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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

Current Report Pursuant to Section 13 or 15(d) oflie
Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): Agust 5, 2014

Tyson Foods, Inc.

(Exact name of Registrant as specified in its chaet)

Delaware
(State of incorporation or organization)

001-14704
(Commission File Number)

71-0225165
(IRS Employer Identification No.)

2200 Don Tyson Parkway, Springdale, AR 72762-6999
(479) 290-4000

(Address, including zip code, and telephone numbemcluding area code, of
Registrant’s principal executive offices)

Not applicable
(Former name, former address and former fiscal yearif applicable)

Check the appropriate box below if the Form 8-lfjlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions §eeGeneral Instruction A.2. below):

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement.

On August 8, 2014, Tyson Foods, Inc. (the “Compaegimpleted its previously announced public offgsimnd sale of $1,000,000,000
aggregate principal amount of its 2.650% SenioreNalue 2019 (the “2019 Notes”), $1,250,000,000egaie principal amount of its 3.950%
Senior Notes due 2024 (the “2024 Notes”), $500000 aggregate principal amount of its 4.875% SeNmtes due 2034 (the “2034 Notes”)
and $500,000,000 aggregate principal amount & #50% Senior Notes due 2044 (the “2044 Notes” togkther with the 2019 Notes, the
2024 Notes and the 2034 Notes, the “Notes”), purstcaan underwriting agreement (the “Underwritihgreement”), dated August 5, 2014,
among the Company and Morgan Stanley & Co. LLC, Ni&gan Securities LLC and the other underwriteamed therein.

The sale of the Notes was made pursuant to the @oy'gpRegistration Statement on Form S-3 (Registrdtio. 333-197661),
including a prospectus supplement dated Augusd®b4 Zthe “Prospectus Supplement”) to the prospemtungained therein dated July 28,
2014, filed by the Company with the Securities Bmdhange Commission, pursuant to Rule 424(b)(5¢utite Securities Act of 1933, as
amended.

The Company issued the Notes under an indentuesl datof June 1, 1995 (the “Base Indenture”) batwiee Company and The Bank
of New York Mellon Trust Company, N.A. (as succegssoJPMorgan Chase Bank, N.A. (formerly The ChHdsmhattan Bank, N.A.)), as
trustee, as supplemented by a supplemental indedaied as of August 8, 2014 for each series oédN@ach, a “Supplemental Indenture”
and, together with the Base Indenture, the “Inderijueach between the Company, Tyson Fresh Mbats(the “Guarantor”) and The Bank
of New York Mellon Trust Company, N.A., as trust&de Base Indenture and each Supplemental Indeitetading the forms of each
series of Notes) are filed as Exhibits 4.1 throddghto this report and are incorporated hereindbgrence. The following description of the
Notes and the Indenture is a summary and is nohthtede a complete description there

The 2019 Notes, the 2024 Notes, the 2034 Notesrend044 Notes accrue interest at fixed rates peura equal to 2.650%, 3.950%,
4.875% and 5.150%, respectively. Interest on thiedis payable semi-annually in arrears on Febrliagnd August 15 of each year,
commencing on February 15, 2015, to the persoméose names such Notes are registered at thealbssiness on the immediately
preceding February 1 or August 1, as the case mgwbether or not a business day). Interest tlla€Cibmpany pays on the maturity date will
be paid to the person to whom the principal willdagable. The amount of interest payable on thedwill be computed on the basis of a
360-day year of twelve 30-day months. The 2019 8ldtee 2024 Notes, the 2034 Notes and the 2044sNdtkemature on August 15,

2019, August 15, 2024, August 15, 2034 and Augbis2044, respectively.

The Notes at issuance will be guaranteed only byGharantor. The Guarantor will be released frenolitigations under its Guarantee
upon the release or discharge of all guaranteesnaietitedness of the Guarantor outstanding asecfettlement date for the Notes (i) under
the Credit Agreement (as defined in the relevappBmental Indenture) and (i) in relation to angeébtedness of the Company, or upon the
earlier occurrence of certain other customary ostances as described in the Prospectus Suppl@omesoant to which the Notes have been
offered. The Notes and the Guarantees by the Gimarare the general senior unsecured obligatiotseo€ompany and the Guarantor. They
rank equally in right of payment with the existiagd future senior unsecured indebtedness of thep@oynand the Guarantor.

The Company may redeem each series of Notes, itevanon part, at any time prior to July 15, 201@hwespect to the 2019 Notes,
May 15, 2024 with respect to the 2024 Notes, Felgrild, 2034 with respect to the 2034 Notes, andwsely 15, 2044 with respect to the
2044 Notes, at a redemption price equal to thetgred (i) 100% of the principal amount of the Not the relevant series being redeemed
plus accrued and unpaid interest thereon to treafaiedemption; or (ii) the sum of the remainieeduled payments of principal of and
interest on such Notes being redeemed (not inojuany portion of the payments of interest accruedfdahe date of redemption), discounted
to its present value as of the date of redemptioa semi-annual basis (assuming a 360-day yeaistiogsof twelve 30-day months) at the
applicable Adjusted Treasury Rate (as definedévréhevant Supplemental Indenture), as determigetidoQuotation Agent (as defined in
relevant Supplemental Indenture), plus 15 basistpan the case of the 2019 Notes, 25 basis pwiritee case of the 2024 Notes, 25 basis
points in the case of the 2034 Notes and 30 baartsin the case of the 2044 Notes, plus, in eade, accrued and unpaid interest on the
principal amount of such Notes being redeemeddaldte of redemption. At any time on or after Jily 2019 with respect to the 2019 No
May 15, 2024 with respect to the 2024 Notes, Feigriid, 2034 with respect to the 2034 Notes, andwsely 15, 2044 with respect to the
2044 Notes, the Company may redeem such seriesteSNn whole or in part, at any time at a redéompprice equal to 100% of the
principal amount of the Notes of such series, pkued and unpaid interest thereon to the datedeimption.

The Company expects to use the net proceeds frefddkes offerings as partial consideration forabquisition of The Hillshire Branc
Company, as described under the heading Use oé@dsdn the Prospectus Supplement. If the HilldBrends acquisition is not completed
on or prior to April 1, 2015, or if, prior to suckate, the Merger Agreement for the Hillshire
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Brands acquisition is terminated, then the Compaillybe required to redeem each series of Noteshinle at a special mandatory redemp
price equal to 101% of the aggregate principal amhofithe applicable series of Notes, plus accaratiunpaid interest on the principal
amount of such series of the Notes to, but notigialg, the Special Mandatory Redemption Date (fisekb in the relevant Supplemental
Indenture).

If the Company experiences a Change of ControlgEtigng Event (as defined in the relevant Suppleaidntenture), holders of the
Notes may require the Company to purchase the Notepurchase price equal to 101% of the aggremateipal amount, plus accrued &
unpaid interest, if any, to the date of purchase.

The Indenture includes certain restrictive covesantluding covenants that limit the ability oEt@ompany and certain of its
subsidiaries to, among other things, incur secded, enter into sale and lease-back transactimhg@nsolidate, merge or transfer
substantially all of the Comparsyassets to another entity. The covenants arectubja number of important exceptions and qualtfans se
forth in the Indenture.

The Indenture contains customary terms, includirag tipon certain events of default occurring anttinaing, either the trustee or the
holders of not less than 25% in aggregate prin@padunt of the Notes then outstanding may decleeihpaid principal of the Notes and .
accrued and unpaid interest thereon immediatelyatidepayable. In the case of certain events of logdy, insolvency or reorganization
relating to the Company, the principal amount ef Hotes together with any accrued and unpaid isténereon will automatically become
and be immediately due and payable.

The foregoing description of the Underwriting Agment, the Indenture and the related instrumentgrandactions associated there\
does not purport to complete and is subject to,curdified in its entirety by, the full text of ttegreements and instruments, each of which is
attached hereto as an Exhibit.

Forward-Looking Statements

This Current Report on Form 8-K contains forwardkimg statements that are based on the Companyiageaient’s current
expectations. Such forward-looking statements alogest to certain risks, uncertainties and asswnptiincluding, without limitation,
prevailing market conditions and other factors. 8ti@ne or more of these risks or uncertaintiesenmlize, or should underlying assumpti
prove incorrect, actual results may vary materifityn those expected. More information about pasnisk factors that could affect the
Company and its results is included in the Compafilihgs with the SEC.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of a Registration.
The description contained under Item 1.01 aboveigby incorporated by reference in its entiretg this Item 2.03.

Item 8.01. Other Events.

In connection with the offering of the Notes, asatéed in response to Item 1.01 of this Currermgdreon Form 8-K, the following
exhibits are filed with this Current Report on Fa8rK and are incorporated by reference herein ataithe Registration Statement: (i) the
Underwriting Agreement, (ii) the Base Indentur@) §ach Supplemental Indenture, (iv) the form ofenfor each series of Notes and (v) the
opinion of Davis Polk & Wardwell LLP, and relatednsent.

Iltem 9.01. Financial Statements and Exhibits

(d) Exhibits
Exhibit
Number Description
1.1 Underwriting Agreement, dated August 5, 2(
4.1 Base Indenture, dated June 1, 1995 (incorporateirniey reference to Exhibit 4 to the Company’s Begtion Statement
on Form &3 filed December 17, 1997 (Commission File No.-42525))
4.2 Supplemental Indenture, dated August 8, 2014 Her2019 Note
4.3 Form of 2019 Note (included in Exhibit 4.
4.4 Supplemental Indenture, dated August 8, 2014 Her2024 Note
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4.t
4.¢€
4.7
4.¢
4.
5.1
23.1

Form of 2024 Note (included in Exhibit 4.

Supplemental Indenture, dated August 8, 2014 Her2034 Note
Form of 2034 Note (included in Exhibit 4.

Supplemental Indenture, dated August 8, 2014 Her2044 Note
Form of 2044 Note (included in Exhibit 4.

Opinion of Davis Polk & Wardwell LLI

Consent of Davis Polk & Wardwell LLP (included imiibit 5.1)
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SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

TYSON FOODS, INC

Date: August 8, 2014 By: /s/ Dennis Leatherb
Name Dennis Leatherb
Title: Executive Vice President and Chief Financial Offi




EXHIBIT INDEX

Exhibit

Number Description
1.1 Underwriting Agreement, dated August 5, 2(
4.1 Base Indenture, dated June 1, 1995 (incorporatesirhiey reference to Exhibit 4 to the Company’s iRegtion Statement on

Form &3 filed December 17, 1997 (Commission File No.-42525))
4.2 Supplemental Indenture, dated August 8, 2014 her2019 Note
4.3 Form of 2019 Note (included in Exhibit 4.
4.4 Supplemental Indenture, dated August 8, 2014 Her2024 Note
4.5 Form of 2024 Note (included in Exhibit 4.
4.6 Supplemental Indenture, dated August 8, 2014 Her2034 Note
4.7 Form of 2034 Note (included in Exhibit 4.
4.8 Supplemental Indenture, dated August 8, 2014 her2044 Note
4.9 Form of 2044 Note (included in Exhibit 4.
51 Opinion of Davis Polk & Wardwell LLF
23.1 Consent of Davis Polk & Wardwell LLP (included imxtbit 5.1)
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Exhibit 1.1
EXECUTION VERSIOM

TYSON FOODS, INC.

(a Delaware corporation)
2.650% Senior Notes due 2019
3.950% Senior Notes due 2024
4.875% Senior Notes due 2034
5.150% Senior Notes due 2044

UNDERWRITING AGREEMENT

Dated: August 5, 2014




TYSON FOODS, INC.

(a Delaware corporation)
$1,000,000,000 2.650% Senior Notes due 2019
$1,250,000,000 3.950% Senior Notes due 2024

$500,000,000 4.875% Senior Notes due 2034
$500,000,000 5.150% Senior Notes due 2044

UNDERWRITING AGREEMENT

August 5, 201

MORGAN STANLEY & CO. LLC
1585 Broadway
New York, New York 1003

J.P. MORGAN SECURITIES LLC
383 Madison Avenue
New York, New York 1017¢

As Representatives of the several Underwriters
Ladies and Gentlemen:

Tyson Foods, Inc., a Delaware corporation (the “@any”), confirms its agreement (this “Agreement’ljimMorgan Stanley & Co.
LLC (“Morgan Stanley”) and J.P. Morgan Securitidsd (“J.P. Morgan”) and each of the other Underwsteamed in Schedule A hereto
(collectively, the “Underwriters,” which term shallso include any underwriter substituted as haftén provided in Section 10 hereof), for
whom Morgan Stanley and J.P. Morgan are actingpresentatives (in such capacity, the “Represeert), with respect to the issue and
sale by the Company and the purchase by the Uniersyracting severally and not jointly, of thepestive principal amounts set forth in
Schedule A hereto of $1,000,000,000 aggregateipehamount of the Company’s 2.650% Senior Notes 2019 the (the “2019 Notes”),
$1,250,000,000 aggregate principal amount of the@zmy’s 3.950% Senior Notes due 2024 the (the “20@#s”), $500,000,000 aggregate
principal amount of the Company’s 4.875% Seniordsatue 2034 the (the “2034 Noteaf)d $500,000,000 aggregate principal amount ¢
Company'’s 5.150% Senior Notes due 2044 the (théd42(otes” and, together with the 2019 Notes, th&42Qotes and the 2034 Notes, the
“Securities”). The Securities are to be issued yamsto an indenture dated as of June 1, 1995'Bhse Indenture”), between the Company
and The Bank of New York Mellon Trust Company, N.&s successor trustee (the “Trustee”), as suppietdy a supplemental indenture
with respect to each series of notes (each, a ‘1Bommtal Indenture”), dated as of the Closing T{amdefined below), among the Company,
Tyson Fresh Meats, Inc., a Delaware corporationaawtiolly owned subsidiary of the Company (the “@unor”),and the Trustee, relating
the Securities. The Base Indenture as supplemégtedch Supplemental Indenture is hereinafter medeio collectively as the “Indenture.”
Each series of the Securities will be guaranteedronnsecured senior basis by the Guarantor imdrmner described in the applicable
Supplemental Indenture (the “Guarantees”).



The Company understands that the Underwriters pepmmake a public offering of the Securitiesamsas the Representatives deem
advisable after this Agreement has been execuddelivered.

Pursuant to an Agreement and Plan of Merger, dhatldl, 2014 (the “Merger Agreement”), by and amtimeyCompany, The Hillshire
Brands Company, a Maryland corporation (“Hillshjrahd HMB Holdings, Inc., a Maryland corporatiordandirect, wholly owned
subsidiary of the Company (“HMB”), and subject e ttonditions contained therein, HMB will mergetwétnd into Hillshire (the “Merger”),
with Hillshire continuing as the surviving entitpdas a wholly owned subsidiary of the Company.

The Company has filed with the Securities and ErgeaCommission (the “Commission”) an automatic fstegjistration statement on
Form S-3 (No. 333-197661), including the relateeliptinary prospectus or prospectuses, which registr statement became effective upon
filing under Rule 462(e) of the rules and regulasiof the Commission (the “1933 Act Regulationgijler the Securities Act of 1933, as
amended, (the “1933 Act”). Such registration stashtovers the registration of the Securities utitker1 933 Act. Promptly after execution
and delivery of this Agreement, the Company wiltaire and file a prospectus in accordance witiptbeisions of Rule 430B (“Rule 430B")
of the 1933 Act Regulations and paragraph (b) déR24 (“Rule 424(b)") of the 1933 Act Regulatio#sy information included in such
prospectus that was omitted from such registrattatement at the time it became effective butithdeemed to be part of and included in
such registration statement pursuant to Rule 430Bferred to as “Rule 430B Information.” Each jpexstus used in connection with the
offering of the Securities that omitted Rule 43@Bormation is herein called a “preliminary prospect Such registration statement, at any
given time, including any amendments thereto tdgime, the exhibits and any schedules thereto@t Eme, the documents incorporated by
reference therein pursuant to Item 12 of Form $xBeuthe 1933 Act at such time and the documehereise deemed to be a part thereof or
included therein by 1933 Act Regulations, is hergilled the “Registration Statement.” The finalggectus in the form first furnished to the
Underwriters for use in connection with the offgriof the Securities, including the documents inoaaiped by reference therein pursuant to
Item 12 of Form S-3 under the 1933 Act at the tohthe execution of this Agreement and any prelanyrprospectuses that form a part
thereof, is herein called the “Prospectus.” Foppses of this Agreement, all references to the fegion Statement, any preliminary
prospectus, the Prospectus or any amendment oleso@pt to any of the foregoing shall be deemeddtude the copy filed with the
Commission pursuant to its Electronic Data Gatligrinalysis and Retrieval system (‘EDGAR?”).

All references in this Agreement to financial staémts and schedules and other information whi¢bastained,” “included” or “stated”
in the Registration Statement, any preliminary peasus or the Prospectus (or other referencegefriport) shall be deemed to mean and
include all such financial statements and schedaesother information which is incorporated byerehce in or otherwise deemed by 1933
Act Regulations to be a part of or included in Registration Statement, any preliminary prospeotube Prospectus, as the case may be
all references in this Agreement to amendmentsipgplements to the Registration Statement, anymiediry prospectus or the Prospectus
shall be deemed to mean and include the filinghgf@document under the Securities Exchange Act 8 the “1934 Act”) which is
incorporated by reference in or otherwise deemetid38 Act Regulations to be a part of or includethie Registration Statement, such
preliminary prospectus or the Prospectus, as the gy be.



SECTION 1. Representations and Warranties

(a) Representations and Warranties by the Company lem@Guarantor. The Company and the Guarantor jointly and selerapresent
and warrant to each Underwriter as of the datedfietiee Applicable Time referred to in Section {iighereof and as of the Closing Time
referred to in Section 2(b) hereof, and agree edétbh Underwriter, as follows:

(i) Status as a WeKnown Seasoned IssuefA) At the time of filing the Registration Statemt, (B) at the time of the most recent
amendment thereto for the purposes of complying ®#ction 10(a)(3) of the 1933 Act (whether suclkemdment was by post-effective
amendment, incorporated report filed pursuant wi®e 13 or 15(d) of the 1934 Act or form of prospss), (C) at the time the Comp:
or any person acting on its behalf (within the niegnfor this clause only, of Rule 163(c) of theBB9Act Regulations) made any offer
relating to the Securities in reliance on the extéonpof Rule 163 of the 1933 Act Regulations andl &Dthe date hereof, the Company
was and is a “well-known seasoned issuer” as defim&kule 405 of the 1933 Act Regulations (“Rulé&3Qincluding not having been
and not being an “ineligible issuer” as definedinle 405. The Registration Statement is an “autamséielf registration statement,” as
defined in Rule 405, and the Securities, since tlegjistration on the Registration Statement, Heen and remain eligible for
registration by the Company and the Guarantor Bala 405 “automatic shelf registration statememntie Company has not received
from the Commission any notice pursuant to Rule(@)§2) of the 1933 Act Regulations objecting to tlse of the automatic shelf
registration statement form.

At the time of filing the Registration Statemerittlae earliest time thereafter that the Compangrmmther offering participant ma
abona fideoffer (within the meaning of Rule 164(h)(2) of th833 Act Regulations) of the Securities and atddite hereof, the
Company was not and is not an “ineligible issuag’defined in Rule 405.

(il) Reaqistration Statement, Prospectus and Disgkoat Time of SaleThe Registration Statement became effective tifing
under Rule 462(e) of the 1933 Act Regulations (&462(e)"), and, if filed, any post-effective amamahts thereto have also become
effective upon filing under Rule 462(e). No stop@rsuspending the effectiveness of the Registr&tatement has been issued under
the 1933 Act and no proceedings for that purpose baen instituted or are pending or, to the kndgéeof the Company, are
threatened by the Commission, and any requesteopatt of the Commission for additional informattoas been complied with.

Any offer that is a written communication relatittgthe Securities made prior to the filing of thegistration Statement by the
Company or any person acting on its behalf (withexmeaning, for this paragraph only, of Rule 158{c¢he 1933 Act Regulations) t
been filed with the Commission in accordance whith éxemption provided by Rule 163 of the 1933 Aegiations (“Rule 163”) and
otherwise complied with the requirements of Rul8,lifcluding without limitation the legending recgment, to qualify such offer for
the exemption from Section 5(c) of the 1933 Actviled by Rule 163.

At the respective times the Registration Stateraadteach amendment thereto became effective, latdegened effective date
with respect to the Underwriters pursuant to RB@B{(f)(2) of the 1933 Act Regulations and at thegiiig Time, the Registration
Statement complied and will comply in all materieépects with the requirements of the 1933 Acttardl933 Act Regulations and the
Trust Indenture Act of 1939, as amended (the “1889), and the rules and regulations of the Comipissinder the 1939 Act (the
“1939 Act Regulations”)and did not and will not contain an untrue statenoéa material fact or omit to state a materiak fi@equired t
be stated therein or necessary to make the statsitiemein not misleading.
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Neither the Prospectus nor any amendments or suppls thereto, at the time the Prospectus or acty ammendment or
supplement was issued and at the Closing Timeydecl or will include an untrue statement of a maléact or omitted or will omit to
state a material fact necessary in order to makstditements therein, in the light of the circumsts under which they were made, not
misleading.

Each preliminary prospectus (including the prospectr prospectuses filed as part of the Registré&iatement or any amendm
thereto) complied when so filed in all materialpests with the 1933 Act Regulations and each pieény prospectus and the
Prospectus delivered to the Underwriters for ussoimection with this offering was identical to #lectronically transmitted copies
thereof filed with the Commission pursuant to EDGARcept to the extent permitted by Regulation &d except for filing fees
information.

As of the Applicable Time (as defined below), neitlix) the Issuer General Use Free Writing Progs€es) (as defined below)
issued at or prior to the Applicable Time (as defifbelow), the Statutory Prospectus (as defineaWjethe Final Term Sheet (as
defined in Section 3(b)), all considered togetlwetl¢ctively, the “General Disclosure Package™); 69 any individual Issuer Limited
Use Free Writing Prospectus, when considered tegetfih the General Disclosure Package, includgdusrue statement of a mate!
fact or omitted to state any material fact necgsgaorder to make the statements therein, initte bf the circumstances under which
they were made, not misleading.

As used in this subsection and elsewhere in thizément:

“Applicable Time” means 5:30 P.M. (Eastern time)Awgust 5, 2014 or such other time as agreed b tmpany and the
Representatives.

“Issuer Free Writing Prospectus” means any “iss$tesr writing prospectus,” as defined in Rule 433haf 1933 Act Regulations
(“Rule 433"), relating to the Securities that €)required to be filed with the Commission by tlerpany, including the Final Term
Sheet, (ii) is a “road show that is a written conmigation” within the meaning of Rule 433(d)(8){yhether or not required to be filed
with the Commission or (iii) is exempt from filifgursuant to Rule 433(d)(5)(i) because it contaidescription of the Securities or of
the offering that does not reflect the final terinsgach case in the form filed or required toibksfwith the Commission or, if not
required to be filed, in the form retained in then@pany’s records pursuant to Rule 433(g).

“Issuer General Use Free Writing Prospectus” meawysissuer Free Writing Prospectus that is interidedeneral distribution to
prospective investors, as evidenced by its beiegifipd in Schedule C hereto.

“Issuer Limited Use Free Writing Prospectus” meanyg Issuer Free Writing Prospectus that is nosandr General Use Free
Writing Prospectus.

“Statutory Prospectus” as of any time means thep@ctus relating to the Securities that is includettie Registration Statement
immediately prior to that time, including any docemhincorporated by reference therein and anymiediry or other prospectus deer
to be a part thereof.

Each Issuer Free Writing Prospectus, as of iteisisie and at all subsequent times through the letiomp of the public offer and
sale of the Securities or until any earlier dat th



the issuer notified or notifies the Representataesdescribed in Section 3(e), did not, does ndteh not include any information that
conflicted, conflicts or will conflict with the imfrmation contained in the Registration Statementh@Prospectus, including any
document incorporated by reference therein andpaglyminary or other prospectus deemed to be atpareof that has not been
superseded or modified.

The representations and warranties in this sulmseshall not apply to statements in or omissioomfthe Registration Statement,
the Prospectus or any Issuer Free Writing Prospaunfde in reliance upon and in conformity with tentinformation furnished to the
Company by or on behalf of any Underwriter throtigd Representatives expressly for use therein.

(iii) Incorporated DocumentsThe documents incorporated or deemed to be iocatpd by reference in the Registration State
and the Prospectus, at the time they were or heremk filed with the Commission, complied and w@mply in all material respects
with the requirements of the 1933 Act and the 1888Regulations or the 1934 Act and the rules aglilations of the Commission
thereunder (the “1934 Act Regulations”), as applieaand, when read together with the other infdimnan the Prospectus, (a) at the
time the Registration Statement became effectbjeat(the earlier of the time the Prospectus was fised and the Applicable Time and
(c) at the Closing Time, did not and will not cantan untrue statement of a material fact or om#tate a material fact required to be
stated therein, in light of the circumstances undeich they were made, or necessary to make thenséats therein not misleading.

(iv) Companys Independent Registered Public Accounting FiffnicewaterhouseCoopers LLP, which has certifertiain
financial statements of the Company and its suaset, is an independent registered public accogriitim as required by the 1933 A

(v) Hillshire's Independent Regqistered Public Accounting FirfdcewaterhouseCoopers LLP, at the time it dedi€ertain
financial statements of Hillshire and its subsigiaywas an independent registered public accayfitim as required by the 1933 Act,
and Deloitte & Touche LLP, which has certified e@mtfinancial statements of Hillshire and its sdigiies, is an independent registered
public accounting firm as required by the 1933 Act.

(vi) Company Financial Statement$he financial statements of the Company andatsaclidated subsidiaries, and the related
notes thereto, included in the Registration Statgnbe General Disclosure Package and the Praspgmiesent fairly, in all material
respects, the consolidated financial position ef@@mpany and its consolidated subsidiaries dseoflates indicated and the results of
their operations and the changes in their conselitleash flows for the periods specified; saidritial statements have been prepare
conformity with generally accepted accounting pipies applied on a consistent basis, except agitbeddn the notes to such financial
statements, and the supporting schedules includegt@rporated by reference in such Registratiaie®tent, the General Disclosure
Package and the Prospectus present fairly thenirafioon required to be stated therein.

(vii) Hillshire Financial StatementsTo the knowledge of the Company or the Guaratierfinancial statements of Hillshire and
its consolidated subsidiaries, and the relatedsnthtereto, included in the Registration StatentbetGeneral Disclosure Package anc
Prospectus, present fairly, in all material respettte consolidated financial position of Hillshéned its consolidated subsidiaries as of
the dates indicated and the results of their ojmeraiand the changes in their consolidated casVsffor the periods specified; said
financial statements




have been prepared in conformity with generallyepted accounting principles applied on a considiasis, except as described in the
notes to such financial statements, and the supgathedules included or incorporated by referémceich Registration Statement, the
General Disclosure Package and the Prospectusnpfasty the information required to be statedrtie.

(viii) Pro Forma Financial Statement¥he pro forma consolidated financial statemehth® Company and its subsidiaries and
related notes thereto set forth in the Registrafitaiement, the General Disclosure Package arfértspectus present fairly the
information contained therein, have been preparetcordance with Article 11 of Regulation S-X wiespect to pro forma financial
statements and have been properly presented drasies described therein, and the assumptions mslee preparation thereof are
reasonable and the adjustments used therein arepajagpe to give effect to the transactions anduinstances referred to therein.

(ix) ForwardLooking and Supporting InformatiarEach of the statements (including the assumptiessribed therein) included
in the Registration Statement and the General Bésce Package and to be made in the Prospectuaifgralipplements thereto) within
the coverage of Rule 175(b) under the SecuritidsiAcluding (but not limited to) the statementsit@ned under the caption “Fiscal
2014 Outlook” in the Company’s Annual Report oniadrO-K for the fiscal year ended September 28, 201Bthe Company’s
Quarterly Reports on Form 10-Q for the fiscal gei@ended December 28, 2013 and March 29, 2014 ,afachich is incorporated by
reference in the Registration Statement and thepgius, was made with a reasonable basis anaiahfgith.

(x) No Material Adverse Change in Company Businelisice the respective dates as of which informagaiven in the
Registration Statement, the General Disclosure &pekr the Prospectus, except as otherwise stetegin, there has not been any
material adverse change, or any development knguthdbCompany and the Guarantor (after diligentiing that would reasonably be
expected to result in a material adverse change affecting the business, financial position, ktadders’equity or results of operatio
of the Company and its subsidiaries, taken as deafany such change being referred to hereaftar‘ddaterial Adverse Change”),
otherwise than as set forth, incorporated by refegeor contemplated in the General Disclosure Rgckathe Prospectus; and exceg
set forth, incorporated by reference or contemgl@ehe Prospectus neither the Company nor aiitg stibsidiaries has entered into
any transaction or agreement (whether or not irotdaary course of business) material to the Comi@and its subsidiaries taken as a
whole.

(xi) No Material Adverse Change in Hillshire Busiise To the knowledge of the Company and the Guarastoce the respective
dates as of which information is given in the Regtion Statement, the General Disclosure PackatfgedProspectus, except as
otherwise stated therein, there has not been atgri@mlaadverse change, or any development knowth&y¥ompany and the Guarantor
(after diligent inquiry) that would reasonably bepected to result in a material adverse change a@ffecting the business, financial
position, stockholders’ equity or results of opinas of the Company, its subsidiaries, Hillshirel és subsidiaries, taken as a whole,
otherwise than as set forth, incorporated by refegeor contemplated in the General Disclosure Rgckathe Prospectus; and, to the
knowledge of the Company and the Guarantor, exa@eget forth, incorporated by reference or contateglin the Prospectus neither
the Hillshire nor any of its subsidiaries has esdeinto any transaction or agreement (whether bimihe ordinary course of business)
material to the Company, its subsidiaries, Hillshdnd its subsidiaries, taken as a whole.
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(xii) Good Standing of the Companyhe Company has been duly incorporated and idlyaxisting as a corporation in good
standing under the laws of the state of its incafion, with power and authority (corporate andeottio own its properties and conduct
its business as described in the Prospectus, andd®m duly qualified as a foreign corporationtif@ transaction of business and is in
good standing under the laws of each other jutiggian which it owns or leases properties, or agetd any business, so as to require
such qualification, other than where the failurd¢oso qualified or in good standing would not ceably be expected to have a mate
adverse effect on the Company and its subsiditale=n as a whole.

(xiii) Good Standing of Subsidiarie€ach of (i) the Company'’s subsidiaries that dtutsts a “significant subsidiary” of the
Company within the meaning of Rule 1-02 of Regolats-X of the Commission (collectively, the “MatdrBubsidiaries”and (ii) to the
Company'’s and the Guarantor’s knowledge, Hillshind each of Hillshire’'s subsidiaries that will ctiuge a “significant subsidiary” of
the Company within the meaning of Rule 1-02 of Ratjon S-X of the Commission (collectively, “Hillgl’s Material Subsidiaries”)
has been duly organized and is validly existing asrporation or limited liability company, as ttese may be, under the laws of its
jurisdiction of incorporation, with corporate omlited liability company (as the case may be) poavet authority to own its properties
and conduct its business as described in the Reuspend has been duly qualified as a foreignaraton or limited liability company,
as the case may be, for the transaction of busarabss in good standing under the laws of eadidiation in which it owns or leases
properties or conducts any business so as to gequah qualification, other than where the faikarbe so qualified or in good standing
would not reasonably be expected to have a matatiadrse effect on the Company and its subsidiaa&en as a whole, or, in the case
of Hillshire and Hillshires Material Subsidiaries, a material adverse effadhe Company, its subsidiaries, Hillshire anditbsidiaries
taken as a whole; and all the outstanding shareapifal stock or equity interests, as the case Imeaypf each Material Subsidiary of the
Company have been duly authorized and validly idsaee fully-paid and non-assessable, and (exoepei case of foreign subsidiaries,
for directors’ qualifying shares) are owned by @@mpany, directly or indirectly, free and cleamadfliens, encumbrances, security
interests and claims.

(xiv) Authorization of AgreementThis Agreement has been duly authorized, executelddelivered by the Company and the
Guarantor.

(xv) Authorization of the Securities, the Indentared the GuaranteeJhe Securities have been duly authorized by th@gany
and, when duly executed, issued and delivered &g ttimpany as provided in the Indenture (assumiegadithentication of the
Securities by the Trustee) and paid for as provite@in, will constitute valid and binding obligats of the Company, enforceable
against the Company in accordance with their teexsept as the enforcement thereof may be limijebamkruptcy, insolvency
(including, without limitation, all laws relating tfraudulent transfers), reorganization, moratoraursimilar laws affecting enforcement
of creditors’ rights generally and except as erdorent thereof is subject to general principlesquiity (regardless of whether
enforcement is considered in a proceeding in equit law), and entitled to the benefits providgdhe Indenture; the Indenture has
been duly authorized and is duly qualified under1839 Act; the Base Indenture has been duly ezdartd delivered by the Compa
and when the Supplemental Indentures have beerestalyuted and delivered by the Company and theadt@r(assuming the due
authorization, execution and delivery of the Indeatby the Trustee) the Indenture will constituteaid and binding agreement of the
Company and the Guarantor, enforceable again€dnapany and the Guarantor in accordance withiitegeexcept as the enforcem
thereof may be limited by bankruptcy, insolvenaycliiding, without limitation, all laws relating feaudulent transfers),
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reorganization, moratorium or similar laws affegtenforcement of creditors’ rights generally andept as enforcement thereof is
subject to general principles of equity (regardiglsshether enforcement is considered in a procegiti equity or at law); the
Guarantees have been duly authorized by the Guarand, when the Securities have been duly execatebenticated, issued and
delivered as provided in the Indenture and paicafoprovided herein, will constitute valid and bimgdobligations of the Guarantor,
enforceable against the Guarantor in accordandethr terms, except as the enforcement theregfimedimited by bankruptcy,
insolvency (including, without limitation, all lawglating to fraudulent transfers), reorganizatimoratorium or similar laws affecting
enforcement of creditors’ rights generally and gtaes enforcement thereof is subject to generatimies of equity (regardless of
whether enforcement is considered in a proceedirguity or at law), and entitled to the benefitsyided by the Indenture; and the
Securities and the Indenture will conform in allter@l respects, to the descriptions thereof inRhespectus.

(xvi) Absence of Defaults and Conflict®either the Company nor any of its Material Sdlasies nor, to the Company’s and the
Guarantor’'s knowledge, Hillshire nor any of Hilletis Material Subsidiaries, is, or with the giviofinotice or lapse of time or both
would be, in violation of or in default under, @ertificate or articles of incorporation, bgws, certificate or articles of formation, limit
liability company operating agreement or other camaple constituent documents, as the case may bayondenture, mortgage, deed
of trust, loan agreement or other agreement oruns#nt to which the Company or any of its Mate8absidiaries or Hillshire or
Hillshire’s Material Subsidiaries is a party orWwhich it or any of them or any of their respectpreperties is bound, except for
violations and defaults which individually or inetlaggregate are not material to the Company amsdlitsidiaries or Hillshire and its
subsidiaries, as applicable, taken as a whole thve holders of the Securities; the issue anddafalee Securities (and the Guarantees)
and the performance by the Company and the Guarahédl of their obligations under the Securit{esd the Guarantees), the
Indenture and this Agreement and the consummafitiredransactions herein and therein contemphaittahot conflict with or result ir
a breach of any of the terms or provisions of,@rstitute a default under, any indenture, mortgdged of trust, loan agreement or o
material agreement or instrument to which the Camipa any of its Material Subsidiaries is a pantyg which the Company or any of
its Material Subsidiaries is bound or to which afiyhe property or assets of the Company or aritsdflaterial Subsidiaries is subject,
except for conflicts, breaches or defaults thafglyi or in the aggregate, would not reasonablyxXpeeted to have a material adverse
effect on the Company and its subsidiaries, talsem&hole, or, in the case of any such matteringlap Hillshire, a material adverse
effect on the Company, its subsidiaries, Hillskairal its subsidiaries, taken as a whole, or onrdresactions contemplated hereby, nor
will any such action result in any violation of theovisions of (A) the certificate or articles otbrporation or by-laws of the Company
or the Guarantor or (B) any applicable law or g@atr any order, rule or regulation of any courgovernmental agency or body having
jurisdiction over the Company, its Material Subarés or any of their respective properties, exdepghe case of (B) above, for
violations that, singly or in the aggregate, woutd reasonably be expected to have a material sewffect on the Company and its
subsidiaries taken as a whole, or on the transsctontemplated hereby; and no consent, appraviipazation, order, registration or
qualification of or with any such court or governad agency or body is required for the issue ael sf the Securities (and the
Guarantees) or the consummation by the Companyten@uarantor of the transactions contemplatedhisyAgreement, the Indenture,
the Securities or the Guarantees, except such stsgprovals, authorizations, registrations @lifjoations as have been obtained
under the 1933 Act, the 1939 Act and as may beiredjunder state securities or Blue Sky Laws innemtion with the purchase and
distribution of the Securities by the Underwriters.



(xvii) Absence of Labor DisputeExcept as described or incorporated by referéntee General Disclosure Package and the
Prospectus, no labor disputes exist with emplogé#ise Company or of its Material Subsidiariestorthe Company’s and the
Guarantor’s knowledge, Hillshire and Hillshire’s tdaal Subsidiaries, that would, singly or in trggeegate, reasonably be expected to
have a material adverse effect on the Companytarsibsidiaries, taken as a whole, or, in the ohsay such matters relating to
Hillshire and its subsidiaries, a material advesect on the Company, its subsidiaries, Hillskinal its subsidiaries, taken as a whole.

(xviii) Absence of Proceedings€Except as described or incorporated by referéntee General Disclosure Package and the
Prospectus, there are no legal or governmentakprdings pending or, to the knowledge of the Comatriie Guarantor, threatened to
which the Company or any of its subsidiaries oth®wCompany’s and the Guarantor’s knowledge, Kiksor any of Hillshire’s
subsidiaries, is or may be a party or to which property of the Company or any of its subsidiadego the Company’s and the
Guarantor’'s knowledge, Hillshire or any of Hillséis subsidiaries, is or may be the subject whichldiandividually or in the
aggregate, be reasonably expected to have a magdvierse effect on the Company and its subsidiatéken as a whole, or, in the case
of any such matters relating to Hillshire and itbsidiaries, a material adverse effect on the Compits subsidiaries, Hillshire and its
subsidiaries, taken as a whole, or on the trarmatontemplated hereby and, to the best of thep@opis and the Guarantor’'s
knowledge, no such proceedings are threatened srgmental authorities or threatened by others;thadk are no contracts or other
documents of a character required to be filed asxaibit to the Registration Statement or requiete described in the Registration
Statement, the General Disclosure Package and tispéttus which are not filed or described as requi

(xix) Possession of Intellectual Propertyach of the Company and its Material Subsidiaaigd, to the Company’s and the
Guarantor’'s knowledge, each of Hillshire and Hillets Material Subsidiaries, owns or possessesitjint to use the patents, patent
licenses, trademarks, service marks, trade naropgrights and know-how (including trade secrets atfietr unpatented and/or
unpatentable proprietary or confidential informatisystems or procedures) (collectively, the “leteual Property”) reasonably
necessary to carry on the business conducted lyasaconducted on the date hereof, except to tieatethat the failure to own or
possess the right to use such Intellectual Propestyld not, singly or in the aggregate, reasonabklgxpected to have a material adv
effect on the Company and its subsidiaries, talsem&hole, or, in the case of any such mattersimglto Hillshire and its subsidiaries
material adverse effect on the Company, its subisali, Hillshire and its subsidiaries, taken ashale; and, except as set forth or
incorporated by reference in the Registration $tatd, the General Disclosure Package and the Rriospaeither the Company nor
any Material Subsidiary nor, to the Company’s drelGuarantor’s knowledge, Hillshire or any of Hiile's Material Subsidiaries, has
received any notice of infringement of or conflidth asserted rights of others with respect to lagllectual Property, except for
notices the content of which if accurate would sotgly or in the aggregate, reasonably be expdotbdve a material adverse effect on
the Company and its subsidiaries, taken as a whol@ the case of any such matters relating ttsihire and its subsidiaries, a material
adverse effect on the Company, its subsidiaridéshitie and its subsidiaries, taken as a whole.

(xx) Absence of Further Requirementdo material filing with, or authorization, appedyconsent, license, order, registration,
qualification or decree of, any court or governnaéauthority or agency is necessary or requiredHermperformance by the Company
and the Guarantor of their obligations hereundeconnection with the offering, issuance or saléhefSecurities (and the Guarantees)
hereunder or the consummation of the transactiontemplated by this Agreement or for the due exeoutelivery or performance of
the




Indenture by the Company and the Guarantor, exaejt as have been already obtained or as may biee@ainder the 1933 Act or the
1933 Act Regulations or state securities laws awe gt for the qualification of the Indenture unttex 1939 Act.

(xxi) Possession of Licenses and Permikee Company and its Material Subsidiaries anthéoCompany’s and the Guarantor’'s
knowledge, Hillshire and Hillshire’s Material Subsiries, have all licenses, franchises, permitdaizations, approvals and orders of
and from all governmental and regulatory officiatel bodies that are necessary to own or leasegardte their properties and conduct
their businesses as described in the Prospectuhandre material in relation to the businesdhef@ompany and its subsidiaries, taken
as a whole, or, the Company, its subsidiariesshiile and its subsidiaries, taken as a whole, éxgbere the failure to possess such
licenses or authorizations would not reasonablgtpected to have a material adverse effect on timep@ny and its subsidiaries, taken
as a whole, or, in the case of any such matteatimglto Hillshire and its subsidiaries, a matesidVerse effect on the Company, its
subsidiaries, Hillshire and its subsidiaries, taera whole.

(xxii) Investment Company ActThe Company is not, and after giving effect te tfifering and sale of the Securities and the
application of the proceeds thereof as describékarProspectus will not be, an “investment companyan entity “controlled” by an
“investment company”, as such terms are defingddénnvestment Company Act of 1940, as amended.

(xxiii) Environmental Laws Except as described or incorporated by referentiee General Disclosure Package and the
Prospectus, each of the Company and its Materia$ifiiaries and, to the Company’s and the Guarantorowledge, Hillshire and
Hillshire’s Material Subsidiaries, is in compliane#h any and all applicable foreign, federal, stahd local laws and regulations
relating to the protection of human health or theimnment or imposing liability or standards ohdaict concerning any Hazardous
Material (collectively, “Environmental Laws”), exgewhere such non-compliance with Environmental £avould not, singly or in the
aggregate, reasonably be expected to have a magvierse effect on the Company and its subsidiatéaken as a whole, or, in the case
of any such matters relating to Hillshire and itbsidiaries, a material adverse effect on the Comppits subsidiaries, Hillshire and its
subsidiaries, taken as a whole. The term “Hazartidaterial” means (i) any “hazardous substance’efmdd by the Comprehensive
Environmental Response, Compensation and Liaatyof 1980, as amended, (ii) any “hazardous waasedefined by the Resource
Conservation and Recovery Act, as amended, (iif)pairoleum or petroleum product, (iv) any polychated biphenyl, and (v) any
pollutant or contaminant or hazardous, dangeraumxic chemical, material, waste or substanceletgd under or within the meaning
of any other Environmental Law.

