note(s) emog such Loan(s
(i) with respect to the extension of credit puasti to this Credit Agreement, neither the undeesigmor any of it
partners/members is a bank extending credit putdoaa loan agreement entered into in the ordirayrse of its trade
business within the meaning of Section 881(c)(3fAthe Code, (iv) none of its partners/membegstisn percent sharehol
of the Borrower within the meaning of Section 87{3NB) of the Code, (v) none of its partners/mersbis a controlle
foreign corporation related to the Borrower as dbed in Section 881(c)(3)(C) of the Code, and (@ interest payments
guestion are not effectively connected with thearaijned's or its partners/members' conduct ofsa ttade or business.

The undersigned has furnished the Administrativeerigand the Applicable Borrower with IRS Form 8\Y
accompanied by an IRS Form 8BEN from each of its partners/members claiming ploetfolio interest exemption. |
executing this certificate, the undersigned agréneg (1) if the information provided on this cedéte changes, t
undersigned shall promptly so inform the ApplicaBlerrower and the Administrative Agent and (2) tiredersigned sh:
have at all times furnished the Applicable Borrowed the Administrative Agent with a properly coetpd and current
effective certificate in either the calendar yeawhich each payment is to be made to the undexdigor in either of the tv
calendar years preceding such payments.

Unless otherwise defined herein, terms definethénGredit Agreement and used herein shall havendganings give
to them in the Credit Agreement.

[NAME OF LENDER]

By:

Name:
Title:

Date: , 20




EXHIBIT C- 2
FORM OF U.S. TAX CERTIFICATE

(For Non-U.S. Participants That Are PartnershipsW&. Federal Income Tax Purposes)

Reference is made to that certain Credit Agreeméated as of June 2, 2011 (as amended, restatezhdex
supplemented or otherwise modified in writing fraime to time, the “ Agreemerit the capitalized terms defined thel
being used herein as therein defined), among Twaper Brands Corporation, a Delaware corporatioe (tfBorrower”),
Tupperware International Holdings B.V., a privataited liability company organized under the lavwsh® Netherlands (the “
Subsidiary Borrower), the Lenders from time to time party thereto, an¥digan Chase Bank, N.A., as Administra
Agent, Swingline Lender and Issuing Bank.

Pursuant to the provisions of Section 2.17 of thed@ Agreement, the undersigned hereby certifias {) it is the sol
record owner of the participation in respect of avhit is providing this certificate, (ii) its pagrs/members are the s
beneficial owners of such participation, (iii) wittespect such participation, neither the undersigner any of it
partners/members is a bank extending credit putdoaa loan agreement entered into in the ordirayrse of its trade
business within the meaning of Section 881(c)(3){Athe Code, (iv) none of its partners/membegstisn percent sharehol
of the Borrower within the meaning of Section 87{3NB) of the Code, (v) none of its partners/mersbis a controlle
foreign corporation related to the Borrower as dbed in Section 881(c)(3)(C) of the Code, and (g interest payments
question are not effectively connected with theassigined's or its partners/members' conduct ofsa tdade or business.

The undersigned has furnished its participatingdeenwith IRS Form W-8IMY accompanied by an IRS Fonwh
8BEN from each of its partners/members claiming puetfolio interest exemption. By executing thisrtdieate, the
undersigned agrees that (1) if the information tes on this certificate changes, the undersigmed promptly so inforr
such Lender and (2) the undersigned shall havdl &trees furnished such Lender with a properly céetgd and current
effective certificate in either the calendar ygamhich each payment is to be made to the undeadigor in either of the tv
calendar years preceding such payments.

Unless otherwise defined herein, terms definedhénGredit Agreement and used herein shall havendganings give
to them in the Credit Agreement.

[NAME OF PARTICIPANT]

By:

Name:
Title:

Date: , 20




EXHIBIT D

MANDATORY COSTS RATE

The Mandatory Costs Rate is an addition to theasterate to compensate Lenders for the cost optiante with

(@) the requirements of the Bank of England and/orRimancial Services Authority (or, in either casey
other authority which replaces all or any of itadtions); or

(b) the requirements of the European Central Bank.