(xxiv) Accounting Controls and Disclosure ControExcept as described or incorporated by referanttee General Disclosure
Package and the Prospectus, the Company and e#stsolbsidiaries and, to the Company’s and the&uar’'s knowledge, Hillshire
and each of its subsidiaries, maintain a systemtefnal accounting controls sufficient to provig&asonable assurances that
(1) transactions are executed in accordance withagiement’s general or specific authorization; (@)sactions are recorded as
necessary to permit preparation of financial stat@sin conformity with generally accepted accaumfprinciples and to maintain
accountability for assets; (3) access to assesrinitted only in accordance with management’s ggrog specific authorization; and
(4) the recorded accountability for assets is camgbavith the existing assets at reasonable intelaadl appropriate action is taken with
respect to any differences. Except as describ&tcorporated by reference in the General DiscloRaekage and the Prospectus, since
the end of the Company’s most recent audited fiscal
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year, there has been (I) no material weaknes=iCtimpany'’s internal control over financial repagt{whether or not remediated) and
(I no change in the Company’s internal controéofinancial reporting that has materially affegtedis reasonably likely to materially
affect, the Company’s internal control over finalceporting. The interactive data in eXtensiblesiBess Reporting Language
incorporated by reference in the Registration $iat#, the General Disclosure Package and the RrtnspRairly presents the
information called for in all material respects drab been prepared in accordance with the Commissioles and guidelines applica
thereto.

The Company and its subsidiaries maintain “disaleswontrols and procedures” (as such term is definé&kule 13a-15(e) under
the 1934 Act); such disclosure controls and prooesiare designed to ensure that information reduade disclosed by the Company
in the reports that it files or submits under t884 Act is recorded, processed, summarized andtszghavithin the time periods
specified in the Commission’s rules and forms.

(xxv) Compliance with the Sarban@xley Act. There is and has been no failure on the pati@fompany or any of the
Company’s directors or officers, in their capagitées such, or to the knowledge of the Company laa&Guarantor, Hillshire or any of
Hillshire’s directors or officers, in their capaei as such, to comply in all material respects @ity provision of the Sarbanes-Oxley
Act of 2002 and the rules and regulations promeld@ connection therewith (the “Sarbanes-OxleyAdbcluding Section 402 relate
to loans and Sections 302 and 906 related to icatidns.

(xxvi) Pending Proceedings and Examinatiofibe Registration Statement is not the subjeet pénding proceeding or
examination under Section 8(d) or 8(e) of the 1888 and the Company is not the subject of a pangioceeding under Section 8A of
the 1933 Act in connection with the offering of tBecurities.

(xxvii) Foreign Corrupt Practices AcExcept as described or incorporated by referentge General Disclosure Package and the
Prospectus or as described in any other periogiarte of the Company filed with the Commission piargt to the 1934 Act within the
last three years, within the past three years, wbtiee Company, any of its subsidiaries or, tokhewledge of the Company and the
Guarantor, Hillshire, any of Hillshire’subsidiaries, any director, officer, agent, erygdg affiliate or other person acting on behalfhe
Company or any of its subsidiaries or Hillshireaoy of Hillshires subsidiaries is aware of or has taken any adiiioectly or indirectly
that would result in a material violation by suargons of the Foreign Corrupt Practices Act of 1@87amended, and the rules and
regulations thereunder (the “FCPA”), including waith limitation, making use of the mails or any meaninstrumentality of interstate
commerce corruptly in the furtherance of an off@yment, promise to pay or authorization of thenpawyt of any money, or other
property, gift, promise to give, or authorizatidrtlwe giving of anything of value to any “foreigffioial” (as such term is defined in the
FCPA) or any foreign political party or officialeheof or any candidate for foreign political offi¢e contravention of the FCPA, and
except as described or incorporated by referenteeiGeneral Disclosure Package and the Prospecassdescribed in any other
periodic reports of the Company filed with the Coisgion pursuant to the 1934 Act within the lasethyears, the Company and, to the
knowledge of the Company and the Guarantor, iiieéfs and affiliates of Hillshire have conductedir businesses in compliance in
material respects with the FCPA and have institaredi maintain policies and procedures designedsare, and which are reasonably
expected to continue to ensure, continued comdidmerewith.
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(xxviii) Anti -Money Laundering LawsThe operations of the Company and its subsidiael, to the knowledge of the Company
and the Guarantor, Hillshire and its subsidiarge,and have been conducted at all times in cong#ia all material respects with
applicable financial recordkeeping and reportimguieements, including those of the Bank Secrecy Astamended by Title 1l of the
Uniting and Strengthening America by Providing Aqmriate Tools Required to Intercept and Obstructdressm Act of 2001 (USA
PATRIOT Act), and the applicable anti-money laungigistatutes of jurisdictions where the Company ismdubsidiaries or Hillshire
and its subsidiaries, respectively, conduct busind® rules and regulations thereunder and aageckbr similar rules, regulations or
guidelines, issued, administered or enforced bygmwernmental agency (collectively, the “Money Ldering Laws”) and no material
action, suit or proceeding by or before any couga@vernmental agency, authority or body or anytextor involving the Company or
any of its subsidiaries with respect to the Monawumdering Laws is pending or, to the knowledgehef€ompany and the Guarantor,
threatened. To the knowledge of the Company anétleantor, no material action, suit or proceedingr before any court or
governmental agency, authority or body or any eatwt involving Hillshire or any of its subsidiasigvith respect to the Money
Laundering Laws is pending or, to the knowledgéhefCompany and the Guarantor, threatened

(xxix) OFAC . None of the Company, any of its subsidiariesmthe knowledge of the Company and the Guarahliishire, any
of its subsidiaries or any director, officer, agemployee, affiliate or person acting on behalfhef Company, Hillshire or any of their
respective subsidiaries is currently the subjetcaget of any sanctions administered or enforgethé United States Government,
including, without limitation, the Office of ForaigAssets Control of the U.S. Treasury Departme@FHAC”), the United Nations
Security Council (“UNSC”), the European Union, Héajesty’s Treasury (“HMT”"), or other relevant sainots authority (collectively,
“Sanctions”), nor is the Company or Hillshire logdt organized or resident in a country or territiit is the subject of Sanctions; and
the Company will not directly or indirectly use thmceeds of the offering, or lend, contribute threowise make available such proce
to any subsidiary, joint venture partner or otherspn or entity, to fund any activities of or bigsia with any person or entity, or in any
country or territory, that, at the time of suchding, is the subject of Sanctions or in any othanner that will result in a violation by
any person or entity (including any person or grg#rticipating in the offering, whether as undet@rr advisor, investor or otherwise)
of Sanctions.

(xxx) No Stabilization Neither the Company nor the Guarantor has tadieectly or indirectly, any action designed to bat
would reasonably be expected to cause or resaltyrstabilization or manipulation of the price loé tSecurities.

(b) Officer’s CertificatesAny certificate signed by any officer of the Compam any of its subsidiaries delivered to the Repngatives
or to counsel for the Underwriters shall be deemeepresentation and warranty by the Company th Baclerwriter as to the matters
covered thereby.

SECTION 2_Sale and Delivery to Underwriters; Ghogi

(a) Securities On the basis of the representations and warsah&esin contained and subject to the terms anditbmms herein set fort
the Company agrees to sell to each Underwriteersdly and not jointly, and each Underwriter, sallgrand not jointly, agrees to purchase
from the Company, the aggregate principal amoutih@®2019 Notes, the aggregate principal amou02#i Notes, the aggregate principal
amount of 2034 Notes and the aggregate principaliawrof the 2044 Notes set forth opposite such dmdeer's name in Schedule A hereto
at a price equal to 99.334% of the principal amdhbeteof with respect to the 2019 Notes, 99.046%h@forincipal amount thereof with
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respect to the 2024 Notes, 99.111% of the prin@pabunt thereof with respect to the 2034 NotesEhd30% of the principal amount ther
with respect to the 2044 Notes, plus any additignaicipal amount of Securities which such Undetsyrimay become obligated to purchase
pursuant to the provisions of Section 10 hereof.

(b) Payment Payment of the purchase price for, and delivéryhe Securities shall be made at the offices efl\Wsotshal & Manges
LLP, 767 Fifth Avenue, New York, New York 10153, arsuch other place as shall be agreed upon bpapeesentatives and the Company,
at 9:00 A.M. (Eastern time) on the third (fourththie pricing occurs after 4:30 P.M. (Eastern time)any given day) business day after the
date hereof (unless postponed in accordance wtpbrbvisions of Section 10), or such other timelatgr than ten business days after such
date as shall be agreed upon by the Representatigethe Company (such time and date of paymentlaliery being herein called the
“Closing Time”).

Payment shall be made to, or for the benefit &, ,Gompany by wire transfer of immediately availdbieds to a bank account
designated by the Company, against delivery tdRiiygresentatives for the respective accounts dftiderwriters of the Securities to be
purchased by them. It is understood that each Wrider has authorized the Representatives, faadtount, to accept delivery of, receipt for,
and make payment of the purchase price for, ther@ies which it has agreed to purchase. The Reptatives, each individually and not as
representatives of the Underwriters, may (but shatllbe obligated to) make payment of the purclpaise for the Securities to be purchased
by any Underwriter whose funds have not been receby the Closing Time, but such payment shalrelave such Underwriter from its
obligations hereunder.

(c) Denominations; RegistrationThe Securities shall be in such denominationsragistered in such names as the Representatives mg
request in writing at least one full business defpte the Closing Time. The Securities will be madailable for examination and packaging
by the Representatives in The City of New York lat¢r than 10:00 A.M. (Eastern time) on the bussraesy prior to the Closing Time.

SECTION 3._Covenants of the Company and the Guaraiihe Company and the Guarantor jointly and selyecalvenant with each
Underwriter as follows:

(a) Compliance with Securities Regulations and CommisBiequests; Payment of Filing Fedhe Company, subject to Section 3(b),
will comply with the requirements of Rule 430B anill notify the Representatives immediately, andifion the notice in writing, (i) when
any post-effective amendment to the RegistratiateBtent or new registration statement relatingp¢oSecurities shall become effective, or
any supplement to the Prospectus or any amendapé&utus shall have been filed, (ii) of the recefpany comments from the Commission,
(iii) of any request by the Commission for any adreent to the Registration Statement or the filihg aew registration statement or any
amendment or supplement to the Prospectus or anyntknt incorporated by reference therein or othterwieemed to be a part thereof or for
additional information relating to the Registrati®tatement or the Prospectus, (iv) of the issuagadbe Commission of any stop order
suspending the effectiveness of the RegistratiateBtent or such new registration statement or poatler preventing or suspending the use
of any preliminary prospectus, or of the suspensitthe qualification of the Securities for offegir sale in any jurisdiction, or of the
initiation or threatening of any proceedings foy af such purposes or of any examination pursuasction 8(e) of the 1933 Act concern
the Registration Statement and (v) if the Compagomes the subject of a proceeding under Sectioof 8#e 1933 Act in connection with
the offering of the Securities. The Company wifeef the filings required under Rule 424(b), in thanner and within the time period
required by Rule 424(b) (without reliance on Rukd)(8)), and will take such steps as it deemgssary to ascertain promptly whether the
form of prospectus transmitted for filing under &4R4(b) was received for filing by the Commissaom, in the event that it was not, it
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will promptly file such prospectus. The Companylwibke every reasonable effort to prevent the issa@f any stop order and, if any stop
order is issued, to obtain the lifting thereoftat earliest possible moment. The Company shalthayequired Commission filing fees
relating to the Securities within the time requitgdRule 456(b)(1) (i) of the 1933 Act Regulatiamishout regard to the proviso therein and
otherwise in accordance with Rules 456(b) and 3%f(the 1933 Act Regulations (including, if applide, by updating the “Calculation of
Registration Fee” table in accordance with Rule(8Kg)(ii) either in a poseffective amendment to the Registration Statemeahdhe cove
page of a prospectus filed pursuant to Rule 424(b))

(b) Filing of Amendments and Exchange Act Documentsp&hation of Final Term SheeThe Company will give the Representatives
notice of its intention to file or prepare any amerent to the Registration Statement or new redistratatement relating to the Securities or
any amendment, supplement or revision to eitherpmalyminary prospectus (including any prospectgduded in the Registration Statement
or amendment thereto at the time it became effelctivto the Prospectus, whether pursuant to tB88 2@t, the 1934 Act or otherwise, and
the Company will furnish the Representatives withies of any such documents a reasonable amotim@fprior to such proposed filing or
use, as the case may be, and will not file or myesach document to which the Representatives umse for the Underwriters shall
reasonably object. The Company has given the Reptatb/es notice of any filings made pursuant 01834 Act or 1934 Act Regulations
within 48 hours prior to the execution of this Agneent; the Company will give the Representativékaaf its intention to make any such
filing from the execution of this Agreement to ising Time and will furnish the Representativethwopies of any such documents a
reasonable amount of time prior to such propoded)fand will not file or use any such documentvoich the Representatives or counsel for
the Underwriters shall reasonably objgopvided, howeverthat with respect to any proposed amendmentmplement resulting solely fro
the incorporation by reference of any report tdileel under the Exchange Act, the Representatiiai be deemed to have consented to the
filing or use of such report if the Company recsime® acknowledgment of receipt or other resporma the Representatives within 24 hours
of being provided such report. The Company willgare a final term sheet (the “Final Term Sheettgched hereto as Schedule B, reflecting
the final pricing and other terms of the Securjtiaform and substance reasonably satisfactotiygdrepresentatives, and shall file such F
Term Sheet as an “issuer free writing prospectusdymant to Rule 433 no later than the date of fisgt; provided that the Company shall
furnish the Representatives with copies of any stinhl Term Sheet a reasonable amount of time peisuch proposed filing and will not (
or file any such document to which the Represergator counsel to the Underwriters shall reasonabjgct.

(c) Delivery of Registration Statemerit/pon request, the Company will deliver to the Rspntatives and counsel for the Underwriters,
without charge, conformed copies of the RegistraStatement and of each amendment thereto (ingjuakhibits filed therewith or
incorporated by reference therein and documentspacated or deemed to be incorporated by refertharein or otherwise deemed to be a
part thereof) and conformed copies of all consantscertificates of experts, and will also deliteethe Representatives, without charge, a
conformed copy of the Registration Statement arghoh amendment thereto (without exhibits) for ezfdhe Underwriters. The copies of
the Registration Statement and each amendmentdHeraished to the Underwriters will be identitalthe electronically transmitted copies
thereof filed with the Commission pursuant to EDGARcept to the extent permitted by Regulation S-T.

(d) Delivery of ProspectusesThe Company has delivered to each Underwriteéhauit charge, as many copies of each preliminary
prospectus as such Underwriter reasonably requemtddhe Company hereby consents to the use bfcapies for purposes permitted by
1933 Act. The Company will furnish to each Undetemri without charge, during the period when thespPeetus is required to be delivered
under the 1933 Act, such number of copies of tlesRrctus (as amended or
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supplemented) as such Underwriter may reasonablyest. The Prospectus and any amendments or supqiiethereto furnished to the
Underwriters will be identical to the electronigafansmitted copies thereof filed with the Comnuasursuant to EDGAR, except to the
extent permitted by Regulation S-T.

(e) Continued Compliance with Securities Lawihe Company will comply with the 1933 Act and &833 Act Regulations, the 1934
Act and the 1934 Act Regulations and the 1939 Adtthe 1939 Act Regulations so as to permit theptetion of the distribution of the
Securities as contemplated in this Agreement arlddrProspectus. If at any time when a prospestusguired by the 1933 Act to be
delivered in connection with sales of the Secusjtany event shall occur or condition shall exssaaesult of which it is necessary, in the
opinion of counsel for the Underwriters or for tiempany, to amend the Registration Statement ondraesupplement the Prospectus in
order that the Prospectus will not include any umtatements of a material fact or omit to stateaterial fact necessary in order to make the
statements therein not misleading in the lighthef ¢circumstances existing at the time it is deédeto a purchaser, or if it shall be necessary,
in the opinion of such counsel, at any such timan@nd the Registration Statement or to file a remjistration statement or amend or
supplement the Prospectus in order to comply vighrequirements of the 1933 Act or the 1933 ActuRagns, the Company will promptly
prepare and file with the Commission, subject toti®a 3(b), such amendment, supplement or newtregjsn statement as may be necessary
to correct such statement or omission or to comyitly such requirements, the Company will use itsomable best efforts to have such
amendment or new registration statement declafedtgfe as soon as practicable (if it is not aroendtic shelf registration statement with
respect to the Securities) and the Company witliilr to the Underwriters such number of copiesuchsamendment, supplement or new
registration statement as the Underwriters mayoregsy request. If at any time following issuant@aw Issuer Free Writing Prospectus there
occurred or occurs an event or development asuét ifsvhich such Issuer Free Writing Prospectusflicted or would conflict with the
information contained in the Registration Staten{entiny other registration statement relatincghto $ecurities) or the Statutory Prospectt
any preliminary prospectus or included or wouldude an untrue statement of a material fact or teahior would omit to state a material fact
necessary in order to make the statements thémneime light of the circumstances prevailing at thabsequent time, not misleading, the
Company will promptly notify the Representativesl avill promptly amend or supplement, at its own exge, such Issuer Free Writing
Prospectus to eliminate or correct such confliotfue statement or omission.

(f) Blue Sky QualificationsThe Company will use its reasonable best effantspoperation with the Underwriters, to qualifiet
Securities and the Guarantees for offering andwsadier the applicable securities laws of such statel other jurisdictions as the
Representatives may designate and to maintaincuatifications in effect for so long as reasonaielguired for the distribution of the
Securities; provided, however, that neither the @any nor the Guarantor shall be obligated to filg general consent to service of proce:
to qualify as a foreign corporation or as a demlesecurities in any jurisdiction in which it isteo qualified or to subject itself to taxation in
respect of doing business in any jurisdiction irighhit is not otherwise so subject. The Company alo supply the Underwriters with such
information as is reasonably necessary for thera@ation of the legality of the Securities for @stment under the laws of such jurisdictions
as the Underwriters may request.

(9) Rule 158 The Company will timely file such reports pursumthe 1934 Act as are necessary in order to rgakerally available
its securityholders as soon as practicable anmgsritatement for the purposes of, and to prowdled Underwriters the benefits
contemplated by, the last paragraph of Section) df(dhe 1933 Act.

(h) Use of ProceedsThe Company will use the net proceeds receiveitl fiogm the sale of the Securities in the manperctied in the
Prospectus under “Use of Proceeds.”
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(i) Restriction on Sale of SecuritieBuring the period from the date of this Agreemamd continuing to and including the Closing
Time, the Company and the Guarantor will not, withihe prior written consent of the Representatida@gctly or indirectly, issue, sell, offer
or contract to sell or grant any option for theesafl, any debt securities issued or guaranteetidoZompany or the Guarantor.

()) Reporting RequirementsThe Company, during the period when the Prosgasttequired to be delivered under the 1933 Aidt, w
file all documents required to be filed with ther@mission pursuant to the 1934 Act within the tinegipds required by the 1934 Act and the
1934 Act Regulations.

(k) Issuer Free Writing Prospectus@he Company represents and agrees that, unlels&ins the prior consent of the Representatives,
and each Underwriter represents and agrees tHagslih obtains the prior consent of the Compard/ithe Representatives, it has not made
and will not make any offer relating to the Sedasitthat would constitute an “issuer free writimggpectus,” as defined in Rule 433, or that
would otherwise constitute a “free writing prospes;t as defined in Rule 405, required to be filathwhe Commission; provided, however,
that prior to the preparation of the Final Term &he accordance with Section 3(b), each Underwistauthorized to use the information
with respect to the final terms of the Securitits@mmunications conveying information relatedn® offering to investors. Any such free
writing prospectus consented to by the Represertatr by the Company and the Representativebeasase may be, is hereinafter referred
to as a “Permitted Free Writing Prospectus.” Thenany represents that it has treated or agreed thiittreat each Permitted Free Writing
Prospectus as an “issuer free writing prospectasdefined in Rule 433, and has complied and withjgly with the requirements of Rule 433
applicable to any Permitted Free Writing Prospedheuding timely filing with the Commission wherequired, legending and record
keeping.

SECTION 4. Payment of Expenses

(a) Expenses The Company and the Guarantor jointly and seleagiree to pay all expenses incident to the perémrce of their
respective obligations under this Agreement, iniclgdi) the preparation, printing and filing of tRegistration Statement (including financial
statements and exhibits) as originally filed an@aéh amendment thereto, (ii) the preparationtipgrand delivery to the Underwriters of t
Agreement, any Agreement among Underwriters, tdenture, certificates representing the Securitiessaich other documents as may
reasonably be required in connection with the affgrpurchase, sale, issuance or delivery of troaiS®ées, (iii) the preparation, issuance and
delivery of the Securities to the Underwriters) (ive fees and disbursements of the Company’stan@Gtarantor’s counsel, accountants and
other advisors, (v) the qualification of the Setiesi under securities laws in accordance with tle@ipions of Section 3(f) hereof, including
filing fees and the reasonable fees and disbursesnoéicounsel for the Underwriters in connectioaréwith and in connection with the
preparation of the Blue Sky survey and any suppieriereto, (vi) the printing and delivery to thedérwriters of copies of each preliminary
prospectus, any Permitted Free Writing Prospecatdsoéthe Prospectus and any amendments or supplethereto and any costs associated
with electronic delivery of any of the foregoing the Underwriters to investors, (vii) the preparatiprinting and delivery to the Underwrit
of copies of the Blue Sky survey and any supplertteareto, (viii) the fees and expenses of the Beisghcluding the fees and disbursements
of counsel for the Trustee in connection with thednture and the Securities, (ix) the costs anémsgs incurred by or on behalf of the
Company relating to investor presentations on aogd show” undertaken in connection with the manketf the Securities, and (x) any fees
payable in connection with the rating of the Sa@@si

(b) Termination of Agreementf this Agreement is terminated by the Repredérda in accordance with the provisions of SecB@h
or Section 9(a)(i) hereof, the Company and the &uar jointly and severally agree to reimburselnelerwriters for all of their
out-of-pocket expenses, including
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the reasonable fees and disbursements of coundbkf®nderwritersprovided, howeverif the Underwriters fail to purchase the Secasiti
because of the termination of this Agreement purst@aSection 10 or the occurrence of any eventifipd in clauses (ii), (iii)(B), (iv) and
(v) of Section 9(a), the Company and the Guarasttatl not be responsible for the expenses of algeoUnderwriters as described above.
Except as provided in this Section 4 and Sectioasdb7 hereof, the Underwriters shall pay their @xpenses, including the fees and
disbursements of their counsel.

SECTION 5._Conditions of Underwritér®bligations. The obligations of the several Underwriters hedar are subject to the accuracy
of the representations and warranties of the Commpad the Guarantor contained in Section 1 hergaof éhe date hereof and as of the
Closing Time or in certificates of any officer diet Company or any of its subsidiaries deliveredpant to the provisions hereof as of the
respective dates of such certificates, to the perdince by the Company and the Guarantor in all madtespects of their covenants and other
obligations hereunder, and to the following furtbenditions:

(a) Effectiveness of Registration Statement; Filingafspectus; Payment of Filing Fe@he Registration Statement has become
effective and at the Closing Time and no stop ostspending the effectiveness of the Registrattate®ient shall have been issued unde
1933 Act or proceedings therefor initiated or,ite knowledge of the Company and the Guarantoratbned by the Commission, and any
request on the part of the Commission for additiamfarmation shall have been complied with to teasonable satisfaction of counsel to the
Underwriters. A prospectus containing the Rule 48@fBrmation shall have been filed with the Comrdasn the manner and within the ti
period required by Rule 424(b) without relianceRure 424(b)(8) (or a post-effective amendment mtimg such information shall have been
filed and become effective in accordance with gguirements of Rule 430B). The Final Term Sheetaarydother material required to be
filed by the Company pursuant to Rule 433(d) urider1933 Act Regulations shall have been timegdfilThe Company shall have paid the
required Commission filing fees relating to the @éees within the time period required by Rule 4bgi) of the 1933 Act Regulations
without regard to the proviso therein and otheninsaccordance with Rules 456(b) and 457(r) ofB83 Act Regulations and, if applicable,
shall have updated the “Calculation of Registraft@e” table in accordance with Rule 456(b)(1)(iher in a poskeffective amendment to tl
Registration Statement or on the cover page obspgarctus filed pursuant to Rule 424(b).

(b) Opinions of Counsel for the Compankt the Closing Time, the Representatives shalkhraceived the opinions, dated as of the
Closing Time, of (i) Davis Polk & Wardwell LLP, cagel for the Company and the Guarantor, together signed or reproduced copies of
such letter for each of the other Underwriterghteffect set forth in Exhibit A hereto and (ii) Read Hudson, Vice President, Associate
General Counsel and Secretary of the Company,hegetith signed or reproduced copies of such létteeach of the other Underwriters, to
the effect set forth in Exhibit B hereto, eachamfi and substance satisfactory to counsel for #q@ésentatives, together with signed or
reproduced copies of such letter for each of therdtnderwriters.

(c) Opinion of Counsel for UnderwritersAt the Closing Time, the Representatives shalehaceived the favorable opinion, dated as of
the Closing Time, of Weil, Gotshal & Manges LLPposel for the Underwriters, together with signedsproduced copies of such letter for
each of the other Underwriters, in form and sulistagatisfactory to the Representatives. In givinthopinion such counsel may rely, as to
all matters governed by the laws of jurisdictiotisen than the law of the State of New York, theefadi law of the United States and the
General Corporation Law of the State of Delawapsnthe opinions of counsel satisfactory to therBegntatives. Such counsel may also
state that, insofar as such opinion involves fdanatters, they have relied, to the extent theyrdpeoper, upon certificates of officers of the
Company and its subsidiaries and certificates bfipwfficials.
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(d) Officers’ Certificate. At the Closing Time, there shall not have beéesthe date hereof or since the respective @dates which
information is given in the Prospectus or the GahBisclosure Package, any Material Adverse Chaage the Representatives shall have
received (A) a certificate of the President or ae/President of the Company and of the chief firme chief accounting officer of the
Company, dated as of the Closing Time, to the effet (i) there has been no Material Adverse Chagigce the date hereof or since the
respective dates as of which information is givethie Prospectus or the General Disclosure Packi@gbe representations and warrantie
Section 1(a) hereof are true and correct with #mesforce and effect as though expressly madedaasiof the Closing Time, (iii) the
Company has complied in all material respects waiitlagreements and satisfied all conditions opatd to be performed or satisfied at or p
to the Closing Time, and (iv) no stop order suspamthe effectiveness of the Registration Staterhastbeen issued and no proceedings for
that purpose have been instituted or are pendin dheir knowledge, threatened by the Commissaon, (B) a certificate of an executive
officer of the Guarantor, dated as of the Closimg€, to the effect that (i) the representations wadanties in Section 1(a) hereof are true
correct with the same force and effect as thouginessly made at and as of the Closing Time, (&@)@uarantor has complied in all material
respects with all agreements and satisfied all itimma on its part to be performed or satisfiedm@prior to the Closing Time, and (iii) no stop
order suspending the effectiveness of the Regmtr&tatement has been issued and no proceedingsfqurpose have been instituted or
are pending or, to such officer's knowledge, treaatl by the Commission.

(e) CFO Certificate.The Company shall have furnished to the Represeasaa certificate of the chief financial officefrtbe Company,
dated the date hereof and the Closing Time, eatiteiform of Exhibit C hereto.

() Accountant’s Comfort Letter (Companyht the time of the execution of this Agreemehg Representatives shall have received
from PricewaterhouseCoopers LLP a letter dated datdy, in form and substance satisfactory to thé&entatives, together with signed or
reproduced copies of such letter for each of therdtUnderwriters, containing statements and infoioneaof the type ordinarily included in
accountants’ “comfort letters” to underwriters wittspect to the financial statements and certaanfiial information contained or
incorporated by reference in the Registration $tate and the Prospectus.

(g) Accountant’s Comfort Letter (Hillshire)At the time of the execution of this Agreemehg Representatives shall have received
each of PricewaterhouseCoopers LLP and Deloitteo&che LLP a letter dated such date, in form andtsumoe satisfactory to the
Representatives, together with signed or reprodaogiks of such letter for each of the other Undiéens, containing statements and
information of the type ordinarily included in acogants’ “comfort letters” to underwriters with pesct to the financial statements and certain
financial information contained or incorporatedrbjerence in the Registration Statement and thepeuus.

(h) Bring-down Comfort Letter (Companyjt the Closing Time, the Representatives shaleh&ceived from PricewaterhouseCoopers
LLP a letter, dated as of the Closing Time, todffect that they reaffirm the statements made énlétter furnished pursuant to subsection (f)
of this Section, except that the specified daterrefl to shall be a date not more than three bssideys prior to the Closing Time.

(i) Bring-down Comfort Letter (Hillshire) At the Closing Time, the Representatives shaleha&ceived from each of
PricewaterhouseCoopers LLP and Deloitte & TouchP klletter, dated as of the Closing Time, to tliecethat they reaffirm the statements
made in the letter furnished pursuant to subsegtipof this Section, except that the specifiecedaterred to shall be a date not more than
three business days prior to the Closing Time.
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() Maintenance of RatingAt the Closing Time, the Securities shall be dadtleast Baa3 by Moody’s Investors Service, #mtl BBB-
by Standard & Poor’s Financial Services LLC, a #ibsy of The McGrawHill Companies, Inc., and the Company shall haveveieed to the
Representatives a letter dated the Closing Tinoe) fach such rating agency, or other evidence mehdpsatisfactory to the Representatit
confirming that the Securities have at least satings; and since the date of this Agreement, thleadl not have occurred a downgrading in
the rating assigned to the Securities or any ofbmpany’s other debt securities by any “nationedigognized statistical organization,” as
that term is defined by the Commission for purpa¥eRule 436(g)(2) under the 1933 Act, below theele described in this Section 5(j).

(k) Additional DocumentsAt the Closing Time, counsel for the Underwritehsll have been furnished with such documents and
opinions as they may reasonably require for the@se of enabling them to pass upon the issuancsa@adf the Securities (and the
Guarantees) as herein contemplated, or in ordevittence the accuracy of any of the representatomsarranties, or the fulfillment of any
the conditions, herein contained; and all procegsltaken by the Company and the Guarantor in ctiomewith the issuance and sale of the
Securities (and the Guarantees) as herein conteedhall be reasonably satisfactory in form arabtance to the Representatives and
counsel for the Underwriters.

() Termination of Agreementf any condition specified in this Section shadt have been fulfilled when and as required téulfédled,
this Agreement may be terminated by the Represeesaby written notice to the Company at any tirhergorior to the Closing Time, and
such termination shall be without liability of apgrty to any other party except as provided iniSeet and except that Sections 1, 6, 7 and 8
shall survive any such termination and remain Ihffwce and effect.

SECTION 6._Indemnification

(a) Indemnification of UnderwritersThe Company and the Guarantor jointly and selyeagree to indemnify and hold harmless each
Underwriter, its affiliates, as such term is define Rule 501(b) of the 1933 Act Regulations (eaah;Affiliate”), its selling agents and each
person, if any, who controls any Underwriter witttie meaning of Section 15 of the 1933 Act or $&ci0 of the 1934 Act as follows:

(i) against any and all loss, liability, claim, dage and expense whatsoever, as incurred, arisinaf any untrue statement or
alleged untrue statement of a material fact conthin the Registration Statement (or any amendthenéto), including the Rule 430B
Information, or the omission or alleged omissioaréirom of a material fact required to be stateddim or necessary to make the
statements therein not misleading or arising o@ngf untrue statement or alleged untrue statenfentraterial fact contained in any
preliminary prospectus, any Issuer Free WritingsPeztus or the Prospectus (or any amendment otesnppt thereto), or the omission
or alleged omission therefrom of a material factassary in order to make the statements therethgitight of the circumstances under
which they were made, not misleading;

(ii) against any and all loss, liability, claim,dage and expense whatsoever, as incurred, to thetef the aggregate amount
in settlement of any litigation, or any investigatior proceeding by any governmental agency or booiymenced or threatened, or of
any claim whatsoever based upon any such untrtengtat or omission, or any such alleged untruestant or omission; provided that
(subject to Section 6(d) below) any such settlenseaffected with the written consent of the Compamnd
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(iii) against any and all expenses whatsoevemasried (including the fees and disbursements ohsel chosen by the
Representatives), reasonably incurred in investigapreparing or defending against any litigationany investigation or proceeding
any governmental agency or body, commenced ortmed, or any claim whatsoever based upon anyguithe statement or
omission, or any such alleged untrue statemenimigsion, to the extent that any such expense ipaidtunder (i) or (ii) above;

provided, however, that this indemnity agreement shall not applgny loss, liability, claim, damage or expense dRtent arising out of
any untrue statement or omission or alleged urdtaiement or omission made in reliance upon awrdmfiormity with written information
furnished to the Company by or on behalf of any émditer through the Representatives expresslys$erin the Registration Statement (or
any amendment thereto), including the Rule 430Brmftion or any preliminary prospectus, any Isstree Writing Prospectus or the
Prospectus (or any amendment or supplement thereto)

(b) Indemnification of the Company, the Guarantor ance€tors and Officers of the Company and the GutbanEach Underwriter
severally agrees to indemnify and hold harmlesOibvapany, the Guarantor and each of their respedinectors and officers and each
person, if any, who controls the Company or ther@uiar within the meaning of Section 15 of the 18&8 or Section 20 of the 1934 Act
against any and all loss, liability, claim, damagel expense described in the indemnity containedlisection (a) of this Section, as incur
but only with respect to untrue statements or oimiss or alleged untrue statements or omissiongenrathe Registration Statement (or any
amendment thereto), including the Rule 430B Infdromaor any preliminary prospectus, any Issuer Mk&#ing Prospectus or the Prospectus
(or any amendment or supplement thereto) in refianpon and in conformity with written informatioarfished to the Company by or on
behalf of such Underwriter through the Represergatexpressly for use therein; it being undersamtiagreed that the only such informa
consists of the following: the tenth and eleverdhagraphs of the section entitled “Underwriting'tlie General Disclosure Package and the
Prospectus.

(c) Actions against Parties; NotificationEach indemnified party shall give notice as prdynas reasonably practicable to each
indemnifying party of any action commenced agaiinst respect of which indemnity may be sought beder, but failure to so notify an
indemnifying party shall not relieve such indemimfy party from any liability hereunder to the exténs not materially prejudiced (through
the forfeiture of substantive rights and defensssi result thereof and in any event shall nogvelit from any liability which it may have
otherwise than on account of this indemnity agrediria the case of parties indemnified pursuargeotion 6(a) above, counsel to the
indemnified parties shall be selected by the Repadives, and, in the case of parties indemnifieduant to Section 6(b) above, counsel to
the indemnified parties shall be selected by thengamy. An indemnifying party may participate ataten expense in the defense of any such
action; provided, however, that counsel to the imudifying party shall not (except with the consefitre indemnified party) also be counse
the indemnified party. In no event shall the indéging parties be liable for fees and expenses ofarthan one counsel (in addition to any
local counsel) separate from their own counsebfoindemnified parties in connection with any @wion or separate but similar or related
actions in the same jurisdiction arising out of slaene general allegations or circumstances. Narindging party shall, without the prior
written consent of the indemnified parties, settl@ompromise or consent to the entry of any judgnaéth respect to any litigation, or any
investigation or proceeding by any governmentahager body, commenced or threatened, or any okiatsoever in respect of which
indemnification or contribution could be sought anthis Section 6 or Section 7 hereof (whetheratitine indemnified parties are actual or
potential parties thereto), unless such settlenoamtpromise or consent (i) includes an unconditiogl@ase of each indemnified party from
all liability arising out of such litigation, invéigation, proceeding or claim and (ii) does notfuide a statement as to or an admission of fault,
culpability or a failure to act
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by or on behalf of any indemnified party. SubjecSection 6(d) hereof, no indemnified party shaithout the prior written consent of the
indemnifying party, settle or compromise or congerthe entry of any judgment with respect to atigdtion, or any investigation or
proceeding by any governmental agency or body, cemwed or threatened, or any claim whatsoever peaof which such indemnification
or contribution would be sought hereunder.

(d) Settlement without Consent if Failure to Reimburgat any time an indemnified party shall havguested an indemnifying party
reimburse the indemnified party for fees and expsmd counsel, such indemnifying party agreesittshall be liable for any settlement of
nature contemplated by Section 6(a) (ii) effectétthaut its written consent if (i) such settlememnentered into more than 45 days after rec
by such indemnifying party of the aforesaid requé@gtsuch indemnifying party shall have receivestice of the terms of such settlement at
least 30 days prior to such settlement being editiete and (iii) such indemnifying party shall rraive reimbursed such indemnified party in
accordance with such request prior to the dateidi settlement.

SECTION 7._Contribution If the indemnification provided for in Sectiorhéreof is for any reason unavailable to or insigfitto hold
harmless an indemnified party in respect of angdssliabilities, claims, damages or expensesregfdo therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgeimeurred by such indemnified party, as
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by thenpany and the Guarantor, on the one hand,
and the Underwriters, on the other hand, from ffieriog of the Securities pursuant to this Agreemen (ii) if the allocation provided by
clause (i) is not permitted by applicable law, urtls proportion as is appropriate to reflect noydhk relative benefits referred to in clause
(i) above but also the relative fault of the Compand the Guarantor, on the one hand, and of tlietiriters, on the other hand, in
connection with the statements or omissions whaslulted in such losses, liabilities, claims, dansageexpenses, as well as any other
relevant equitable considerations.

The relative benefits received by the Company &ed3uarantor, on the one hand, and the Underwritarthe other hand, in
connection with the offering of the Securities uanst to this Agreement shall be deemed to be isdinge respective proportions as the total
net proceeds from the offering of the Securitiespant to this Agreement (before deducting expgneesived by the Company and the total
underwriting discount received by the Underwritémsgach case as set forth on the cover of thepobss bear to the aggregate initial public
offering price of the Securities as set forth om ¢tbver of the Prospectus.

The relative fault of the Company and the Guaramorthe one hand, and the Underwriters, on therdtand, shall be determined by
reference to, amongther things, whether any such untrue or allegediarstatement of a material fact or omission lagald omission to ste
a material fact relates to information suppliedy Company or the Guarantor or by the Underwrieis the parties’ relative intent,
knowledge, access to information and opportunitydimect or prevent such statement or omission.

Each of the Company, the Guarantor and the Undemgragree that it would not be just and equitdhldentribution pursuant to this
Section 7 were determined by pro rata allocatimeraf the Underwriters were treated as one efitysuch purpose) or by any other method
of allocation which does not take account of theitadple considerations referred to above in thigtie 7. The aggregate amount of losses,
liabilities, claims, damages and expenses incuryean indemnified party and referred to above ia 8ection 7 shall be deemed to include
any legal or other expenses reasonably incurresuibly indemnified party in investigating, preparorglefending against any litigation, or
investigation or proceeding by any governmentahager body, commenced or threatened, or any clgigtsoever based upon any such
untrue or alleged untrue statement or omissiorleged omission.
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Notwithstanding the provisions of this Section @,Wnderwriter shall be required to contribute ampoant in excess of the amount by
which the total price at which the Securities umdéten by it and distributed to the public werderéd to the public exceeds the amount of
any damages which such Underwriter has otherwisa bequired to pay by reason of any such untr@dleged untrue statement or omission
or alleged omission.

No person guilty of fraudulent misrepresentatioitt{im the meaning of Section 11(f) of the 1933 Asitall be entitled to contribution
from any person who was not guilty of such fraudulaisrepresentation.

For purposes of this Section 7, each person, if ahp controls an Underwriter within the meaningsefction 15 of the 1933 Act or
Section 20 of the 1934 Act and each UnderwritefffiliAtes and selling agents shall have the samletsito contribution as such Underwriter,
and each director or officer of the Company or@uarantor and each person, if any, who controlCitrapany or the Guarantor within the
meaning of Section 15 of the 1933 Act or Sectiorofthe 1934 Act shall have the same rights tordoution as the Company or the
Guarantor, as appropriate. The Underwriters’ repeobligations to contribute pursuant to thist8et7 are several in proportion to the
respective principal amount of Securities set fogtposite their respective names in Schedule Atbiered not joint.

SECTION 8. Representations, Warranties and AgretrierSurvive All representations, warranties and agreementtaaeed in this
Agreement or in certificates of officers of the Qmany or any of its subsidiaries submitted purshan¢to, shall remain operative and in full
force and effect regardless of (i) any investigatisade by or on behalf of any Underwriter or itfilidtes or selling agents, any person
controlling any Underwriter, its officers or direcs or any person controlling the Company or thar@ator, and (ii) delivery of and payment
for the Securities.

SECTION 9. Termination of Agreement

(a) Termination; General The Representatives may terminate this Agreenbgntptice to the Company, at any time at or piacthe
Closing Time (i) if there has been, since the tohexecution of this Agreement or since the respedatates as of which information is given
in the Prospectus (exclusive of any supplementtbgor the General Disclosure Package, a Matddakrse Change, or (ii) if there has
occurred any material adverse change in the fimantarkets in the United States or the internatiinancial markets, any outbreak of
hostilities or escalation thereof or other calanoitycrisis or any change or development involving@spective change in national or
international political, financial or economic catmahs, in each case the effect of which is suctoarake it, in the judgment of the
Representatives, impracticable or inadvisable tckatahe Securities or to enforce contracts fordhle of the Securities, or (iii) (A) if trading
in any securities of the Company has been suspesrdedterially limited by the Commission or the N¥ark Stock Exchange, or (B) if
trading generally on the NYSE Amex, the New Yorkdt Exchange or the Nasdaq Stock Market has beggesded or materially limited,
minimum or maximum prices for trading have beeedixor maximum ranges for prices have been requisedny of said exchanges or by
such system or by order of the Commission, therféi@ Industry Regulatory Authority or any othervgonmental authority, or a material
disruption has occurred in commercial banking cusigies settlement, or (iv) a material disruptltas occurred in commercial banking or
securities settlement or clearance services ittlieed States or (v) if a banking moratorium hasrbdeclared by either Federal or New York
authorities.

(b) Liabilities . If this Agreement is terminated pursuant to 8&tion, such termination shall be without liaitif any party to any
other party except as provided in Section 4 heraud, provided further that Sections 1, 6, 7 anldal survive such termination and remain in
full force and effect.
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SECTION 10, Default by One or More of the Underenst If one or more of the Underwriters shall faitla¢ Closing Time to purchase
the Securities which it or they are obligated tochase under this Agreement (the “Defaulted Saest)t the Representatives shall have the
right, within 24 hours thereafter, to make arrangets for one or more of the non-defaulting Undetevs, or any other underwriters, to
purchase all, but not less than all, of the De&alBecurities in such amounts as may be agreedamgbapon the terms herein set forth; if,
however, the Representatives shall not have coetplich arrangements within such 24-hour periah;:th

(a) if the principal amount of Defaulted Securitigses not exceed 10% of the aggregate principatatraf the Securities to be
purchased on such date, each of the non-defalltnagrwriters shall be obligated, severally andjaimttly, to purchase the full amount
thereof in the proportions that their respectivdemvriting obligations hereunder bear to the undigirvg obligations of all
non-defaulting Underwriters, or

(b) if the principal amount of Defaulted Securitesceeds 10% of the aggregate principal amouriteoBecurities to be purchased
on such date, this Agreement shall terminate witliahility on the part of any non-defaulting Undeiter.

No action taken pursuant to this Section shalexgiany defaulting Underwriter from liability ingjgect of its default.

In the event of any such default which does natltés a termination of this Agreement, either fepresentatives or the Company s
have the right to postpone the Closing Time foeaqa not exceeding seven days in order to effegtraquired changes in the Registration
Statement or Prospectus or in any other documergg@angements. As used herein, the term “Undesviiribcludes any person substituted
an Underwriter under this Section 10.

SECTION 11, Tax DisclosureNotwithstanding any other provision of this Agment, immediately upon commencement of discus:
with respect to the transactions contemplated lyetble Company (and each employee, representatiother agent of the Company) may
disclose to any and all persons, without limitatiddrany kind, the tax treatment and tax structdrhe transactions contemplated by this
Agreement and all materials of any kind (includopinions or other tax analyses) that are providethé Company relating to such tax
treatment and tax structure. For purposes of thegfong, the term “tax treatment” is the purportedlaimed federal income tax treatment of
the transactions contemplated hereby, and the‘testrstructure” includes any fact that may be ralevto understanding the purported or
claimed federal income tax treatment of the tratisas contemplated hereby.