On the first day of each Interest Period (or asxsm®possible thereafter) the Administrative Agehdll calculate, as
percentage rate, a rate (the * Additional Cost Rafer each Lender, in accordance with the paragraphsut belov
The Mandatory Costs Rate will be calculated by Attninistrative Agent as a weighted average of tlemders
Additional Cost Rates (weighted in proportion te fiercentage participation of each Lender in thevamt Loan) an
will be expressed as a percentage rate per annum.

The Additional Cost Rate for any Lender lendingniran Applicable Lending Installation in a Participg Membe
State will be the percentage notified by that Lertdethe Administrative Agent. This percentage Wi certified b
such Lender in its notice to the Administrative Agéo be its reasonable determination of the cespressed as
percentage of such Lender's participation in atihnmade from such Applicable Lending Installatiohfomplying
with the minimum reserve requirements of the Euamp€entral Bank in respect of Loans made from Amdlicable
Lending Installation.

The Additional Cost Rate for any Lender lendingriran Applicable Lending Installation in the Unit€thgdom will
be calculated by the Administrative Agent as fokow

(@) inrelation to any Loan in Sterling (if applicahle)

AB+ C(B-D)+ Ex0.01

er cent per annum
100-(A+ C) P P

(b) inrelation to any Loan in any currency other tiserling:

Ex0.01

er cent per annum
300 P P




Where:

uAn

uBn

ucn

an

uEn

5.

is the percentage of Eligible Liabilities (assumthgse to be in excess of any stated minimum) wtkiaeh Lender i
from time to time required to maintain as an irseffeee cash ratio deposit with the Bank of Englemdomply witt
cash ratio requirements;

is the percentage rate of interest (excluding tipplidable Rate, the Mandatory Costs Rate and, pliegble, thi
additional rate of interest specified in Sectioh32d) of the Credit Agreement) payable for thevaig Interest Peric
on such Loan;

is the percentage (if any) of Eligible Liabiliti@gich that Lender is required from time to timentaintain as intere
bearing Special Deposits with the Bank of England;

is the percentage rate per annum payable by th& BaEngland to the Administrative Agent on intdrégaring
Special Deposits; and

is designed to compensate Lenders for amounts [gayaber the Fees Rules and is calculated by thaidigtrative
Agent as being the average of the most recent cdtebarge supplied by the Reference Banks to ttiaiAistrative
Agent pursuant to paragraph 7 below and expresspdunds per £1,000,000.

For the purposes of this Exhibit:

“ Eligible Liabilities ” and “ Special Deposits have the meanings given to them from time to timeéew or pursuant
the Bank of England Act 1998 or (as may be appabgyiby the Bank of England.

“ Fees Rule$ means the rules on periodic fees contained in than€ial Services Authority Manual or such othev
or regulation as may be in force from time to timeespect of the payment of fees for the accegtafcleposits.

“ Fee Tariffs” means the fee tariffs specified in the Fees Ruledenthe activity group A.1 Deposit accep
(ignoring any minimum fee or zero rated fee reqlipersuant to the Fees Rules but taking into adcaoy applicabl
discount rate).

“ Reference BankSmeans the principal London office of JPMorgan €h&ank, N.A.

“ Tariff Base” has the meaning given to it in, and will be cddted in accordance with, the Fees Rules.

In application of the above formulae, A, B, C andvll be included in the formulae as percentages 6% will be
included in the formula as 5 and not as 0.05). datige result obtained by subtracting D from B Ehaltaken as zel
The resulting figures shall be rounded to four oetiplaces.




10.

11.

12.

If requested by the Administrative Agent, each Rafee Bank shall, as soon as practicable afteriqaiian by th
Financial Services Authority, supply to the Admtirasive Agent, the rate of charge payable by suefefence Bank "
the Financial Services Authority pursuant to thed-Rules in respect of the relevant financial yedathe Financie
Services Authority (calculated for this purpose sfi)ch Reference Bank as being the average of theThets
applicable to such Reference Bank for that findna@ar) and expressed in pounds p&j000,000 of the Tariff Base
such Reference Bank.