SECTION 12, Notices All notices and other communications hereundail &® in writing and shall be deemed to have likédn given
if mailed or transmitted by any standard form éétcemmunication. Notices to the Underwriters shaldirected to Morgan Stanley at
Morgan Stanley & Co. LLC, 1585 Broadway, 29th Flddew York, New York 10036, attention of Investm&atnking Division, with a copy
to the Legal Department, and to J.P. Morgan atMd?gan Securities LLC, 383 Madison Avenue, New k,diew York 10179, attention:
Investment Grade Syndicate Desk, Tel: 212-834-4b38; 212-834-6081; and notices to the Companytl@@Guarantor shall be directed to
them c/o Tyson Foods, Inc., 2200 Don Tyson Parkwayingdale, Arkansas 72762-6999, attention of {Iieancial Officer.
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In accordance with the requirements of the USA PEORAct (Title Il of Pub. L. 107-56 (signed intalv October 26, 2001)), the
Underwriters are required to obtain, verify andorecdnformation that identifies their respectiveents, including the Company, which
information may include the name and address df thspective clients, as well as other informatioat will allow the Underwriters to
properly identify their respective clients.

SECTION 13, No Advisory or Fiduciary Relationshiphe Company acknowledges and agrees that (@uttthase and sale of the
Securities pursuant to this Agreement, includirgditermination of the public offering price of tBecurities and any related discounts and
commissions, is an arm’s-length commercial transadietween the Company and the Guarantor, onrthéhand, and the several
Underwriters, on the other hand, (b) in connectidth the offering contemplated hereby and the pgedeading to such transaction each
Underwriter is and has been acting solely as ajpa@h and is not the agent or fiduciary of the Camy the Guarantor, or their stockholders,
creditors, employees or any other party, (c) nodswditer has assumed or will assume an advisofidaciary responsibility in favor of the
Company or the Guarantor with respect to the affedontemplated hereby or the process leadingtthéreespective of whether such
Underwriter has advised or is currently advising @ompany or the Guarantor on other matters) arldnuterwriter has any obligation to the
Company or the Guarantor with respect to the affedontemplated hereby except the obligations espreset forth in this Agreement, (d)
Underwriters and their respective affiliates mayebgaged in a broad range of transactions thahiavoterests that differ from those of the
Company or the Guarantor, and (e) the Underwrhiax® not provided any legal, accounting, regulatoriax advice with respect to the
offering contemplated hereby and the Company aadtirarantor have consulted their own legal, ac@ogntegulatory and tax advisors to
the extent they have deemed appropriate.

SECTION 14, IntegrationThis Agreement supersedes all prior agreementsiaderstandings (whether written or oral) betwiben
Company, the Guarantor and the Underwriters, orcdrtlgem, with respect to the subject matter hereof

SECTION 15, PartiesThis Agreement shall inure to the benefit of &ecbinding upon each of the Underwriters, the Comipthe
Guarantor and their respective successors. Nothipgessed or mentioned in this Agreement is intérmdleshall be construed to give any
person, firm or corporation, other than the Undéess, the Company, the Guarantor and their regesticcessors and the controlling
persons and officers and directors referred toeictiBns 6 and 7 and their heirs and legal repratiees, any legal or equitable right, remedy
or claim under or in respect of this Agreementrmy provision herein contained. This Agreement dhdamditions and provisions hereof are
intended to be for the sole and exclusive benéfih® Underwriters, the Company, the Guarantorthei respective successors, and said
controlling persons and officers and directors dosir heirs and legal representatives, and fob#reefit of no other person, firm or
corporation. No purchaser of Securities from angléhariter shall be deemed to be a successor bpmaasrely of such purchase.

SECTION 16. GOVERNING LAW THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.

SECTION 17 _TIME. TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENTXEEPT AS OTHERWISE SET FORTH
HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW YORKTY TIME.
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SECTION 18._CounterpartsThis Agreement may be executed in any numbeoofiterparts, each of which shall be deemed to be an
original, but all such counterparts shall togettmrstitute one and the same Agreement.

SECTION 19, Effect of HeadingsThe Section headings herein are for convenienteand shall not affect the construction hereof.

[Remainder of page intentionally left blank]
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If the foregoing is in accordance with your undansling of our agreement, please sign and retutimet@€ompany and the Guarantor a
counterpart hereof, whereupon this instrument,@leith all counterparts, will become a binding agnent between the Underwriters, the
Company and the Guarantor in accordance withritsse

Very truly yours,
TYSON FOODS, INC
By /s/ Susan White

Name Susan White
Title: Vice President and Treasul

TYSON FRESH MEATS, INC

By /s/ Susan White
Name Susan White
Title: Vice President and Treasu!
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CONFIRMED AND ACCEPTED
as of the date first above writte

MORGAN STANLEY & CO. LLC

By /s/ Yurij Slyz

Name: Yurij Slyz
Title: Executive Directo

J.P. MORGAN SECURITIES LL(

By /s/ Robert Bottamedi

Name: Robert Bottame:
Title: Vice Presiden

For themselves and as Representatives of the other
Underwriters named in Schedule A her¢
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Name of Underwrite

Morgan Stanley & Co. LLC

J.P. Morgan Securities LL

RBC Capital Markets, LL(

HSBC Securities (USA) Inc

Mizuho Securities USA Inc

Rabo Securities USA, In

U.S. Bancorp Investments, Ir
Credit Agricole Securities (USA) In
Mitsubishi UFJ Securities (USA), In

Total

SCHEDULE A

Principal
Amount of the
2019 Notes

Principal
Amount of the
2024 Notes

Principal
Amount of the
2034 Notes

Principal
Amount of the
2044 Notes

$ 400,000,00
275,000,00
100,000,00

45,000,00
45,000,00
45,000,00
45,000,00
22,500,00
22,500,00

$1,000,000,00
Sch A1

$ 500,000,00
343,750,00
125,000,00

56,250,00
56,250,00
56,250,00
56,250,00
28,125,00
28,125,00

$1,250,000,00

$200,000,00
137,500,00
50,000,00
22,500,00
22,500,00
22,500,00
22,500,00
11,250,00
11,250,00

$500,000,00

$200,000,00
137,500,00
50,000,00
22,500,00
22,500,00
22,500,00
22,500,00
11,250,00
11,250,00

$500,000,00



SCHEDULE B

Final Term Sheet



Filed pursuant to Rule 43:

Dated August 5, 201

Issuer Free Writing Prospectus supplementing th
Preliminary Prospectus Supplemer

dated August 5, 2014 and tt

Prospectus dated July 28, 20:

Registration No. 33319766

Tyson Foods, Inc.
Final Term Sheet

$1,000,000,000 2.650% Senior Notes due 2019

Issuer:

Guarantor

Format:

Ranking:

Size:

Trade Date
Settlement Date

Final Maturity:

Interest Payment Date
First Interest Payment Dal
Pricing Benchmark
UST Spot (Price/Yield)
Spread to Benchmar
Yield to Maturity:
Coupon:

Public Offering Price
Underwriting Spreac
Day Count:

Make Whole Call

Par call:

Special Mandatory Redemption:

Minimum Denominations/Multiples:

Joint Bookrunning Manager

Cc-managers

Tyson Foods, Inc

Tyson Fresh Meats, In

SEC Registere

Senior Unsecure

$1,000,000,00i

August 5, 201

August 8, 201

August 15, 201!

Sem-annually on February 15 and August

February 15, 201

1.625% due July 31, 20:

9¢-26 / 1.664%

T+100 bps

2.664%

2.650%

99.934%

0.600%

30/360

T + 15 bps

On or after 1 month prior to the maturity d

If the Hillshire Brands Acquisition described iretRreliminary
Prospectus Supplement is not completed on or twidpril 1, 2015,
or if, prior to such date, the Merger Agreemertiersninated, 101%
Denominations of $2,000 and in integral multiplé$b,000 in exce:
thereof

Morgan Stanley & Co. LL(

J.P. Morgan Securities LL

HSBC Securities (USA) Inc

Mizuho Securities USA Inc

RBC Capital Markets, LL(

Rabo Securities USA, In

U.S. Bancorp Investments, Ir

Credit Agricole Securities (USA) In

Mitsubishi UFJ Securities (USA), In



CUSIP:
ISIN:
Exchange Listing

$1,250,000,000 3.950% Senior Notes due 2024

Issuer:

Guarantor

Format:

Ranking:

Size:

Trade Date
Settlement Date

Final Maturity:

Interest Payment Date
First Interest Payment Dal
Pricing Benchmark
UST Spot (Price/Yield)
Spread to Benchmar
Yield to Maturity:
Coupon:

Public Offering Price
Underwriting Spreac
Day Count:

Make Whole Call

Par call:

Special Mandatory Redemption:

Minimum Denominations/Multiples:

Joint Bookrunning Manager

Cc-managers

CUSIP:
ISIN:
Exchange Listing

902494 AW3
US902494AW3¢
None

Tyson Foods, Inc

Tyson Fresh Meats, In

SEC Registere

Senior Unsecure

$1,250,000,00!

August 5, 201«

August 8, 201«

August 15, 202-

Sem-annually on February 15 and August

February 15, 201

2.50% due May 15, 20z

10C-03+/ 2.487%

T+150 bps

3.987%

3.950%

99.696%

0.650%

30/360

T + 25 bps

On or after 3 months prior to the maturity d

If the Hillshire Brands Acquisition described iretRreliminary
Prospectus Supplement is not completed on or twidpril 1, 2015,
or if, prior to such date, the Merger Agreemeriersninated, 101%
Denominations of $2,000 and in integral multiplé$b,000 in exce:
thereof

Morgan Stanley & Co. LL(

J.P. Morgan Securities LL

Rabo Securities USA, In

U.S. Bancorp Investments, Ir

RBC Capital Markets, LL(

HSBC Securities (USA) Inc

Mizuho Securities USA Inc

Credit Agricole Securities (USA) In

Mitsubishi UFJ Securities (USA), In

902494 AX1

US902494AX1¢

None



$500,000,000 4.875% Senior Notes due 2034

Issuer:

Guarantor

Format:

Ranking:

Size:

Trade Date
Settlement Date

Final Maturity:

Interest Payment Date
First Interest Payment Dal
Pricing Benchmark
UST Spot (Price/Yield)
Spread to Benchmar
Yield to Maturity:
Coupon:

Public Offering Price
Underwriting Spreac
Day Count:

Make Whole Call

Par call:

Special Mandatory Redemption:

Minimum Denominations/Multiples:

Joint Bookrunning Manager

Cc-managers

CUSIP:
ISIN:
Exchange Listing

Tyson Foods, Inc

Tyson Fresh Meats, In

SEC Registere

Senior Unsecure

$500,000,00(

August 5, 201«

August 8, 201

August 15, 203:

Sem-annually on February 15 and August

February 15, 201

3.625% due February 15, 20

10€-18 / 3.276%

T+160 bps

4.876%

4.875%

99.986%

0.875%

30/360

T + 25 bps

On or after 6 months prior to the maturity d

If the Hillshire Brands Acquisition described iretRreliminary
Prospectus Supplement is not completed on or twidpril 1, 2015,
or if, prior to such date, the Merger Agreemertiersninated, 101%
Denominations of $2,000 and in integral multipl€é$b,000 in exce:
thereof

Morgan Stanley & Co. LL(

J.P. Morgan Securities LL

HSBC Securities (USA) Inc

Mizuho Securities USA Inc

RBC Capital Markets, LL(

Rabo Securities USA, In

U.S. Bancorp Investments, Ir

Credit Agricole Securities (USA) In

Mitsubishi UFJ Securities (USA), In

902494 AZ6

US902494AZ6¢

None



$500,000,000 5.150% Senior Notes due 2044

Issuer:

Guarantor

Format:

Ranking:

Size:

Trade Date
Settlement Date

Final Maturity:

Interest Payment Date
First Interest Payment Dal
Pricing Benchmark
UST Spot (Price/Yield)
Spread to Benchmar
Yield to Maturity:
Coupon:

Public Offering Price
Underwriting Spreac
Day Count:

Make Whole Call

Par call:

Special Mandatory Redemption:

Minimum Denominations/Multiples:

Joint Bookrunning Manager

Cc-managers

CUSIP:
ISIN:
Exchange Listing

Tyson Foods, Inc

Tyson Fresh Meats, In

SEC Registere

Senior Unsecure

$500,000,00(

August 5, 201«

August 8, 201

August 15, 204-

Sem-annually on February 15 and August

February 15, 201

3.625% due February 15, 20

10€-18 / 3.276%

T+190 bps

5.176%

5.150%

99.605%

0.875%

30/360

T + 30 bps

On or after 6 months prior to the maturity d

If the Hillshire Brands Acquisition described iretRreliminary
Prospectus Supplement is not completed on or twidpril 1, 2015,
or if, prior to such date, the Merger Agreemertiersninated, 101%
Denominations of $2,000 and in integral multipl€é$b,000 in exce:
thereof

Morgan Stanley & Co. LL(

J.P. Morgan Securities LL

Rabo Securities USA, In

U.S. Bancorp Investments, Ir

RBC Capital Markets, LL(

HSBC Securities (USA) Inc

Mizuho Securities USA Inc

Credit Agricole Securities (USA) In

Mitsubishi UFJ Securities (USA), In

902494 AY9

US902494AY91

None

This communication is intended for the sole usthefperson to whom it is provided by



The issuer has filed a registration statementfofilg a prospectus) with the SEC for the offerimgvhich this communication relates.
Before you invest, you should read the prospectukat registration statement and other documémtsssuer has filed with the SEC for more
complete information about the issuer and thisroffe You may get these documents for free by mgiEDGAR on the SEC Web site at
www.sec.gov. Alternatively, the issuer, any undéevror any dealer participating in the offeringlwirrange to send you the prospectus if
you request it by calling Morgan Stanley & Co. LLdll-free at 1-866-718-1649 or J.P. Morgan SecuritieS tollect at 1-212-834-4533.

ANY DISCLAIMERS OR OTHER NOTICES THAT MAY APPEAR BEOW ARE NOT APPLICABLE TO THIS COMMUNICATION
AND SHOULD BE DISREGARDED. SUCH DISCLAIMERS OR OTHENOTICES WERE AUTOMATICALLY GENERATED AS A
RESULT OF THIS COMMUNICATION BEING SENT VIA BLOOMBRG OR ANOTHER EMAIL SYSTEM



SCHEDULE C
GENERAL USE FREE WRITING PROSPECTUS
1. Free Writing Prospectus dated August 5, 2014.

2. Final Term Sheet, a copy of which is attache8dhedule B.
Sch ¢-1



ANNEX A

GENERAL DISCLOSURE PACKAGE

1. The Preliminary Prospectu
2. Free Writing Prospectus dated August 5, 2014;
3. The Final Term Shee

For purposes of determining t“General Disclosure Packa” the information contained in the foregoing shallcbesidered togethe



FORM OF OPINION OF DAVIS POLK & WARDWELL LLP
TO BE DELIVERED PURSUANT TO
SECTION 5(b)(i)

[See attached.]
A-1

Exhibit A



FORM OF OPINION OF COMPANY COUNSEL
TO BE DELIVERED PURSUANT TO
SECTION 5(b)(ii)

[See attached.]
B-1

Exhibit B



FORM OF CHIEF FINANCIAL OFFICER CERTIFICATE
TO BE DELIVERED PURSUANT TO
SECTION 5(e)

[See attached.]
C-1

Exhibit C



Exhibit 4.2
TYSON FOODS, INC.,
as Issuer,
TYSON FRESH MEATS, INC,,
as Guarantor,
AND
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
(as successor to JPMorgan Chase Bank, N.A. (foyniért Chase Manhattan Bank, N.A.))
as Trustee
Supplemental Indenture
Dated as of August 8, 2014
Supplemental to Indenture
Dated as of June 1, 1995

2.650% Senior Notes due 20



TABLE OF CONTENTS

ARTICLE 1 DEFINITIONS AND OTHER PROVISIONSF GENERAL APPLICATION
SECTION 1.01 Scope of Supplemental Indentt
SECTION 1.02 Definitions
ARTICLE 2 THE SECURITIE:
SECTION 2.01 Title and Terms; Paymen
SECTION 2.02 Book-Entry Provisions for Global Note
SECTION 2.03 CUSIP Number:
ARTICLE 3 REDEMPTIOMN
SECTION 3.01 Optional Redemptio
SECTION 3.02 Special Mandatory Redempti
SECTION 3.03 Selection and Notice of Redempti
SECTION 3.04 Mandatory Redemption or Purche
ARTICLE 4 ADDITIONAL COVENANTS
SECTION 4.01 Offer to Purchase Upon Change of Control Triggekngnt
SECTION 4.02 Restrictions on Consolidations, Mergers and Sdléssets
SECTION 4.03 SEC Report:
SECTION 4.04 Compliance Certificate
ARTICLE 5 REMEDIES
SECTION 5.01 Events of Defaul
SECTION 5.02 Acceleratior
SECTION 5.03 Remaining Provision
ARTICLE 6 SATISFACTION AND DISCHARGI
SECTION 6.01 Satisfaction and Dischart
SECTION 6.02 Legal Defeasanc
SECTION 6.03 Covenant Defeasan
SECTION 6.04 Release of Subsidiary Guarant
SECTION 6.05 Reinstatemer
ARTICLE 7 SUPPLEMENTAL INDENTURE
SECTION 7.01 Amendments or Supplements Without Consent of Hel
SECTION 7.02 Amendments, Supplements or Waivers With Consehtobders

Page

13
13
14
14
15
15
15
16
16
16
16
17
18
19
19
19
20
20
21
21
21
21
21
21
21
21
22



TABLE OF CONTENTS

(cont.)

Page

SECTION 7.03 Payment for Consel 23
ARTICLE 8 SUBSIDIARY GUARANTEE! 23
SECTION 8.01 Guarantee 23
SECTION 8.02 Limitation on Liability 24
SECTION 8.03 Successors and Assig 25
SECTION 8.04 No Waiver 25
SECTION 8.05 Modification 25
SECTION 8.06 Release of Subsidiary Guaran 25
SECTION 8.07 Contribution 26
ARTICLE 9 MISCELLANEOUS 26
SECTION 9.01 Governing Law 26
SECTION 9.02 Payments on Business Dz 26
SECTION 9.03 No Security Interest Creatt 26
SECTION 9.04 Trust Indenture Ac 26
SECTION 9.05 Notices 26
SECTION 9.06 Benefits of Indentur 27
SECTION 9.07 Successor 27
SECTION 9.08 Table of Contents, Headings, E 27
SECTION 9.09 Execution in Counterpar 28
SECTION 9.10 Severability 28
SECTION 9.11 The Trustet 28

EXHIBITS

Exhibit A- Form of Note A-1



SUPPLEMENTAL INDENTURE, dated as of August 8, 20among Tyson Foods, Inc., a Delaware corporatioa (Company”),
Tyson Fresh Meats, Inc., a Delaware corporatioa (fBuarantor ”) and The Bank of New York Mellon Trust Company.AN(as successor
to JPMorgan Chase Bank, N.A. (formerly The Chaseia#tan Bank, N.A.)), as trustee (th&rtstee”) under the indenture dated as of
June 1, 1995, between the Company and the Trussesmnfended or supplemented from time to time inrdemce with the terms thereof, the
“ Original Indenture ").

RECITALS OF THE COMPANY

WHEREAS, the Company executed and delivered thgii@i Indenture to the Trustee to provide, amorgothings, for the future
issuance of the Company’s unsecured Securities firomto time in one or more series as might berdened by the Company under the
Original Indenture, in an unlimited aggregate ppatamount which may be authenticated and deltveeprovided in the Original Indentt

WHEREAS, Section 9.1 of the Original Indenture pdes for various matters with respect to any sarfedecurities issued under the
Original Indenture to be established in an indensupplemental to the Original Indenture;

WHEREAS, Section 9.1(5) of the Original Indenturevpdes for the Company and the Trustee to enteran indenture supplementa
the Original Indenture to establish the form ondsror terms of Securities of any series or of thgons appertaining to such series as
permitted by Section 2.3 of the Original Indenture;

WHEREAS, the Board of Directors has duly adoptesbigtions authorizing the Company to execute atidatethis Supplemental
Indenture;

WHEREAS, the Board of Directors of the Guarantcs Haly adopted resolutions authorizing the Guaraotexecute and deliver this
Supplemental Indenture;

WHEREAS, pursuant to the terms of the Original Imdee, the Company desires to provide for the distahent of a new series of its
Securities to be known as its “2.650% Senior Ndtes 2019” (the “Notes”), the form and substancsumh Notes and the terms, provisions
and conditions thereof to be set forth as providetie Original Indenture and this Supplementaklmdre;

WHEREAS, the Guarantor is willing to provide guaess in respect of the Notes;
WHEREAS, the Form of Note is to be substantiallyhia form hereinafter provided for; and

WHEREAS, the Company has requested that the Tresteeute and deliver this Supplemental Indenturd,al requirements necess
to make (i) this Supplemental Indenture a validrimeent in accordance with its terms, (ii) the Nptwhen executed by the Company and
authenticated and delivered by the Trustee, thid whligations of the Company, and (iii) the Guaems, when this Supplemental Indenture is
executed by the Guarantor, the valid obligationthefGuarantor, have been performed, and the eracand delivery of this Supplemental
Indenture has been duly authorized in all resp:



NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNE&SH, for and in consideration of the premises dred t
purchases of the Notes by the Holders thered,rtutually agreed, for the benefit of the partieseto and the equal and proportionate benefit
of all Holders of the Notes, as follows:

ARTICLE 1
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION

SECTION 1.01. Scope of Supplemental Indenturbe changes, modifications and supplements t@tiginal Indenture effected by
this Supplemental Indenture shall be applicablg writh respect to, and shall only govern the teafigshe Notes, which may be issued from
time to time, and shall not apply to any other $ities that may be issued under the Original Indentinless a supplemental indenture with
respect to such other Securities specifically ipooates such changes, modifications and suppleriEmsprovisions of this Supplemental
Indenture shall supersede any corresponding pamssi the Original Indenture.

SECTION 1.02, Definitions For all purposes of the Indenture, except asratise expressly provided or unless the contextretise
requires:

(i) the terms defined in this Article 1 shall hate meanings assigned to them in this Article auctlde the plural as well
as the singular;

(ii) all words, terms and phrases defined in thgyi@al Indenture (but not otherwise defined hereaindll have the same
meaning herein as in the Original Indenture;

(iii) all other terms used herein that are defiirethe Trust Indenture Act, either directly or ®farence therein, shall have
the meanings assigned to them therein;

(iv) all accounting terms not otherwise defineddieishall have the meanings assigned to them iordance with GAAP;
and

(v) the words ‘herein,” “ hereof” and “hereunder” and other words of similar import refer to thisgplemental
Indenture as a whole and not to any particularchgtiSection or other subdivision.

“ Additional Notes” has the meaning specified in Section 2.01 hereof.

“ Adjusted Treasury Rate” means, with respect to any redemption date, dke per annum equal to the semi-annual equivaleld §o
maturity of the Comparable Treasury Issue, assumipdce for the Comparable Treasury Issue (exptkeas a percentage amount) equal to
the Comparable Treasury Price for such redempiae.d

“ Affiliate " of any specified Person means any other Persmextty or indirectly, controlling or controlled byr under direct or indirect
common control with such specified Person. Fomptingoses of this definition,control ”, when used with respect to any Person,

2



means the power to direct the management and gelafisuch Person, directly or indirectly, whetteough the ownership of voting
securities, by contract or otherwise; and the téricantrolling ” and “ controlled " have meanings correlative to the foregoing.

“ Agent Members” has the meaning specified in Section 2.02 hereof.

“ Attributable Debt " means, as to any particular lease under whichRaTrgon is at the time liable, other than a cafgtse, and at any
date as of which the amount of such lease is webermined, the total net amount of rent requicelet paid by such Person under such lease
during the initial term of such lease as determiimegiccordance with generally accepted accountiingiples, discounted from the last date
such initial term to the date of determination aat@ per annum equal to the discount rate whichldvbe applicable to a capital lease with
like term in accordance with generally acceptedanting principles. The net amount of rent requietie paid under any such lease for any
such period shall be the aggregate amount of i@ydlge by the lessee with respect to such peried ekcluding amounts required to be paid
on account of insurance, taxes, assessmentsy,uitierating and labor costs and similar chargethe case of any lease which is terminable
by the lessee upon the payment of a penalty, sechmount shall also include the amount of suckalpgrbut no rent shall be considered as
required to be paid under such lease subsequém first date upon which it may be so terminatédtributable Debt” means, as to a capital
lease under which any Person is at the time liabtkat any date as of which the amount of sucle lsa® be determined, the capitalized
amount of such lease that would appear on thedhadalance sheet of such Person in accordanbegeiterally accepted accounting
principles.

“ Board of Directors ” means the Board of Directors of the Company gr @mmittee thereof duly authorized to act on biebisuch
Board.

“ Business Day means each day which is not a Saturday, a Suadayday on which banking institutions are not regpito be open in
the State of New York or Texas.

“ Capital Lease Obligation” means an obligation that is required to be cfasbiand accounted for as a capital lease for firzdn
reporting purposes in accordance with GAAP, andatheunt of Indebtedness represented by such obligsitall be the capitalized amount
of such obligation determined in accordance withAB®Aand the Stated Maturity thereof shall be thte d@é the last payment of rent or any
other amount due under such lease prior to thied&te upon which such lease may be terminatetidlessee without payment of a penalty.

“ Capital Stock” of any Person means any and all shares, inteiastading partnership interests), rights to purehagarrants, option
participations or other equivalents of or interestéhowever designated) equity of such Personudieg any Preferred Stock, but excluding
any debt securities convertible into such equity.

“ Change of Control” means the occurrence of any of the following:

(1) the Permitted Holders cease to be the “beradficivner” (as defined in Rules 13d-3 and 13d-5 utitle Exchange Act), directly or
indirectly, of a majority in the aggregate of to¢al voting power of the Voting Stock of the Compawhether as a result of issuance of
securities of the Company, any merger, consolidatiquidation or dissolution of the Company,
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or any direct or indirect transfer of securitiegttd Company by the Permitted Holders or othenffisepurposes of this clause (1) and clause
(2) below, the Permitted Holders shall be deemdakteficially own any Voting Stock of a Person (thpecified person”) held by any other
Person (the “parent entity”) so long as the Peaditiolders beneficially own (as so defined), diseot indirectly, in the aggregate a majority
of the voting power of the Voting Stock of the parentity);

(2) the consummation of any transaction (includimighout limitation, any merger or consolidatiohgtresult of which is that any
“person” (as such term is used in Sections 13(d)1a{d) of the Exchange Act), other than one orenRermitted Holders, becomes the
“beneficial owner” (as defined in clause (1) abowiectly or indirectly, of more than 50% of thadl voting power of the Voting Stock of
the Company;

(3) the direct or indirect sale, lease, transfenveyance or other disposition (other than by wiaperger or consolidation), in one or a
series of related transactions, of all or subsadiytall of the assets of the Company and its Siiases taken as a whole to any Person
(including any “person” (as that term is used icti®a 13(d)(3) of the Exchange Act)) other thathte Company or one of its Subsidiaries;

(4) the Company consolidates with, or merges witimtwm, any Person, or any Person consolidates witmerges with or into, the
Company, in any such event pursuant to a transautiovhich any of the outstanding Voting Stock leé Company or such other Person is
converted into or exchanged for cash, securitiegtoer property;

(5) the first day on which the majority of the mesndof the Board of Directors cease to be Contmirectors; or
(6) the adoption of a plan relating to the liquidator dissolution of the Company.

Notwithstanding the foregoing, a transaction wit be considered to be a Change of Control ih@) gurvivor or transferee is a Person
that is controlled by the Permitted Holders or diifransaction following which (A) in the case aharger or consolidation transaction, holc
of securities that represented 100% of the VotitagiSof the Company immediately prior to such teat®n (or other securities into which
such securities are converted as part of such mergmnsolidation transaction) own directly orinedtly at least a majority of the voting
power of the Voting Stock of the surviving Persorsuch merger or consolidation transaction immediafter such transaction and (B) in
case of a sale of assets transaction, each trerdfecomes an obligor in respect of the Notes @ubaidiary of the transferor of such assets.
For the avoidance of doubt, the words “or any coti@aithereof duly authorized to act on behalf @hsBoard” in the definition of Board of
Directors shall be disregarded for purposes ofsgds) above.

“ Change of Control Offer” has the meaning specified in Section 4.01(b) dfere
“ Change of Control Triggering Event” means the occurrence of both a Change of Coatrdla Rating Event. Notwithstanding the

foregoing, no Change of Control Triggering Evenll v deemed to have occurred in connection witharticular Change of Control unle
and until such Change of Control has actually lmssummated.



“ Code” means the Internal Revenue Code of 1986, as agiend

“ Commodity Price Protection Agreement’ means, with respect to any Person, any forwardract, commodity swap, commodity
option or other similar agreement or arrangemetdred into with respect to fluctuations in commudtitices.

“ Comparable Treasury Issu€’ means the United States Treasury security saldniehe Quotation Agent as having an actual or
interpolated maturity comparable to the remainergtof the Notes to be redeemed that would bezeatlliat the time of selection and in
accordance with customary financial practice, inipg new issues of corporate debt securities affzarable maturity to the remaining term
of such Notes.

“ Comparable Treasury Price” means, with respect to any redemption datehé)average of the Reference Treasury Quotations for
such redemption date, after excluding the highedtlewest such Reference Treasury Dealer Quotatr(§) if the Company obtains fewer
than three such Reference Treasury Dealer Quogatibe average of all such Quotations.

“ Continuing Director " means, as of any date of determination, any membthe Board of Directors who:
(1) was a member of such Board of Directors ordtte of the Indenture; or

(2) was nominated for election or elected to suohrB of Directors with the approval of a majorifytlee Continuing Directors who
were members of such Board of Directors at the tifrich nomination or election.

“ Credit Agreement” means the Credit Agreement, dated as of Augug092, as amended on June 27, 2014, among the @gntpe
lenders party thereto, JPMorgan Chase Bank, Nsfadministrative agent, J.P. Morgan Securities LMErill Lynch, Pierce, Fenner &
Smith Incorporated, Barclays Bank plc, CoBank, ACBpperatieve Centrale Raiffeisen-Boerenleenbaik, BRabobank Nederland”, New
York Branch, and RBC Capital Markets, as joint leachngers and joint bookrunners, Bank of Amefit@. and Barclays Bank plc, as
syndication agents, and CoBank, ACB, Cooperatiexati@le Raiffeisen-Boerenleenbank B.A., “Rabobaeki®éiland”, New York Branch,
and RBC Capital Markets, as documentation agevgether with the related documents thereto (indlg@diny guarantees and security
documents), as amended, extended, renewed, resapmaemented or otherwise modified (in wholeropart, and without limitation as to
amount, terms, conditions, covenants and otherigions) from time to time, and any agreement (aatated document) governing
Indebtedness Incurred to Refinance, in whole grairi, the borrowings and commitments then outstandr permitted to be outstanding
thereunder or under successor Credit Agreementethehby the same or any other lender or groupraférs.

“ Currency Agreement” means any foreign exchange contract, currencypsaggeement or other similar agreement with resjpect
currency values.

“ Default ” means any event which is, or after notice or pgesof time or both would be, an Event of Default.
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“ Depositary” means The Depository Trust Company until a susmeBepositary shall have become such pursuahetaiplicable
provisions of the Indenture, and thereaft®€epositary ” shall mean such successor Depositary.

“ Disqualified Stock” means, with respect to any Person, any CapitadiSivhich by its terms (or by the terms of any siginto
which it is convertible or for which it is excharai#e at the option of the holder) or upon the hapyugof any event:

(1) matures or is mandatorily redeemable (othan tealeemable only for Capital Stock of such Pergbich is not itself Disqualified
Stock) pursuant to a sinking fund obligation oresthise;

(2) is convertible or exchangeable at the optiothefholder for Indebtedness or Disqualified Stauk;

(3) is mandatorily redeemable or must be purchaped the occurrence of certain events or othenirisehole or in part;
in each case on or prior to the first anniversdrthe Stated Maturity of the Notes; providdubwever, that any Capital Stock that would not
constitute Disqualified Stock but for provisiongteof giving holders thereof the right to requinets Person to purchase or redeem such

Capital Stock upon the occurrence of an “asset sal&change of control” occurring prior to thediranniversary of the Stated Maturity of the
Notes shall not constitute Disqualified Stock

(4) the “asset sale” or “change of control” prowiss applicable to such Capital Stock are not mawverble to the holders of such
Capital Stock than the terms applicable to the 8lated set forth in Section 4.01 hereof; and

(5) any such requirement only becomes operatiws atimpliance with such terms applicable to theeNoincluding the purchase of &
Notes tendered pursuant there

The amount of any Disqualified Stock that doeshante a fixed redemption, repayment or repurchase piill be calculated in accordance
with the terms of such Disqualified Stock as iflsiisqualified Stock were redeemed, repaid or repaged on any date on which the amc
of such Disqualified Stock is to be determined parg to the Indenture; providetiowever, that if such Disqualified Stock could not be
required to be redeemed, repaid or repurchaséxt dime of such determination, the redemption, yeynt or repurchase price will be the
book value of such Disqualified Stock as refledgtethe most recent financial statements of suclsd®er

“ Exchange Act” means the U.S. Securities Exchange Act of 1984 mended.

“ Excluded Transfer” means any disposition by either New Canada Hgslitnc. or Tyson International Holding CompanyCeafpital
Stock of any Person held by it as of the Issue Bagay “controlled foreign corporation ” (as defined in the Code).

“ Event of Default” has the meaning specified in Section 5.01 hereof.
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“ Fair Market Value " means, with respect to any asset or propertypthee which could be negotiated in an arm’s lenffie market
transaction, for cash, between a willing seller awilling and able buyer, neither of whom is undedue pressure or compulsion to comg
the transaction. Fair Market Value will be deteretrnn good faith by the Board of Directors, whostedmination will be conclusive and
evidenced by a resolution of such Board of Dirextor

“ Fitch " means Fitch Ratings and its successors.

“ GAAP " means generally accepted accounting principlébénUnited States of America as in effect as eflfisue Date, including
those set forth in:

(1) the opinions and pronouncements of the Accogrfrinciples Board of the American Institute oft@ied Public Accountants;

(2) statements and pronouncements of the FinaAc@dunting Standards Board;

(3) such other statements by such other entityppsoaed by a significant segment of the accounpiregession; and

(4) the rules and regulations of the SEC goverttiegnclusion of financial statements (including forma financial statements) in
periodic reports required to be filed pursuantéott®n 13 of the Exchange Act, including opinionsl @ronouncements in staff accounting
bulletins and similar written statements from theaunting staff of the SEC.

“ Global Note” means any Note that is a Registered Global Sscuri

“ Guarantee” means any obligation, contingent or otherwiseaimy Person directly or indirectly guaranteeing brdebtedness of any
other Person and any obligation, direct or indjreohtingent or otherwise, of such other Person:

(1) to purchase or pay (or advance or supply fdodthe purchase or payment of) such Indebtedniesgah other Person (whether
arising by virtue of partnership arrangements,yoafpreements to keep-well, to purchase assetssgeedurities or services, to take-or-pay or
to maintain financial statement conditions or otise); or

(2) entered into for the purpose of assuring in @atmer manner the obligee of such Indebtednedsegbayment thereof or to protect s
obligee against loss in respect thereof (in wholi gart);

provided, however, that the term “Guarantee” shall not include esdorents for collection or deposit in the ordinasyrse of business. The
term “Guarantee” used as a verb has a corresponu#aqing.

“ Guarantee Agreement’ means a supplemental indenture, in a form reasgreatisfactory to the Trustee, pursuant to whgich
Subsidiary Guarantor Guarantees, as required biyoBet02 hereof, the Company’s obligations witbpect to the Notes on the terms
provided for in the Indenture.



“ Guaranteed Obligations” has the meaning specified in Section 8.01 hereof.

“ Hedging Obligations” of any Person means the obligations of such Pepswsuant to any Interest Rate Agreement, Currency
Agreement or Commaodity Price Protection Agreement.

“ Hillshire Brands Acquisition " means the acquisition by the Company and Mergér & The Hillshire Brands Company through the
merger of Merger Sub with and into The HillshireaBds Company, with The Hillshire Brands Companyisiurg as a wholly-owned
Subsidiary of the Company in accordance with thegdeAgreement.

“ Holder " means the Person in whose name a Note is registar the Registrar's books.
“ Incur " means issue, assume, Guarantee, incur or otheeiveisome liable for.
“ Indebtedness’ means, with respect to any Person on any datietefrmination (without duplication):

(1) the principal in respect of (A) indebtednesswth Person for money borrowed and (B) indebtedeeisienced by notes, debentures,
bonds or other similar instruments for the paynaénthich such Person is responsible or liable udilg, in each case, any premium on such
indebtedness to the extent such premium has bedamand payable;

(2) all Capital Lease Obligations of such Persamh @hAttributable Debt in respect of all sale dedseback transactions entered into
such Person;

(3) all obligations of such Person issued or assuasethe deferred purchase price of property aatitional sale obligations of such
Person and all obligations of such Person undetidleyetention agreement (but excluding any tradeounts payable or other liability to
trade creditors arising in the ordinary course udibess);

(4) all obligations of such Person for the reimleanent of any obligor on any letter of credit, basskacceptance or similar credit
transaction (other than obligations with respedétters of credit securing obligations (other tlodaigations of other Persons described in
clauses (1) through (3) above) entered into irptidinary course of business of such Person toxtemesuch letters of credit are not drawn
upon or, if and to the extent drawn upon, such drgus reimbursed no later than the tenth Busiiiss following payment on the letter of
credit);

(5) the amount of all obligations of such Persothwéspect to the redemption, repayment or othmrrehase of any Disqualified Stock
of such Person or, with respect to any PreferredkSof any Subsidiary of such Person that is n@24@wned by such Person, the principal
amount of such Preferred Stock to be determineddordance with the Indenture (but excluding, ichezase, any accrued dividends);

(6) all obligations of the type referred to in dag (1) through (5) of other Persons and all divideof other Persons for the payment of
which, in either case, such Person is responsitiatde, directly or indirectly, as obligor, guatar or otherwise, including by means of any
Guarantee, other than endorsements of negotiagtieiments for collection in the ordinary coursdos$iness;
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(7) all obligations of the type referred to in cdas (1) through (6) of other Persons secured by emyon any property or asset of such
Person (whether or not such obligation is assurgesibh Person), the amount of such obligation bdagmed to be the lesser of the Fair
Market Value of such property or assets and theuanaf the obligation so secured; and

(8) to the extent not otherwise included in thifimdgon, the net obligations pursuant to any HedgObligations of such Person.

Notwithstanding the foregoing, in connection witie fpurchase by the Company or any Subsidiary obasiness, the terIndebtedness”
will exclude post-closing payment adjustments tachlthe seller may become entitled to the exteah payment is determined by a final
closing balance sheet or such payment dependsquetformance of such business after the closimyiged, however, that, at the time of
closing, the amount of any such payment is notrdeteble and, to the extent such payment therebéieomes fixed and determined, the
amount is paid within 60 days thereafter.

The amount of Indebtedness of any Person at amysthatl be the outstanding balance at such datt eficonditional obligations as
described above; providedhowever, that, in the case of Indebtedness sold at a digcthe amount of such Indebtedness at any tirak lsé
the accreted value thereof at such time. Exceptlaswise expressly provided herein, the term “bidéness” shall not include cash interest
thereon.

“ Indenture " means the Original Indenture, as supplementethisySupplemental Indenture as originally executeds it may from
time to time be supplemented or amended by oneooe imdentures supplemental hereto entered inteupnt to the applicable provisions
hereof, including, for all purposes of this instemhand any such supplemental indenture, the pomgof the Trust Indenture Act that are
deemed to be a part of and govern this Supplembrtahture and any such supplemental indenturpectisely.

“ Initial Notes " has the meaning specified in Section 2.01 hereof.
“ Interest Payment Date” means, with respect to the payment of interesherNotes, each February 15 and August 15 of gaah

“ Interest Rate Agreement’ means any interest rate swap agreement, intextsstap agreement or other financial agreement or
arrangement with respect to exposure to interéss.ra

“ Investment Grade” means a rating of Baa3 or better by Moody'’s {sreiquivalent under any successor rating categofiskody’s),
a rating of BBB- or better by S&P (or its equivalemder any successor rating categories of S&Pamating of BBB- or better by Fitch (or
its equivalent under any successor rating categofi€itch) and the equivalent investment gradditrating from any replacement rating
agency or rating agencies selected by the Compadgrihe circumstances permitting it to selectpdaeement rating agency and in the
manner for selecting a replacement rating agemogach case as set forth in the definition Bfdting Agencies.”

“ Issue Date” means August 8, 2014.



“ Lien " means any mortgage, pledge, security interestimbrance, lien or charge of any kind (including aanditional sale or other
title retention agreement or lease in the natusectr).

“ Merger Agreement” means the agreement and plan of merger datetlagyol, 2014 among the Company, Merger Sub ared Th
Hillshire Brands Company.

“ Merger Sub” means MB Holdings, Inc., a Maryland corporatiordavholly-owned Subsidiary of the Company.
“ Moody’s " means Moody’s Investors Service, Inc., a subsydid Moody’s Corporation, and its successors.

“ Note” or “ Notes” has the meaning specified in the sixth paragmfthe recitals of this Supplemental Indenture, sinall include
any Additional Notes issued pursuant to Sectiod hé€reof.

“ Officer " means the Chief Executive Officer, the Chief Finah©fficer, the President, any Vice President, Theasurer, the Assista
Treasurer or the Secretary of the Company.

“ Officers’ Certificate ” means a certificate signed by two Officers.

“ Opinion of Counsel” means a written opinion from legal counsel whociseptable to the Trustee. The counsel may be aloge®o
or counsel to the Company or the Trustee.

“ Original Indenture " has the meaning specified in the first paragrapthis Supplemental Indenture.

“ Paying Agent” means any Person (including the Company) autkdrizy the Company to pay the principal amount ahtarest on
any Notes on behalf of the Company. The Paying Agkall initially be the Trustee.

“ Permitted Holders” means (1) the Tyson Limited Partnership (or amgcgssor entity), (2) “members of the same fanulykr. Don
Tyson as defined in Section 447(e) of the Code(a8hdny entity (including, but not limited to, apgrtnership, corporation, trust or limited
liability company) in which one or more individualescribed in clauses (1) and (2) hereof possess5®%o of the voting power or beneficial
interests.

“ Person” means any individual, corporation, partnershimjted liability company, joint venture, associatjgoint-stock company,
trust, unincorporated organization, governmentyragency or political subdivision thereof or artlgar entity.

“ Preferred Stock”, as applied to the Capital Stock of any Persomans Capital Stock of any class or classes (howdasgnated)
which is preferred as to the payment of dividenddistributions, or as to the distribution of assapon any voluntary or involuntary
liquidation or dissolution of such Person, overrsBaf Capital Stock of any other class of sucls@er
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“ principal " of a Note means the principal of the Note plus phemium, if any, payable on the Note which is dueverdue or is to
become due at the relevant time.

“ Prospectus Supplement means the final prospectus supplement relatecetoffiering and sale of the Notes dated August B42ih¢
filed by the Company and the Guarantor with the $B@&ugust 6, 2014.

“ Quotation Agent” means the Reference Treasury Dealer appointeddoZompany.

“ Rating Agencies’ means (i) each of Moody’s, S&P and Fitch; anjlifiany of Moody’s, S&P or Fitch ceases to rate the Notes or
to make a rating of the Notes publicly availablerfeasons outside of the Company’s control, a tmatily recognized statistical rating
organization” within the meaning of Section 3(a)(62the Exchange Act that is selected by the Comgas certified by a resolution of the
Board of Directors) as a replacement agency for dyts S&P or Fitch, or each of them, as the casg nea

“ Rating Event” means, with respect to the Notes, (i) the ratinguzth Notes is lowered by two of the three Ratiggrcies on any di
during the period (the Trigger Period ") commencing on the earlier of (a) the occurreota Change of Control and (b) the first public
notice of the Company’s intention to effect a Chan§Control, and ending 60 days following consuniamaof such Change of Control
(which period shall be extended so long as thagaif the Notes is under publicly announced comatiten for possible downgrade by any of
the Rating Agencies), and (ii) such Notes are ratddw Investment Grade by two of the three Rafiggncies on any day during the Trigger
Period;_providedhat a Rating Event will not be deemed to have meclin respect of a particular Change of Conwald(thus will not be
deemed a Rating Event for purposes of the defmitioChange of Control Triggering Event) if eachtiRg Agency making the reduction in
rating does not publicly announce or confirm opmfi the Trustee in writing at the Company’s requiest the reduction was the result, in
whole or in part, of any event or circumstance coseg of or arising as a result of, or in respdctiee Change of Control (whether or not the
applicable Change of Control has occurred at the tf the Rating Event). If a Rating Agency is paividing a rating for the Notes at the
commencement of such period, the Notes will be dekbtm have ceased to be rated as Investment Gyaslech Rating Agency during such
period.

“ Record Date” means, with respect to the payment of intereshenNotes, the February 1 (whether or not a Bssilay)
immediately preceding an Interest Payment Dateaiwirary 15 and the August 1 (whether or not a Rassirbay) immediately preceding an
Interest Payment Date on August 15.

“ Redemption Notice Daté’ has the meaning specified in Section 3.02(b) toere

“ Reference Treasury Dealef means any of Morgan Stanley & Co. LLC and J.Pr&ém Securities LLC and their respective
successors. However, if any of the foregoing stedise to be a primary U.S. Government securitiekedis New York City (a ‘Primary
Treasury Dealer”), the Company shall substitute therefor anoth@n&ry Treasury Dealer.

“ Reference Treasury Dealer Quotation$ means, with respect to each Reference TreasuajeDand any redemption date, the
average, as determined by the Company, of the bid
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and asked prices for the Comparable Treasury (&symessed in each case as a percentage of itsgafimamount) quoted in writing to the
Company by such Reference Treasury Dealer at 3rBQ plew York City time, on the third Business Omagceding such redemption date.

“ Refinance” means, in respect of any Indebtedness, to refi@aextend, renew, refund, repay, prepay, purcliadeem, defease or
retire, or to issue other Indebtedness in exchangeplacement for, such Indebtedness. “Refinanaad™Refinancingshall have correlativ
meanings.

“ S&P " means Standard & Poor’s Ratings Services, aidivisf The McGraw-Hill Companies, Inc., and its seissors.

“ SEC” means the U.S. Securities and Exchange Commission

“ Securities Act” means the U.S. Securities Act of 1933, as amended

“ Significant Subsidiary” means any Subsidiary that would be &ignificant Subsidiary” of the Company within the meaning of R
1-02 under Regulation S-X promulgated by the SEC.

“ Special Mandatory Redemption Dat€’ has the meaning set forth in Section 3.02(b) foere

“ Special Mandatory Redemption Event’ has the meaning specified in Section 3.02(a)there

“ Special Mandatory Redemption Price€’ has the meaning specified in Section 3.02(a)tlere

“ Stated Maturity " means, with respect to any security, the dateifipd in such security as the fixed date on wthiteh final payment
of principal of such security is due and payalbieluding pursuant to any mandatory redemption giowi (but excluding any provision
providing for the repurchase of such security atgption of the holder thereof upon the happenirang contingency unless such

contingency has occurred).

“ Subsidiary ” means, with respect to any Person, any corparagissociation, partnership, limited liability coamy or other business
entity of which more than 50% of the total votingwer of shares of Voting Stock is at the time ownedontrolled, directly or indirectly, by:

(1) such Person;
(2) such Person and one or more Subsidiaries &f Bacson; or
(3) one or more Subsidiaries of such Person.

“ Subsidiary Guarantee” means a Guarantee by a Subsidiary Guarantoreo€timpany’s obligations with respect to the Notes.
References in the Indenture to “any Subsidiary
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Guarantee,” “such Subsidiary Guarantee” or “thesliary Guarantees” prior to the delivery of a Sdiasy Guarantee by a Subsidiary of the
Company (other than the Guarantor) with respetiiédNotes shall be deemed to refagtatis mutandisonly to the Subsidiary Guarantee of
the Guarantor, as the sole Subsidiary GuaranttireoNotes on the Issue Date.

“ Subsidiary Guarantor " means the Guarantor and each other Subsidiattyyeo€ompany, if any, that thereafter Guaranteesltites
pursuant to the terms of this Supplemental Indentumless and until the Guarantor or such othesifigy is released from its Subsidiary
Guarantee pursuant to the Indenture (it being wtded that (i) only the Guarantor is deliveringubSidiary Guarantee with respect to the
Notes on the Issue Date and (ii) nothing in theshitdre requires the Company to cause any of itsiSiaies to deliver a Subsidia
Guarantee with respect to the Notes). Referencgiimdenture to “any Subsidiary Guarantor,” “s&tibsidiary Guarantor” or “the
Subsidiary Guarantors” prior to the delivery ofubSidiary Guarantee by a Subsidiary of the Comgather than the Guarantor) with respect
to the Notes shall be deemed to refeutatis mutandis only to the Guarantor, as the sole Subsidiaryr@uar of the Notes on the Issue Di

“ Trust Indenture Act " means the Trust Indenture Act of 1939 (15 U.&77aaa-77bbbb), as in effect on the Issue Date.

“ U.S.” means the United States of America.

“ U.S. Government Obligations’ means direct obligations (or certificates reprégg an ownership interest in such obligationsihef
United States of America (including any agencynstiumentality thereof) for the payment of whick thll faith and credit of the United
States of America is pledged and which are noabllat the issuer’s option.

“ Voting Stock” of a Person means all classes of Capital Stocduoh Person then outstanding and normally entjtléthout regard to

the occurrence of any contingency) to vote in tleetsn of directors, managers or trustees thereof.

ARTICLE 2
THE SECURITIES

SECTION 2.01_Title and Terms; Paymenithere is hereby authorized a series of Secudgsggnated the “2.650% Senior Notes due
2019” initially limited in aggregate principal amauto $1,000,000,000, which amount shall be agos#t in any written order of the
Company for the authentication and delivery of Nqiarsuant to Section 2.2 of the Original Indenture

The principal amount of Notes then outstandingldiempayable at Stated Maturity.

The Company may, without the consent of the Holdéthe Notes, hereafter issue additional Note&dditional Notes ") under the
Indenture with the same terms and with the samelRW8mbers as the Notes issued on the date obtipplemental Indenture (thdritial
Notes”) in an unlimited aggregate principal amountovidedthat if the Additional Notes are not fungible witfe Initial Notes for U.S.
federal income tax purposes, such Additional Natdishave a separate CUSIP number. Any such AddéidNotes shall constitute a single
series together with the Initial Notes for all posps hereunder, including, without limitation, weis, amendments and offers to purchase.
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The Form of Note shall be substantially as sehfortExhibit A hereto, which is incorporated intedashall be deemed a part of this
Supplemental Indenture, with such appropriate tim®s, omissions, substitutions and other variaias are required or permitted by the
Indenture, and may have such letters, numbersher atarks of identification and such legends ooeseiments placed thereon as may be
required to comply with the rules of any securigegshange or as may, consistently herewith, bemi@ted by the officers of the Company
executing such Notes, as evidenced by their exatuofi the Notes.

The Company shall pay principal of and interesany Global Note in immediately available fundstie Depositary or its nominee, as
the case may be, as the registered Holder of siaaGNote. The Company shall pay principal of &otes (other than Notes that are Global
Notes) at the office or agency designated by the@amy for that purpose. The Company has initiadlgignated the Trustee as its Pay
Agent and Registrar in respect of the Notes andgency in New York, New York as a place where Natay be presented for payment or
for registration of transfer. The Company may, hesvechange the Paying Agent or Registrar for tbéehl without prior notice to the Hold
thereof, and the Company may act as Paying AgeRegistrar.

SECTION 2.02, Boolentry Provisions for Global NotesThe Notes initially shall be issued in the forfrone or more Global Notes
(i) registered in the name of Cede & Co., as nomimiethe Depositary, and (ii) delivered to the Tees as custodian for the Depositary.
Members of, or participants in, the DepositanA@ient Members”) shall have no rights under this Supplementakhtdre or the Original
Indenture with respect to any Global Note heldhairtbehalf by the Depositary, or the Trustee ssuistodian, or under the Global Note, and
the Depositary may be treated by the Company, thst&e and any agent of the Company or the Trasté¢lee absolute owner of the Global
Note for all purposes whatsoever. Notwithstandhegforegoing, nothing herein shall prevent the Canypthe Trustee or any agent of
Company or the Trustee from giving effect to anytten certification, proxy or other authorizatiamished by the Depositary or impair, as
between the Depositary and its Agent Members, pfegation of customary practices governing the égerof the rights of any Holder.

SECTION 2.03. CUSIP Numbersn issuing the Notes, the Company may use “CUSIRNbers (if then generally in use), and, if so
Trustee shall use “CUSIP” numbers in notices okragtion as a convenience to Holders of the Ngesjidedthat any such notice may state
that no representation is made as to the correstifesich numbers as printed on the Notes anddlianhce may be placed only on the other
identification numbers printed on the Notes, ang such redemption shall not be affected by anyaefeor omission of such numbers. The
Company will promptly notify the Trustee of any dge in the “CUSIP” numbers.
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ARTICLE 3
REDEMPTION

SECTION 3.01. Optional RedemptioiThe Company may redeem the Notes in accordartbethd provisions set forth herein and in
Article 3 of the Base Indenture, in whole or intpat any time

(a) prior to July 15, 2019 at a redemption priceado the greater of:
(i) 100% of the principal amount of the Notes phusrued and unpaid interest thereon to the dagd fiar redemption, or

(i) the sum of the remaining scheduled paymentgrivicipal of and interest on the Notes being redss (not including
any portion of the payments of interest accruedfdlse date fixed for redemption), discounted sopitesent value as of the date fixed for
redemption on a semi-annual basis (assuming a 8¢@«hr consisting of twelve 3fay months) at the Adjusted Treasury Rate, asméter
by the Quotation Agent, plus 15 basis points, plersrued and unpaid interest on the principal ambaintg redeemed to the date fixed for
redemption, or

(b) on or after July 15, 2019, at a redemptiongequal to 100% of the principal amount of the Nppdus accrued and unpaid
interest thereon to the date fixed for redemption.

SECTION 3.02. Special Mandatory Redemption

(a) The Company shall redeem the Notes, in wholenbtiin part, at a special mandatory redemptiacepithe “Special
Mandatory Redemption Price”) equal to 101% of the aggregate principal amairthe Notes, plus accrued and unpaid intereshen t
principal amount thereof to, but not including, Becial Mandatory Redemption Date, if the HillsHrands Acquisition has not occurrec
or prior to April 1, 2015, or if, prior to such @athe Merger Agreement is terminated (eachSpécial Mandatory Redemption Event’), in
accordance with the provisions set forth hereiniamtticle 3 of the Original Indenture.

(b) Upon the occurrence of a Special Mandatory Rgdien Event, the Company shall promptly (but inevent later than 5
Business Days following such Special Mandatory Rguiéon Event) notify the Trustee in writing of suetent, and the Trustee shall, no li
than 5 Business Days following receipt of suchewfrom the Company, notify the Holders (such dditeotification to the Holders, the “
Redemption Notice Daté’) that the Notes will be redeemed on the 30th fdélpwing the Redemption Notice Date (such date,‘tBpecial
Mandatory Redemption Date”), in each case in accordance with the applicpbbeisions set forth herein and in Article 3 of Bdginal
Indenture. The Trustee, upon receipt of the natfiecified above, on the Redemption Notice Datd, sbralbehalf of the Company, notify et
Holder in accordance with the applicable provisiohthe Indenture that all of the outstanding Nateall be redeemed at the Special
Mandatory Redemption Price on the Special Manda®agemption Date automatically and without anytfertaction by the Holders of any
the Notes. At or prior to 12:00 p.m., New York Cliyne, on the Business Day immediately precediegShecial Mandatory Redemption
Date, the Company shall deposit with the Trusteel$usufficient to pay the Special Mandatory
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Redemption Price for the Notes. If such deposiéasgle as provided above, the Notes will cease toibesest on and after the Special
Mandatory Redemption Date, unless the Company tefiuthe payment of the Special Mandatory Red@ng®rice.

SECTION 3.03. Selection and Notice of Redemptitithe Company redeems less than all the Notasiatime, the Trustee will select
the Notes to be redeemed as follows:

(a) if the Notes are listed on any national semsiéxchange, in compliance with the requiremehssioh national securities
exchange; or

(b) if the Notes are not so listed, on a pro ratsidy by lot or by such method as the Trusteede#im fair and appropriate,
in each case, for the avoidance of doubt, in aczurd with applicable Depositary procedures.
The Company shall redeem Notes of $2,000 or lesgole and not in part. The Company shall causee®bf redemption to be mailed by
first-class mail (or otherwise in accordance wipiplecable Depositary procedures) at least 30 btitmare than 60 days before the date fixed

for redemption to each Holder of Notes to be redskat its registered address.

SECTION 3.04. Mandatory Redemption or Purchablee Company shall not be obligated to redeenucchase the Notes pursuant to
any sinking fund or analogous provision, or atdp&on of any Holder thereof, except as provide&éttion 3.02 or Section 4.01 hereof.

ARTICLE 4
ADDITIONAL COVENANTS

SECTION 4.01. Offer to Purchase Upon Change of f@bifriggering Event

(a) Upon the occurrence of a Change of Controlgeimg Event, each Holder shall have the righetpuire the Company to
repurchase such Holder's Notes at a purchase iprica&sh equal to 101% of the principal amount thioa the date of purchase plus accrued
and unpaid interest, if any, to the date of pureiasbject to the right of Holders of record onitblevant Record Date to receive interest due
on the relevant Interest Payment Date).

(b) Within 30 days following the date upon whictydahange of Control Triggering Event shall havewoed, the Company shall
mail a notice by first-class mail (or otherwisesiccordance with applicable Depositary proceduespth Holder with a copy to the Trustee
(the “Change of Control Offer”) or, at the Company’s option, prior to any Chawode€ontrol but after the public announcement ef th
pending Change of Control, stating:

(i) that a Change of Control has occurred andgbah Holder has the right to require the Comparputchase such
Holder's Notes at a purchase price in cash equbd186 of the principal amount thereof on the déteunchase, plus accrued and unpaid
interest, if any, to the date of purchase (sulijetiie right of Holders of record on the relevapt®d Date to receive interest on the relevant
Interest Payment Date);
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(i) the purchase date (which shall be no earheant30 days nor later than 60 days from the datie satice is mailed); and

(iii) the instructions, as determined by the Compaionsistent with the covenant described hereyrtdar a Holder must
follow in order to have its Notes purchased.

(c) The Company shall not be required to make anGaaf Control Offer following a Change of Contifoh third party makes the
Change of Control Offer in the manner, at the timed otherwise in compliance with the requireméet®in applicable to a Change of
Control Offer made by the Company and the thirdyppurchases all Notes validly tendered and ndtavawn under such Change of Control
Offer.

(d) A Change of Control Offer may be made in adeanica Change of Control, conditional upon suchrigesof Control, if a
definitive agreement has been entered into witheetsto such Change of Control at the time of mgkihthe Change of Control Offer.

(e) The Company shall comply, to the extent appleawith the requirements of Section 14(e) of Exehange Act and any other
securities laws or regulations in connection whith tepurchase of Notes as a result of a Changemtf@. To the extent that the provisions of
any securities laws or regulations conflict witle Bhange of Control Offer provisions containedhis fArticle 4, the Company shall comply
with the applicable securities laws and regulatiand shall not be deemed to have breached itsattaigs under the Change of Control Offer
provisions contained in this Article 4 by virtueitsf compliance with such securities laws or retjoifes.

SECTION 4.02. Restrictions on Consolidations, Mesgmnd Sales of Assets

(a) The Company will not consolidate with or mevgh or into, or convey, transfer or lease, in tr@saction or a series of
transactions, directly or indirectly, all or subsgially all its assets to, any Person, unless:

(i) the resulting, surviving or transferee Persitie (' Successor Company) shall be a Person organized and existing u
the laws of the United States of America, any Sta¢eeof or the District of Columbia and the SuscesCompany (if not the Company) shall
expressly assume, by an indenture supplementattherxecuted and delivered to the Trustee, in fatisfactory to the Trustee, all the
obligations of the Company under the Notes andrttenture;

(ii) immediately after giving pro forma effect tach transaction, no Default shall have occurredl@dontinuing; and

(iii) the Company shall have delivered to the Teesan Officers’ Certificate and an Opinion of Caelnsach stating that
such consolidation, merger or transfer and suchlsugental indenture (if any) comply with the Indenet
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For purposes of this Section 4.02, the sale, leas®jeyance, assignment, transfer or other digposif all or substantially all of the
properties and assets of one or more Subsidiafig® €Company, which properties and assets, if hglthe Company instead of such
Subsidiaries, would constitute all or substantiallyof the properties and assets of the Compang consolidated basis, shall be deemed to be
the transfer of all or substantially all of the pesties and assets of the Company.

The Successor Company will be the successor tGdnepany and shall succeed to, and be substitutedrid may exercise every right
and power of, the Company under the Indenture tlamgredecessor Company, except in the case aka,lshall be released from the
obligation to pay the principal of and interesttba Notes.

(b) The Company will not permit any Subsidiary Gardgor to consolidate with or merge with or intoconvey, transfer or lease,
in one transaction or a series of transactiongradubstantially all of its assets to any Persdhdr than any Excluded Transfer) unless:

(i) except in the case of a Subsidiary Guarantptiat has been disposed of in its entirety to lagroPerson (other than to
the Company or an Affiliate of the Company), whettheough a merger, consolidation or sale of Cafitack or sale of all or substantially
assets or (y) that, as a result of the disposifaall or a portion of its Capital Stock, ceasebéoa Subsidiary of the Company, the resulting,
surviving or transferee Person (if not such Subsydishall be a Person organized and existing utigelaws of the jurisdiction under which
such Subsidiary was organized or under the lavikeofJnited States of America, any State theredfi@District of Columbia, and such
Person (unless such Person is a Subsidiary Guayahil expressly assume, by a Guarantee Agreernemform satisfactory to the Trustee,
all the obligations of such Subsidiary, if any, ands Subsidiary Guarantee;

(i) immediately after giving effect to such traman or transactions on a pro forma basis, no Gle&hall have occurred
and be continuing; and

(i) the Company delivers to the Trustee an Offi¢€ertificate and an Opinion of Counsel, eachirstiethat such
consolidation, merger or transfer and such Guaeaftggeement, if any, complies with the Indenture.

SECTION 4.03. SEC ReportdNotwithstanding Section 4.6(d) of the Originatiémture, the Company shall deliver to the Trustilinv
15 days after the same is required to be filed Wi¢hSEC, copies of the quarterly and annual re@ont of the information, documents and
other reports, if any, that the Company is requicefile with the SEC pursuant to Section 13 ord)5(f the Exchange Act (giving effect to
any grace period provided by Rule 12b-25 undeEtkehange Act), and the Company shall otherwise ¢pmujth the requirements of Trust
Indenture Act Section 314(a). Any quarterly or amlmeport or other information, document or othegyart that the Company files with the
SEC pursuant to Section 13 or 15(d) of the Exchakgen the SEC’'s EDGAR system (or any successretb) or any other publicly
available database maintained by the SEC shalébmdd to constitute delivery of such filing to Testee.
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Delivery of such reports, information and documeatthe Trustee is for informational purposes amy the Trustee’s receipt of such
shall not constitute constructive notice of anymfation contained therein or determinable fronviinfation contained therein, including the
Company’s or any Subsidiary Guarantor’'s complianith any of their covenants under the Indenture@ashich the Trustee is entitled to
rely exclusively on Officers’ Certificates).

SECTION 4.04. Compliance Certificatehe Company shall deliver to the Trustee witt20 flays after the end of each fiscal year of
the Company an Officers’ Certificate stating thathie course of the performance by the signerkeif tluties as Officers of the Company
they would normally have knowledge of any Defauld avhether or not the signers know of any Deféndt bccurred during such period. If
they do, the certificate shall describe the Defatdtstatus and what action the Company is takingroposes to take with respect thereto.

ARTICLE 5
REMEDIES

SECTION 5.01, Events of Defaultn addition to the Events of Default specifiedSactions 6.1(a) and 6.1(b) of the Original Indestu
with respect to the Notes each of the followingraseshall be an Event of Default” wherever used herein:

(a) the Company or any Subsidiary Guarantor failsamply with Section 4.02 hereof;

(b) the Company fails to comply with Section 4.8 @4 of the Original Indenture, Section 4.01 hé(ether than a failure to
purchase Notes when required) and such failurarooeg for 30 days after the notice specified below;

(c) the Company fails to comply with Section 4.@3dof or any of its other agreements containetiérindenture (other than thc
referred to in clause (a) or (b) above) and suiréacontinues for 60 days after the notice spedibelow;

(d) an involuntary case or other proceeding shaltdimmenced against the Company, a Subsidiary Goamear a Significant
Subsidiary of the Company with respect to it odigbts under any bankruptcy, insolvency or otherlar law now or hereafter in effect
seeking the appointment of a trustee, receivauidator, custodian or other similar official ofoit any substantial part of its property, and <
involuntary case or other proceeding shall remaitiamissed and unstayed for a period of 60 dayanarder for relief shall be entered
against the Company, a Subsidiary Guarantor ogaifiant Subsidiary of the Company under the fatlbankruptcy laws as now or
hereafter in effect;

(e) the Company, a Subsidiary Guarantor or a Sagmif Subsidiary of the Company (A) commences antalry case under any
applicable bankruptcy, insolvency or other simigar now or hereafter in effect, or consents toahty of an order for relief in an involunte
case under any such law, (B) consents to the appeirt of or taking possession by a receiver, ligtad assignee, custodian, trustee,
sequestrator or similar official of the Companygubsidiary Guarantor or a Significant Subsidiaryhaf Company or for all or substantially
of the property and assets of the Company, a SiabgiGuarantor or a Significant Subsidiary of then@pany or (C) effects any general
assignment for the benefit of creditors; and
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(f) a Subsidiary Guarantee of a Significant Sulasid{or the Subsidiary Guarantees of any groupubisiliaries that, taken
together, would constitute a Significant Subsidiagases to be in full force and effect (other timaccordance with the terms of such
Subsidiary Guarantee) or any Subsidiary Guarargnres or disaffirms its obligations under its Sdsly Guarantee other than by reason of
the termination of the Indenture or the releasamyf such Subsidiary Guarantee in accordance wthnithenture.

The foregoing will constitute Events of Default vidner the reason for any such Event of Defaultwahether it is voluntary or
involuntary or is effected by operation of law arguant to any judgment, decree or order of anytayany order, rule or regulation of any
administrative or governmental body.

A Default under clauses (b) or (c) will not constit an Event of Default until the Trustee or thdddos of at least 25% in principal
amount of the outstanding Notes notify the Compafriyhe Default and the Company does not cure siefadh within the time specified afi
receipt of such notice. Such notice must speciéyDifault, demand that it be remedied and statestieh notice is a “Notice of Default”.

The Company shall deliver to the Trustee, withirdags after the occurrence thereof, written natidhe form of an Officers’
Certificate of any event which with the giving adtite or the lapse of time would become an Evemefhult under clauses (b), (c) or (d), its
status and what action the Company is taking gpgeses to take with respect thereto.

The Trustee shall not be charged with knowledgengfDefault or Event of Default or knowledge of anye of any Default or Event of
Default unless an authorized officer of the Trustéé direct responsibility for the administratiofithe Indenture has received written notice
of such Default or Event of Default.

SECTION 5.02. Accelerationlf an Event of Default (other than an Event ofd&dt specified in Section 5.01(d) or Section 5&)1(
hereof with respect to the Company) occurs andrigiguing, the Trustee by notice to the CompanyherHolders of at least 25% in princi
amount of the Notes by notice to the Company aadltlustee, may declare the principal of and acchugdinpaid interest on all the Notes to
be due and payable. Upon such a declaration, sirtigml and interest shall be due and payable idiately. If an Event of Default specifit
in Section 5.01(d) or Section 5.01(e) hereof withpect to the Company occurs, the principal ofiategtest on all the Notes shaglko facto
become and be immediately due and payable withoutiaclaration or other act on the part of the Tee®r any Holder. The Holders of a
majority in principal amount of the Notes by nottoethe Trustee may rescind an acceleration arabiisequences if the rescission would not
conflict with any judgment or decree, if all amasioived to the Trustee in connection with such Eeéitefault have been paid and if all
existing Events of Default have been cured or waecept nonpayment of principal or interest thest become due solely because of
acceleration. No such rescission shall affect alpgsquent Default or impair any right consequesiteto.

SECTION 5.03_Remaining Provision®ther than as provided in Section 5.01 and Se&i62 hereof, the provisions of Article 6 of the
Original Indenture shall govern with respect to &dfs and related remedies.
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ARTICLE 6
SATISFACTION AND DISCHARGE

SECTION 6.01. Satisfaction and Dischardgether than as provided in Section 6.02 and Se&i03 hereof, the provisions of Article 8
of the Original Indenture shall govern satisfactzon discharge of the Indenture.

SECTION 6.02. Legal DefeasancBotwithstanding Section 8.2(D)(1) of the Origitiatlenture, the requirement under such Section
shall be that the Company shall have delivereti¢olrustee an Opinion of Counsel stating that ()@ompany has received from, or there
has been published by, the Internal Revenue Seaviaéing, or (B) since the date of this Supplerakhtdenture there has been a change in
the applicable Federal income tax law, in eithesed®a the effect that, and based thereon such @pofiCounsel shall confirm that, the
Holders will not recognize income, gain or lossFederal income tax purposes as a result of suefastence and will be subject to Federal
income tax on the same amounts, in the same mandeat the same times as would have been thefcasshidefeasance had not occurred.

SECTION 6.03. Covenant Defeasanda addition to the certain covenants specifie@éttion 8.3 of the Original Indenture (being
Sections 4.3 and 4.4 of the Original Indentureg, @ompany may also omit to comply with any ternavmion or condition set forth in
Section 4.01 and Section 4.03 hereof and the aparat clauses (d) and (e) of Section 5.01 heratf vespect only to Significant
Subsidiaries and Subsidiary Guarantors, and in easé such omission shall not be deemed to be amt B Default under clauses (b), (c),
(d) or (e) of Section 5.01 hereof with respecti® Notes if the conditions of Section 8.3 of théyal Indenture are complied with.

SECTION 6.04. Release of Subsidiary Guarantdethe Company exercises its legal defeasanderpt its covenant defeasance
option pursuant to this Article 6 and Article 8thé Original Indenture, each Subsidiary Guararit@ny, shall be released from all its
obligations with respect to its Subsidiary Guarante

SECTION 6.05, Reinstatemen$ection 8.6 of the Original Indenture shall applyhe Subsidiary Guarantors’ obligations under th
Indenture and the Subsidiary Guarantees, in additidthe Company’s obligations under the Inden&uné the Notes.

ARTICLE 7
SUPPLEMENTAL INDENTURES

SECTION 7.01. Amendments or Supplements Withouts@ohof Holders In addition to any permitted amendment or supplento
the Indenture pursuant to Section 9.1 of the Oalgindenture, the Company, the Subsidiary Guarargod the Trustee may amend or
supplement the Indenture or the Notes without edticor the consent of any Holder of the Notes:

(a) to comply with Section 4.02 hereof;

(b) to provide for uncertificated Notes in additimnor in place of certificated Notes; providedtttiee uncertificated Notes are
issued in registered form for purposes of Secti®8(f) of the Code or in a manner such that the dificated Notes are described in
Section 163(f)(2)(B) of the Code;
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(c) to add Guarantees with respect to the Notefyding any Subsidiary Guarantees, or to securdlttes;

(d) to add to the covenants of the Company or arbsiiary Guarantor for the benefit of the Holdersurrender any right or
power conferred upon the Company or any Subsidiargrantor;

(e) to provide for the issuance of Additional Noitesiccordance with the limitations set forth ie thdenture as of the Issue Date;

(f) to conform the text of the Indenture, the Nodesny Subsidiary Guarantee to the section edtiflescription of the Notes” as
set forth in the Prospectus Supplement, to thenétitat such provision of the of the Indenture, Nietes or such Subsidiary Guarantee was
intended to be a verbatim recitation of such plioni®f the “Description of the Notes”; or

(g) to make any amendment to the provisions ofridenture relating to the transfer and legendinthefNotes; provided
however, that (a) compliance with the Indenture as so atedwould not result in the Notes being transfemedolation of the Securities
Act or any other applicable securities law ands{i)h amendment does not materially and adversfdgtahe rights of Holders to transfer the
Notes.

SECTION 7.02. Amendments, Supplements or Waiveth Wonsent of HoldersSubject to Section 6.4, Section 6.7 and Sectidro®
the Original Indenture and to the second sentehtf@soSection 7.02, but notwithstanding any of pinevisions of Section 9.2 of the Original
Indenture to the contrary, the Company, the Subsidbuarantors and the Trustee may only amenchtienture, with respect to the Notes,
and the Notes with the written consent of the Hdd# a majority in principal amount of the Notéen outstanding (including, without
limitation, consents obtained in connection withuachase of, or tender offer or exchange offertfue,Notes), and only the Holders of a
majority in principal amount of the Notes then ¢ansling by written notice to the Trustee may wdiwtere compliance by the Company with
any provision of the Indenture, with respect to Nwges, or the Notes (including, without limitatiamonsents obtained in connection with a
purchase of, or tender offer or exchange offertfog,Notes). Notwithstanding the foregoing provisand in addition to the provisions of the
second paragraph of Section 9.2 of the Originativtdre, without the consent of each Holder of astanding Note affected thereby, an
amendment or waiver, including a waiver in relatiora past Event of Default, may not:

(a) change the provisions applicable to the redemmtf any Note contained in Article 3 hereto ottie Notes; or

(b) make any change in, or release other thandardance with the Indenture, any Subsidiary Guasmttiat would adversely
affect the Holders.
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SECTION 7.03._ Payment for ConsemMeither the Company nor any Affiliate of the Caanyg shall, directly or indirectly, pay or cause
to be paid any consideration, whether by way adrist, fee or otherwise, to any Holder for or ajmxdncement to any consent, waiver or
amendment of any of the terms or provisions ofitldenture or the Notes unless such consideratioffésed to all Holders and is paid to all
Holders that so consent, waive or agree to amettteitime frame set forth in solicitation documemdating to such consent, waiver or
agreement.

ARTICLE 8
SUBSIDIARY GUARANTEES

SECTION 8.01. Guarantee&ach Subsidiary Guarantor hereby unconditioreatlg irrevocably guarantees, jointly and severéadly,
each Holder and to the Trustee and its succesadrassigns (a) the full and punctual payment afgypial of and interest on the Notes when
due, whether at maturity, by acceleration, by reaton or otherwise, and all other monetary obligasi of the Company under the Indenture
and the Notes and (b) the full and punctual peréoroe within applicable grace periods of all otHaigations of the Company under the
Indenture and the Notes (all the foregoing beinginafter collectively called theGuaranteed Obligations”). Each Subsidiary Guarantor
further agrees that the Guaranteed Obligationsmeagxtended or renewed, in whole or in part, withmtice or further assent from such
Subsidiary Guarantor and that such Subsidiary Gueravill remain bound under this Article 8 notwstanding any extension or renewal of
any Guaranteed Obligation.

Each Subsidiary Guarantor waives presentationadmashd of, payment from and protest to the Compéayy of the Guaranteed
Obligations and also waives notice of protest fampayment. Each Subsidiary Guarantor waives nofiemy default under the Notes or the
Guaranteed Obligations. The obligations of eactsiiidry Guarantor hereunder shall not be affecte(lLbthe failure of any Holder or the
Trustee to assert any claim or demand or to enfangeright or remedy against the Company or angroterson (including any Subsidiary
Guarantor) under the Indenture, the Notes or angragreement or otherwise; (2) any extensionmewel of any thereof; (3) any rescission,
waiver, amendment or modification of any of thenteror provisions of the Indenture, the Notes or atimer agreement; (4) the release of any
security held by any Holder or the Trustee for@waranteed Obligations or any of them; (5) theufailof any Holder or the Trustee to
exercise any right or remedy against any otherajuar of the Guaranteed Obligations; or (6) exespget forth in Section 8.06 hereof, any
change in the ownership of such Subsidiary Guaranto

Each Subsidiary Guarantor further agrees thatubsf8iary Guarantee herein constitutes a guaradtpayment, performance and
compliance when due (and not a guarantee of cmlgcand waives any right to require that any reberhad by any Holder or the Trustee to
any security held for payment of the Guaranteedgabbns.

Except as expressly set forth in Section 6.04,i@2&.02 and Section 8.06 hereof, the obligatidnsach Subsidiary Guarantor
hereunder shall not be subject to any reductiamitdition, impairment or termination for any reasimejuding any claim of waiver, release,
surrender, alteration or compromise, and shalbedatubject to any defense of setoff, countercla@mgupment or termination whatsoever or
by reason of the invalidity, illegality or
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unenforceability of the Guaranteed Obligationsthieowise. Without limiting the generality of therégoing, the obligations of each
Subsidiary Guarantor herein shall not be dischacgechpaired or otherwise affected by the failuf@oy Holder or the Trustee to assert any
claim or demand or to enforce any remedy undeirttienture, the Notes or any other agreement, byaaiyer or modification of any
thereof, by any default, failure or delay, willfol otherwise, in the performance of the obligatjiarshy any other act or thing or omission or
delay to do any other act or thing which may orhiig any manner or to any extent vary the riskwth Subsidiary Guarantor or would
otherwise operate as a discharge of such Subsi@Gagayantor as a matter of law or equity.

Each Subsidiary Guarantor further agrees thatitzréntee herein shall continue to be effectiveeordinstated, as the case may be, if at
any time payment, or any part thereof, of princiglabr interest on any Guaranteed Obligation isireted or must otherwise be restored by
any Holder or the Trustee upon the bankruptcy organization of the Company or otherwise.

In furtherance of the foregoing and not in limitetiof any other right which any Holder or the Tagshas at law or in equity against any
Subsidiary Guarantor by virtue hereof, upon thkufaiof the Company to pay the principal of or iett on any Guaranteed Obligation when
and as the same shall become due, whether at tgahyriacceleration, by redemption or otherwisetogoerform or comply with any other
Guaranteed Obligation, each Subsidiary Guarantahygpromises to and shall, upon receipt of wrilemand by the Trustee, forthwith pay,
or cause to be paid, in cash, to the Holders oif thetee an amount equal to the sum of (A) the ahg@ount of such Guaranteed
Obligations, (B) accrued and unpaid interest orhsbiaaranteed Obligations (but only to the extemtonohibited by law) and (C) all other
monetary Guaranteed Obligations of the Compangedtolders and the Trustee.

Each Subsidiary Guarantor agrees that, as betweasmthe one hand, and the Holders and the Trustethe other hand, (i) the matul
of the Guaranteed Obligations may be accelerat@doagded in Article 5 hereof for the purposes wéls Subsidiary Guarantor’'s Subsidiary
Guarantee herein, notwithstanding any stay, injonabr other prohibition preventing such accelemaiin respect of the Guaranteed
Obligations, and (ii) in the event of any declaratof acceleration of such Guaranteed Obligatiengravided in Article 5 hereof, such
Guaranteed Obligations (whether or not due andlgayahall forthwith become due and payable by shighsidiary Guarantor for the
purposes of this Section.

Each Subsidiary Guarantor also agrees to pay ahplanosts and expenses (including reasonablenaite’ fees) Incurred by the
Trustee or any Holder in enforcing any rights uritiés Section.

SECTION 8.02_Limitation on Liability Any term or provision of the Indenture to the tary notwithstanding, the maximum aggrec¢
amount of the Guaranteed Obligations guaranteezlinder by any Subsidiary Guarantor shall not extieednaximum amount that can be
hereby Guaranteed without rendering the Indenagé, relates to such Subsidiary Guarantor, voelablder applicable law relating to
fraudulent conveyance or fraudulent transfer oiilainlaws affecting the rights of creditors genbral
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SECTION 8.03_Successors and Assigikis Article 8 shall be binding upon each SulesigiGuarantor and its successors and assigns
and shall inure to the benefit of the successadsassigns of the Trustee and the Holders andgietent of any transfer or assignment of
rights by any Holder or the Trustee, the rights pridileges conferred upon that party in the Inde@tand in the Notes shall automatically
extend to and be vested in such transferee orrassigll subject to the terms and conditions oftidenture.

SECTION 8.04. No WaiverNeither a failure nor a delay on the part of itthe Trustee or the Holders in exercising anlgtrigower o
privilege under this Article 8 shall operate asawer thereof, nor shall a single or partial exsgdhereof preclude any other or further
exercise of any right, power or privilege. The tgghhemedies and benefits of the Trustee and thedroherein expressly specified are
cumulative and not exclusive of any other rightsnedies or benefits which either may have undsrAhicle 8 at law, in equity, by statute
otherwise.

SECTION 8.05. Modification No modification, amendment or waiver of any psimm of this Article 8, nor the consent to any déjra
by any Subsidiary Guarantor therefrom, shall in emgnt be effective unless the same shall be itingrand signed by the Trustee, and then
such waiver or consent shall be effective onlyhm $pecific instance and for the purpose for whigken. No notice to or demand on any
Subsidiary Guarantor in any case shall entitle Sugbsidiary Guarantor to any other or further rtic demand in the same, similar or other
circumstances.

SECTION 8.06. Release of Subsidiary Guaran®iSubsidiary Guarantor will be released fromoitdigations under this Article 8 (otf
than any obligation that may have arisen underi@e&t07 hereof):

(a) upon the sale or other disposition (includiggaay of consolidation or merger) of such Subsidi@uarantor, including the si
or disposition of Capital Stock of such Subsidi@wyarantor following which such Subsidiary Guaramsano longer a Subsidiary of the
Company,

(b) upon the sale or disposition of all or substdiytall the assets of such Subsidiary Guarantor,

(c) upon the release or discharge of all Guarargeddndebtedness, as applicable, of such Subgi@iaarantor outstanding as of
the Issue Date (i) under the Credit Agreement @pah(relation to any Indebtedness of the Company,

(d) upon defeasance of the Notes pursuant to Arfidiereof and Article 8 of the Original Indentuwe,
(e) upon the full satisfaction of the Company’sigations under the Indenture;

provided, however, that in the case of clauses (a) and (b) aboysu¢h sale or other disposition is made to a PPeosizer than the Company
or an Affiliate of the Company and (ii) such sataltsposition is otherwise permitted by the Indeatu
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At the request of the Company, and upon the Trissteeeipt of an Officers’ Certificate and OpiniohCounsel meeting the
requirements of Section 10.3 of the Original Indestand stating that such release is authorizgemnitted by the Indenture, the Trustee
shall execute and deliver an appropriate instruraeittencing such release.

SECTION 8.07. ContributionEach Subsidiary Guarantor that makes a paymetdrits Subsidiary Guarantee shall be entitled upon
payment in full of all Guaranteed Obligations untter Indenture to a contribution from each othdavstdiary Guarantor in an amount equé
such other Subsidiary Guarantor’s pro rata portibsuch payment based on the respective net assatishe Subsidiary Guarantors at the
time of such payment determined in accordance GAAP.

ARTICLE 9
MISCELLANEOUS

SECTION 9.01, Governing Law and Jury Trial WaivdiHIS SUPPLEMENTAL INDENTURE, THE NOTES AND THE
SUBSIDIARY GUARANTEES, AND ANY CLAIM, CONTROVERSY ® DISPUTE ARISING UNDER OR RELATED TO THIS
SUPPLEMENTAL INDENTURE, THE NOTES AND THE SUBSIDIARGUARANTEES, SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATEBF NEW YORK. The parties hereto hereby waive thespective
rights to trial by jury in any action or proceediadsing out of or related to the Indenture, thedsmr the transactions contemplated hereby or
thereby, to the extent permitted by law.

SECTION 9.02. Payments on Business Daljsny Interest Payment Date or the Stated Mtwrfi the Notes or any earlier required
repurchase date would fall on a day that is notisifiess Day, the required payment shall be madkeonext succeeding Business Day and
no interest on such payment shall accrue in reggahe delay.

SECTION 9.03._No Security Interest Createédbthing in this Supplemental Indenture or in Naes, expressed or implied, shall be
construed to constitute a security interest unideittniform Commercial Code or similar legislatias,now or hereafter enacted and in effect,
in any jurisdiction.

SECTION 9.04. Trust Indenture ActThis Supplemental Indenture is hereby made sttijeand shall be governed by, the provision
the Trust Indenture Act required to be part of Bmdovern indentures qualified under the Trust fridee Act. If any provision hereof limits,
qualifies or conflicts with another provision hefreo the Original Indenture that is required toibeluded in an indenture qualified under the
Trust Indenture Act, such required provision shalitrol.

SECTION 9.05. NoticesThe addresses for notice in Section 10.2 of thigial Indenture shall be deemed to be as follows:

if to the Company or any Subsidiary Guarantor:

Tyson Foods, Inc.

2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999
Attention: Chief Financial Officer
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with a copy to:

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017
Attention: Richard D. Truesdell, Jr.

if to the Trustee:

The Bank of New York Mellon Trust Company, N.A.
601 Travis Street, 16th Floor

Houston, Texas 77002

Attention: Corporate Trust Services, re: Tyson Fpddc.

The Company, any Subsidiary Guarantor or the Teulsjenotice to the others may designate additiondifferent addresses for
subsequent notices or communications.

The Trustee agrees to accept and act upon ingtngotir directions pursuant to this Supplementagmigre sent by unsecured e-mail,
pdf, facsimile transmission or other similar ungeduelectronic methods; providetiowever, that the Trustee shall have received an
incumbency certificate listing persons designatedite such instructions or directions and contajrépecimen signatures of such designated
persons, which such incumbency certificate shaliinended and replaced whenever a person is todeel @il deleted from the listing. If the
Company elects to give the Trustee e-mail or faitsiinstructions (or instructions by a similar élenic method) and the Trustee in its
discretion elects to act upon such instructions,Tthustee’s understanding of such instructiond &lgatieemed controlling. The Trustee shall
not be liable for any losses, costs or expenssemgrdirectly or indirectly from the Trustee’s wlice upon and compliance with such
instructions notwithstanding such instructions ¢éiohbr are inconsistent with a subsequent writtetruction. The Company agrees to ass
all risks arising out of the use of such electranithods to submit instructions and directiondTrustee, including without limitation the
risk of the Trustee acting on unauthorized instong, and the risk or interception and misuse gl tharties.

SECTION 9.06. Benefits of Indentur&lothing in this Supplemental Indenture or in Nwes, expressed or implied, shall give to any
Person, other than the parties hereto, any Paygemn#\ any authenticating agent, any Registrar heid successors hereunder or the Holders
of the Notes, any benefit or any legal or equitatght, remedy or claim under this Supplementaklmdre.