Each Lender shall supply any information requirgdtibe Administrative Agent for the purpose of cddting its
Additional Cost Rate. In particular, but withoumitation, each Lender shall supply the followingomnation ir
writing on or prior to the date on which it beconaesender:

(@) the jurisdiction of its Applicable Lending Instdilan; and
(b) any other information that the Administrative Agemy reasonably require for such purpose.

Each Lender shall promptly notify the Administraigent in writing of any change to the informatjgmovided by i
pursuant to this paragraph.

The percentages of each Lender for the purpose aridAC above and the rates of charge of each Refeigank fo
the purpose of E above shall be determined by tthmiAistrative Agent based upon the information $ieppto it
pursuant to paragraphs 7 and 8 above and on thenpien that, unless a Lender notifies the Admiaiste Agent ti
the contrary, each Lender's obligations in relatmnash ratio deposits and Special Deposits @&edme as those ¢
typical bank from its jurisdiction of incorporationith a lending office in the same jurisdiction s Applicable
Lending Installation.

The Administrative Agent shall have no liability aony Person if such determination results in anithatthl Cost Rat
which over- or undecompensates any Lender and shall be entitled taresshat the information provided by
Lender or Reference Bank pursuant to paragraphs8d 8 above is true and correct in all respects.

The Administrative Agent shall distribute the aduial amounts received as a result of the MandaBwsts Rate -
the Lenders on the basis of the Additional CostRatt each Lender based on the information provimedach Lend:
and each Reference Bank pursuant to paragraphari| 8 above.

Any determination by the Administrative Agent puastito this Exhibit in relation to a formula, theaWdatory Cos
Rate, an Additional Cost Rate or any amount paytbkeLender shall, in the absence of manifest eb® conclusiv
and binding on all parties hereto.




13.

The Administrative Agent may from time to time, eaftconsultation with the Borrowers and the relevagenders
determine and notify to all parties any amendmeuitich are required to be made to this Exhibit idevrto compl
with any change in law, regulation or any requirataefrom time to time imposed by the Bank of Endlathe
Financial Services Authority or the European CdrBank (or, in any case, any other authority whieplaces all ¢
any of its functions) and any such determinaticailsin the absence of manifest error, be conckisind binding on ¢
parties hereto.



Active Subsidiaries
Subsidiary Information System
As of: February 24, 2012

Exhibit 21

The following subsidiaries are wholly-owned by the registrant or another subsidiary of the Registrant (degree of remoteness
from the registrant is shown by indentations), except in the case of certain subsidiaries as to which the percentage ownership

of voting is stated in parenthesis.

Academia de Negocios S/C Ltda.
Administradora Dart, S. de R.L. de C.V.
Armand Dupree, Inc.

Auburn River Realty Company

Avroy Shlain Cosmetics (Botswana) (Pty) Ltd.
Avroy Shlain Cosmetics (Namibia) (Pty) Ltd.
Avroy Shlain Cosmetics (Pty) Ltd.

BBVA Bancomer Trust

BC International Cosmetic & Image Services, Inc.
BeautiControl Cosméticos Do Brasil Ltda.
BeautiControl Mexico, S. de R.L.
BeautiControl, Inc.

CAV Sul Centro de Apoio de Vendas de Produtos Pessoais e Artigos para

Centro de Distribuicao Mineira de Produtos de Plastico Ltda.
Centro de Distribuicao RS Ltda.

Centro Oeste Distribuidora de Produtos Plasticos Ltda.

CH Laboratories Pty Ltd

Corcovado-Plast Distribuidora de Artigos Domesticos Ltda.
Cosmetic Manufacturers Pty. Ltd.

Dart Argentina S.A.

Dart de Venezuela, C.A.

Dart Distribucion, S. de R.L. de C.V.

Dart do Brasil Industria e Comercio Ltda.

Dart Industries (New Zealand) Limited

Dart Industries Hong Kong Limited

Dart Industries Inc.

Dart Latin America Financing LLC

Dart Manufacturing India Pvt. Ltd.

Dart, S.A. de C.V.

Dartco Manufacturing Inc.

Deerfield Land Corporation

Diecraft Australia Pty. Ltd.

Distribuidora Baiana de Produtos Plasticos Ltda

Distribuidora Comercial Nordeste de Produtos Plasticos Ltda.