SECTION 9.07. Successaréll agreements of the Company or any Subsidiamai@ntor in the Indenture and the Notes shall igd
successors. All agreements of the Trustee in ttiertture shall bind its successors.

SECTION 9.08_Table of Contents, Headings, Ete table of contents and the titles and headifigfsecArticles and Sections of this
Supplemental Indenture have been inserted for coemee of reference only, are not to be considarpdrt hereof, and shall in no way
modify or restrict any of the terms or provisioresdof.
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SECTION 9.09. Execution in CounterparfBhis Supplemental Indenture may be executedymamber of counterparts, each of which
shall be an original, but such counterparts sbagkther constitute but one and the same instrument.

SECTION 9.10. Severabilityln the event any provision of this Supplememntaleinture or in the Notes shall be invalid, illegal
unenforceable, then (to the extent permitted by e validity, legality or enforceability of themaining provisions shall not in any way be
affected or impaired.

SECTION 9.11. The Truste€The Trustee shall not be responsible in any mawhatsoever for or in respect of the validity or
sufficiency of this Supplemental Indenture or foirorespect of the recitals contained hereinpglhich are made solely by the Company. In
acting as Trustee under this Supplemental Indetudewith respect to the Notes, the Trustee skeadiriitled to, in addition to all rights,
benefits, protections, indemnities and immunitieenged to it under the Original Indenture, the lii¢oé the following provisions:

(a) The permissive right of the Trustee to take actjon under this Supplemental Indenture shalbeotonstrued as a duty to so
act.

(b) In no event shall the Trustee be responsiblable for special, indirect, or consequentiaklas damage of any kind
whatsoever (including, but not limited to, losgpobfit) irrespective of whether the Trustee hasnbadvised of the likelihood of such loss or
damage and regardless of the form of action.

(c) In no event shall the Trustee be responsiblable for any failure or delay in the performaraféts obligations hereunder
arising out of or caused by, directly or indirecfigrces beyond its control, including, without itation, strikes, work stoppages, accidents,
acts of war or terrorism, civil or military distuabces, nuclear or natural catastrophes or act®df &d interruptions, loss or malfunctions of
utilities, communications or computer (software &agddware) services (it being understood that thust€e shall use reasonable efforts which
are consistent with accepted practices in the Iognkidustry to avoid and mitigate the effects aftsoccurrences and to resume performance
as soon as practicable under the circumstances).

(d) The rights, privileges, protections, immunitesd benefits given to the Trustee, including, wuthlimitation, its right to be
indemnified, are extended to, and shall be enfdnleday, the Trustee in each of its capacities hedety and to each agent, custodian and
Person employed to act hereunder.

[Remainder of the page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executeaf ise day and year first

above written.

TYSON FOODS, INC

By:  /s/ Susan White
Name Susan White
Title: Vice President and Treasul

TYSON FRESH MEATS, INC

By: /s/ R. Read Hudson

Name R. Read Hudso

Title: Vice President, Associate General Counsel and
Secretary

[ Trustee Signature Follows
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THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Truste

By: /s/ Jonathan Glover

Name Jonathan Glove
Title: Vice Presiden



EXHIBIT A
[FORM OF FACE OF NOTE]

THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEEGF A DEPOSITARY. THIS NOTE IS EXCHANGEABLE FOR
NOTES REGISTERED IN THE NAME OF A PERSON OTHER THAME DEPOSITARY OR ITS NOMINEE ONLY IN THE LIMITEL
CIRCUMSTANCES DESCRIBED IN THE INDENTURE, AND NO TANSFER OF THIS NOTE (OTHER THAN A TRANSFER OF T}
NOTE AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OFHE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITAR
TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPORARY) MAY BE REGISTERED EXCEPT IN LIMITED
CIRCUMSTANCES.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REERENTATIVE OF THE DEPOSITORY TRUST COMPANY, A
NEW YORK CORPORATION*“ DTC "), TO THE COMPANY OR ITS AGENT FOR REGISTRATION OFRANSFER, EXCHANGE

OR PAYMENT, AND ANY NOTE ISSUED IS REGISTERED IN THNAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC O ANY PAYMENT HEREON IS MADE TO CEDE & CO. OR
TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE (
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNPERSON IS WRONGFUL INASMUCH AS THE REGISTERED
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
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TYSON FOODS, INC.

2.650% Senior Note due 2019

No. [ ] Initially $[ ]
CUSIP No. 902494 AW3

Tyson Foods, Inc., a Delaware corporation (heralled the “Company”, which term includes any successor Person urdeiidenture
hereinafter referred to), for value received, hgnetomises to pay CEDE & CO., or registered assipns ] Dollars ($[ ]) (or
such lesser principal amount as shall be spedifi¢de “ Schedule of Exchanges of Securitié¢sattached hereto) on August 15, 2019, and to
pay interest thereon as set forth in the manneheatates and to the Persons set forth in thentnde.

This Note shall bear interest at a rate of 2.65@¥mnum from August 8, 2014 or from the most redate to which interest had been pai
provided to, but excluding, the next scheduledrbgePayment Date, until the principal hereof shalfepaid. Interest on this Note will be
computed on the basis of a 360-day year compostuaebie 30-day months. Interest is payable semisatiyiin arrears on each February 15
and August 15, commencing on February 15, 201fhigd’erson in whose name this Note (or one or @@ecessor securities) is registered
at the close of business on the Record Date fdr #ierest.

The Company shall pay principal of and interesthos Note, so long as such Note is a Global Naté@nmediately available funds to the
Depositary or its nominee, as the case may béieaegistered Holder of such Note. The Companyl plagl principal of any Notes (other th
Notes that are Global Notes) at the office or ageatesignated by the Company for that purpose. Tdragainy has initially designated t
Trustee as its Paying Agent and Registrar in rdsgfeébe Notes and its agency in New York, New Yaska place where Notes may be
presented for payment or for registration of transthe Company may, however, change the PayingitAgeRegistrar for the Notes without
prior notice to the Holders thereof, and the Comypaay act as Paying Agent or Registrar.

Reference is hereby made to the further provisidribis Note set forth on the reverse hereof, wiiicther provisions shall for all purposes
have the same effect as if set forth at this place.

In the case of any conflict between this Note dmdlhdenture, the provisions of the Indenture staditrol.

THIS NOTE, AND ANY CLAIM, CONTROVERSY OR DISPUTE ARSING UNDER OR RELATED TO THIS NOTE, SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THEAWS OF THE STATE OF NEW YORK

Unless the certificate of authentication hereonbesn executed by the Trustee referred to on therse hereof by manual signature, this I
shall not be entitled to any benefit under the iridee or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, TYSON FOODS, INC. has causes ithstrument to be signed manually or by facsirhildts duly authorized
officers.

Dated: August 8, 2014

TYSON FOODS, INC

By:

Name
Title:

By:

Name
Title:

ATTEST:

By:

Name
Title:
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CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series deseghherein referred to in the within-mentioned imdee.

Dated: August 8, 2014
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THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Truste

By:

Name
Title:



[FORM OF REVERSE OF NOTE]
TYSON FOODS, INC.
2.650% Senior Note due 2019

This Note is one of a duly authorized issue of Siies of the Company (herein called thBl6tes”), issued under an Indenture dated as of
June 1, 1995 (herein called th®tiginal Indenture ") by and between the Company and The Bank of NenkY/ellon Trust Company,
N.A. (as successor to JPMorgan Chase Bank, N.Am@dy The Chase Manhattan Bank, N.A.)), hereitedathe" Trustee”, as
supplemented by the Supplemental Indenture datetl Aasgust 8, 2014 (herein called th&tipplemental Indenture” and the Original
Indenture, as supplemented by the Supplementahtarcks the “Indenture ”) by and between the Company, the Subsidiary Guara party
thereto and the Trustee, and reference is herelg teethe Indenture for a statement of the respeciihts, limitations of rights, duties and
immunities thereunder of the Company, the Trustekthe Holders of the Notes and of the terms uplicinthe Notes are, and are to be,
authenticated and delivered. Additional Notes mayskued in an unlimited aggregate principal amauttject to certain conditions specif
in the Indenture.

The payment by the Company of the principal of, preimium and interest on, the Notes is fully andamditionally guaranteed on a joint ¢
several senior basis by each of the Subsidiary &iars to the extent set forth in the Indenture.

The Company may redeem the Notes in whole or ity paieny time (a) prior to July 15, 2019 (one nioptior to Stated Maturity) at a
redemption price equal to the greater of (i) 10G%e principal amount of the Notes plus accrued ampaid interest thereon to the date fi
for redemption, or (ii) the sum of the remainingaduled payments of principal of and interest aNbtes being redeemed (not including
any portion of the payments of interest accruedfdlse date fixed for redemption), discounted $opitesent value as of the date fixed for
redemption on a semi-annual basis (assuming a 8¢Qehr consisting of twelve 30-day months) atAbgisted Treasury Rate (as defined in
the Supplemental Indenture), as determined by theta@ion Agent (as defined in the Supplemental hiwle), plus 15 basis points, plus
accrued and unpaid interest on the principal ambaimg redeemed to the date fixed for redemptiolibon or after July 15, 2019 (one
month prior to Stated Maturity), at a redemptiorc@requal to 100% of the principal amount of thed$pplus accrued and unpaid interest
thereon to the date fixed for redemption.

The Company shall redeem the Notes, in whole buimnpart, at a special mandatory redemption pltise “ Special Mandatory

Redemption Price”) equal to 101% of the aggregate principal amairihe Notes, plus accrued and unpaid interesherptincipal amount
thereof to, but not including, the Special Mandateedemption Date (as defined below), if the HillstBrands Acquisition has not occurred
on or prior to April 1, 2015, or if, prior to suclate, the Merger Agreement is terminated (eaclspetial Mandatory Redemption Event'),
in accordance with the provisions set forth in $upplemental Indenture.
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If a Change of Control Triggering Event (as defirethe Supplemental Indenture) occurs, unles€thapany has exercised its right to
redeem the Securities, Holders of the Securitiishave the right to require the Company to repasghall or a portion of their Securities
pursuant to the offer described in the Suppleméntidnture at a purchase price equal to 101% optimeipal amount thereof plus accrued
and unpaid interest, if any, to the date of repaseh subject to the rights of Holders of Securitieshe relevant Interest Record Date to
receive interest due on the relevant Interest PayDate.

Subject to certain conditions, the Company at &ng shall be entitled to terminate certain of idigations under the Notes and the Inden
if the Company deposits with the Trustee money &.Government Obligations for the payment of ggatand interest on the Notes to
redemption or maturity, as the case may be.

Subject to certain exceptions set forth in the intdee, (a) the Indenture and the Securities magrbended with the written consent of the
Holders of at least a majority in principal amoontstanding of the Notes and (b) any default orcoompliance with any provision may be
waived with the written consent of the Holders @hajority in principal amount outstanding of thetBla Subject to certain exceptions set
forth in the Indenture, without the consent of &folder, the Company, the Subsidiary Guarantorsthedrustee shall be entitled to amend
the Indenture or the Notes to: cure any ambiguwityission, defect or inconsistency; comply with 88t#.02 of the Supplemental Indenture;
provide for uncertificated Notes in addition toilmplace of certificated Notes; add guarantees vafipect to the Notes, including Subsidiary
Guarantees, or secure the Notes; add additionanemits or surrender rights and powers conferrdgti@@ompany or the Subsidiary
Guarantors; comply with any requirement of the Sft€onnection with qualifying the Indenture undee #Act; make any change that does
adversely affect the rights of any Holder; providethe issuance of Additional Notes; evidence pravide for the acceptance and
appointment under the Indenture of a successot@eusonform the text of the Indenture, the Noteany Subsidiary Guarantee to any
provision under the heading “Description of the é#itin the Prospectus Supplement; or make amendn@ptovisions of the Indenture
relating to the transfer and legending of the Notes

Under the Indenture, Events of Default includedgfault for 30 days in payment of interest on thugds; (b) default in payment of principal
on the Notes at maturity, upon optional redemptibthe Notes, upon acceleration or otherwise, itura by the Company to redeem or
purchase Notes when required; (c) failure by then@any or any Subsidiary Guarantor to comply witheotagreements in the Indenture or
the Notes, in certain cases subject to notice apskl of time; (d) certain events of bankruptcynspbivency with respect to the Company, the
Subsidiary Guarantors and the Significant Subsieiaand (e) certain defaults with respect to Sliagf Guarantees. If an Event of Default
occurs and is continuing, the Trustee or the Haldémat least 25% in principal amount of the Nates/ declare all the Notes to be due and
payable immediately. Certain events of bankruptcijnsolvency are Events of Default which will retsiml the Notes being due and payable
immediately upon the occurrence of such Eventsefalit.

Holders may not enforce the Indenture or the Net&®pt as provided in the Indenture. The Trusteg nefase to enforce the Indenture or the
Notes unless it receives indemnity or securityséatiory to it. Subject to certain limitations, ldets of a majority in principal amount of t
Notes may direct the Trustee in its exercise oftamst or power. The Trustee may withh
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from Holders notice of any continuing Default (epta Default in payment of principal, premium, ifya or interest) if it determines in good
faith that withholding notice is not opposed to thierests of the Holders.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the Compar
which is absolute and unconditional, to pay thegpal of and any premium and interest on this Ndténe time, place and rate, and in the
coin and currency, herein prescribed.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthote is registrable in the Security Register,
upon surrender of this Note for registration ofsi@r at the office or agency of the Company in plage where the principal of and interest
on this Note are payable, duly endorsed by, ormpamied by a written instrument of transfer in faatisfactory to the Company and the
Registrar duly executed by, the Holder hereof eratiorney duly authorized in writing, and thereupoae or more new Notes of this series
and of like tenor, of authorized denominations fmrdhe same aggregate principal amount, will Iseésl to the designated transferee or
transferees.

The Notes are issuable only in registered form eutlcoupons in denominations of $2,000 and in alegultiples of $1,000 in excess
thereof. As provided in the Indenture and subjedsertain limitations therein set forth, the Noées exchangeable for a like aggregate
principal amount of Notes and of like tenor of Heatient authorized denomination, as requested eHibider surrendering the same.

No service charge shall be made for any such ragjsh of transfer or exchange, but the Company reguire payment of a sum sufficient
cover any tax or other governmental charge payialdennection therewith.

Prior to due presentment of this Note for regigiradf transfer, the Company, the Trustee and geyntof the Company or Trustee may treat
the Person in whose name the Note is registerétkamvner hereof for all purposes, whether or hist Note be overdue, and neither the
Company, the Trustee nor any such agent shallfbetafl by notice to the contrary.

All defined terms used in this Note that are dafimethe Indenture shall have the meanings assigngtem in the Indenture.
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ABBREVIATIONS

The following abbreviations, when used in the ifsewn of the face of this Note, shall be constrasdhough they were written out in full
according to applicable laws or regulations:

TEN-COM—as tenants in commc UNIF GIFT MIN ACT Custodiar
(Cust)

TEN ENT—as tenants by the entireti
(Minor)

JT TEN—as joint tenants with right of Uniform Gifts to Minors act (State)

survivorship and not as tenants in comr

Additional abbreviations may also be used
though not in the above li
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SCHEDULE A
SCHEDULES OF EXCHANGES OF SECURITIES
TYSON FOODS, INC.
2.650% Senior Notes due 2019

The initial principal amount of this Registered &b Security is (% heTfollowing, exchanges, purchases or conversibns o
a part of this Registered Global Security have breade:

Principal amount

Amount of Signature of
decrease in Amount of increase of this Registerec
principal amount authorized
in principal Global Security signatory of
of this Registere( amount of this following such
Registered Global decrease or Trustee or

Date of Exchang: Global Security Security increase Custodian



Exhibit 4.4
TYSON FOODS, INC.,
as Issuer,
TYSON FRESH MEATS, INC,,
as Guarantor,
AND
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
(as successor to JPMorgan Chase Bank, N.A. (foyniért Chase Manhattan Bank, N.A.))
as Trustee
Supplemental Indenture
Dated as of August 8, 2014
Supplemental to Indenture
Dated as of June 1, 1995

3.950% Senior Notes due 20
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SUPPLEMENTAL INDENTURE, dated as of August 8, 20among Tyson Foods, Inc., a Delaware corporatioa (Company”),
Tyson Fresh Meats, Inc., a Delaware corporatioa (fBuarantor ”) and The Bank of New York Mellon Trust Company.AN(as successor
to JPMorgan Chase Bank, N.A. (formerly The Chaseia#tan Bank, N.A.)), as trustee (th&rtstee”) under the indenture dated as of
June 1, 1995, between the Company and the Trussesmnfended or supplemented from time to time inrdemce with the terms thereof, the
“ Original Indenture ").

RECITALS OF THE COMPANY

WHEREAS, the Company executed and delivered thgii@i Indenture to the Trustee to provide, amorgothings, for the future
issuance of the Company’s unsecured Securities firomto time in one or more series as might berdened by the Company under the
Original Indenture, in an unlimited aggregate ppatamount which may be authenticated and deltveeprovided in the Original Indentt

WHEREAS, Section 9.1 of the Original Indenture pdes for various matters with respect to any sarfedecurities issued under the
Original Indenture to be established in an indensupplemental to the Original Indenture;

WHEREAS, Section 9.1(5) of the Original Indenturevpdes for the Company and the Trustee to enteran indenture supplementa
the Original Indenture to establish the form ondsror terms of Securities of any series or of thgons appertaining to such series as
permitted by Section 2.3 of the Original Indenture;

WHEREAS, the Board of Directors has duly adoptesbigtions authorizing the Company to execute atidatethis Supplemental
Indenture;

WHEREAS, the Board of Directors of the Guarantcs Haly adopted resolutions authorizing the Guaraotexecute and deliver this
Supplemental Indenture;

WHEREAS, pursuant to the terms of the Original Imdee, the Company desires to provide for the distahent of a new series of its
Securities to be known as its “3.950% Senior Ndtes 2024” (the “Notes”), the form and substancseumh Notes and the terms, provisions
and conditions thereof to be set forth as providetie Original Indenture and this Supplementaklmdre;

WHEREAS, the Guarantor is willing to provide guaess in respect of the Notes;
WHEREAS, the Form of Note is to be substantiallyhia form hereinafter provided for; and

WHEREAS, the Company has requested that the Tresteeute and deliver this Supplemental Indenturd,al requirements necess
to make (i) this Supplemental Indenture a validrimeent in accordance with its terms, (ii) the Nptwhen executed by the Company and
authenticated and delivered by the Trustee, thid whligations of the Company, and (iii) the Guaems, when this Supplemental Indenture is
executed by the Guarantor, the valid obligationthefGuarantor, have been performed, and the eracand delivery of this Supplemental
Indenture has been duly authorized in all resp:



NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNE&SH, for and in consideration of the premises dred t
purchases of the Notes by the Holders thered,rtutually agreed, for the benefit of the partieseto and the equal and proportionate benefit
of all Holders of the Notes, as follows:

ARTICLE 1
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION

SECTION 1.01. Scope of Supplemental Indenturbe changes, modifications and supplements t@tiginal Indenture effected by
this Supplemental Indenture shall be applicablg writh respect to, and shall only govern the teafigshe Notes, which may be issued from
time to time, and shall not apply to any other $ities that may be issued under the Original Indentinless a supplemental indenture with
respect to such other Securities specifically ipooates such changes, modifications and suppleriEmsprovisions of this Supplemental
Indenture shall supersede any corresponding pamssi the Original Indenture.

SECTION 1.02, Definitions For all purposes of the Indenture, except asratise expressly provided or unless the contextretise
requires:

(i) the terms defined in this Article 1 shall hate meanings assigned to them in this Article auctlde the plural as well
as the singular;

(ii) all words, terms and phrases defined in thgyi@al Indenture (but not otherwise defined hereaindll have the same
meaning herein as in the Original Indenture;

(iii) all other terms used herein that are defiirethe Trust Indenture Act, either directly or ®farence therein, shall have
the meanings assigned to them therein;

(iv) all accounting terms not otherwise defineddieishall have the meanings assigned to them iordance with GAAP;
and

(v) the words ‘herein,” “ hereof” and “hereunder” and other words of similar import refer to thisgplemental
Indenture as a whole and not to any particularchgtiSection or other subdivision.

“ Additional Notes” has the meaning specified in Section 2.01 hereof.

“ Adjusted Treasury Rate” means, with respect to any redemption date, dke per annum equal to the semi-annual equivaleld §o
maturity of the Comparable Treasury Issue, assumipdce for the Comparable Treasury Issue (exptkeas a percentage amount) equal to
the Comparable Treasury Price for such redempiae.d

“ Affiliate " of any specified Person means any other Persmextty or indirectly, controlling or controlled byr under direct or indirect
common control with such specified Person. Fomptingoses of this definition,control ”, when used with respect to any Person,
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means the power to direct the management and gelafisuch Person, directly or indirectly, whetteough the ownership of voting
securities, by contract or otherwise; and the téricantrolling ” and “ controlled " have meanings correlative to the foregoing.

“ Agent Members” has the meaning specified in Section 2.02 hereof.

“ Attributable Debt " means, as to any particular lease under whichRaTrgon is at the time liable, other than a cafgtse, and at any
date as of which the amount of such lease is webermined, the total net amount of rent requicelet paid by such Person under such lease
during the initial term of such lease as determiimegiccordance with generally accepted accountiingiples, discounted from the last date
such initial term to the date of determination aat@ per annum equal to the discount rate whichldvbe applicable to a capital lease with
like term in accordance with generally acceptedanting principles. The net amount of rent requietie paid under any such lease for any
such period shall be the aggregate amount of i@ydlge by the lessee with respect to such peried ekcluding amounts required to be paid
on account of insurance, taxes, assessmentsy,uitierating and labor costs and similar chargethe case of any lease which is terminable
by the lessee upon the payment of a penalty, sechmount shall also include the amount of suckalpgrbut no rent shall be considered as
required to be paid under such lease subsequém first date upon which it may be so terminatédtributable Debt” means, as to a capital
lease under which any Person is at the time liabtkat any date as of which the amount of sucle lsa® be determined, the capitalized
amount of such lease that would appear on thedhadalance sheet of such Person in accordanbegeiterally accepted accounting
principles.

“ Board of Directors ” means the Board of Directors of the Company gr @mmittee thereof duly authorized to act on biebisuch
Board.

“ Business Day means each day which is not a Saturday, a Suadayday on which banking institutions are not regpito be open in
the State of New York or Texas.

“ Capital Lease Obligation” means an obligation that is required to be cfasbiand accounted for as a capital lease for firzdn
reporting purposes in accordance with GAAP, andatheunt of Indebtedness represented by such obligsitall be the capitalized amount
of such obligation determined in accordance withAB®Aand the Stated Maturity thereof shall be thte d@é the last payment of rent or any
other amount due under such lease prior to thied&te upon which such lease may be terminatetidlessee without payment of a penalty.

“ Capital Stock” of any Person means any and all shares, inteiastading partnership interests), rights to purehagarrants, option
participations or other equivalents of or interestéhowever designated) equity of such Personudieg any Preferred Stock, but excluding
any debt securities convertible into such equity.

“ Change of Control” means the occurrence of any of the following:

(1) the Permitted Holders cease to be the “beradficivner” (as defined in Rules 13d-3 and 13d-5 utitle Exchange Act), directly or
indirectly, of a majority in the aggregate of to¢al voting power of the Voting Stock of the Compawhether as a result of issuance of
securities of the Company, any merger, consolidatiquidation or dissolution of the Company,

3



or any direct or indirect transfer of securitiegttd Company by the Permitted Holders or othenffisepurposes of this clause (1) and clause
(2) below, the Permitted Holders shall be deemdakteficially own any Voting Stock of a Person (thpecified person”) held by any other
Person (the “parent entity”) so long as the Peaditiolders beneficially own (as so defined), diseot indirectly, in the aggregate a majority
of the voting power of the Voting Stock of the parentity);

(2) the consummation of any transaction (includimighout limitation, any merger or consolidatiohgtresult of which is that any
“person” (as such term is used in Sections 13(d)1a{d) of the Exchange Act), other than one orenRermitted Holders, becomes the
“beneficial owner” (as defined in clause (1) abowiectly or indirectly, of more than 50% of thadl voting power of the Voting Stock of
the Company;

(3) the direct or indirect sale, lease, transfenveyance or other disposition (other than by wiaperger or consolidation), in one or a
series of related transactions, of all or subsadiytall of the assets of the Company and its Siiases taken as a whole to any Person
(including any “person” (as that term is used icti®a 13(d)(3) of the Exchange Act)) other thathte Company or one of its Subsidiaries;

(4) the Company consolidates with, or merges witimtwm, any Person, or any Person consolidates witmerges with or into, the
Company, in any such event pursuant to a transautiovhich any of the outstanding Voting Stock leé Company or such other Person is
converted into or exchanged for cash, securitiegtoer property;

(5) the first day on which the majority of the mesndof the Board of Directors cease to be Contmirectors; or
(6) the adoption of a plan relating to the liquidator dissolution of the Company.

Notwithstanding the foregoing, a transaction wit be considered to be a Change of Control ih@) gurvivor or transferee is a Person
that is controlled by the Permitted Holders or diifransaction following which (A) in the case aharger or consolidation transaction, holc
of securities that represented 100% of the VotitagiSof the Company immediately prior to such teat®n (or other securities into which
such securities are converted as part of such mergmnsolidation transaction) own directly orinedtly at least a majority of the voting
power of the Voting Stock of the surviving Persorsuch merger or consolidation transaction immediafter such transaction and (B) in
case of a sale of assets transaction, each trerdfecomes an obligor in respect of the Notes @ubaidiary of the transferor of such assets.
For the avoidance of doubt, the words “or any coti@aithereof duly authorized to act on behalf @hsBoard” in the definition of Board of
Directors shall be disregarded for purposes ofsgds) above.

“ Change of Control Offer” has the meaning specified in Section 4.01(b) dfere
“ Change of Control Triggering Event” means the occurrence of both a Change of Coatrdla Rating Event. Notwithstanding the

foregoing, no Change of Control Triggering Evenll v deemed to have occurred in connection witharticular Change of Control unle
and until such Change of Control has actually lmssummated.



“ Code” means the Internal Revenue Code of 1986, as agiend

“ Commodity Price Protection Agreement’ means, with respect to any Person, any forwardract, commodity swap, commodity
option or other similar agreement or arrangemetdred into with respect to fluctuations in commudtitices.

“ Comparable Treasury Issu€’ means the United States Treasury security saldniehe Quotation Agent as having an actual or
interpolated maturity comparable to the remainergtof the Notes to be redeemed that would bezeatlliat the time of selection and in
accordance with customary financial practice, inipg new issues of corporate debt securities affzarable maturity to the remaining term
of such Notes.

“ Comparable Treasury Price” means, with respect to any redemption datehé)average of the Reference Treasury Quotations for
such redemption date, after excluding the highedtlewest such Reference Treasury Dealer Quotatr(§) if the Company obtains fewer
than three such Reference Treasury Dealer Quogatibe average of all such Quotations.

“ Continuing Director " means, as of any date of determination, any membthe Board of Directors who:
(1) was a member of such Board of Directors ordtte of the Indenture; or

(2) was nominated for election or elected to suohrB of Directors with the approval of a majorifytlee Continuing Directors who
were members of such Board of Directors at the tifrich nomination or election.

“ Credit Agreement” means the Credit Agreement, dated as of Augug092, as amended on June 27, 2014, among the @gntpe
lenders party thereto, JPMorgan Chase Bank, Nsfadministrative agent, J.P. Morgan Securities LMErill Lynch, Pierce, Fenner &
Smith Incorporated, Barclays Bank plc, CoBank, ACBpperatieve Centrale Raiffeisen-Boerenleenbaik, BRabobank Nederland”, New
York Branch, and RBC Capital Markets, as joint leachngers and joint bookrunners, Bank of Amefit@. and Barclays Bank plc, as
syndication agents, and CoBank, ACB, Cooperatiexati@le Raiffeisen-Boerenleenbank B.A., “Rabobaeki®éiland”, New York Branch,
and RBC Capital Markets, as documentation agevgether with the related documents thereto (indlg@diny guarantees and security
documents), as amended, extended, renewed, resapmaemented or otherwise modified (in wholeropart, and without limitation as to
amount, terms, conditions, covenants and otherigions) from time to time, and any agreement (aatated document) governing
Indebtedness Incurred to Refinance, in whole grairi, the borrowings and commitments then outstandr permitted to be outstanding
thereunder or under successor Credit Agreementethehby the same or any other lender or groupraférs.

“ Currency Agreement” means any foreign exchange contract, currencypsaggeement or other similar agreement with resjpect
currency values.

“ Default ” means any event which is, or after notice or pgesof time or both would be, an Event of Default.
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“ Depositary” means The Depository Trust Company until a susmeBepositary shall have become such pursuahetaiplicable
provisions of the Indenture, and thereaft®€epositary ” shall mean such successor Depositary.

“ Disqualified Stock” means, with respect to any Person, any CapitadiSivhich by its terms (or by the terms of any siginto
which it is convertible or for which it is excharai#e at the option of the holder) or upon the hapyugof any event:

(1) matures or is mandatorily redeemable (othan tealeemable only for Capital Stock of such Pergbich is not itself Disqualified
Stock) pursuant to a sinking fund obligation oresthise;

(2) is convertible or exchangeable at the optiothefholder for Indebtedness or Disqualified Stauk;

(3) is mandatorily redeemable or must be purchaped the occurrence of certain events or othenirisehole or in part;
in each case on or prior to the first anniversdrthe Stated Maturity of the Notes; providdubwever, that any Capital Stock that would not
constitute Disqualified Stock but for provisiongteof giving holders thereof the right to requinets Person to purchase or redeem such

Capital Stock upon the occurrence of an “asset sal&change of control” occurring prior to thediranniversary of the Stated Maturity of the
Notes shall not constitute Disqualified Stock

(4) the “asset sale” or “change of control” prowiss applicable to such Capital Stock are not mawverble to the holders of such
Capital Stock than the terms applicable to the 8lated set forth in Section 4.01 hereof; and

(5) any such requirement only becomes operatiws atimpliance with such terms applicable to theeNoincluding the purchase of &
Notes tendered pursuant there

The amount of any Disqualified Stock that doeshante a fixed redemption, repayment or repurchase piill be calculated in accordance
with the terms of such Disqualified Stock as iflsiisqualified Stock were redeemed, repaid or repaged on any date on which the amc
of such Disqualified Stock is to be determined parg to the Indenture; providetiowever, that if such Disqualified Stock could not be
required to be redeemed, repaid or repurchaséxt dime of such determination, the redemption, yeynt or repurchase price will be the
book value of such Disqualified Stock as refledgtethe most recent financial statements of suclsd®er

“ Exchange Act” means the U.S. Securities Exchange Act of 1984 mended.

“ Excluded Transfer” means any disposition by either New Canada Hgslitnc. or Tyson International Holding CompanyCeafpital
Stock of any Person held by it as of the Issue Bagay “controlled foreign corporation ” (as defined in the Code).

“ Event of Default” has the meaning specified in Section 5.01 hereof.
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“ Fair Market Value " means, with respect to any asset or propertypthee which could be negotiated in an arm’s lenffie market
transaction, for cash, between a willing seller awilling and able buyer, neither of whom is undedue pressure or compulsion to comg
the transaction. Fair Market Value will be deteretrnn good faith by the Board of Directors, whostedmination will be conclusive and
evidenced by a resolution of such Board of Dirextor

“ Fitch " means Fitch Ratings and its successors.

“ GAAP " means generally accepted accounting principlébénUnited States of America as in effect as eflfisue Date, including
those set forth in:

(1) the opinions and pronouncements of the Accogrfrinciples Board of the American Institute oft@ied Public Accountants;

(2) statements and pronouncements of the FinaAc@dunting Standards Board;

(3) such other statements by such other entityppsoaed by a significant segment of the accounpiregession; and

(4) the rules and regulations of the SEC goverttiegnclusion of financial statements (including forma financial statements) in
periodic reports required to be filed pursuantéott®n 13 of the Exchange Act, including opinionsl @ronouncements in staff accounting
bulletins and similar written statements from theaunting staff of the SEC.

“ Global Note” means any Note that is a Registered Global Sscuri

“ Guarantee” means any obligation, contingent or otherwiseaimy Person directly or indirectly guaranteeing brdebtedness of any
other Person and any obligation, direct or indjreohtingent or otherwise, of such other Person:

(1) to purchase or pay (or advance or supply fdodthe purchase or payment of) such Indebtedniesgah other Person (whether
arising by virtue of partnership arrangements,yoafpreements to keep-well, to purchase assetssgeedurities or services, to take-or-pay or
to maintain financial statement conditions or otise); or

(2) entered into for the purpose of assuring in @atmer manner the obligee of such Indebtednedsegbayment thereof or to protect s
obligee against loss in respect thereof (in wholi gart);

provided, however, that the term “Guarantee” shall not include esdorents for collection or deposit in the ordinasyrse of business. The
term “Guarantee” used as a verb has a corresponu#aqing.

“ Guarantee Agreement’ means a supplemental indenture, in a form reasgreatisfactory to the Trustee, pursuant to whgich
Subsidiary Guarantor Guarantees, as required biyoBet02 hereof, the Company’s obligations witbpect to the Notes on the terms
provided for in the Indenture.



“ Guaranteed Obligations” has the meaning specified in Section 8.01 hereof.

“ Hedging Obligations” of any Person means the obligations of such Pepswsuant to any Interest Rate Agreement, Currency
Agreement or Commaodity Price Protection Agreement.

“ Hillshire Brands Acquisition " means the acquisition by the Company and Mergér & The Hillshire Brands Company through the
merger of Merger Sub with and into The HillshireaBds Company, with The Hillshire Brands Companyisiurg as a wholly-owned
Subsidiary of the Company in accordance with thegdeAgreement.

“ Holder " means the Person in whose name a Note is registar the Registrar's books.
“ Incur " means issue, assume, Guarantee, incur or otheeiveisome liable for.
“ Indebtedness’ means, with respect to any Person on any datietefrmination (without duplication):

(1) the principal in respect of (A) indebtednesswth Person for money borrowed and (B) indebtedeeisienced by notes, debentures,
bonds or other similar instruments for the paynaénthich such Person is responsible or liable udilg, in each case, any premium on such
indebtedness to the extent such premium has bedamand payable;

(2) all Capital Lease Obligations of such Persamh @hAttributable Debt in respect of all sale dedseback transactions entered into
such Person;

(3) all obligations of such Person issued or assuasethe deferred purchase price of property aatitional sale obligations of such
Person and all obligations of such Person undetidleyetention agreement (but excluding any tradeounts payable or other liability to
trade creditors arising in the ordinary course udibess);

(4) all obligations of such Person for the reimleanent of any obligor on any letter of credit, basskacceptance or similar credit
transaction (other than obligations with respedétters of credit securing obligations (other tlodaigations of other Persons described in
clauses (1) through (3) above) entered into irptidinary course of business of such Person toxtemesuch letters of credit are not drawn
upon or, if and to the extent drawn upon, such drgus reimbursed no later than the tenth Busiiiss following payment on the letter of
credit);

(5) the amount of all obligations of such Persothwéspect to the redemption, repayment or othmrrehase of any Disqualified Stock
of such Person or, with respect to any PreferredkSof any Subsidiary of such Person that is n@24@wned by such Person, the principal
amount of such Preferred Stock to be determineddordance with the Indenture (but excluding, ichezase, any accrued dividends);

(6) all obligations of the type referred to in dag (1) through (5) of other Persons and all divideof other Persons for the payment of
which, in either case, such Person is responsitiatde, directly or indirectly, as obligor, guatar or otherwise, including by means of any
Guarantee, other than endorsements of negotiagtieiments for collection in the ordinary coursdos$iness;
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(7) all obligations of the type referred to in cdas (1) through (6) of other Persons secured by emyon any property or asset of such
Person (whether or not such obligation is assurgesibh Person), the amount of such obligation bdagmed to be the lesser of the Fair
Market Value of such property or assets and theuanaf the obligation so secured; and

(8) to the extent not otherwise included in thifimdgon, the net obligations pursuant to any HedgObligations of such Person.

Notwithstanding the foregoing, in connection witie fpurchase by the Company or any Subsidiary obasiness, the terIndebtedness”
will exclude post-closing payment adjustments tachlthe seller may become entitled to the exteah payment is determined by a final
closing balance sheet or such payment dependsquetformance of such business after the closimyiged, however, that, at the time of
closing, the amount of any such payment is notrdeteble and, to the extent such payment therebéieomes fixed and determined, the
amount is paid within 60 days thereafter.

The amount of Indebtedness of any Person at amysthatl be the outstanding balance at such datt eficonditional obligations as
described above; providedhowever, that, in the case of Indebtedness sold at a digcthe amount of such Indebtedness at any tirak lsé
the accreted value thereof at such time. Exceptlaswise expressly provided herein, the term “bidéness” shall not include cash interest
thereon.

“ Indenture " means the Original Indenture, as supplementethisySupplemental Indenture as originally executeds it may from
time to time be supplemented or amended by oneooe imdentures supplemental hereto entered inteupnt to the applicable provisions
hereof, including, for all purposes of this instemhand any such supplemental indenture, the pomgof the Trust Indenture Act that are
deemed to be a part of and govern this Supplembrtahture and any such supplemental indenturpectisely.

“ Initial Notes " has the meaning specified in Section 2.01 hereof.
“ Interest Payment Date” means, with respect to the payment of interesherNotes, each February 15 and August 15 of gaah

“ Interest Rate Agreement’ means any interest rate swap agreement, intextsstap agreement or other financial agreement or
arrangement with respect to exposure to interéss.ra

“ Investment Grade” means a rating of Baa3 or better by Moody'’s {sreiquivalent under any successor rating categofiskody’s),
a rating of BBB- or better by S&P (or its equivalemder any successor rating categories of S&Pamating of BBB- or better by Fitch (or
its equivalent under any successor rating categofi€itch) and the equivalent investment gradditrating from any replacement rating
agency or rating agencies selected by the Compadgrihe circumstances permitting it to selectpdaeement rating agency and in the
manner for selecting a replacement rating agemogach case as set forth in the definition Bfdting Agencies !

“ Issue Date” means August 8, 2014.



“ Lien " means any mortgage, pledge, security interestimbrance, lien or charge of any kind (including aanditional sale or other
title retention agreement or lease in the natusectr).

“ Merger Agreement” means the agreement and plan of merger datetlagyol, 2014 among the Company, Merger Sub ared Th
Hillshire Brands Company.

“ Merger Sub” means MB Holdings, Inc., a Maryland corporatiordavholly-owned Subsidiary of the Company.
“ Moody’s " means Moody’s Investors Service, Inc., a subsydid Moody’s Corporation, and its successors.

“ Note” or “ Notes” has the meaning specified in the sixth paragmfthe recitals of this Supplemental Indenture, sinall include
any Additional Notes issued pursuant to Sectiod hé€reof.

“ Officer " means the Chief Executive Officer, the Chief Finah©fficer, the President, any Vice President, Theasurer, the Assista
Treasurer or the Secretary of the Company.

“ Officers’ Certificate ” means a certificate signed by two Officers.

“ Opinion of Counsel” means a written opinion from legal counsel whociseptable to the Trustee. The counsel may be aloge®o
or counsel to the Company or the Trustee.

“ Original Indenture " has the meaning specified in the first paragrapthis Supplemental Indenture.

“ Paying Agent” means any Person (including the Company) autkdrizy the Company to pay the principal amount ahtarest on
any Notes on behalf of the Company. The Paying Agkall initially be the Trustee.

“ Permitted Holders” means (1) the Tyson Limited Partnership (or amgcgssor entity), (2) “members of the same fanulykr. Don
Tyson as defined in Section 447(e) of the Code(a8hdny entity (including, but not limited to, apgrtnership, corporation, trust or limited
liability company) in which one or more individualescribed in clauses (1) and (2) hereof possess5®%o of the voting power or beneficial
interests.

“ Person” means any individual, corporation, partnershimjted liability company, joint venture, associatjgoint-stock company,
trust, unincorporated organization, governmentyragency or political subdivision thereof or artlgar entity.

“ Preferred Stock”, as applied to the Capital Stock of any Persomans Capital Stock of any class or classes (howdasgnated)
which is preferred as to the payment of dividenddistributions, or as to the distribution of assapon any voluntary or involuntary
liquidation or dissolution of such Person, overrsBaf Capital Stock of any other class of sucls@er
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“ principal " of a Note means the principal of the Note plus phemium, if any, payable on the Note which is dueverdue or is to
become due at the relevant time.

“ Prospectus Supplement means the final prospectus supplement relatecetoffiering and sale of the Notes dated August B42ih¢
filed by the Company and the Guarantor with the $B@&ugust 6, 2014.

“ Quotation Agent” means the Reference Treasury Dealer appointeddoZompany.

“ Rating Agencies’ means (i) each of Moody’s, S&P and Fitch; anjlifiany of Moody’s, S&P or Fitch ceases to rate the Notes or
to make a rating of the Notes publicly availablerfeasons outside of the Company’s control, a tmatily recognized statistical rating
organization” within the meaning of Section 3(a)(62the Exchange Act that is selected by the Comgas certified by a resolution of the
Board of Directors) as a replacement agency for dyts S&P or Fitch, or each of them, as the casg nea

“ Rating Event” means, with respect to the Notes, (i) the ratinguzth Notes is lowered by two of the three Ratiggrcies on any di
during the period (the Trigger Period ") commencing on the earlier of (a) the occurreota Change of Control and (b) the first public
notice of the Company’s intention to effect a Chan§Control, and ending 60 days following consuniamaof such Change of Control
(which period shall be extended so long as thagaif the Notes is under publicly announced comatiten for possible downgrade by any of
the Rating Agencies), and (ii) such Notes are ratddw Investment Grade by two of the three Rafiggncies on any day during the Trigger
Period;_providedhat a Rating Event will not be deemed to have meclin respect of a particular Change of Conwald(thus will not be
deemed a Rating Event for purposes of the defmitioChange of Control Triggering Event) if eachtiRg Agency making the reduction in
rating does not publicly announce or confirm opmfi the Trustee in writing at the Company’s requiest the reduction was the result, in
whole or in part, of any event or circumstance coseg of or arising as a result of, or in respdctiee Change of Control (whether or not the
applicable Change of Control has occurred at the tf the Rating Event). If a Rating Agency is paividing a rating for the Notes at the
commencement of such period, the Notes will be dekbtm have ceased to be rated as Investment Gyaslech Rating Agency during such
period.

“ Record Date” means, with respect to the payment of intereshenNotes, the February 1 (whether or not a Bssilay)
immediately preceding an Interest Payment Dateaiwirary 15 and the August 1 (whether or not a Rassirbay) immediately preceding an
Interest Payment Date on August 15.

“ Redemption Notice Daté’ has the meaning specified in Section 3.02(b) toere

“ Reference Treasury Dealef means any of Morgan Stanley & Co. LLC and J.Pr&ém Securities LLC and their respective
successors. However, if any of the foregoing stedise to be a primary U.S. Government securitiekedis New York City (a ‘Primary
Treasury Dealer”), the Company shall substitute therefor anoth@n&ry Treasury Dealer.

“ Reference Treasury Dealer Quotation$ means, with respect to each Reference TreasuajeDand any redemption date, the
average, as determined by the Company, of the bid
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and asked prices for the Comparable Treasury (&symessed in each case as a percentage of itsgafimamount) quoted in writing to the
Company by such Reference Treasury Dealer at 3rBQ plew York City time, on the third Business Omagceding such redemption date.

“ Refinance” means, in respect of any Indebtedness, to refi@aextend, renew, refund, repay, prepay, purcliadeem, defease or
retire, or to issue other Indebtedness in exchangeplacement for, such Indebtedness. “Refinanaad™Refinancingshall have correlativ
meanings.

“ S&P " means Standard & Poor’s Ratings Services, aidivisf The McGraw-Hill Companies, Inc., and its seissors.

“ SEC” means the U.S. Securities and Exchange Commission

“ Securities Act” means the U.S. Securities Act of 1933, as amended

“ Significant Subsidiary” means any Subsidiary that would be &ignificant Subsidiary” of the Company within the meaning of R
1-02 under Regulation S-X promulgated by the SEC.

“ Special Mandatory Redemption Dat€’ has the meaning set forth in Section 3.02(b) foere

“ Special Mandatory Redemption Event’ has the meaning specified in Section 3.02(a)there

“ Special Mandatory Redemption Price€’ has the meaning specified in Section 3.02(a)tlere

“ Stated Maturity " means, with respect to any security, the dateifipd in such security as the fixed date on wthiteh final payment
of principal of such security is due and payalbieluding pursuant to any mandatory redemption giowi (but excluding any provision
providing for the repurchase of such security atgption of the holder thereof upon the happenirang contingency unless such

contingency has occurred).

“ Subsidiary ” means, with respect to any Person, any corparagissociation, partnership, limited liability coamy or other business
entity of which more than 50% of the total votingwer of shares of Voting Stock is at the time ownedontrolled, directly or indirectly, by:

(1) such Person;
(2) such Person and one or more Subsidiaries &f Bacson; or
(3) one or more Subsidiaries of such Person.

“ Subsidiary Guarantee” means a Guarantee by a Subsidiary Guarantoreo€timpany’s obligations with respect to the Notes.
References in the Indenture to “any Subsidiary
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Guarantee,” “such Subsidiary Guarantee” or “thesliary Guarantees” prior to the delivery of a Sdiasy Guarantee by a Subsidiary of the
Company (other than the Guarantor) with respetiiédNotes shall be deemed to refagtatis mutandisonly to the Subsidiary Guarantee of
the Guarantor, as the sole Subsidiary GuaranttireoNotes on the Issue Date.

“ Subsidiary Guarantor " means the Guarantor and each other Subsidiattyyeo€ompany, if any, that thereafter Guaranteesltites
pursuant to the terms of this Supplemental Indentumless and until the Guarantor or such othesifigy is released from its Subsidiary
Guarantee pursuant to the Indenture (it being wtded that (i) only the Guarantor is deliveringubSidiary Guarantee with respect to the
Notes on the Issue Date and (ii) nothing in theshitdre requires the Company to cause any of itsiSiaies to deliver a Subsidia
Guarantee with respect to the Notes). Referencgiimdenture to “any Subsidiary Guarantor,” “s&tibsidiary Guarantor” or “the
Subsidiary Guarantors” prior to the delivery ofubSidiary Guarantee by a Subsidiary of the Comgather than the Guarantor) with respect
to the Notes shall be deemed to refeutatis mutandis only to the Guarantor, as the sole Subsidiaryr@uar of the Notes on the Issue Di

“ Trust Indenture Act " means the Trust Indenture Act of 1939 (15 U.&77aaa-77bbbb), as in effect on the Issue Date.

“ U.S.” means the United States of America.

“ U.S. Government Obligations’ means direct obligations (or certificates reprégg an ownership interest in such obligationsihef
United States of America (including any agencynstiumentality thereof) for the payment of whick thll faith and credit of the United
States of America is pledged and which are noabllat the issuer’s option.

“ Voting Stock” of a Person means all classes of Capital Stocduoh Person then outstanding and normally entjtléthout regard to

the occurrence of any contingency) to vote in tleetsn of directors, managers or trustees thereof.

ARTICLE 2
THE SECURITIES

SECTION 2.01_Title and Terms; Paymenithere is hereby authorized a series of Secudgsggnated the “3.950% Senior Notes due
2024" initially limited in aggregate principal amuuto $1,250,000,000, which amount shall be agos#t in any written order of the
Company for the authentication and delivery of Nqiarsuant to Section 2.2 of the Original Indenture

The principal amount of Notes then outstandingldiempayable at Stated Maturity.

The Company may, without the consent of the Holdéthe Notes, hereafter issue additional Note&dditional Notes ") under the
Indenture with the same terms and with the samelRW8mbers as the Notes issued on the date obtipplemental Indenture (thdritial
Notes”) in an unlimited aggregate principal amountovidedthat if the Additional Notes are not fungible witfe Initial Notes for U.S.
federal income tax purposes, such Additional Natdishave a separate CUSIP number. Any such AddéidNotes shall constitute a single
series together with the Initial Notes for all posps hereunder, including, without limitation, weis, amendments and offers to purchase.
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The Form of Note shall be substantially as sehfortExhibit A hereto, which is incorporated intedashall be deemed a part of this
Supplemental Indenture, with such appropriate tim®s, omissions, substitutions and other variaias are required or permitted by the
Indenture, and may have such letters, numbersher atarks of identification and such legends ooeseiments placed thereon as may be
required to comply with the rules of any securigegshange or as may, consistently herewith, bemi@ted by the officers of the Company
executing such Notes, as evidenced by their exatuofi the Notes.

The Company shall pay principal of and interesany Global Note in immediately available fundstie Depositary or its nominee, as
the case may be, as the registered Holder of siaaGNote. The Company shall pay principal of &otes (other than Notes that are Global
Notes) at the office or agency designated by the@amy for that purpose. The Company has initiadlgignated the Trustee as its Pay
Agent and Registrar in respect of the Notes andgency in New York, New York as a place where Natay be presented for payment or
for registration of transfer. The Company may, hesvechange the Paying Agent or Registrar for tbéehl without prior notice to the Hold
thereof, and the Company may act as Paying AgeRegistrar.

SECTION 2.02, Boolentry Provisions for Global NotesThe Notes initially shall be issued in the forfrone or more Global Notes
(i) registered in the name of Cede & Co., as nomimiethe Depositary, and (ii) delivered to the Tees as custodian for the Depositary.
Members of, or participants in, the DepositanA@ient Members”) shall have no rights under this Supplementakhtdre or the Original
Indenture with respect to any Global Note heldhairtbehalf by the Depositary, or the Trustee ssuistodian, or under the Global Note, and
the Depositary may be treated by the Company, thst&e and any agent of the Company or the Trasté¢lee absolute owner of the Global
Note for all purposes whatsoever. Notwithstandhegforegoing, nothing herein shall prevent the Canypthe Trustee or any agent of
Company or the Trustee from giving effect to anytten certification, proxy or other authorizatiamished by the Depositary or impair, as
between the Depositary and its Agent Members, pfegation of customary practices governing the égerof the rights of any Holder.

SECTION 2.03. CUSIP Numbersn issuing the Notes, the Company may use “CUSIRNbers (if then generally in use), and, if so
Trustee shall use “CUSIP” numbers in notices okragtion as a convenience to Holders of the Ngesjidedthat any such notice may state
that no representation is made as to the correstifesich numbers as printed on the Notes anddlianhce may be placed only on the other
identification numbers printed on the Notes, ang such redemption shall not be affected by anyaefeor omission of such numbers. The
Company will promptly notify the Trustee of any dge in the “CUSIP” numbers.

14



ARTICLE 3
REDEMPTION

SECTION 3.01. Optional RedemptioiThe Company may redeem the Notes in accordartbethd provisions set forth herein and in
Article 3 of the Original Indenture, in whole orrart, at any time

(a) prior to May 15, 2024 at a redemption priceatdqa the greater of:
(i) 100% of the principal amount of the Notes phusrued and unpaid interest thereon to the dagd fiar redemption, or

(i) the sum of the remaining scheduled paymentgrivicipal of and interest on the Notes being redss (not including
any portion of the payments of interest accruedfdlse date fixed for redemption), discounted sopitesent value as of the date fixed for
redemption on a semi-annual basis (assuming a 8¢@«hr consisting of twelve 3fay months) at the Adjusted Treasury Rate, asméter
by the Quotation Agent, plus 25 basis points, plerrued and unpaid interest on the principal ambaintg redeemed to the date fixed for
redemption, or

(b) on or after May 15, 2024, at a redemption peigeaal to 100% of the principal amount of the Nppdss accrued and unpaid
interest thereon to the date fixed for redemption.

SECTION 3.02. Special Mandatory Redemption

(a) The Company shall redeem the Notes, in wholenbtiin part, at a special mandatory redemptiacepithe “Special
Mandatory Redemption Price”) equal to 101% of the aggregate principal amairthe Notes, plus accrued and unpaid intereshen t
principal amount thereof to, but not including, Becial Mandatory Redemption Date, if the HillsHrands Acquisition has not occurrec
or prior to April 1, 2015, or if, prior to such @athe Merger Agreement is terminated (eachSpécial Mandatory Redemption Event’), in
accordance with the provisions set forth hereiniamtticle 3 of the Original Indenture.

(b) Upon the occurrence of a Special Mandatory Rgdien Event, the Company shall promptly (but inevent later than 5
Business Days following such Special Mandatory Rguiéon Event) notify the Trustee in writing of suetent, and the Trustee shall, no li
than 5 Business Days following receipt of suchewfrom the Company, notify the Holders (such dditeotification to the Holders, the “
Redemption Notice Daté’) that the Notes will be redeemed on the 30th fdélpwing the Redemption Notice Date (such date,‘tBpecial
Mandatory Redemption Date”), in each case in accordance with the applicpbbeisions set forth herein and in Article 3 of Bdginal
Indenture. The Trustee, upon receipt of the natfiecified above, on the Redemption Notice Datd, sbralbehalf of the Company, notify et
Holder in accordance with the applicable provisiohthe Indenture that all of the outstanding Nateall be redeemed at the Special
Mandatory Redemption Price on the Special Manda®agemption Date automatically and without anytfertaction by the Holders of any
the Notes. At or prior to 12:00 p.m., New York Cliyne, on the Business Day immediately precediegShecial Mandatory Redemption
Date, the Company shall deposit with the Trusteel$usufficient to pay the Special Mandatory
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Redemption Price for the Notes. If such deposiéasgle as provided above, the Notes will cease toibesest on and after the Special
Mandatory Redemption Date, unless the Company tefiuthe payment of the Special Mandatory Red@ng®rice.

SECTION 3.03. Selection and Notice of Redemptitithe Company redeems less than all the Notasiatime, the Trustee will select
the Notes to be redeemed as follows:

(a) if the Notes are listed on any national semsiéxchange, in compliance with the requiremehssioh national securities
exchange; or

(b) if the Notes are not so listed, on a pro ratsidy by lot or by such method as the Trusteede#im fair and appropriate,
in each case, for the avoidance of doubt, in aczurd with applicable Depositary procedures.
The Company shall redeem Notes of $2,000 or lesgole and not in part. The Company shall causee®bf redemption to be mailed by
first-class mail (or otherwise in accordance wipiplecable Depositary procedures) at least 30 btitmare than 60 days before the date fixed

for redemption to each Holder of Notes to be redskat its registered address.

SECTION 3.04. Mandatory Redemption or Purchablee Company shall not be obligated to redeenucchase the Notes pursuant to
any sinking fund or analogous provision, or atdp&on of any Holder thereof, except as provide&éttion 3.02 or Section 4.01 hereof.

ARTICLE 4
ADDITIONAL COVENANTS

SECTION 4.01. Offer to Purchase Upon Change of f@bifriggering Event

(a) Upon the occurrence of a Change of Controlgeimg Event, each Holder shall have the righetpuire the Company to
repurchase such Holder's Notes at a purchase iprica&sh equal to 101% of the principal amount thioa the date of purchase plus accrued
and unpaid interest, if any, to the date of pureiasbject to the right of Holders of record onitblevant Record Date to receive interest due
on the relevant Interest Payment Date).

(b) Within 30 days following the date upon whictydahange of Control Triggering Event shall havewoed, the Company shall
mail a notice by first-class mail (or otherwisesiccordance with applicable Depositary proceduespth Holder with a copy to the Trustee
(the “Change of Control Offer”) or, at the Company’s option, prior to any Chawode€ontrol but after the public announcement ef th
pending Change of Control, stating:

(i) that a Change of Control has occurred andgbah Holder has the right to require the Comparputchase such
Holder's Notes at a purchase price in cash equbd186 of the principal amount thereof on the déteunchase, plus accrued and unpaid
interest, if any, to the date of purchase (sulijetiie right of Holders of record on the relevapt®d Date to receive interest on the relevant
Interest Payment Date);
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(i) the purchase date (which shall be no earheant30 days nor later than 60 days from the datie satice is mailed); and

(iii) the instructions, as determined by the Compaionsistent with the covenant described hereyrtdar a Holder must
follow in order to have its Notes purchased.

(c) The Company shall not be required to make anGaaf Control Offer following a Change of Contifoh third party makes the
Change of Control Offer in the manner, at the timed otherwise in compliance with the requireméet®in applicable to a Change of
Control Offer made by the Company and the thirdyppurchases all Notes validly tendered and ndtavawn under such Change of Control
Offer.

(d) A Change of Control Offer may be made in adeanica Change of Control, conditional upon suchrigesof Control, if a
definitive agreement has been entered into witheetsto such Change of Control at the time of mgkihthe Change of Control Offer.

(e) The Company shall comply, to the extent appleawith the requirements of Section 14(e) of Exehange Act and any other
securities laws or regulations in connection whith tepurchase of Notes as a result of a Changemtf@. To the extent that the provisions of
any securities laws or regulations conflict witle Bhange of Control Offer provisions containedhis fArticle 4, the Company shall comply
with the applicable securities laws and regulatiand shall not be deemed to have breached itsattaigs under the Change of Control Offer
provisions contained in this Article 4 by virtueitsf compliance with such securities laws or retjoifes.

SECTION 4.02. Restrictions on Consolidations, Mesgmnd Sales of Assets

(a) The Company will not consolidate with or mevgh or into, or convey, transfer or lease, in tr@saction or a series of
transactions, directly or indirectly, all or subsgially all its assets to, any Person, unless:

(i) the resulting, surviving or transferee Persitie (' Successor Company) shall be a Person organized and existing u
the laws of the United States of America, any Sta¢eeof or the District of Columbia and the SuscesCompany (if not the Company) shall
expressly assume, by an indenture supplementattherxecuted and delivered to the Trustee, in fatisfactory to the Trustee, all the
obligations of the Company under the Notes andrttenture;

(ii) immediately after giving pro forma effect tach transaction, no Default shall have occurredl@dontinuing; and

(iii) the Company shall have delivered to the Teesan Officers’ Certificate and an Opinion of Caelnsach stating that
such consolidation, merger or transfer and suchlsugental indenture (if any) comply with the Indenet
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For purposes of this Section 4.02, the sale, leas®jeyance, assignment, transfer or other digposif all or substantially all of the
properties and assets of one or more Subsidiafig® €Company, which properties and assets, if hglthe Company instead of such
Subsidiaries, would constitute all or substantiallyof the properties and assets of the Compang consolidated basis, shall be deemed to be
the transfer of all or substantially all of the pesties and assets of the Company.

The Successor Company will be the successor tGdnepany and shall succeed to, and be substitutedrid may exercise every right
and power of, the Company under the Indenture tlamgredecessor Company, except in the case aka,lshall be released from the
obligation to pay the principal of and interesttba Notes.

(b) The Company will not permit any Subsidiary Gardgor to consolidate with or merge with or intoconvey, transfer or lease,
in one transaction or a series of transactiongradubstantially all of its assets to any Persdhdr than any Excluded Transfer) unless:

(i) except in the case of a Subsidiary Guarantptiat has been disposed of in its entirety to lagroPerson (other than to
the Company or an Affiliate of the Company), whettheough a merger, consolidation or sale of Cafitack or sale of all or substantially
assets or (y) that, as a result of the disposifaall or a portion of its Capital Stock, ceasebéoa Subsidiary of the Company, the resulting,
surviving or transferee Person (if not such Subsydishall be a Person organized and existing utigelaws of the jurisdiction under which
such Subsidiary was organized or under the lavikeofJnited States of America, any State theredfi@District of Columbia, and such
Person (unless such Person is a Subsidiary Guayahil expressly assume, by a Guarantee Agreernemform satisfactory to the Trustee,
all the obligations of such Subsidiary, if any, ands Subsidiary Guarantee;

(i) immediately after giving effect to such traman or transactions on a pro forma basis, no Gle&hall have occurred
and be continuing; and

(i) the Company delivers to the Trustee an Offi¢€ertificate and an Opinion of Counsel, eachirstiethat such
consolidation, merger or transfer and such Guaeaftggeement, if any, complies with the Indenture.

SECTION 4.03. SEC ReportdNotwithstanding Section 4.6(d) of the Originatiémture, the Company shall deliver to the Trustilinv
15 days after the same is required to be filed Wi¢hSEC, copies of the quarterly and annual re@ont of the information, documents and
other reports, if any, that the Company is requicefile with the SEC pursuant to Section 13 ord)5(f the Exchange Act (giving effect to
any grace period provided by Rule 12b-25 undeEtkehange Act), and the Company shall otherwise ¢pmujth the requirements of Trust
Indenture Act Section 314(a). Any quarterly or amlmeport or other information, document or othegyart that the Company files with the
SEC pursuant to Section 13 or 15(d) of the Exchakgen the SEC’'s EDGAR system (or any successretb) or any other publicly
available database maintained by the SEC shalébmdd to constitute delivery of such filing to Testee.
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Delivery of such reports, information and documeatthe Trustee is for informational purposes amy the Trustee’s receipt of such
shall not constitute constructive notice of anymfation contained therein or determinable fronviinfation contained therein, including the
Company’s or any Subsidiary Guarantor’'s complianith any of their covenants under the Indenture@ashich the Trustee is entitled to
rely exclusively on Officers’ Certificates).

SECTION 4.04. Compliance Certificatehe Company shall deliver to the Trustee witt20 flays after the end of each fiscal year of
the Company an Officers’ Certificate stating thathie course of the performance by the signerkeif tluties as Officers of the Company
they would normally have knowledge of any Defauld avhether or not the signers know of any Deféndt bccurred during such period. If
they do, the certificate shall describe the Defatdtstatus and what action the Company is takingroposes to take with respect thereto.

ARTICLE 5
REMEDIES

SECTION 5.01, Events of Defaultn addition to the Events of Default specifiedSactions 6.1(a) and 6.1(b) of the Original Indestu
with respect to the Notes each of the followingraseshall be an Event of Default” wherever used herein:

(a) the Company or any Subsidiary Guarantor failsamply with Section 4.02 hereof;

(b) the Company fails to comply with Section 4.8 @4 of the Original Indenture, Section 4.01 hé(ether than a failure to
purchase Notes when required) and such failurarooeg for 30 days after the notice specified below;

(c) the Company fails to comply with Section 4.@3dof or any of its othexgreements contained in the Indenture (other thase
referred to in clause (a) or (b) above) and suiréacontinues for 60 days after the notice spedibelow;

(d) an involuntary case or other proceeding shaltdimmenced against the Company, a Subsidiary Goamear a Significant
Subsidiary of the Company with respect to it odigbts under any bankruptcy, insolvency or otherlar law now or hereafter in effect
seeking the appointment of a trustee, receivauidator, custodian or other similar official ofoit any substantial part of its property, and <
involuntary case or other proceeding shall remaitiamissed and unstayed for a period of 60 dayanarder for relief shall be entered
against the Company, a Subsidiary Guarantor ogaifiant Subsidiary of the Company under the fatlbankruptcy laws as now or
hereafter in effect;

(e) the Company, a Subsidiary Guarantor or a Sagmif Subsidiary of the Company (A) commences antalry case under any
applicable bankruptcy, insolvency or other simigar now or hereafter in effect, or consents toahty of an order for relief in an involunte
case under any such law, (B) consents to the appeirt of or taking possession by a receiver, ligtad assignee, custodian, trustee,
sequestrator or similar official of the Companygubsidiary Guarantor or a Significant Subsidiaryhaf Company or for all or substantially
of the property and assets of the Company, a SiabgiGuarantor or a Significant Subsidiary of then@pany or (C) effects any general
assignment for the benefit of creditors; and
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(f) a Subsidiary Guarantee of a Significant Sulasid{or the Subsidiary Guarantees of any groupubisiliaries that, taken
together, would constitute a Significant Subsidiagases to be in full force and effect (other timaccordance with the terms of such
Subsidiary Guarantee) or any Subsidiary Guarargnres or disaffirms its obligations under its Sdsly Guarantee other than by reason of
the termination of the Indenture or the releasamyf such Subsidiary Guarantee in accordance wthnithenture.

The foregoing will constitute Events of Default vidner the reason for any such Event of Defaultwahether it is voluntary or
involuntary or is effected by operation of law arguant to any judgment, decree or order of anytayany order, rule or regulation of any
administrative or governmental body.

A Default under clauses (b) or (c) will not constit an Event of Default until the Trustee or thdddos of at least 25% in principal
amount of the outstanding Notes notify the Compafriyhe Default and the Company does not cure siefadh within the time specified afi
receipt of such notice. Such notice must speciéyDifault, demand that it be remedied and statestieh notice is a “Notice of Default”.

The Company shall deliver to the Trustee, withirdags after the occurrence thereof, written natidhe form of an Officers’
Certificate of any event which with the giving adtite or the lapse of time would become an Evemefhult under clauses (b), (c) or (d), its
status and what action the Company is taking gpgeses to take with respect thereto.

The Trustee shall not be charged with knowledgengfDefault or Event of Default or knowledge of anye of any Default or Event of
Default unless an authorized officer of the Trustéé direct responsibility for the administratiofithe Indenture has received written notice
of such Default or Event of Default.

SECTION 5.02. Accelerationlf an Event of Default (other than an Event ofd&dt specified in Section 5.01(d) or Section 5&)1(
hereof with respect to the Company) occurs andrigiguing, the Trustee by notice to the CompanyherHolders of at least 25% in princi
amount of the Notes by notice to the Company aadltlustee, may declare the principal of and acchugdinpaid interest on all the Notes to
be due and payable. Upon such a declaration, sirtigml and interest shall be due and payable idiately. If an Event of Default specifit
in Section 5.01(d) or Section 5.01(e) hereof withpect to the Company occurs, the principal ofiategtest on all the Notes shaglko facto
become and be immediately due and payable withoutiaclaration or other act on the part of the Tee®r any Holder. The Holders of a
majority in principal amount of the Notes by nottoethe Trustee may rescind an acceleration arabiisequences if the rescission would not
conflict with any judgment or decree, if all amasioived to the Trustee in connection with such Eeéitefault have been paid and if all
existing Events of Default have been cured or waecept nonpayment of principal or interest thest become due solely because of
acceleration. No such rescission shall affect alpgsquent Default or impair any right consequesiteto.

SECTION 5.03_Remaining Provision®ther than as provided in Section 5.01 and Se&i62 hereof, the provisions of Article 6 of the
Original Indenture shall govern with respect to &dfs and related remedies.
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ARTICLE 6
SATISFACTION AND DISCHARGE

SECTION 6.01. Satisfaction and Dischardgether than as provided in Section 6.02 and Se&i03 hereof, the provisions of Article 8
of the Original Indenture shall govern satisfactzon discharge of the Indenture.

SECTION 6.02. Legal DefeasancBotwithstanding Section 8.2(D)(1) of the Origitiatlenture, the requirement under such Section
shall be that the Company shall have delivereti¢olrustee an Opinion of Counsel stating that ()@ompany has received from, or there
has been published by, the Internal Revenue Seaviaéing, or (B) since the date of this Supplerakhtdenture there has been a change in
the applicable Federal income tax law, in eithesed®a the effect that, and based thereon such @pofiCounsel shall confirm that, the
Holders will not recognize income, gain or lossFederal income tax purposes as a result of suefastence and will be subject to Federal
income tax on the same amounts, in the same mandeat the same times as would have been thefcasshidefeasance had not occurred.

SECTION 6.03. Covenant Defeasanda addition to the certain covenants specifie@éttion 8.3 of the Original Indenture (being
Sections 4.3 and 4.4 of the Original Indentureg, @ompany may also omit to comply with any ternavmion or condition set forth in
Section 4.01 and Section 4.03 hereof and the aparat clauses (d) and (e) of Section 5.01 heratf vespect only to Significant
Subsidiaries and Subsidiary Guarantors, and in easé such omission shall not be deemed to be amt B Default under clauses (b), (c),
(d) or (e) of Section 5.01 hereof with respecti® Notes if the conditions of Section 8.3 of théyal Indenture are complied with.

SECTION 6.04. Release of Subsidiary Guarantdethe Company exercises its legal defeasanderpt its covenant defeasance
option pursuant to this Article 6 and Article 8thé Original Indenture, each Subsidiary Guararit@ny, shall be released from all its
obligations with respect to its Subsidiary Guarante

SECTION 6.05, Reinstatemen$ection 8.6 of the Original Indenture shall applyhe Subsidiary Guarantors’ obligations under th
Indenture and the Subsidiary Guarantees, in additidthe Company’s obligations under the Inden&uné the Notes.

ARTICLE 7
SUPPLEMENTAL INDENTURES

SECTION 7.01. Amendments or Supplements Withouts@ohof Holders In addition to any permitted amendment or supplento
the Indenture pursuant to Section 9.1 of the Oalgindenture, the Company, the Subsidiary Guarargod the Trustee may amend or
supplement the Indenture or the Notes without edticor the consent of any Holder of the Notes:

(a) to comply with Section 4.02 hereof;

(b) to provide for uncertificated Notes in additimnor in place of certificated Notes; providedtttiee uncertificated Notes are
issued in registered form for purposes of Secti®8(f) of the Code or in a manner such that the dificated Notes are described in
Section 163(f)(2)(B) of the Code;
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(c) to add Guarantees with respect to the Notefyding any Subsidiary Guarantees, or to securdlttes;

(d) to add to the covenants of the Company or arbsiiary Guarantor for the benefit of the Holdersurrender any right or
power conferred upon the Company or any Subsidiargrantor;

(e) to provide for the issuance of Additional Noitesiccordance with the limitations set forth ie thdenture as of the Issue Date;

(f) to conform the text of the Indenture, the Nodesny Subsidiary Guarantee to the section edtiflescription of the Notes” as
set forth in the Prospectus Supplement, to thenétitat such provision of the of the Indenture, Nietes or such Subsidiary Guarantee was
intended to be a verbatim recitation of such plioni®f the “Description of the Notes”; or

(g) to make any amendment to the provisions ofridenture relating to the transfer and legendinthefNotes; provided
however, that (a) compliance with the Indenture as so atedwould not result in the Notes being transfemedolation of the Securities
Act or any other applicable securities law ands{i)h amendment does not materially and adversfdgtahe rights of Holders to transfer the
Notes.

SECTION 7.02. Amendments, Supplements or Waiveth Wonsent of HoldersSubject to Section 6.4, Section 6.7 and Sectidro®
the Original Indenture and to the second sentehtf@soSection 7.02, but notwithstanding any of pinevisions of Section 9.2 of the Original
Indenture to the contrary, the Company, the Subsidbuarantors and the Trustee may only amenchtienture, with respect to the Notes,
and the Notes with the written consent of the Hdd# a majority in principal amount of the Notéen outstanding (including, without
limitation, consents obtained in connection withuachase of, or tender offer or exchange offertfue,Notes), and only the Holders of a
majority in principal amount of the Notes then ¢ansling by written notice to the Trustee may wdiwtere compliance by the Company with
any provision of the Indenture, with respect to Nwges, or the Notes (including, without limitatiamonsents obtained in connection with a
purchase of, or tender offer or exchange offertfog,Notes). Notwithstanding the foregoing provisand in addition to the provisions of the
second paragraph of Section 9.2 of the Originativtdre, without the consent of each Holder of astanding Note affected thereby, an
amendment or waiver, including a waiver in relatiora past Event of Default, may not:

(a) change the provisions applicable to the redemmtf any Note contained in Article 3 hereto ottie Notes; or

(b) make any change in, or release other thandardance with the Indenture, any Subsidiary Guasmttiat would adversely
affect the Holders.
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SECTION 7.03._ Payment for ConsemMeither the Company nor any Affiliate of the Caanyg shall, directly or indirectly, pay or cause
to be paid any consideration, whether by way adrist, fee or otherwise, to any Holder for or ajmxdncement to any consent, waiver or
amendment of any of the terms or provisions ofitldenture or the Notes unless such consideratioffésed to all Holders and is paid to all
Holders that so consent, waive or agree to amettteitime frame set forth in solicitation documemdating to such consent, waiver or
agreement.

ARTICLE 8
SUBSIDIARY GUARANTEES

SECTION 8.01. Guarantee&ach Subsidiary Guarantor hereby unconditioreatlg irrevocably guarantees, jointly and severéadly,
each Holder and to the Trustee and its succesadrassigns (a) the full and punctual payment afgypial of and interest on the Notes when
due, whether at maturity, by acceleration, by reaton or otherwise, and all other monetary obligasi of the Company under the Indenture
and the Notes and (b) the full and punctual peréoroe within applicable grace periods of all otHaigations of the Company under the
Indenture and the Notes (all the foregoing beinginafter collectively called theGuaranteed Obligations”). Each Subsidiary Guarantor
further agrees that the Guaranteed Obligationsmeagxtended or renewed, in whole or in part, withmtice or further assent from such
Subsidiary Guarantor and that such Subsidiary Gueravill remain bound under this Article 8 notwstanding any extension or renewal of
any Guaranteed Obligation.

Each Subsidiary Guarantor waives presentationadmashd of, payment from and protest to the Compéayy of the Guaranteed
Obligations and also waives notice of protest fampayment. Each Subsidiary Guarantor waives nofiemy default under the Notes or the
Guaranteed Obligations. The obligations of eactsiiidry Guarantor hereunder shall not be affecte(lLbthe failure of any Holder or the
Trustee to assert any claim or demand or to enfangeright or remedy against the Company or angroterson (including any Subsidiary
Guarantor) under the Indenture, the Notes or angragreement or otherwise; (2) any extensionmewel of any thereof; (3) any rescission,
waiver, amendment or modification of any of thenteror provisions of the Indenture, the Notes or atimer agreement; (4) the release of any
security held by any Holder or the Trustee for@waranteed Obligations or any of them; (5) theufailof any Holder or the Trustee to
exercise any right or remedy against any otherajuar of the Guaranteed Obligations; or (6) exespget forth in Section 8.06 hereof, any
change in the ownership of such Subsidiary Guaranto

Each Subsidiary Guarantor further agrees thatubsf8iary Guarantee herein constitutes a guaradtpayment, performance and
compliance when due (and not a guarantee of cmlgcand waives any right to require that any reberhad by any Holder or the Trustee to
any security held for payment of the Guaranteedgabbns.

Except as expressly set forth in Section 6.04,i@2&.02 and Section 8.06 hereof, the obligatidnsach Subsidiary Guarantor
hereunder shall not be subject to any reductiamitdition, impairment or termination for any reasimejuding any claim of waiver, release,
surrender, alteration or compromise, and shalbedatubject to any defense of setoff, countercla@mgupment or termination whatsoever or
by reason of the invalidity, illegality or
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unenforceability of the Guaranteed Obligationsthieowise. Without limiting the generality of therégoing, the obligations of each
Subsidiary Guarantor herein shall not be dischacgechpaired or otherwise affected by the failuf@oy Holder or the Trustee to assert any
claim or demand or to enforce any remedy undeirttienture, the Notes or any other agreement, byaaiyer or modification of any
thereof, by any default, failure or delay, willfol otherwise, in the performance of the obligatjiarshy any other act or thing or omission or
delay to do any other act or thing which may orhiig any manner or to any extent vary the riskwth Subsidiary Guarantor or would
otherwise operate as a discharge of such Subsi@Gagayantor as a matter of law or equity.

Each Subsidiary Guarantor further agrees thatitzréntee herein shall continue to be effectiveeordinstated, as the case may be, if at
any time payment, or any part thereof, of princiglabr interest on any Guaranteed Obligation isireted or must otherwise be restored by
any Holder or the Trustee upon the bankruptcy organization of the Company or otherwise.

In furtherance of the foregoing and not in limitetiof any other right which any Holder or the Tagshas at law or in equity against any
Subsidiary Guarantor by virtue hereof, upon thkufaiof the Company to pay the principal of or iett on any Guaranteed Obligation when
and as the same shall become due, whether at tgahyriacceleration, by redemption or otherwisetogoerform or comply with any other
Guaranteed Obligation, each Subsidiary Guarantahygpromises to and shall, upon receipt of wrilemand by the Trustee, forthwith pay,
or cause to be paid, in cash, to the Holders oif thetee an amount equal to the sum of (A) the ahg@ount of such Guaranteed
Obligations, (B) accrued and unpaid interest orhsbiaaranteed Obligations (but only to the extemtonohibited by law) and (C) all other
monetary Guaranteed Obligations of the Compangedtolders and the Trustee.

Each Subsidiary Guarantor agrees that, as betweasmthe one hand, and the Holders and the Trustethe other hand, (i) the matul
of the Guaranteed Obligations may be accelerat@doagded in Article 5 hereof for the purposes wéls Subsidiary Guarantor’'s Subsidiary
Guarantee herein, notwithstanding any stay, injonabr other prohibition preventing such accelemaiin respect of the Guaranteed
Obligations, and (ii) in the event of any declaratof acceleration of such Guaranteed Obligatiengravided in Article 5 hereof, such
Guaranteed Obligations (whether or not due andlgayahall forthwith become due and payable by shighsidiary Guarantor for the
purposes of this Section.

Each Subsidiary Guarantor also agrees to pay ahplanosts and expenses (including reasonablenaite’ fees) Incurred by the
Trustee or any Holder in enforcing any rights uritiés Section.

SECTION 8.02_Limitation on Liability Any term or provision of the Indenture to the tary notwithstanding, the maximum aggrec¢
amount of the Guaranteed Obligations guaranteezlinder by any Subsidiary Guarantor shall not extieednaximum amount that can be
hereby Guaranteed without rendering the Indenagé, relates to such Subsidiary Guarantor, voelablder applicable law relating to
fraudulent conveyance or fraudulent transfer oiilainlaws affecting the rights of creditors genbral

24



SECTION 8.03_Successors and Assigikis Article 8 shall be binding upon each SulesigiGuarantor and its successors and assigns
and shall inure to the benefit of the successadsassigns of the Trustee and the Holders andgietent of any transfer or assignment of
rights by any Holder or the Trustee, the rights pridileges conferred upon that party in the Inde@tand in the Notes shall automatically
extend to and be vested in such transferee orrassigll subject to the terms and conditions oftidenture.

SECTION 8.04. No WaiverNeither a failure nor a delay on the part of itthe Trustee or the Holders in exercising anlgtrigower o
privilege under this Article 8 shall operate asawer thereof, nor shall a single or partial exsgdhereof preclude any other or further
exercise of any right, power or privilege. The tgghhemedies and benefits of the Trustee and thedroherein expressly specified are
cumulative and not exclusive of any other rightsnedies or benefits which either may have undsrAhicle 8 at law, in equity, by statute
otherwise.

SECTION 8.05. Modification No modification, amendment or waiver of any psimm of this Article 8, nor the consent to any déjra
by any Subsidiary Guarantor therefrom, shall in emgnt be effective unless the same shall be itingrand signed by the Trustee, and then
such waiver or consent shall be effective onlyhm $pecific instance and for the purpose for whigken. No notice to or demand on any
Subsidiary Guarantor in any case shall entitle Sugbsidiary Guarantor to any other or further rtic demand in the same, similar or other
circumstances.

SECTION 8.06. Release of Subsidiary Guaran®iSubsidiary Guarantor will be released fromoitdigations under this Article 8 (otf
than any obligation that may have arisen underi@e&t07 hereof):

(a) upon the sale or other disposition (includiggaay of consolidation or merger) of such Subsidi@uarantor, including the si
or disposition of Capital Stock of such Subsidi@wyarantor following which such Subsidiary Guaramsano longer a Subsidiary of the
Company,

(b) upon the sale or disposition of all or substdiytall the assets of such Subsidiary Guarantor,

(c) upon the release or discharge of all Guarargeddndebtedness, as applicable, of such Subgi@iaarantor outstanding as of
the Issue Date (i) under the Credit Agreement @pah(relation to any Indebtedness of the Company,

(d) upon defeasance of the Notes pursuant to Arfidiereof and Article 8 of the Original Indentuwe,
(e) upon the full satisfaction of the Company’sigations under the Indenture;

provided, however, that in the case of clauses (a) and (b) aboysu¢h sale or other disposition is made to a PPeosizer than the Company
or an Affiliate of the Company and (ii) such sataltsposition is otherwise permitted by the Indeatu
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At the request of the Company, and upon the Trissteeeipt of an Officers’ Certificate and OpiniohCounsel meeting the
requirements of Section 10.3 of the Original Indestand stating that such release is authorizgemnitted by the Indenture, the Trustee
shall execute and deliver an appropriate instruraeittencing such release.

SECTION 8.07. ContributionEach Subsidiary Guarantor that makes a paymetdrits Subsidiary Guarantee shall be entitled upon
payment in full of all Guaranteed Obligations untter Indenture to a contribution from each othdavstdiary Guarantor in an amount equé
such other Subsidiary Guarantor’s pro rata portibsuch payment based on the respective net assatishe Subsidiary Guarantors at the
time of such payment determined in accordance GAAP.

ARTICLE 9
MISCELLANEOUS

SECTION 9.01, Governing Laand Jury Trial Waiver THIS SUPPLEMENTAL INDENTURE, THE NOTES AND THE
SUBSIDIARY GUARANTEES, AND ANY CLAIM, CONTROVERSY ® DISPUTE ARISING UNDER OR RELATED TO THIS
SUPPLEMENTAL INDENTURE, THE NOTES AND THE SUBSIDIARGUARANTEES, SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATEBF NEW YORK. The parties hereto hereby waive thespective
rights to trial by jury in any action or proceediadsing out of or related to the Indenture, thedsmr the transactions contemplated hereby or
thereby, to the extent permitted by law.

SECTION 9.02. Payments on Business Daljsny Interest Payment Date or the Stated Mtwrfi the Notes or any earlier required
repurchase date would fall on a day that is notisifiess Day, the required payment shall be madkeonext succeeding Business Day and
no interest on such payment shall accrue in reggahe delay.

SECTION 9.03._No Security Interest Createédbthing in this Supplemental Indenture or in Naes, expressed or implied, shall be
construed to constitute a security interest unideittniform Commercial Code or similar legislatias,now or hereafter enacted and in effect,
in any jurisdiction.

SECTION 9.04. Trust Indenture ActThis Supplemental Indenture is hereby made sttijeand shall be governed by, the provision
the Trust Indenture Act required to be part of Bmdovern indentures qualified under the Trust fridee Act. If any provision hereof limits,
qualifies or conflicts with another provision hefreo the Original Indenture that is required toibeluded in an indenture qualified under the
Trust Indenture Act, such required provision shalitrol.

SECTION 9.05. NoticesThe addresses for notice in Section 10.2 of thigial Indenture shall be deemed to be as follows:

if to the Company or any Subsidiary Guarantor:

Tyson Foods, Inc.

2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999
Attention: Chief Financial Officer
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with a copy to:

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017
Attention: Richard D. Truesdell, Jr.

if to the Trustee:

The Bank of New York Mellon Trust Company, N.A.
601 Travis Street, 16th Floor

Houston, Texas 77002

Attention: Corporate Trust Services, re: Tyson Fpddc.

The Company, any Subsidiary Guarantor or the Teulsjenotice to the others may designate additiondifferent addresses for
subsequent notices or communications.

The Trustee agrees to accept and act upon ingtngotir directions pursuant to this Supplementagmigre sent by unsecured e-mail,
pdf, facsimile transmission or other similar ungeduelectronic methods; providetiowever, that the Trustee shall have received an
incumbency certificate listing persons designatedite such instructions or directions and contajrépecimen signatures of such designated
persons, which such incumbency certificate shaliinended and replaced whenever a person is todeel @il deleted from the listing. If the
Company elects to give the Trustee e-mail or faitsiinstructions (or instructions by a similar élenic method) and the Trustee in its
discretion elects to act upon such instructions,Tthustee’s understanding of such instructiond &lgatieemed controlling. The Trustee shall
not be liable for any losses, costs or expenssemgrdirectly or indirectly from the Trustee’s wlice upon and compliance with such
instructions notwithstanding such instructions ¢éiohbr are inconsistent with a subsequent writtetruction. The Company agrees to ass
all risks arising out of the use of such electranithods to submit instructions and directiondTrustee, including without limitation the
risk of the Trustee acting on unauthorized instong, and the risk or interception and misuse gl tharties.

SECTION 9.06. Benefits of Indentur&lothing in this Supplemental Indenture or in Nwes, expressed or implied, shall give to any
Person, other than the parties hereto, any Paygemn#\ any authenticating agent, any Registrar heid successors hereunder or the Holders
of the Notes, any benefit or any legal or equitatght, remedy or claim under this Supplementaklmdre.

SECTION 9.07. Successaréll agreements of the Company or any Subsidiamai@ntor in the Indenture and the Notes shall igd
successors. All agreements of the Trustee in ttiertture shall bind its successors.

SECTION 9.08_Table of Contents, Headings, Ete table of contents and the titles and headifigfsecArticles and Sections of this
Supplemental Indenture have been inserted for coemee of reference only, are not to be considarpdrt hereof, and shall in no way
modify or restrict any of the terms or provisioresdof.
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SECTION 9.09. Execution in CounterparfBhis Supplemental Indenture may be executedymamber of counterparts, each of which
shall be an original, but such counterparts sbagkther constitute but one and the same instrument.

SECTION 9.10. Severabilityln the event any provision of this Supplememntaleinture or in the Notes shall be invalid, illegal
unenforceable, then (to the extent permitted by e validity, legality or enforceability of themaining provisions shall not in any way be
affected or impaired.

SECTION 9.11. The Truste€The Trustee shall not be responsible in any mawhatsoever for or in respect of the validity or
sufficiency of this Supplemental Indenture or foirorespect of the recitals contained hereinpglhich are made solely by the Company. In
acting as Trustee under this Supplemental Indetudewith respect to the Notes, the Trustee skeadiriitled to, in addition to all rights,
benefits, protections, indemnities and immunitieenged to it under the Original Indenture, the lii¢oé the following provisions:

(a) The permissive right of the Trustee to take actjon under this Supplemental Indenture shalbeotonstrued as a duty to so
act.

(b) In no event shall the Trustee be responsiblable for special, indirect, or consequentiaklas damage of any kind
whatsoever (including, but not limited to, losgpobfit) irrespective of whether the Trustee hasnbadvised of the likelihood of such loss or
damage and regardless of the form of action.

(c) In no event shall the Trustee be responsiblable for any failure or delay in the performaraféts obligations hereunder
arising out of or caused by, directly or indirecfigrces beyond its control, including, without itation, strikes, work stoppages, accidents,
acts of war or terrorism, civil or military distuabces, nuclear or natural catastrophes or act®df &d interruptions, loss or malfunctions of
utilities, communications or computer (software &agddware) services (it being understood that thust€e shall use reasonable efforts which
are consistent with accepted practices in the Iognkidustry to avoid and mitigate the effects aftsoccurrences and to resume performance
as soon as practicable under the circumstances).

(d) The rights, privileges, protections, immunitesd benefits given to the Trustee, including, wuthlimitation, its right to be
indemnified, are extended to, and shall be enfdnleday, the Trustee in each of its capacities hedety and to each agent, custodian and
Person employed to act hereunder.

[Remainder of the page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executeaf ise day and year first

above written.