Distribuidora Comercial Paulista de Plasticos Ltda.
Distribuidora Esplanada de Produtos Plasticos Ltda
FC Mexican Consulting, S. de R.L. de C.V.

Fuller Beauty Cosmetics de México, S.de R.L.de C.V.
Fuller Beauty Cosmetics S. de RL de CV

Fuller Beauty Cosmetics Trainee, S. de R.L. de C.V.
Fuller Cosmetics - Venda Direta de Cosmeticos Ltda.
Fuller Cosmetics SA de CV

Fuller Mexicana Holdings S de RL de CV

House of Fuller S de RL de CV




Active Subsidiaries
Subsidiary Information System
As of: February 24, 2012

Inmobiliaria Meck-Mex SA de CV

International Investor, Inc.

Japan Tupperware Co., Ltd.

JLH Properties, Inc.

Latin America Investments, Inc.

NaturCare Japan KK

Newco Logistica e Participacoes Ltda.

NM Holdings (New Zealand)

NuMet Holdings Pty. Ltd.

Nutrimetics Australia Pty. Ltd.

Nutrimetics France SNC

Nutri-Metics Holding France SNC

Nutri-metics International (Greece) A.E.
Nutrimetics International (NZ) Limited
Nutrimetics International (Thailand) Ltd.
Nutrimetics International (UK) Limited
Nutri-metics Worldwide (M) Sdn. Bhd. (Malaysia)
Nuvo Cosmeticos S.A.

Osceola Corporate Center

Premiere Korea Ltd.

Premiere Manufacturing, Inc.

Premiere Products Brands of Canada, Ltd.
Premiere Products Mexico, S. de R.L.

Premiere Products, Inc.

Premiere Servicios de Administracion S. de R.L.
Probemex SA de CV

PT Cahaya Prestasi Indonesia

PT Tupperware Indonesia

Sara Lee Direct Selling (Swaziland) (Proprietary) Ltd.
Servicios Administrativos Fuller, S. de R.L. de C.V.
Servicios De Administracion Integral de Personal, S. de R.L.
Tupperware (China) Company Limited
Tupperware (Portugal) Artigos Domesticos, Lda.
Tupperware (Suisse) SA

Tupperware (Thailand) Limited

Tupperware Articulos Domesticos, S.L.
Tupperware Asia Pacific Holdings Private Limited
Tupperware Australia Pty. Ltd.

Tupperware Bangladesh Private Limited
Tupperware Belgium N.V.

Tupperware Brands Argentina S.A.

Tupperware Brands Corporation

Tupperware Brands Latin America Holdings, L.L.C.
Tupperware Brands Malaysia Sdn. Bhd.
Tupperware Brands Mexico, S. de R.L. de C.V.
Tupperware Brands Philippines, Inc.
Tupperware Bulgaria Ltd.

Tupperware Childrens Foundation

Tupperware China, LLC

Tupperware Colombia S.A.S.

Tupperware Czech Republic, spol. s.r.o.




Active Subsidiaries
Subsidiary Information System
As of: February 24, 2012

Tupperware d.o.o0.

Tupperware de Costa Rica, S.A.

Tupperware de El Salvador, S.A. de C.V.
Tupperware de Guatemala, S.A.

Tupperware Del Ecuador Cia. Ltda.
Tupperware Deutschland GmbH

Tupperware Distributors, Inc.

Tupperware Egypt Ltd

Tupperware Espana, S.A.

Tupperware Finance Company B. V.
Tupperware Finance Holding Company B.V.
Tupperware France S.A.

Tupperware General Services N.V.
Tupperware Global Center SARL

Tupperware Hellas S.A.l.C.

Tupperware HK Procurement Limited
Tupperware Holdings Corporation
Tupperware Holdings South Africa (Pty) Ltd
Tupperware Home Parties Corporation
Tupperware Honduras, S. de R.L.
Tupperware Iberica S.A.

Tupperware India Private Limited

Tupperware International Capital Limited
Tupperware International Holdings BV
Tupperware International Holdings Corporation
Tupperware lIsrael Ltd.

Tupperware Italia S.p.A.

Tupperware Luxembourg S.ar.l.

Tupperware Morocco

Tupperware Nederland B.V

Tupperware New Zealand Staff Superannuation Plan
Tupperware Nordic A/S

Tupperware Osterreich G.m.b.H.

Tupperware Panama, S.A.

Tupperware Polska Sp.z o.0.

Tupperware Products S.A.

Tupperware Products, Inc.

Tupperware Romania s.r.l.

Tupperware Services GmbH

Tupperware Services, Inc.

Tupperware Singapore Pte. Ltd.

Tupperware Southern Africa (Proprietary) Limited
Tupperware Southern Europe,Africa and Middle East, S.L.
Tupperware Subsidiary Holdings, Inc. (DE)
Tupperware Trading Ltd.

Tupperware Turkey, Inc.

Tupperware U.K. Holdings, Inc.

Tupperware U.S., Inc.

Tupperware Ukraine, LLC

Tupperware United Kingdom & Ireland Limited
Tupperware, Industria Lusitana de Artigos Domesticos, Limitada




Active Subsidiaries
Subsidiary Information System
As of: February 24, 2012

Tupperware, LLC

Tupperware.com, Inc.

TWP S.A.

Uniao Norte Distribuidora de Produtos Plasticos Ltda
Uniao Sul Comercial

Ventas Fuller, S. de R.L. de C.V.



Exhibit 23

CONSENT OF INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the Registration Statement on Form S-8 (Nos. 333-170305 , 333-137275, 333-
137276, 333-111530, 333-48650, 333-04869, 333-04871, 333-18331 and 333-50012) of Tupperware Brands Corporation of our report
dated February 28, 2012 relating to the financial statements, financial statement schedules and the effectiveness of internal control over
financial reporting, which appears in this Form 10-K .

/s/PricewaterhouseCoopers LLP
Orlando, Florida
February 28, 2012



EXHIBIT 24
POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENT, thidite undersigned directors of Tupperware Brandp@ation, a Delaware
corporation, (the "Corporation"), hereby constitatel appoint Thomas M. Roehlk and Michael S. Potesh true and lawful attorneys-
in-fact and agents of the undersigned, with fullvpo of substitution and resubstitution, for andhia name, place and stead of the
undersigned, in any and all capacities, to signithieual Report on Form 10-K of the Corporationiterfiscal year ended December 31,
2011, and any and all amendments thereto, antktorficause to be filed the same, together withaartyall exhibits thereto and other
documents in connection therewith, with the Semgiand Exchange Commission, granting unto saddreys-in-fact and agents and
substitutes, full power and authority to do andqren each and every act and thing requisite or s&rg to be done in and about the
premises as fully to all intents and purposes estidersigned might or could do in person, herabfying and confirming all that said
attorneys-in-fact and agents and substitutes, aafully do or cause to be done by virtue hereof.

IN WITNESS WHEREOF, the undersigiage hereunto set their hand and seal this 28tlidéebruary, 2012.

/sl Catherine A. Bertini
/sl Rita Bornstein

/sl Susan M. Cameron
/sl Kriss Cloninger 11l
/sl Clifford J. Grum

/sl Joe R. Lee

/s/ Bob Marbut

/s/ Angel R. Martinez
/s/ Antonio Monteiro de Castro
/s/ Robert J. Murray
/sl David R. Parker

/sl Joyce M. Roché

/s M. Anne Szostak




Exhibit 31.1
RULE 13a-14(a)/15d-14(a) CERTIFICATIONS

I, E.V. Goings, certify that:

1.

2.

| have reviewed this quarterly report on Foi®aQ of Tupperware Brands Corporati

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary to make

the statements made, in light of the circumstanceer which such statements were made, not misigadih respect to the period covered

by this report;

Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material respects

the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

The registrant's other certifying officer anar¢ responsible for establishing and maintainisgldsure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) armdiriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and

15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and proesdar caused such disclosure controls and proesdoibe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepared

(b) Designed such internal controls over finangglorting, or caused such internal control oveariicial reporting to be designed under
our supervision, to provide reasonable assuramgadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registsatisclosure controls and procedures and presémtad report our conclusions about the
effectiveness of the disclosure controls and proes] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in the regigtsanternal control over financial reporting tlegcurred during the registrant's m
recent fiscal quarter that has materially affecteds reasonably likely to materially affect, ttegistrant's internal control over
financial reporting; and

The registrant's other certifying officer ansblve disclosed, based on our most recent evatuatimternal control over financial reporting, to

the registrant's auditors and the audit commitfebeoregistrant's board of directors (or persagr$grming the equivalent function):

(a) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which are
reasonably likely to adversely affect the registteaability to record, process, summarize and refiwancial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisagmtifole in the registrant's
internal control over financial reporting.