TYSON FOODS, INC

By:  /s/ Susan White
Name Susan White
Title: Vice President and Treasul

TYSON FRESH MEATS, INC

By: /s/ R. Read Hudson

Name R. Read Hudso

Title: Vice President, Associate General Counsel and
Secretary

[ Trustee Signature Follows
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THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Truste

By: /s/ Jonathan Glover

Name Jonathan Glove
Title: Vice Presiden



EXHIBIT A
[FORM OF FACE OF NOTE]

THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEEGF A DEPOSITARY. THIS NOTE IS EXCHANGEABLE FOR
NOTES REGISTERED IN THE NAME OF A PERSON OTHER THAME DEPOSITARY OR ITS NOMINEE ONLY IN THE LIMITEL
CIRCUMSTANCES DESCRIBED IN THE INDENTURE, AND NO TANSFER OF THIS NOTE (OTHER THAN A TRANSFER OF T}
NOTE AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OFHE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITAR
TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPORARY) MAY BE REGISTERED EXCEPT IN LIMITED
CIRCUMSTANCES.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REERENTATIVE OF THE DEPOSITORY TRUST COMPANY, A
NEW YORK CORPORATION*“ DTC "), TO THE COMPANY OR ITS AGENT FOR REGISTRATION OFRANSFER, EXCHANGE

OR PAYMENT, AND ANY NOTE ISSUED IS REGISTERED IN THNAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC O ANY PAYMENT HEREON IS MADE TO CEDE & CO. OR
TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE (
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNPERSON IS WRONGFUL INASMUCH AS THE REGISTERED
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
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TYSON FOODS, INC.

3.950% Senior Note due 2024

No.[ ] Initially $[ ]
CUSIP No. 902494 AX1

Tyson Foods, Inc., a Delaware corporation (heralled the “Company”, which term includes any successor Person urdeiidenture
hereinafter referred to), for value received, hgnetomises to pay CEDE & CO., or registered assipns ] Dollars ($[ ]) (or
such lesser principal amount as shall be spedifi¢de “ Schedule of Exchanges of Securitié¢sattached hereto) on August 15, 2024, and to
pay interest thereon as set forth in the manneheatates and to the Persons set forth in thentnde.

This Note shall bear interest at a rate of 3.95@¥mnum from August 8, 2014 or from the most redate to which interest had been pai
provided to, but excluding, the next scheduledrbgePayment Date, until the principal hereof shalfepaid. Interest on this Note will be
computed on the basis of a 360-day year compostuaebie 30-day months. Interest is payable semisatiyiin arrears on each February 15
and August 15, commencing on February 15, 201fhigd’erson in whose name this Note (or one or @@ecessor securities) is registered
at the close of business on the Record Date fdr #ierest.

The Company shall pay principal of and interesthos Note, so long as such Note is a Global Naté@nmediately available funds to the
Depositary or its nominee, as the case may béieaegistered Holder of such Note. The Companyl plagl principal of any Notes (other th
Notes that are Global Notes) at the office or ageatesignated by the Company for that purpose. Tdragainy has initially designated t
Trustee as its Paying Agent and Registrar in rdsgfeébe Notes and its agency in New York, New Yaska place where Notes may be
presented for payment or for registration of transthe Company may, however, change the PayingitAgeRegistrar for the Notes without
prior notice to the Holders thereof, and the Comypaay act as Paying Agent or Registrar.

Reference is hereby made to the further provisidribis Note set forth on the reverse hereof, wiiicther provisions shall for all purposes
have the same effect as if set forth at this place.

In the case of any conflict between this Note dmdlhdenture, the provisions of the Indenture staditrol.

THIS NOTE, AND ANY CLAIM, CONTROVERSY OR DISPUTE ARSING UNDER OR RELATED TO THIS NOTE, SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THEAWS OF THE STATE OF NEW YORK.

Unless the certificate of authentication hereonbesn executed by the Trustee referred to on therse hereof by manual signature, this I
shall not be entitled to any benefit under the iridee or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, TYSON FOODS, INC. has causes ithstrument to be signed manually or by facsirhildts duly authorized
officers.

Dated: August 8, 2014

TYSON FOODS, INC

By:

Name
Title:

By:

Name
Title:

ATTEST:

By:

Name
Title:
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CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series deseghherein referred to in the within-mentioned imdee.

Dated: August 8, 2014
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THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Truste

By:

Name
Title:



[FORM OF REVERSE OF NOTE]
TYSON FOODS, INC.
3.950% Senior Note due 2024

This Note is one of a duly authorized issue of Siies of the Company (herein called thBl6tes”), issued under an Indenture dated as of
June 1, 1995 (herein called th®tiginal Indenture ") by and between the Company and The Bank of NenkY/ellon Trust Company,
N.A. (as successor to JPMorgan Chase Bank, N.Am@dy The Chase Manhattan Bank, N.A.)), hereitedathe" Trustee”, as
supplemented by the Supplemental Indenture datetl Aasgust 8, 2014 (herein called th&tipplemental Indenture” and the Original
Indenture, as supplemented by the Supplementahtarcks the “Indenture ”) by and between the Company, the Subsidiary Guara party
thereto and the Trustee, and reference is herelg teethe Indenture for a statement of the respeciihts, limitations of rights, duties and
immunities thereunder of the Company, the Trustekthe Holders of the Notes and of the terms uplicinthe Notes are, and are to be,
authenticated and delivered. Additional Notes mayskued in an unlimited aggregate principal amauttject to certain conditions specif
in the Indenture.

The payment by the Company of the principal of, preimium and interest on, the Notes is fully andamditionally guaranteed on a joint ¢
several senior basis by each of the Subsidiary &iars to the extent set forth in the Indenture.

The Company may redeem the Notes in whole or ity paieny time (a) prior to May 15, 2024 (three tharprior to Stated Maturity) at a
redemption price equal to the greater of (i) 10G%e principal amount of the Notes plus accrued ampaid interest thereon to the date fi
for redemption, or (ii) the sum of the remainingaduled payments of principal of and interest aNbtes being redeemed (not including
any portion of the payments of interest accruedfdlse date fixed for redemption), discounted $opitesent value as of the date fixed for
redemption on a semi-annual basis (assuming a 8¢Qehr consisting of twelve 30-day months) atAbgisted Treasury Rate (as defined in
the Supplemental Indenture), as determined by theta@ion Agent (as defined in the Supplemental hiwale), plus 25 basis points, plus
accrued and unpaid interest on the principal ambaimg redeemed to the date fixed for redemptiobon or after May 15, 2024 (three
months prior to Stated Maturity), at a redempticiogequal to 100% of the principal amount of thatéé, plus accrued and unpaid interest
thereon to the date fixed for redemption.

The Company shall redeem the Notes, in whole buimnpart, at a special mandatory redemption pltice “ Special Mandatory

Redemption Price”) equal to 101% of the aggregate principal amairihe Notes, plus accrued and unpaid interesherptincipal amount
thereof to, but not including, the Special Mandateedemption Date (as defined below), if the HillstBrands Acquisition has not occurred
on or prior to April 1, 2015, or if, prior to suclate, the Merger Agreement is terminated (eaclspetial Mandatory Redemption Event'),
in accordance with the provisions set forth in $upplemental Indenture.
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If a Change of Control Triggering Event (as defirethe Supplemental Indenture) occurs, unles€thapany has exercised its right to
redeem the Securities, Holders of the Securitiishave the right to require the Company to repasghall or a portion of their Securities
pursuant to the offer described in the Suppleméntidnture at a purchase price equal to 101% optimeipal amount thereof plus accrued
and unpaid interest, if any, to the date of repaseh subject to the rights of Holders of Securitieshe relevant Interest Record Date to
receive interest due on the relevant Interest PayDate.

Subject to certain conditions, the Company at &ng shall be entitled to terminate certain of idigations under the Notes and the Inden
if the Company deposits with the Trustee money &.Government Obligations for the payment of ggatand interest on the Notes to
redemption or maturity, as the case may be.

Subject to certain exceptions set forth in the intdee, (a) the Indenture and the Securities magrbended with the written consent of the
Holders of at least a majority in principal amoontstanding of the Notes and (b) any default orcoompliance with any provision may be
waived with the written consent of the Holders @hajority in principal amount outstanding of thetBla Subject to certain exceptions set
forth in the Indenture, without the consent of &folder, the Company, the Subsidiary Guarantorsthedrustee shall be entitled to amend
the Indenture or the Notes to: cure any ambiguwityission, defect or inconsistency; comply with 88t#.02 of the Supplemental Indenture;
provide for uncertificated Notes in addition toilmplace of certificated Notes; add guarantees vafipect to the Notes, including Subsidiary
Guarantees, or secure the Notes; add additionanemits or surrender rights and powers conferrdgti@@ompany or the Subsidiary
Guarantors; comply with any requirement of the Sft€onnection with qualifying the Indenture undee #Act; make any change that does
adversely affect the rights of any Holder; providethe issuance of Additional Notes; evidence pravide for the acceptance and
appointment under the Indenture of a successot@eusonform the text of the Indenture, the Noteany Subsidiary Guarantee to any
provision under the heading “Description of the é#itin the Prospectus Supplement; or make amendn@ptovisions of the Indenture
relating to the transfer and legending of the Notes

Under the Indenture, Events of Default includedgfault for 30 days in payment of interest on thugds; (b) default in payment of principal
on the Notes at maturity, upon optional redemptibthe Notes, upon acceleration or otherwise, itura by the Company to redeem or
purchase Notes when required; (c) failure by then@any or any Subsidiary Guarantor to comply witheotagreements in the Indenture or
the Notes, in certain cases subject to notice apskl of time; (d) certain events of bankruptcynspbivency with respect to the Company, the
Subsidiary Guarantors and the Significant Subsieiaand (e) certain defaults with respect to Sliagf Guarantees. If an Event of Default
occurs and is continuing, the Trustee or the Haldémat least 25% in principal amount of the Nates/ declare all the Notes to be due and
payable immediately. Certain events of bankruptcijnsolvency are Events of Default which will retsiml the Notes being due and payable
immediately upon the occurrence of such Eventsefalit.

Holders may not enforce the Indenture or the Net&®pt as provided in the Indenture. The Trusteg nefase to enforce the Indenture or the
Notes unless it receives indemnity or securityséatiory to it. Subject to certain limitations, ldets of a majority in principal amount of t
Notes may direct the Trustee in its exercise oftamst or power. The Trustee may withh
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from Holders notice of any continuing Default (epta Default in payment of principal, premium, ifya or interest) if it determines in good
faith that withholding notice is not opposed to thierests of the Holders.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the Compar
which is absolute and unconditional, to pay thegpal of and any premium and interest on this Ndténe time, place and rate, and in the
coin and currency, herein prescribed.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthote is registrable in the Security Register,
upon surrender of this Note for registration ofsi@r at the office or agency of the Company in plage where the principal of and interest
on this Note are payable, duly endorsed by, ormpamied by a written instrument of transfer in faatisfactory to the Company and the
Registrar duly executed by, the Holder hereof eratiorney duly authorized in writing, and thereupoae or more new Notes of this series
and of like tenor, of authorized denominations fmrdhe same aggregate principal amount, will Iseésl to the designated transferee or
transferees.

The Notes are issuable only in registered form eutlcoupons in denominations of $2,000 and in alegultiples of $1,000 in excess
thereof. As provided in the Indenture and subjedsertain limitations therein set forth, the Noées exchangeable for a like aggregate
principal amount of Notes and of like tenor of Heatient authorized denomination, as requested eHibider surrendering the same.

No service charge shall be made for any such ragjsh of transfer or exchange, but the Company reguire payment of a sum sufficient
cover any tax or other governmental charge payialdennection therewith.

Prior to due presentment of this Note for regigiradf transfer, the Company, the Trustee and geyntof the Company or Trustee may treat
the Person in whose name the Note is registerétkamvner hereof for all purposes, whether or hist Note be overdue, and neither the
Company, the Trustee nor any such agent shallfbetafl by notice to the contrary.

All defined terms used in this Note that are dafimethe Indenture shall have the meanings assigngtem in the Indenture.
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ABBREVIATIONS

The following abbreviations, when used in the ifsewn of the face of this Note, shall be constrasdhough they were written out in full
according to applicable laws or regulations:

TEN-COM—as tenants in commc UNIF GIFT MIN ACT Custodiar
(Cust)

TEN ENT—as tenants by the entireti
(Minor)

JT TEN—as joint tenants with right of Uniform Gifts to Minors act (State)

survivorship and not as tenants in comr

Additional abbreviations may also be used
though not in the above li
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SCHEDULES OF EXCHANGES OF SECURITIES

TYSON FOODS, INC.

3.950% Senior Notes due 2024

The initial principal amount of this Registered &b Security is (%
a part of this Registered Global Security have breade:

Amount of
decrease in Amount of increase
principal amount
in principal
of this Registere( amount of this
Date of Registered Global

Exchange Global Security Security

Principal amount
of this Registere(

Global Security
following such
decrease or
increase

SCHEDULE A

herfollowing, exchanges, purchases or conversibns o

Signature of

authorized
signatory of

Trustee or

Custodian
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SUPPLEMENTAL INDENTURE, dated as of August 8, 20among Tyson Foods, Inc., a Delaware corporatioa (Company”),
Tyson Fresh Meats, Inc., a Delaware corporatioa (fBuarantor ”) and The Bank of New York Mellon Trust Company.AN(as successor
to JPMorgan Chase Bank, N.A. (formerly The Chaseia#tan Bank, N.A.)), as trustee (th&rtstee”) under the indenture dated as of
June 1, 1995, between the Company and the Trussesmnfended or supplemented from time to time inrdemce with the terms thereof, the
“ Original Indenture ").

RECITALS OF THE COMPANY

WHEREAS, the Company executed and delivered thgii@i Indenture to the Trustee to provide, amorgothings, for the future
issuance of the Company’s unsecured Securities firomto time in one or more series as might berdened by the Company under the
Original Indenture, in an unlimited aggregate ppatamount which may be authenticated and deltveeprovided in the Original Indentt

WHEREAS, Section 9.1 of the Original Indenture pdes for various matters with respect to any sarfedecurities issued under the
Original Indenture to be established in an indensupplemental to the Original Indenture;

WHEREAS, Section 9.1(5) of the Original Indenturevpdes for the Company and the Trustee to enteran indenture supplementa
the Original Indenture to establish the form ondsror terms of Securities of any series or of thgons appertaining to such series as
permitted by Section 2.3 of the Original Indenture;

WHEREAS, the Board of Directors has duly adoptesbigtions authorizing the Company to execute atidatethis Supplemental
Indenture;

WHEREAS, the Board of Directors of the Guarantcs Haly adopted resolutions authorizing the Guaraotexecute and deliver this
Supplemental Indenture;

WHEREAS, pursuant to the terms of the Original Imdee, the Company desires to provide for the distahent of a new series of its
Securities to be known as its “4.875% Senior Ndtes 2034” (the “Notes”), the form and substancsumh Notes and the terms, provisions
and conditions thereof to be set forth as providetie Original Indenture and this Supplementaklmdre;

WHEREAS, the Guarantor is willing to provide guaess in respect of the Notes;
WHEREAS, the Form of Note is to be substantiallyhia form hereinafter provided for; and

WHEREAS, the Company has requested that the Tresteeute and deliver this Supplemental Indenturd,al requirements necess
to make (i) this Supplemental Indenture a validrimeent in accordance with its terms, (ii) the Nptwhen executed by the Company and
authenticated and delivered by the Trustee, thid whligations of the Company, and (iii) the Guaems, when this Supplemental Indenture is
executed by the Guarantor, the valid obligationthefGuarantor, have been performed, and the eracand delivery of this Supplemental
Indenture has been duly authorized in all resp:



NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNE&SH, for and in consideration of the premises dred t
purchases of the Notes by the Holders thered,rtutually agreed, for the benefit of the partieseto and the equal and proportionate benefit
of all Holders of the Notes, as follows:

ARTICLE 1
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION

SECTION 1.01. Scope of Supplemental Indenturbe changes, modifications and supplements t@tiginal Indenture effected by
this Supplemental Indenture shall be applicablg writh respect to, and shall only govern the teafigshe Notes, which may be issued from
time to time, and shall not apply to any other $ities that may be issued under the Original Indentinless a supplemental indenture with
respect to such other Securities specifically ipooates such changes, modifications and suppleriEmsprovisions of this Supplemental
Indenture shall supersede any corresponding pamssi the Original Indenture.

SECTION 1.02, Definitions For all purposes of the Indenture, except asratise expressly provided or unless the contextretise
requires:

(i) the terms defined in this Article 1 shall hate meanings assigned to them in this Article auctlde the plural as well
as the singular;

(ii) all words, terms and phrases defined in thgyi@al Indenture (but not otherwise defined hereaindll have the same
meaning herein as in the Original Indenture;

(iii) all other terms used herein that are defiirethe Trust Indenture Act, either directly or ®farence therein, shall have
the meanings assigned to them therein;

(iv) all accounting terms not otherwise defineddieishall have the meanings assigned to them iordance with GAAP;
and

(v) the words ‘herein,” “ hereof” and “hereunder” and other words of similar import refer to thisgplemental
Indenture as a whole and not to any particularchgtiSection or other subdivision.

“ Additional Notes” has the meaning specified in Section 2.01 hereof.

“ Adjusted Treasury Rate” means, with respect to any redemption date, dke per annum equal to the semi-annual equivaleld §o
maturity of the Comparable Treasury Issue, assumipdce for the Comparable Treasury Issue (exptkeas a percentage amount) equal to
the Comparable Treasury Price for such redempiae.d

“ Affiliate " of any specified Person means any other Persmextty or indirectly, controlling or controlled byr under direct or indirect
common control with such specified Person. Fomptingoses of this definition,control ”, when used with respect to any Person,

2



means the power to direct the management and gelafisuch Person, directly or indirectly, whetteough the ownership of voting
securities, by contract or otherwise; and the téricantrolling ” and “ controlled " have meanings correlative to the foregoing.

“ Agent Members” has the meaning specified in Section 2.02 hereof.

“ Attributable Debt " means, as to any particular lease under whichRaTrgon is at the time liable, other than a cafgtse, and at any
date as of which the amount of such lease is webermined, the total net amount of rent requicelet paid by such Person under such lease
during the initial term of such lease as determiimegiccordance with generally accepted accountiingiples, discounted from the last date
such initial term to the date of determination aat@ per annum equal to the discount rate whichldvbe applicable to a capital lease with
like term in accordance with generally acceptedanting principles. The net amount of rent requietie paid under any such lease for any
such period shall be the aggregate amount of i@ydlge by the lessee with respect to such peried ekcluding amounts required to be paid
on account of insurance, taxes, assessmentsy,uitierating and labor costs and similar chargethe case of any lease which is terminable
by the lessee upon the payment of a penalty, sechmount shall also include the amount of suckalpgrbut no rent shall be considered as
required to be paid under such lease subsequém first date upon which it may be so terminatédtributable Debt” means, as to a capital
lease under which any Person is at the time liabtkat any date as of which the amount of sucle lsa® be determined, the capitalized
amount of such lease that would appear on thedhadalance sheet of such Person in accordanbegeiterally accepted accounting
principles.

“ Board of Directors ” means the Board of Directors of the Company gr @mmittee thereof duly authorized to act on biebisuch
Board.

“ Business Day means each day which is not a Saturday, a Suadayday on which banking institutions are not regpito be open in
the State of New York or Texas.

“ Capital Lease Obligation” means an obligation that is required to be cfasbiand accounted for as a capital lease for firzdn
reporting purposes in accordance with GAAP, andatheunt of Indebtedness represented by such obligsitall be the capitalized amount
of such obligation determined in accordance withAB®Aand the Stated Maturity thereof shall be thte d@é the last payment of rent or any
other amount due under such lease prior to thied&te upon which such lease may be terminatetidlessee without payment of a penalty.

“ Capital Stock” of any Person means any and all shares, inteiastading partnership interests), rights to purehagarrants, option
participations or other equivalents of or interestéhowever designated) equity of such Personudieg any Preferred Stock, but excluding
any debt securities convertible into such equity.

“ Change of Control” means the occurrence of any of the following:

(1) the Permitted Holders cease to be the “beradficivner” (as defined in Rules 13d-3 and 13d-5 utitle Exchange Act), directly or
indirectly, of a majority in the aggregate of to¢al voting power of the Voting Stock of the Compawhether as a result of issuance of
securities of the Company, any merger, consolidatiquidation or dissolution of the Company,
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or any direct or indirect transfer of securitiegttd Company by the Permitted Holders or othenffisepurposes of this clause (1) and clause
(2) below, the Permitted Holders shall be deemdakteficially own any Voting Stock of a Person (thpecified person”) held by any other
Person (the “parent entity”) so long as the Peaditiolders beneficially own (as so defined), diseot indirectly, in the aggregate a majority
of the voting power of the Voting Stock of the parentity);

(2) the consummation of any transaction (includimighout limitation, any merger or consolidatiohgtresult of which is that any
“person” (as such term is used in Sections 13(d)1a{d) of the Exchange Act), other than one orenRermitted Holders, becomes the
“beneficial owner” (as defined in clause (1) abowiectly or indirectly, of more than 50% of thadl voting power of the Voting Stock of
the Company;

(3) the direct or indirect sale, lease, transfenveyance or other disposition (other than by wiaperger or consolidation), in one or a
series of related transactions, of all or subsadiytall of the assets of the Company and its Siiases taken as a whole to any Person
(including any “person” (as that term is used icti®a 13(d)(3) of the Exchange Act)) other thathte Company or one of its subsidiaries;

(4) the Company consolidates with, or merges witimtwm, any Person, or any Person consolidates witmerges with or into, the
Company, in any such event pursuant to a transautiovhich any of the outstanding Voting Stock leé Company or such other Person is
converted into or exchanged for cash, securitiegtoer property;

(5) the first day on which the majority of the mesndof the Board of Directors cease to be Contmirectors; or
(6) the adoption of a plan relating to the liquidator dissolution of the Company.

Notwithstanding the foregoing, a transaction wit be considered to be a Change of Control ih@) gurvivor or transferee is a Person
that is controlled by the Permitted Holders or diifransaction following which (A) in the case aharger or consolidation transaction, holc
of securities that represented 100% of the VotitagiSof the Company immediately prior to such teat®n (or other securities into which
such securities are converted as part of such mergmnsolidation transaction) own directly orinedtly at least a majority of the voting
power of the Voting Stock of the surviving Persorsuch merger or consolidation transaction immediafter such transaction and (B) in
case of a sale of assets transaction, each trerdfecomes an obligor in respect of the Notes @ubaidiary of the transferor of such assets.
For the avoidance of doubt, the words “or any coti@aithereof duly authorized to act on behalf @hsBoard” in the definition of Board of
Directors shall be disregarded for purposes ofsgds) above.

“ Change of Control Offer” has the meaning specified in Section 4.01(b) dfere
“ Change of Control Triggering Event” means the occurrence of both a Change of Coatrdla Rating Event. Notwithstanding the

foregoing, no Change of Control Triggering Evenll v deemed to have occurred in connection witharticular Change of Control unle
and until such Change of Control has actually lmssummated.



“ Code” means the Internal Revenue Code of 1986, as agiend

“ Commodity Price Protection Agreement’ means, with respect to any Person, any forwardract, commodity swap, commodity
option or other similar agreement or arrangemetdred into with respect to fluctuations in commudtitices.

“ Comparable Treasury Issu€’ means the United States Treasury security saldniehe Quotation Agent as having an actual or
interpolated maturity comparable to the remainergtof the Notes to be redeemed that would bezeatlliat the time of selection and in
accordance with customary financial practice, inipg new issues of corporate debt securities affzarable maturity to the remaining term
of such Notes.

“ Comparable Treasury Price” means, with respect to any redemption datehé)average of the Reference Treasury Quotations for
such redemption date, after excluding the highedtlewest such Reference Treasury Dealer Quotatr(§) if the Company obtains fewer
than three such Reference Treasury Dealer Quogatibe average of all such Quotations.

“ Continuing Director " means, as of any date of determination, any membthe Board of Directors who:
(1) was a member of such Board of Directors ordtte of the Indenture; or

(2) was nominated for election or elected to suohrB of Directors with the approval of a majorifytlee Continuing Directors who
were members of such Board of Directors at the tifrich nomination or election.

“ Credit Agreement” means the Credit Agreement, dated as of Augug092, as amended on June 27, 2014, among the @gntpe
lenders party thereto, JPMorgan Chase Bank, Nsfadministrative agent, J.P. Morgan Securities LMErill Lynch, Pierce, Fenner &
Smith Incorporated, Barclays Bank plc, CoBank, ACBpperatieve Centrale Raiffeisen-Boerenleenbaik, BRabobank Nederland”, New
York Branch, and RBC Capital Markets, as joint leachngers and joint bookrunners, Bank of Amefit@. and Barclays Bank plc, as
syndication agents, and CoBank, ACB, Cooperatiexati@le Raiffeisen-Boerenleenbank B.A., “Rabobaeki®éiland”, New York Branch,
and RBC Capital Markets, as documentation agevgether with the related documents thereto (indlg@diny guarantees and security
documents), as amended, extended, renewed, resapmaemented or otherwise modified (in wholeropart, and without limitation as to
amount, terms, conditions, covenants and otherigions) from time to time, and any agreement (aatated document) governing
Indebtedness Incurred to Refinance, in whole grairi, the borrowings and commitments then outstandr permitted to be outstanding
thereunder or under successor Credit Agreementethehby the same or any other lender or groupraférs.

“ Currency Agreement” means any foreign exchange contract, currencypsaggeement or other similar agreement with resjpect
currency values.

“ Default ” means any event which is, or after notice or pgesof time or both would be, an Event of Default.
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“ Depositary” means The Depository Trust Company until a susmeBepositary shall have become such pursuahetaiplicable
provisions of the Indenture, and thereaft®€epositary ” shall mean such successor Depositary.

“ Disqualified Stock” means, with respect to any Person, any CapitadiSivhich by its terms (or by the terms of any siginto
which it is convertible or for which it is excharai#e at the option of the holder) or upon the hapyugof any event:

(1) matures or is mandatorily redeemable (othan tealeemable only for Capital Stock of such Pergbich is not itself Disqualified
Stock) pursuant to a sinking fund obligation oresthise;

(2) is convertible or exchangeable at the optiothefholder for Indebtedness or Disqualified Stauk;

(3) is mandatorily redeemable or must be purchaped the occurrence of certain events or othenirisehole or in part;
in each case on or prior to the first anniversdrthe Stated Maturity of the Notes; providdubwever, that any Capital Stock that would not
constitute Disqualified Stock but for provisiongteof giving holders thereof the right to requinets Person to purchase or redeem such

Capital Stock upon the occurrence of an “asset sal&change of control” occurring prior to thediranniversary of the Stated Maturity of the
Notes shall not constitute Disqualified Stock

(4) the “asset sale” or “change of control” prowiss applicable to such Capital Stock are not mawverble to the holders of such
Capital Stock than the terms applicable to the 8lated set forth in Section 4.01 hereof; and

(5) any such requirement only becomes operatiws atimpliance with such terms applicable to theeNoincluding the purchase of &
Notes tendered pursuant there

The amount of any Disqualified Stock that doeshante a fixed redemption, repayment or repurchase piill be calculated in accordance
with the terms of such Disqualified Stock as iflsiisqualified Stock were redeemed, repaid or repaged on any date on which the amc
of such Disqualified Stock is to be determined parg to the Indenture; providetiowever, that if such Disqualified Stock could not be
required to be redeemed, repaid or repurchaséxt dime of such determination, the redemption, yeynt or repurchase price will be the
book value of such Disqualified Stock as refledgtethe most recent financial statements of suclsd®er

“ Exchange Act” means the U.S. Securities Exchange Act of 1984 mended.

“ Excluded Transfer” means any disposition by either New Canada Hgslitnc. or Tyson International Holding CompanyCeafpital
Stock of any Person held by it as of the Issue Bagay “controlled foreign corporation ” (as defined in the Code).

“ Event of Default” has the meaning specified in Section 5.01 hereof.
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“ Fair Market Value " means, with respect to any asset or propertypthee which could be negotiated in an arm’s lenffie market
transaction, for cash, between a willing seller awilling and able buyer, neither of whom is undedue pressure or compulsion to comg
the transaction. Fair Market Value will be deteretrnn good faith by the Board of Directors, whostedmination will be conclusive and
evidenced by a resolution of such Board of Dirextor

“ Fitch " means Fitch Ratings and its successors.

“ GAAP " means generally accepted accounting principlébénUnited States of America as in effect as eflfisue Date, including
those set forth in:

(1) the opinions and pronouncements of the Accogrfrinciples Board of the American Institute oft@ied Public Accountants;

(2) statements and pronouncements of the FinaAc@dunting Standards Board;

(3) such other statements by such other entityppsoaed by a significant segment of the accounpiregession; and

(4) the rules and regulations of the SEC goverttiegnclusion of financial statements (including forma financial statements) in
periodic reports required to be filed pursuantéott®n 13 of the Exchange Act, including opinionsl @ronouncements in staff accounting
bulletins and similar written statements from theaunting staff of the SEC.

“ Global Note” means any Note that is a Registered Global Sscuri

“ Guarantee” means any obligation, contingent or otherwiseaimy Person directly or indirectly guaranteeing brdebtedness of any
other Person and any obligation, direct or indjreohtingent or otherwise, of such other Person:

(1) to purchase or pay (or advance or supply fdodthe purchase or payment of) such Indebtedniesgah other Person (whether
arising by virtue of partnership arrangements,yoafpreements to keep-well, to purchase assetssgeedurities or services, to take-or-pay or
to maintain financial statement conditions or otise); or

(2) entered into for the purpose of assuring in @atmer manner the obligee of such Indebtednedsegbayment thereof or to protect s
obligee against loss in respect thereof (in wholi gart);

provided, however, that the term “Guarantee” shall not include esdorents for collection or deposit in the ordinasyrse of business. The
term “Guarantee” used as a verb has a corresponu#aqing.

“ Guarantee Agreement’ means a supplemental indenture, in a form reasgreatisfactory to the Trustee, pursuant to whgich
Subsidiary Guarantor Guarantees, as required biyoBet02 hereof, the Company’s obligations witbpect to the Notes on the terms
provided for in the Indenture.



“ Guaranteed Obligations” has the meaning specified in Section 8.01 hereof.

“ Hedging Obligations” of any Person means the obligations of such Pepswsuant to any Interest Rate Agreement, Currency
Agreement or Commaodity Price Protection Agreement.

“ Hillshire Brands Acquisition " means the acquisition by the Company and Mergér & The Hillshire Brands Company through the
merger of Merger Sub with and into The HillshireaBds Company, with The Hillshire Brands Companyisiurg as a wholly-owned
Subsidiary of the Company in accordance with thegdeAgreement.

“ Holder " means the Person in whose name a Note is registar the Registrar's books.
“ Incur " means issue, assume, Guarantee, incur or otheeiveisome liable for.
“ Indebtedness’ means, with respect to any Person on any datietefrmination (without duplication):

(1) the principal in respect of (A) indebtednesswth Person for money borrowed and (B) indebtedeeisienced by notes, debentures,
bonds or other similar instruments for the paynaénthich such Person is responsible or liable udilg, in each case, any premium on such
indebtedness to the extent such premium has bedamand payable;

(2) all Capital Lease Obligations of such Persamh @hAttributable Debt in respect of all sale dedseback transactions entered into
such Person;

(3) all obligations of such Person issued or assuasethe deferred purchase price of property aatitional sale obligations of such
Person and all obligations of such Person undetidleyetention agreement (but excluding any tradeounts payable or other liability to
trade creditors arising in the ordinary course udibess);

(4) all obligations of such Person for the reimleanent of any obligor on any letter of credit, basskacceptance or similar credit
transaction (other than obligations with respedétters of credit securing obligations (other tlodaigations of other Persons described in
clauses (1) through (3) above) entered into irptidinary course of business of such Person toxtemesuch letters of credit are not drawn
upon or, if and to the extent drawn upon, such drgus reimbursed no later than the tenth Busiiiss following payment on the letter of
credit);

(5) the amount of all obligations of such Persothwéspect to the redemption, repayment or othmrrehase of any Disqualified Stock
of such Person or, with respect to any PreferredkSof any Subsidiary of such Person that is n@24@wned by such Person, the principal
amount of such Preferred Stock to be determineddordance with the Indenture (but excluding, ichezase, any accrued dividends);

(6) all obligations of the type referred to in dag (1) through (5) of other Persons and all divideof other Persons for the payment of
which, in either case, such Person is responsitiatde, directly or indirectly, as obligor, guatar or otherwise, including by means of any
Guarantee, other than endorsements of negotiagtieiments for collection in the ordinary coursdos$iness;

8



(7) all obligations of the type referred to in cdas (1) through (6) of other Persons secured by emyon any property or asset of such
Person (whether or not such obligation is assurgesibh Person), the amount of such obligation bdagmed to be the lesser of the Fair
Market Value of such property or assets and theuanaf the obligation so secured; and

(8) to the extent not otherwise included in thifimdgon, the net obligations pursuant to any HedgObligations of such Person.

Notwithstanding the foregoing, in connection witie fpurchase by the Company or any Subsidiary obasiness, the terIndebtedness”
will exclude post-closing payment adjustments tachlthe seller may become entitled to the exteah payment is determined by a final
closing balance sheet or such payment dependsquetformance of such business after the closimyiged, however, that, at the time of
closing, the amount of any such payment is notrdeteble and, to the extent such payment therebéieomes fixed and determined, the
amount is paid within 60 days thereafter.

The amount of Indebtedness of any Person at amysthatl be the outstanding balance at such datt eficonditional obligations as
described above; providedhowever, that, in the case of Indebtedness sold at a digcthe amount of such Indebtedness at any tirak lsé
the accreted value thereof at such time. Exceptlaswise expressly provided herein, the term “bidéness” shall not include cash interest
thereon.

“ Indenture " means the Original Indenture, as supplementethisySupplemental Indenture as originally executeds it may from
time to time be supplemented or amended by oneooe imdentures supplemental hereto entered inteupnt to the applicable provisions
hereof, including, for all purposes of this instemhand any such supplemental indenture, the pomgof the Trust Indenture Act that are
deemed to be a part of and govern this Supplembrtahture and any such supplemental indenturpectisely.

“ Initial Notes " has the meaning specified in Section 2.01 hereof.
“ Interest Payment Date” means, with respect to the payment of interesherNotes, each February 15 and August 15 of gaah

“ Interest Rate Agreement’ means any interest rate swap agreement, intextsstap agreement or other financial agreement or
arrangement with respect to exposure to interéss.ra

“ Investment Grade” means a rating of Baa3 or better by Moody'’s {sreiquivalent under any successor rating categofiskody’s),
a rating of BBB- or better by S&P (or its equivalemder any successor rating categories of S&Pamating of BBB- or better by Fitch (or
its equivalent under any successor rating categofi€itch) and the equivalent investment gradditrating from any replacement rating
agency or rating agencies selected by the Compadgrihe circumstances permitting it to selectpdaeement rating agency and in the
manner for selecting a replacement rating agemogach case as set forth in the definition Bfdting Agencies.”

“ Issue Date” means August 8, 2014.



“ Lien " means any mortgage, pledge, security interestimbrance, lien or charge of any kind (including aanditional sale or other
title retention agreement or lease in the natusectr).

“ Merger Agreement” means the agreement and plan of merger datetlagyol, 2014 among the Company, Merger Sub ared Th
Hillshire Brands Company.

“ Merger Sub” means MB Holdings, Inc., a Maryland corporatiordavholly-owned Subsidiary of the Company.
“ Moody’s " means Moody’s Investors Service, Inc., a subsydid Moody’s Corporation, and its successors.

“ Note” or “ Notes” has the meaning specified in the sixth paragmfthe recitals of this Supplemental Indenture, sinall include
any Additional Notes issued pursuant to Sectiod hé€reof.

“ Officer " means the Chief Executive Officer, the Chief Finah©fficer, the President, any Vice President, Theasurer, the Assista
Treasurer or the Secretary of the Company.

“ Officers’ Certificate ” means a certificate signed by two Officers.

“ Opinion of Counsel” means a written opinion from legal counsel whociseptable to the Trustee. The counsel may be aloge®o
or counsel to the Company or the Trustee.

“ Original Indenture " has the meaning specified in the first paragrapthis Supplemental Indenture.

“ Paying Agent” means any Person (including the Company) autkdrizy the Company to pay the principal amount ahtarest on
any Notes on behalf of the Company. The Paying Agkall initially be the Trustee.

“ Permitted Holders” means (1) the Tyson Limited Partnership (or amgcgssor entity), (2) “members of the same fanulykr. Don
Tyson as defined in Section 447(e) of the Code(a8hdny entity (including, but not limited to, apgrtnership, corporation, trust or limited
liability company) in which one or more individualescribed in clauses (1) and (2) hereof possess5®%o of the voting power or beneficial
interests.

“ Person” means any individual, corporation, partnershimjted liability company, joint venture, associatjgoint-stock company,
trust, unincorporated organization, governmentyragency or political subdivision thereof or artlgar entity.

“ Preferred Stock”, as applied to the Capital Stock of any Persomans Capital Stock of any class or classes (howdasgnated)
which is preferred as to the payment of dividenddistributions, or as to the distribution of assapon any voluntary or involuntary
liquidation or dissolution of such Person, overrsBaf Capital Stock of any other class of sucls@er
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“ principal " of a Note means the principal of the Note plus phemium, if any, payable on the Note which is dueverdue or is to
become due at the relevant time.

“ Prospectus Supplement means the final prospectus supplement relatecetoffiering and sale of the Notes dated August B42ih¢
filed by the Company and the Guarantor with the $B@&ugust 6, 2014.

“ Quotation Agent” means the Reference Treasury Dealer appointeddoZompany.

“ Rating Agencies’ means (i) each of Moody’s, S&P and Fitch; anjlifiany of Moody’s, S&P or Fitch ceases to rate the Notes or
to make a rating of the Notes publicly availablerfeasons outside of the Company’s control, a tmatily recognized statistical rating
organization” within the meaning of Section 3(a)(62the Exchange Act that is selected by the Comgas certified by a resolution of the
Board of Directors) as a replacement agency for dyts S&P or Fitch, or each of them, as the casg nea

“ Rating Event” means, with respect to the Notes, (i) the ratinguzth Notes is lowered by two of the three Ratiggrcies on any di
during the period (the Trigger Period ") commencing on the earlier of (a) the occurreota Change of Control and (b) the first public
notice of the Company’s intention to effect a Chan§Control, and ending 60 days following consuniamaof such Change of Control
(which period shall be extended so long as thagaif the Notes is under publicly announced comatiten for possible downgrade by any of
the Rating Agencies), and (ii) such Notes are ratddw Investment Grade by two of the three Rafiggncies on any day during the Trigger
Period;_providedhat a Rating Event will not be deemed to have meclin respect of a particular Change of Conwald(thus will not be
deemed a Rating Event for purposes of the defmitioChange of Control Triggering Event) if eachtiRg Agency making the reduction in
rating does not publicly announce or confirm opmfi the Trustee in writing at the Company’s requiest the reduction was the result, in
whole or in part, of any event or circumstance coseg of or arising as a result of, or in respdctiee Change of Control (whether or not the
applicable Change of Control has occurred at the tf the Rating Event). If a Rating Agency is paividing a rating for the Notes at the
commencement of such period, the Notes will be dekbtm have ceased to be rated as Investment Gyaslech Rating Agency during such
period.

“ Record Date” means, with respect to the payment of intereshenNotes, the February 1 (whether or not a Bssilay)
immediately preceding an Interest Payment Dateaiwirary 15 and the August 1 (whether or not a Rassirbay) immediately preceding an
Interest Payment Date on August 15.

“ Redemption Notice Daté’ has the meaning specified in Section 3.02(b) toere

“ Reference Treasury Dealef means any of Morgan Stanley & Co. LLC and J.Pr&ém Securities LLC and their respective
successors. However, if any of the foregoing stedise to be a primary U.S. Government securitiekedis New York City (a ‘Primary
Treasury Dealer”), the Company shall substitute therefor anoth@n&ry Treasury Dealer.

“ Reference Treasury Dealer Quotation$ means, with respect to each Reference TreasuajeDand any redemption date, the
average, as determined by the Company, of the bid
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and asked prices for the Comparable Treasury (&symessed in each case as a percentage of itsgafimamount) quoted in writing to the
Company by such Reference Treasury Dealer at 3rBQ plew York City time, on the third Business Omagceding such redemption date.

“ Refinance” means, in respect of any Indebtedness, to refi@aextend, renew, refund, repay, prepay, purcliadeem, defease or
retire, or to issue other Indebtedness in exchangeplacement for, such Indebtedness. “Refinanaad™Refinancingshall have correlativ
meanings.

“ S&P " means Standard & Poor’s Ratings Services, aidivisf The McGraw-Hill Companies, Inc., and its seissors.

“ SEC” means the U.S. Securities and Exchange Commission

“ Securities Act” means the U.S. Securities Act of 1933, as amended

“ Significant Subsidiary” means any Subsidiary that would be &ignificant Subsidiary” of the Company within the meaning of R
1-02 under Regulation S-X promulgated by the SEC.

“ Special Mandatory Redemption Dat€’ has the meaning set forth in Section 3.02(b) foere

“ Special Mandatory Redemption Event’ has the meaning specified in Section 3.02(a)there

“ Special Mandatory Redemption Price€’ has the meaning specified in Section 3.02(a)tlere

“ Stated Maturity " means, with respect to any security, the dateifipd in such security as the fixed date on wthiteh final payment
of principal of such security is due and payalbieluding pursuant to any mandatory redemption giowi (but excluding any provision
providing for the repurchase of such security atgption of the holder thereof upon the happenirang contingency unless such

contingency has occurred).

“ Subsidiary ” means, with respect to any Person, any corparagissociation, partnership, limited liability coamy or other business
entity of which more than 50% of the total votingwer of shares of Voting Stock is at the time ownedontrolled, directly or indirectly, by:

(1) such Person;
(2) such Person and one or more Subsidiaries &f Bacson; or
(3) one or more Subsidiaries of such Person.

“ Subsidiary Guarantee” means a Guarantee by a Subsidiary Guarantoreo€timpany’s obligations with respect to the Notes.
References in the Indenture to “any Subsidiary
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Guarantee,” “such Subsidiary Guarantee” or “thesliary Guarantees” prior to the delivery of a Sdiasy Guarantee by a Subsidiary of the
Company (other than the Guarantor) with respetiiédNotes shall be deemed to refagtatis mutandisonly to the Subsidiary Guarantee of
the Guarantor, as the sole Subsidiary GuaranttireoNotes on the Issue Date.

“ Subsidiary Guarantor " means the Guarantor and each other Subsidiattyyeo€ompany, if any, that thereafter Guaranteesltites
pursuant to the terms of this Supplemental Indentumless and until the Guarantor or such othesifigy is released from its Subsidiary
Guarantee pursuant to the Indenture (it being wtded that (i) only the Guarantor is deliveringubSidiary Guarantee with respect to the
Notes on the Issue Date and (ii) nothing in theshitdre requires the Company to cause any of itsiSiaies to deliver a Subsidia
Guarantee with respect to the Notes). Referencgiimdenture to “any Subsidiary Guarantor,” “s&tibsidiary Guarantor” or “the
Subsidiary Guarantors” prior to the delivery ofubSidiary Guarantee by a Subsidiary of the Comgather than the Guarantor) with respect
to the Notes shall be deemed to refeutatis mutandis only to the Guarantor, as the sole Subsidiaryr@uar of the Notes on the Issue Di

“ Trust Indenture Act " means the Trust Indenture Act of 1939 (15 U.&77aaa-77bbbb), as in effect on the Issue Date.

“ U.S.” means the United States of America.

“ U.S. Government Obligations’ means direct obligations (or certificates reprégg an ownership interest in such obligationsihef
United States of America (including any agencynstiumentality thereof) for the payment of whick thll faith and credit of the United
States of America is pledged and which are noabllat the issuer’s option.