Date:February 28, 2012 /sl E.V. Goings

E.V. Goings
Chairman and Chief Executive Officer



Exhibit 31.2
RULE 13a-14(a)/15d-14(a) CERTIFICATIONS

I, Michael S. Poteshman, certify that:

1.

2.

| have reviewed this quarterly report on Fo@aQlof Tupperware Brands Corporati

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary to make

the statements made, in light of the circumstanceer which such statements were made, not misigadih respect to the period covered

by this report;

Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material respects

the financial condition, results of operations aadh flows of the registrant as of, and for, theqoks presented in this report;

The registrant's other certifying officer anar¢ responsible for establishing and maintainisgldsure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) armairiat control over financial reporting (as definedExchange Act Rules 13a-15(f) and

15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and proesgar caused such disclosure controls and proesdote designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepared

(b) Designed such internal controls over finanmglorting, or caused such internal control oveariicial reporting to be designed under
our supervision, to provide reasonable assurargardang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registsatisclosure controls and procedures and presémtad report our conclusions about the
effectiveness of the disclosure controls and prores] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in the regigisénternal control over financial reporting tlegcurred during the registrant's m
recent fiscal quarter that has materially affecteds reasonably likely to materially affect, ttegistrant's internal control over
financial reporting; and

The registrant's other certifying officer antblve disclosed, based on our most recent evatuatimternal control over financial reporting, to

the registrant's auditors and the audit commitfeaberegistrant's board of directors (or persogr$gsming the equivalent function):

(@) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which are
reasonably likely to adversely affect the registteaability to record, process, summarize and refiaincial information; and

(b) Any fraud, whether or not material, that inked management or other employees who have aisamtifole in the registrant's
internal control over financial reporting.

Date:February 28, 2012 /sl Michael S. Poteshman

Michael S. Poteshman
Executive Vice President and Chief Financial Office



Exhibit 32.1

Form of Certification Pursuant to Section 1350 bh@ter 63
of Title 18 of the United States Code

I, E.V. Goings, the chief executive officer of Tigspare Brands Corporation, certify that, to thet loésny knowledge, (i) the Form 10-Q for the
quarter ended December 31, 2011 fully complies tighrequirements of Section 13(a) or 15(d) ofSkeurities Exchange Act of 1934 and (ii) the
information contained in such Form 10-Q fairly mets, in all material respects, the financial ctadiand results of operations of Tupperware Brands
Corporation.

/sl E.V. Goings
Chairman and Chief Executive Officer

A signed original of this written statement reqditey Section 906 has been provided to Tupperwaaedd Corporation and will be retained by
Tupperware Brands Corporation and furnished t&Stheurities and Exchange Commission or its staffipguest.

Date: February 28, 2012



Exhibit 32.2

Form of Certification Pursuant to Section 1350 bh@ter 63
of Title 18 of the United States Code

I, Michael S. Poteshman, the chief financial offioé Tupperware Brands Corporation, certify thatthe best of my knowledge, (i) the Form 10-
Q for the quarter ended December 31, 2011 fullygl@s with the requirements of Section 13(a) od)5f the Securities Exchange Act of 1934 and
(ii) the information contained in such Form 10-@lfapresents, in all material respects, the finahcondition and results of operations of Tuppeava
Brands Corporation.

/s/ Michael S. Poteshman
Executive Vice President and Chief Financial Office

A signed original of this written statement reqditey Section 906 has been provided to Tupperwaaadd Corporation and will be retained by
Tupperware Brands Corporation and furnished tcStheurities and Exchange Commission or its staffinpguest.

Date: February 28, 2012