“ Voting Stock” of a Person means all classes of Capital Stocduoh Person then outstanding and normally entjtléthout regard to
the occurrence of any contingency) to vote in tleetsn of directors, managers or trustees thereof.

ARTICLE 2
THE SECURITIES
SECTION 2.01_Title and Terms; Paymenithere is hereby authorized a series of Secudgsggnated the “4.875% Senior Notes due

2034” initially limited in aggregate principal amauto $500,000,000, which amount shall be as s#t fo any written order of the Company
for the authentication and delivery of Notes pundua Section 2.2 of the Original Indenture.

The principal amount of Notes then outstandingldiepayable at Stated Maturity.

The Company may, without the consent of the Holdéthe Notes, hereafter issue additional Note&dditional Notes ") under the
Indenture with the same terms and with the samelRW8mbers as the Notes issued on the date obtipplemental Indenture (thdritial
Notes”) in an unlimited aggregate principal amountovidedthat if the Additional Notes are not fungible witfe Initial Notes for U.S.
federal income tax purposes, such Additional Natdishave a separate CUSIP number. Any such AddiidNotes shall constitute a single
series together with the Initial Notes for all posps hereunder, including, without limitation, weis, amendments and offers to purchase.
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The Form of Note shall be substantially as sehfortExhibit A hereto, which is incorporated intedashall be deemed a part of this
Supplemental Indenture, with such appropriate tim®s, omissions, substitutions and other variaias are required or permitted by the
Indenture, and may have such letters, numbersher atarks of identification and such legends ooeseiments placed thereon as may be
required to comply with the rules of any securigegshange or as may, consistently herewith, bemi@ted by the officers of the Company
executing such Notes, as evidenced by their exatuofi the Notes.

The Company shall pay principal of and interesany Global Note in immediately available fundstie Depositary or its nominee, as
the case may be, as the registered Holder of siaaGNote. The Company shall pay principal of &otes (other than Notes that are Global
Notes) at the office or agency designated by the@amy for that purpose. The Company has initiadlgignated the Trustee as its Pay
Agent and Registrar in respect of the Notes andgency in New York, New York as a place where Natay be presented for payment or
for registration of transfer. The Company may, hesvechange the Paying Agent or Registrar for tbéehl without prior notice to the Hold
thereof, and the Company may act as Paying AgeRegistrar.

SECTION 2.02, Boolentry Provisions for Global NotesThe Notes initially shall be issued in the forfrone or more Global Notes
(i) registered in the name of Cede & Co., as nomimiethe Depositary, and (ii) delivered to the Tees as custodian for the Depositary.
Members of, or participants in, the DepositanA@ient Members”) shall have no rights under this Supplementakhtdre or the Original
Indenture with respect to any Global Note heldhairtbehalf by the Depositary, or the Trustee ssuistodian, or under the Global Note, and
the Depositary may be treated by the Company, thst&e and any agent of the Company or the Trasté¢lee absolute owner of the Global
Note for all purposes whatsoever. Notwithstandhegforegoing, nothing herein shall prevent the Canypthe Trustee or any agent of
Company or the Trustee from giving effect to anytten certification, proxy or other authorizatiamished by the Depositary or impair, as
between the Depositary and its Agent Members, pfegation of customary practices governing the égerof the rights of any Holder.

SECTION 2.03. CUSIP Numbersn issuing the Notes, the Company may use “CUSIRNbers (if then generally in use), and, if so
Trustee shall use “CUSIP” numbers in notices okragtion as a convenience to Holders of the Ngesjidedthat any such notice may state
that no representation is made as to the correstifesich numbers as printed on the Notes anddlianhce may be placed only on the other
identification numbers printed on the Notes, ang such redemption shall not be affected by anyaefeor omission of such numbers. The
Company will promptly notify the Trustee of any dge in the “CUSIP” numbers.
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ARTICLE 3
REDEMPTION

SECTION 3.01. Optional RedemptioiThe Company may redeem the Notes in accordartbethd provisions set forth herein and in
Article 3 of the Base Indenture, in whole or intpat any time

(a) prior to February 15, 2034 at a redemptiongoeiqual to the greater of:
(i) 100% of the principal amount of the Notes phusrued and unpaid interest thereon to the dagd fiar redemption, or

(i) the sum of the remaining scheduled paymentgrivicipal of and interest on the Notes being redss (not including
any portion of the payments of interest accruedfdlse date fixed for redemption), discounted sopitesent value as of the date fixed for
redemption on a semi-annual basis (assuming a 8¢@«hr consisting of twelve 3fay months) at the Adjusted Treasury Rate, asméter
by the Quotation Agent, plus 25 basis points, plerrued and unpaid interest on the principal ambaintg redeemed to the date fixed for
redemption, or

(b) on or after February 15, 2034, at a redemptiice equal to 100% of the principal amount of Nwtes, plus accrued and
unpaid interest thereon to the date fixed for regtém.

SECTION 3.02. Special Mandatory Redemption

(a) The Company shall redeem the Notes are sutgjeetiemption, in whole but not in part, at a spleiandatory redemption
price (the “Special Mandatory Redemption Pric€’) equal to 101% of the aggregate principal amairibe Notes, plus accrued and unpaid
interest on the principal amount thereof to, butinoluding, the Special Mandatory Redemption Ddtehe Hillshire Brands Acquisition has
not occurred on or prior to April 1, 2015, or ifjgr to such date, the Merger Agreement is terngidigeach, a Special Mandatory
Redemption Event”), in accordance with the provisions set forthdierand in Article 3 of the Original Indenture.

(b) Upon the occurrence of a Special Mandatory Rgdien Event, the Company shall promptly (but inevent later than 5
Business Days following such Special Mandatory Rguiéon Event) notify the Trustee in writing of suetent, and the Trustee shall, no li
than 5 Business Days following receipt of suchewfrom the Company, notify the Holders (such dditeotification to the Holders, the “
Redemption Notice Daté’) that the Notes will be redeemed on the 30th fdélpwing the Redemption Notice Date (such date,‘tBpecial
Mandatory Redemption Date”), in each case in accordance with the applicpbbeisions set forth herein and in Article 3 of Bdginal
Indenture. The Trustee, upon receipt of the natfiecified above, on the Redemption Notice Datd, sbralbehalf of the Company, notify et
Holder in accordance with the applicable provisiohthe Indenture that all of the outstanding Nateall be redeemed at the Special
Mandatory Redemption Price on the Special Manda®agemption Date automatically and without anytfertaction by the Holders of any
the Notes. At or prior to 12:00 p.m., New York Cliyne, on the Business Day immediately precediegShecial Mandatory Redemption
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Date, the Company shall deposit with the Trusteel$usufficient to pay the Special Mandatory Redémng®rice for the Notes. If such depi
is made as provided above, the Notes will ceagean interest on and after the Special MandatodeRgtion Date, unless the Company
defaults in the payment of the Special MandatorgidRaption Price.

SECTION 3.03. Selection and Notice of Redemptitithe Company redeems less than all the Notasiyatime, the Trustee will select
the Notes to be redeemed as follows:

(a) if the Notes are listed on any national se@giexchange, in compliance with the requiremehssioh national securities
exchange; or

(b) if the Notes are not so listed, on a pro ratsidy by lot or by such method as the Trusteede#im fair and appropriate,
in each case, for the avoidance of doubt, in aczurd with applicable Depositary procedures.
The Company shall redeem Notes of $2,000 or lesgole and not in part. The Company shall causee®bf redemption to be mailed by
first-class mail (or otherwise in accordance wipiplecable Depositary procedures) at least 30 btitmare than 60 days before the date fixed

for redemption to each Holder of Notes to be redskat its registered address.

SECTION 3.04. Mandatory Redemption or Purchablee Company shall not be obligated to redeenucchase the Notes pursuant to
any sinking fund or analogous provision, or atdp&on of any Holder thereof, except as provide&éttion 3.02 or Section 4.01 hereof.

ARTICLE 4
ADDITIONAL COVENANTS

SECTION 4.01. Offer to Purchase Upon Change of ©@bifriggering Event

(a) Upon the occurrence of a Change of Controlgeimg Event, each Holder shall have the righetpuire the Company to
repurchase such Holder's Notes at a purchase ipricash equal to 101% of the principal amount theoa the date of purchase plus accrued
and unpaid interest, if any, to the date of purehasbject to the right of Holders of record onithlevant Record Date to receive interest due
on the relevant Interest Payment Date).

(b) Within 30 days following the date upon whictydahange of Control Triggering Event shall havewoed, the Company shall
mail a notice by first-class mail (or otherwiseaiccordance with applicable Depositary proceduespth Holder with a copy to the Trustee
(the “Change of Control Offer”) or, at the Company’s option, prior to any Chawod€ontrol but after the public announcement ef th
pending Change of Control, stating:

(i) that a Change of Control has occurred andgbah Holder has the right to require the Comparputchase such
Holder's Notes at a purchase price in cash equb1646 of the principal amount thereof on the défeunchase, plus accrued and unpaid
interest, if any, to the date of purchase (sulijetie right of Holders of record on the relevaprt®d Date to receive interest on the relevant
Interest Payment Date);
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(i) the purchase date (which shall be no earheant30 days nor later than 60 days from the datie satice is mailed); and

(iii) the instructions, as determined by the Compaionsistent with the covenant described hereyrtdar a Holder must
follow in order to have its Notes purchased.

(c) The Company shall not be required to make anGaaf Control Offer following a Change of Contifoh third party makes the
Change of Control Offer in the manner, at the timed otherwise in compliance with the requireméet®in applicable to a Change of
Control Offer made by the Company and the thirdyppurchases all Notes validly tendered and ndtavawn under such Change of Control
Offer.

(d) A Change of Control Offer may be made in adeanica Change of Control, conditional upon suchrigesof Control, if a
definitive agreement has been entered into witheetsto such Change of Control at the time of mgkihthe Change of Control Offer.

(e) The Company shall comply, to the extent appleawith the requirements of Section 14(e) of Exehange Act and any other
securities laws or regulations in connection whith tepurchase of Notes as a result of a Changemtf@. To the extent that the provisions of
any securities laws or regulations conflict witle Bhange of Control Offer provisions containedhis fArticle 4, the Company shall comply
with the applicable securities laws and regulatiand shall not be deemed to have breached itsattaigs under the Change of Control Offer
provisions contained in this Article 4 by virtueitsf compliance with such securities laws or retjoifes.

SECTION 4.02. Restrictions on Consolidations, Mesgmnd Sales of Assets

(a) The Company will not consolidate with or mevgh or into, or convey, transfer or lease, in tr@saction or a series of
transactions, directly or indirectly, all or subsgially all its assets to, any Person, unless:

(i) the resulting, surviving or transferee Persitie (' Successor Company) shall be a Person organized and existing u
the laws of the United States of America, any Sta¢eeof or the District of Columbia and the SuscesCompany (if not the Company) shall
expressly assume, by an indenture supplementattherxecuted and delivered to the Trustee, in fatisfactory to the Trustee, all the
obligations of the Company under the Notes andrttenture;

(ii) immediately after giving pro forma effect tach transaction, no Default shall have occurredl@dontinuing; and

(iii) the Company shall have delivered to the Teesan Officers’ Certificate and an Opinion of Caelnsach stating that
such consolidation, merger or transfer and suchlsugental indenture (if any) comply with the Indenet
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For purposes of this Section 4.02, the sale, leas®jeyance, assignment, transfer or other digposif all or substantially all of the
properties and assets of one or more Subsidiafig® €Company, which properties and assets, if hglthe Company instead of such
Subsidiaries, would constitute all or substantiallyof the properties and assets of the Compang consolidated basis, shall be deemed to be
the transfer of all or substantially all of the pesties and assets of the Company.

The Successor Company will be the successor tGdnepany and shall succeed to, and be substitutedrid may exercise every right
and power of, the Company under the Indenture tlamgredecessor Company, except in the case aka,lshall be released from the
obligation to pay the principal of and interesttba Notes.

(b) The Company will not permit any Subsidiary Gardgor to consolidate with or merge with or intoconvey, transfer or lease,
in one transaction or a series of transactiongradubstantially all of its assets to any Persdhdr than any Excluded Transfer) unless:

(i) except in the case of a Subsidiary Guarantptiat has been disposed of in its entirety to lagroPerson (other than to
the Company or an Affiliate of the Company), whettheough a merger, consolidation or sale of Cafitack or sale of all or substantially
assets or (y) that, as a result of the disposifaall or a portion of its Capital Stock, ceasebéoa Subsidiary of the Company, the resulting,
surviving or transferee Person (if not such Subsydishall be a Person organized and existing utigelaws of the jurisdiction under which
such Subsidiary was organized or under the lavikeofJnited States of America, any State theredfi@District of Columbia, and such
Person (unless such Person is a Subsidiary Guayahil expressly assume, by a Guarantee Agreernemform satisfactory to the Trustee,
all the obligations of such Subsidiary, if any, ands Subsidiary Guarantee;

(i) immediately after giving effect to such traman or transactions on a pro forma basis, no Gle&hall have occurred
and be continuing; and

(i) the Company delivers to the Trustee an Offi¢€ertificate and an Opinion of Counsel, eachirstiethat such
consolidation, merger or transfer and such Guaeaftggeement, if any, complies with the Indenture.

SECTION 4.03. SEC ReportdNotwithstanding Section 4.6(d) of the Originatiémture, the Company shall deliver to the Trustilinv
15 days after the same is required to be filed Wi¢hSEC, copies of the quarterly and annual re@ont of the information, documents and
other reports, if any, that the Company is requicefile with the SEC pursuant to Section 13 ord)5(f the Exchange Act (giving effect to
any grace period provided by Rule 12b-25 undeEtkehange Act), and the Company shall otherwise ¢pmujth the requirements of Trust
Indenture Act Section 314(a). Any quarterly or amlmeport or other information, document or othegyart that the Company files with the
SEC pursuant to Section 13 or 15(d) of the Exchakgen the SEC’'s EDGAR system (or any successretb) or any other publicly
available database maintained by the SEC shalébmdd to constitute delivery of such filing to Testee.
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Delivery of such reports, information and documeatthe Trustee is for informational purposes amy the Trustee’s receipt of such
shall not constitute constructive notice of anymfation contained therein or determinable fronviinfation contained therein, including the
Company’s or any Subsidiary Guarantor’'s complianith any of their covenants under the Indenture@ashich the Trustee is entitled to
rely exclusively on Officers’ Certificates).

SECTION 4.04. Compliance Certificatehe Company shall deliver to the Trustee witt20 flays after the end of each fiscal year of
the Company an Officers’ Certificate stating thathie course of the performance by the signerkeif tluties as Officers of the Company
they would normally have knowledge of any Defauld avhether or not the signers know of any Deféndt bccurred during such period. If
they do, the certificate shall describe the Defatdtstatus and what action the Company is takingroposes to take with respect thereto.

ARTICLE 5
REMEDIES

SECTION 5.01, Events of Defaultn addition to the Events of Default specifiedSactions 6.1(a) and 6.1(b) of the Original Indestu
with respect to the Notes each of the followingraseshall be an Event of Default” wherever used herein:

(a) the Company or any Subsidiary Guarantor failsamply with Section 4.02 hereof;

(b) the Company fails to comply with Section 4.8 @4 of the Original Indenture, Section 4.01 hé(ether than a failure to
purchase Notes when required) and such failurarooeg for 30 days after the notice specified below;

(c) the Company fails to comply with Section 4.@3dof or any of its other agreements containetiérindenture (other than thc
referred to in clause (a) or (b) above) and suiréacontinues for 60 days after the notice spedibelow;

(d) an involuntary case or other proceeding shaltdimmenced against the Company, a Subsidiary Goamear a Significant
Subsidiary of the Company with respect to it odigbts under any bankruptcy, insolvency or otherlar law now or hereafter in effect
seeking the appointment of a trustee, receivauidator, custodian or other similar official ofoit any substantial part of its property, and <
involuntary case or other proceeding shall remaitiamissed and unstayed for a period of 60 dayanarder for relief shall be entered
against the Company, a Subsidiary Guarantor ogaifiant Subsidiary of the Company under the fatlbankruptcy laws as now or
hereafter in effect;

(e) the Company, a Subsidiary Guarantor or a Sagmif Subsidiary of the Company (A) commences antalry case under any
applicable bankruptcy, insolvency or other simigar now or hereafter in effect, or consents toahty of an order for relief in an involunte
case under any such law, (B) consents to the appeirt of or taking possession by a receiver, ligtad assignee, custodian, trustee,
sequestrator or similar official of the Companygubsidiary Guarantor or a Significant Subsidiaryhaf Company or for all or substantially
of the property and assets of the Company, a SiabgiGuarantor or a Significant Subsidiary of then@pany or (C) effects any general
assignment for the benefit of creditors; and
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(f) a Subsidiary Guarantee of a Significant Sulasid{or the Subsidiary Guarantees of any groupubisiliaries that, taken
together, would constitute a Significant Subsidiagases to be in full force and effect (other timaccordance with the terms of such
Subsidiary Guarantee) or any Subsidiary Guarargnres or disaffirms its obligations under its Sdsly Guarantee other than by reason of
the termination of the Indenture or the releasamyf such Subsidiary Guarantee in accordance wthnithenture.

The foregoing will constitute Events of Default vidner the reason for any such Event of Defaultwahether it is voluntary or
involuntary or is effected by operation of law arguant to any judgment, decree or order of anytayany order, rule or regulation of any
administrative or governmental body.

A Default under clauses (b) or (c) will not constit an Event of Default until the Trustee or thdddos of at least 25% in principal
amount of the outstanding Notes notify the Compafriyhe Default and the Company does not cure siefadh within the time specified afi
receipt of such notice. Such notice must speciéyDifault, demand that it be remedied and statestieh notice is a “Notice of Default”.

The Company shall deliver to the Trustee, withirdags after the occurrence thereof, written natidhe form of an Officers’
Certificate of any event which with the giving adtite or the lapse of time would become an Evemefhult under clauses (b), (c) or (d), its
status and what action the Company is taking gpgeses to take with respect thereto.

The Trustee shall not be charged with knowledgengfDefault or Event of Default or knowledge of anye of any Default or Event of
Default unless an authorized officer of the Trustéé direct responsibility for the administratiofithe Indenture has received written notice
of such Default or Event of Default.

SECTION 5.02. Accelerationlf an Event of Default (other than an Event ofd&dt specified in Section 5.01(d) or Section 5&)1(
hereof with respect to the Company) occurs andrigiguing, the Trustee by notice to the CompanyherHolders of at least 25% in princi
amount of the Notes by notice to the Company aadltlustee, may declare the principal of and acchugdinpaid interest on all the Notes to
be due and payable. Upon such a declaration, sirtigml and interest shall be due and payable idiately. If an Event of Default specifit
in Section 5.01(d) or Section 5.01(e) hereof withpect to the Company occurs, the principal ofiategtest on all the Notes shaglko facto
become and be immediately due and payable withoutiaclaration or other act on the part of the Tee®r any Holder. The Holders of a
majority in principal amount of the Notes by nottoethe Trustee may rescind an acceleration arabiisequences if the rescission would not
conflict with any judgment or decree, if all amasioived to the Trustee in connection with such Eeéitefault have been paid and if all
existing Events of Default have been cured or waecept nonpayment of principal or interest thest become due solely because of
acceleration. No such rescission shall affect alpgsquent Default or impair any right consequesiteto.

SECTION 5.03_Remaining Provision®ther than as provided in Section 5.01 and Se&i62 hereof, the provisions of Article 6 of the
Original Indenture shall govern with respect to &dfs and related remedies.
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ARTICLE 6
SATISFACTION AND DISCHARGE

SECTION 6.01. Satisfaction and Dischardgether than as provided in Section 6.02 and Se&i03 hereof, the provisions of Article 8
of the Original Indenture shall govern satisfactzon discharge of the Indenture.

SECTION 6.02. Legal DefeasancBotwithstanding Section 8.2(D)(1) of the Origitiatlenture, the requirement under such Section
shall be that the Company shall have delivereti¢olrustee an Opinion of Counsel stating that ()@ompany has received from, or there
has been published by, the Internal Revenue Seaviaéing, or (B) since the date of this Supplerakhtdenture there has been a change in
the applicable Federal income tax law, in eithesed®a the effect that, and based thereon such @pofiCounsel shall confirm that, the
Holders will not recognize income, gain or lossFederal income tax purposes as a result of suefastence and will be subject to Federal
income tax on the same amounts, in the same mandeat the same times as would have been thefcasshidefeasance had not occurred.

SECTION 6.03. Covenant Defeasanda addition to the certain covenants specifie@éttion 8.3 of the Original Indenture (being
Sections 4.3 and 4.4 of the Original Indentureg, @ompany may also omit to comply with any ternavmion or condition set forth in
Section 4.01 and Section 4.03 hereof and the aparat clauses (d) and (e) of Section 5.01 heratf vespect only to Significant
Subsidiaries and Subsidiary Guarantors, and in easé such omission shall not be deemed to be amt B Default under clauses (b), (c),
(d) or (e) of Section 5.01 hereof with respecti® Notes if the conditions of Section 8.3 of théyal Indenture are complied with.

SECTION 6.04. Release of Subsidiary Guarantdethe Company exercises its legal defeasanderpt its covenant defeasance
option pursuant to this Article 6 and Article 8thé Original Indenture, each Subsidiary Guararit@ny, shall be released from all its
obligations with respect to its Subsidiary Guarante

SECTION 6.05, Reinstatemen$ection 8.6 of the Original Indenture shall applyhe Subsidiary Guarantors’ obligations under th
Indenture and the Subsidiary Guarantees, in additidthe Company’s obligations under the Inden&uné the Notes.

ARTICLE 7
SUPPLEMENTAL INDENTURES

SECTION 7.01. Amendments or Supplements Withouts@ohof Holders In addition to any permitted amendment or supplento
the Indenture pursuant to Section 9.1 of the Oalgindenture, the Company, the Subsidiary Guarargod the Trustee may amend or
supplement the Indenture or the Notes without edticor the consent of any Holder of the Notes:

(a) to comply with Section 4.02 hereof;

(b) to provide for uncertificated Notes in additimnor in place of certificated Notes; providedtttiee uncertificated Notes are
issued in registered form for purposes of Secti®8(f) of the Code or in a manner such that the dificated Notes are described in
Section 163(f)(2)(B) of the Code;
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(c) to add Guarantees with respect to the Notefyding any Subsidiary Guarantees, or to securdlttes;

(d) to add to the covenants of the Company or arbsiiary Guarantor for the benefit of the Holdersurrender any right or
power conferred upon the Company or any Subsidiargrantor;

(e) to provide for the issuance of Additional Noitesiccordance with the limitations set forth ie thdenture as of the Issue Date;

(f) to conform the text of the Indenture, the Nodesny Subsidiary Guarantee to the section edtiflescription of the Notes” as
set forth in the Prospectus Supplement, to thenétitat such provision of the of the Indenture, Nietes or such Subsidiary Guarantee was
intended to be a verbatim recitation of such plioni®f the “Description of the Notes”; or

(g) to make any amendment to the provisions ofridenture relating to the transfer and legendinthefNotes; provided
however, that (a) compliance with the Indenture as so atedwould not result in the Notes being transfemedolation of the Securities
Act or any other applicable securities law ands{i)h amendment does not materially and adversfdgtahe rights of Holders to transfer the
Notes.

SECTION 7.02. Amendments, Supplements or Waiveth Wonsent of HoldersSubject to Section 6.4, Section 6.7 and Sectidro®
the Original Indenture and to the second sentehtf@soSection 7.02, but notwithstanding any of pinevisions of Section 9.2 of the Original
Indenture to the contrary, the Company, the Subsidbuarantors and the Trustee may only amenchtienture, with respect to the Notes,
and the Notes with the written consent of the Hdd# a majority in principal amount of the Notéen outstanding (including, without
limitation, consents obtained in connection withuachase of, or tender offer or exchange offertfue,Notes), and only the Holders of a
majority in principal amount of the Notes then ¢ansling by written notice to the Trustee may wdiwtere compliance by the Company with
any provision of the Indenture, with respect to Nwges, or the Notes (including, without limitatiamonsents obtained in connection with a
purchase of, or tender offer or exchange offertfog,Notes). Notwithstanding the foregoing provisand in addition to the provisions of the
second paragraph of Section 9.2 of the Originativtdre, without the consent of each Holder of astanding Note affected thereby, an
amendment or waiver, including a waiver in relatiora past Event of Default, may not:

(a) change the provisions applicable to the redemmtf any Note contained in Article 3 hereto ottie Notes; or

(b) make any change in, or release other thandardance with the Indenture, any Subsidiary Guasmttiat would adversely
affect the Holders.
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SECTION 7.03._ Payment for ConsemMeither the Company nor any Affiliate of the Caanyg shall, directly or indirectly, pay or cause
to be paid any consideration, whether by way adrist, fee or otherwise, to any Holder for or ajmxdncement to any consent, waiver or
amendment of any of the terms or provisions ofitldenture or the Notes unless such consideratioffésed to all Holders and is paid to all
Holders that so consent, waive or agree to amettteitime frame set forth in solicitation documemdating to such consent, waiver or
agreement.

ARTICLE 8
SUBSIDIARY GUARANTEES

SECTION 8.01. Guarantee&ach Subsidiary Guarantor hereby unconditioreatlg irrevocably guarantees, jointly and severéadly,
each Holder and to the Trustee and its succesadrassigns (a) the full and punctual payment afgypial of and interest on the Notes when
due, whether at maturity, by acceleration, by reaton or otherwise, and all other monetary obligasi of the Company under the Indenture
and the Notes and (b) the full and punctual peréoroe within applicable grace periods of all otHaigations of the Company under the
Indenture and the Notes (all the foregoing beinginafter collectively called theGuaranteed Obligations”). Each Subsidiary Guarantor
further agrees that the Guaranteed Obligationsmeagxtended or renewed, in whole or in part, withmtice or further assent from such
Subsidiary Guarantor and that such Subsidiary Gueravill remain bound under this Article 8 notwstanding any extension or renewal of
any Guaranteed Obligation.

Each Subsidiary Guarantor waives presentationadmashd of, payment from and protest to the Compéayy of the Guaranteed
Obligations and also waives notice of protest fampayment. Each Subsidiary Guarantor waives nofiemy default under the Notes or the
Guaranteed Obligations. The obligations of eactsiiidry Guarantor hereunder shall not be affecte(lLbthe failure of any Holder or the
Trustee to assert any claim or demand or to enfangeright or remedy against the Company or angroterson (including any Subsidiary
Guarantor) under the Indenture, the Notes or angragreement or otherwise; (2) any extensionmewel of any thereof; (3) any rescission,
waiver, amendment or modification of any of thenteror provisions of the Indenture, the Notes or atimer agreement; (4) the release of any
security held by any Holder or the Trustee for@waranteed Obligations or any of them; (5) theufailof any Holder or the Trustee to
exercise any right or remedy against any otherajuar of the Guaranteed Obligations; or (6) exespget forth in Section 8.06 hereof, any
change in the ownership of such Subsidiary Guaranto

Each Subsidiary Guarantor further agrees thatubsf8iary Guarantee herein constitutes a guaradtpayment, performance and
compliance when due (and not a guarantee of cmlgcand waives any right to require that any reberhad by any Holder or the Trustee to
any security held for payment of the Guaranteedgabbns.

Except as expressly set forth in Section 6.04,i@2&.02 and Section 8.06 hereof, the obligatidnsach Subsidiary Guarantor
hereunder shall not be subject to any reductiamitdition, impairment or termination for any reasimejuding any claim of waiver, release,
surrender, alteration or compromise, and shalbedatubject to any defense of setoff, countercla@mgupment or termination whatsoever or
by reason of the invalidity, illegality or
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unenforceability of the Guaranteed Obligationsthieowise. Without limiting the generality of therégoing, the obligations of each
Subsidiary Guarantor herein shall not be dischacgechpaired or otherwise affected by the failuf@oy Holder or the Trustee to assert any
claim or demand or to enforce any remedy undeirttienture, the Notes or any other agreement, byaaiyer or modification of any
thereof, by any default, failure or delay, willfol otherwise, in the performance of the obligatjiarshy any other act or thing or omission or
delay to do any other act or thing which may orhiig any manner or to any extent vary the riskwth Subsidiary Guarantor or would
otherwise operate as a discharge of such Subsi@Gagayantor as a matter of law or equity.

Each Subsidiary Guarantor further agrees thatitzréntee herein shall continue to be effectiveeordinstated, as the case may be, if at
any time payment, or any part thereof, of princiglabr interest on any Guaranteed Obligation isireted or must otherwise be restored by
any Holder or the Trustee upon the bankruptcy organization of the Company or otherwise.

In furtherance of the foregoing and not in limitetiof any other right which any Holder or the Tagshas at law or in equity against any
Subsidiary Guarantor by virtue hereof, upon thkufaiof the Company to pay the principal of or iett on any Guaranteed Obligation when
and as the same shall become due, whether at tgahyriacceleration, by redemption or otherwisetogoerform or comply with any other
Guaranteed Obligation, each Subsidiary Guarantahygpromises to and shall, upon receipt of wrilemand by the Trustee, forthwith pay,
or cause to be paid, in cash, to the Holders oif thetee an amount equal to the sum of (A) the ahg@ount of such Guaranteed
Obligations, (B) accrued and unpaid interest orhsbiaaranteed Obligations (but only to the extemtonohibited by law) and (C) all other
monetary Guaranteed Obligations of the Compangedtolders and the Trustee.

Each Subsidiary Guarantor agrees that, as betweasmthe one hand, and the Holders and the Trustethe other hand, (i) the matul
of the Guaranteed Obligations may be accelerat@doagded in Article 5 hereof for the purposes wéls Subsidiary Guarantor’'s Subsidiary
Guarantee herein, notwithstanding any stay, injonabr other prohibition preventing such accelemaiin respect of the Guaranteed
Obligations, and (ii) in the event of any declaratof acceleration of such Guaranteed Obligatiengravided in Article 5 hereof, such
Guaranteed Obligations (whether or not due andlgayahall forthwith become due and payable by shighsidiary Guarantor for the
purposes of this Section.

Each Subsidiary Guarantor also agrees to pay ahplanosts and expenses (including reasonablenaite’ fees) Incurred by the
Trustee or any Holder in enforcing any rights uritiés Section.

SECTION 8.02_Limitation on Liability Any term or provision of the Indenture to the tary notwithstanding, the maximum aggrec¢
amount of the Guaranteed Obligations guaranteezlinder by any Subsidiary Guarantor shall not extieednaximum amount that can be
hereby Guaranteed without rendering the Indenagé, relates to such Subsidiary Guarantor, voelablder applicable law relating to
fraudulent conveyance or fraudulent transfer oiilainlaws affecting the rights of creditors genbral
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SECTION 8.03_Successors and Assigikis Article 8 shall be binding upon each SulesigiGuarantor and its successors and assigns
and shall inure to the benefit of the successadsassigns of the Trustee and the Holders andgietent of any transfer or assignment of
rights by any Holder or the Trustee, the rights pridileges conferred upon that party in the Inde@tand in the Notes shall automatically
extend to and be vested in such transferee orrassigll subject to the terms and conditions oftidenture.

SECTION 8.04. No WaiverNeither a failure nor a delay on the part of itthe Trustee or the Holders in exercising anlgtrigower o
privilege under this Article 8 shall operate asawer thereof, nor shall a single or partial exsgdhereof preclude any other or further
exercise of any right, power or privilege. The tgghhemedies and benefits of the Trustee and thedroherein expressly specified are
cumulative and not exclusive of any other rightsnedies or benefits which either may have undsrAhicle 8 at law, in equity, by statute
otherwise.

SECTION 8.05. Modification No modification, amendment or waiver of any psimm of this Article 8, nor the consent to any déjra
by any Subsidiary Guarantor therefrom, shall in emgnt be effective unless the same shall be itingrand signed by the Trustee, and then
such waiver or consent shall be effective onlyhm $pecific instance and for the purpose for whigken. No notice to or demand on any
Subsidiary Guarantor in any case shall entitle Sugbsidiary Guarantor to any other or further rtic demand in the same, similar or other
circumstances.

SECTION 8.06. Release of Subsidiary Guaran®iSubsidiary Guarantor will be released fromoitdigations under this Article 8 (otf
than any obligation that may have arisen underi@e&t07 hereof):

(a) upon the sale or other disposition (includiggaay of consolidation or merger) of such Subsidi@uarantor, including the si
or disposition of Capital Stock of such Subsidi@wyarantor following which such Subsidiary Guaramsano longer a Subsidiary of the
Company,

(b) upon the sale or disposition of all or substdiytall the assets of such Subsidiary Guarantor,

(c) upon the release or discharge of all Guarargeddndebtedness, as applicable, of such Subgi@iaarantor outstanding as of
the Issue Date (i) under the Credit Agreement @pah(relation to any Indebtedness of the Company,

(d) upon defeasance of the Notes pursuant to Arfidiereof and Article 8 of the Original Indentuwe,
(e) upon the full satisfaction of the Company’sigations under the Indenture;

provided, however, that in the case of clauses (a) and (b) aboysu¢h sale or other disposition is made to a PPeosizer than the Company
or an Affiliate of the Company and (ii) such sataltsposition is otherwise permitted by the Indeatu
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At the request of the Company, and upon the Trissteeeipt of an Officers’ Certificate and OpiniohCounsel meeting the
requirements of Section 10.3 of the Original Indestand stating that such release is authorizgemnitted by the Indenture, the Trustee
shall execute and deliver an appropriate instruraeittencing such release.

SECTION 8.07. ContributionEach Subsidiary Guarantor that makes a paymetdrits Subsidiary Guarantee shall be entitled upon
payment in full of all Guaranteed Obligations untter Indenture to a contribution from each othdavstdiary Guarantor in an amount equé
such other Subsidiary Guarantor’s pro rata portibsuch payment based on the respective net assatishe Subsidiary Guarantors at the
time of such payment determined in accordance GAAP.

ARTICLE 9
MISCELLANEOUS

SECTION 9.01, Governing Law and Jury Trial WaivdiHIS SUPPLEMENTAL INDENTURE, THE NOTES AND THE
SUBSIDIARY GUARANTEES, AND ANY CLAIM, CONTROVERSY ® DISPUTE ARISING UNDER OR RELATED TO THIS
SUPPLEMENTAL INDENTURE, THE NOTES AND THE SUBSIDIARGUARANTEES, SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATEBF NEW YORK. The parties hereto hereby waive thespective
rights to trial by jury in any action or proceediadsing out of or related to the Indenture, thedsmr the transactions contemplated hereby or
thereby, to the extent permitted by law.

SECTION 9.02. Payments on Business Daljsny Interest Payment Date or the Stated Mtwrfi the Notes or any earlier required
repurchase date would fall on a day that is notisifiess Day, the required payment shall be madkeonext succeeding Business Day and
no interest on such payment shall accrue in reggahe delay.

SECTION 9.03._No Security Interest Createédbthing in this Supplemental Indenture or in Naes, expressed or implied, shall be
construed to constitute a security interest unideittniform Commercial Code or similar legislatias,now or hereafter enacted and in effect,
in any jurisdiction.

SECTION 9.04. Trust Indenture ActThis Supplemental Indenture is hereby made sttijeand shall be governed by, the provision
the Trust Indenture Act required to be part of Bmdovern indentures qualified under the Trust fridee Act. If any provision hereof limits,
qualifies or conflicts with another provision hefreo the Original Indenture that is required toibeluded in an indenture qualified under the
Trust Indenture Act, such required provision shalitrol.

SECTION 9.05. NoticesThe addresses for notice in Section 10.2 of thigial Indenture shall be deemed to be as follows:

if to the Company or any Subsidiary Guarantor:

Tyson Foods, Inc.

2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999
Attention: Chief Financial Officer
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with a copy to:

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017
Attention: Richard D. Truesdell, Jr.

if to the Trustee:

The Bank of New York Mellon Trust Company, N.A.
601 Travis Street, 16th Floor

Houston, Texas 77002

Attention: Corporate Trust Services, re: Tyson Fpddc.

The Company, any Subsidiary Guarantor or the Teulsjenotice to the others may designate additiondifferent addresses for
subsequent notices or communications.

The Trustee agrees to accept and act upon ingtngotir directions pursuant to this Supplementagmigre sent by unsecured e-mail,
pdf, facsimile transmission or other similar ungeduelectronic methods; providetiowever, that the Trustee shall have received an
incumbency certificate listing persons designatedite such instructions or directions and contajrépecimen signatures of such designated
persons, which such incumbency certificate shaliinended and replaced whenever a person is todeel @il deleted from the listing. If the
Company elects to give the Trustee e-mail or faitsiinstructions (or instructions by a similar élenic method) and the Trustee in its
discretion elects to act upon such instructions,Tthustee’s understanding of such instructiond &lgatieemed controlling. The Trustee shall
not be liable for any losses, costs or expenssemgrdirectly or indirectly from the Trustee’s wlice upon and compliance with such
instructions notwithstanding such instructions ¢éiohbr are inconsistent with a subsequent writtetruction. The Company agrees to ass
all risks arising out of the use of such electranithods to submit instructions and directiondTrustee, including without limitation the
risk of the Trustee acting on unauthorized instong, and the risk or interception and misuse gl tharties.

SECTION 9.06. Benefits of Indentur&lothing in this Supplemental Indenture or in Nwes, expressed or implied, shall give to any
Person, other than the parties hereto, any Paygemn#\ any authenticating agent, any Registrar heid successors hereunder or the Holders
of the Notes, any benefit or any legal or equitatght, remedy or claim under this Supplementaklmdre.

SECTION 9.07. Successaréll agreements of the Company or any Subsidiamai@ntor in the Indenture and the Notes shall igd
successors. All agreements of the Trustee in ttiertture shall bind its successors.

SECTION 9.08_Table of Contents, Headings, Ete table of contents and the titles and headifigfsecArticles and Sections of this
Supplemental Indenture have been inserted for coemee of reference only, are not to be considarpdrt hereof, and shall in no way
modify or restrict any of the terms or provisioresdof.
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SECTION 9.09. Execution in CounterparfBhis Supplemental Indenture may be executedymamber of counterparts, each of which
shall be an original, but such counterparts sbagkther constitute but one and the same instrument.

SECTION 9.10. Severabilityln the event any provision of this Supplememntaleinture or in the Notes shall be invalid, illegal
unenforceable, then (to the extent permitted by e validity, legality or enforceability of themaining provisions shall not in any way be
affected or impaired.

SECTION 9.11. The Truste€The Trustee shall not be responsible in any mawhatsoever for or in respect of the validity or
sufficiency of this Supplemental Indenture or foirorespect of the recitals contained hereinpglhich are made solely by the Company. In
acting as Trustee under this Supplemental Indetudewith respect to the Notes, the Trustee skeadiriitled to, in addition to all rights,
benefits, protections, indemnities and immunitieenged to it under the Original Indenture, the lii¢oé the following provisions:

(a) The permissive right of the Trustee to take actjon under this Supplemental Indenture shalbeotonstrued as a duty to so act.

(b) In no event shall the Trustee be responsiblable for special, indirect, or consequentiaklas damage of any kind whatsoever
(including, but not limited to, loss of profit) @spective of whether the Trustee has been advfgbe tikelihood of such loss or damage
and regardless of the form of action.

(c) In no event shall the Trustee be responsiblable for any failure or delay in the performaraféts obligations hereunder arising

of or caused by, directly or indirectly, forces bayl its control, including, without limitation, #es, work stoppages, accidents, acts of
war or terrorism, civil or military disturbancesjaiear or natural catastrophes or acts of Godjrteduptions, loss or malfunctions of
utilities, communications or computer (software &addware) services (it being understood that tlust€e shall use reasonable efforts
which are consistent with accepted practices irbrking industry to avoid and mitigate the effaaftsuch occurrences and to resume
performance as soon as practicable under the cé#taunres).

(d) The rights, privileges, protections, immunitesd benefits given to the Trustee, including, wuthlimitation, its right to be
indemnified, are extended to, and shall be enfdileday, the Trustee in each of its capacities hetery and to each agent, custodian
other Person employed to act hereunder.

[Remainder of the page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executeaf ise day and year first
above written.

TYSON FOODS, INC

By:  /s/ Susan White

Name Susan White
Title: Vice President and Treasul

TYSON FRESH MEATS, INC

By: /s/ R. Read Hudson

Name R. Read Hudso
Title: Vice President, Associate
General Counsel and Secret

[ Trustee Signature Follows
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THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Truste

By: /s/ Jonathan Glover

Name Jonathan Glove
Title: Vice Presiden



EXHIBIT A
[FORM OF FACE OF NOTE]

THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEEGF A DEPOSITARY. THIS NOTE IS EXCHANGEABLE FOR
NOTES REGISTERED IN THE NAME OF A PERSON OTHER THAME DEPOSITARY OR ITS NOMINEE ONLY IN THE LIMITEL
CIRCUMSTANCES DESCRIBED IN THE INDENTURE, AND NO TANSFER OF THIS NOTE (OTHER THAN A TRANSFER OF T}
NOTE AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OFHE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITAR
TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPORARY) MAY BE REGISTERED EXCEPT IN LIMITED
CIRCUMSTANCES.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REERENTATIVE OF THE DEPOSITORY TRUST COMPANY, A
NEW YORK CORPORATION*“ DTC "), TO THE COMPANY OR ITS AGENT FOR REGISTRATION OFRANSFER, EXCHANGE

OR PAYMENT, AND ANY NOTE ISSUED IS REGISTERED IN THNAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC O ANY PAYMENT HEREON IS MADE TO CEDE & CO. OR
TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE (
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNPERSON IS WRONGFUL INASMUCH AS THE REGISTERED
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
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TYSON FOODS, INC.
4.875% Senior Note due 2034
No. [ ] Initially $[
CUSIP No. 902494 AZ6

Tyson Foods, Inc., a Delaware corporation (heralled the “Company”, which term includes any successor Person urdeiidenture
hereinafter referred to), for value received, hgnetomises to pay CEDE & CO., or registered assipns ] Dollars ($[ ]) (or
such lesser principal amount as shall be spedifi¢de “ Schedule of Exchanges of Securitiésattached hereto) on August 15, 2034, and to
pay interest thereon as set forth in the manneheatates and to the Persons set forth in thentnde.

This Note shall bear interest at a rate of 4.878¥annum from August 8, 2014 or from the most redate to which interest had been pai
provided to, but excluding, the next scheduledrbgePayment Date, until the principal hereof shalfepaid. Interest on this Note will be
computed on the basis of a 360-day year compostuaebie 30-day months. Interest is payable semisatiyiin arrears on each February 15
and August 15, commencing on February 15, 201fhigd’erson in whose name this Note (or one or @@ecessor securities) is registered
at the close of business on the Record Date fdr #ierest.

The Company shall pay principal of and interesthos Note, so long as such Note is a Global Naté@nmediately available funds to the
Depositary or its nominee, as the case may béieaegistered Holder of such Note. The Companyl plagl principal of any Notes (other th
Notes that are Global Notes) at the office or ageatesignated by the Company for that purpose. Tdragainy has initially designated t
Trustee as its Paying Agent and Registrar in rdsgfeébe Notes and its agency in New York, New Yaska place where Notes may be
presented for payment or for registration of transthe Company may, however, change the PayingitAgeRegistrar for the Notes without
prior notice to the Holders thereof, and the Comypaay act as Paying Agent or Registrar.

Reference is hereby made to the further provisidribis Note set forth on the reverse hereof, wiiicther provisions shall for all purposes
have the same effect as if set forth at this place.

In the case of any conflict between this Note dmdlhdenture, the provisions of the Indenture staditrol.

THIS NOTE, AND ANY CLAIM, CONTROVERSY OR DISPUTE ARSING UNDER OR RELATED TO THIS NOTE, SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THEAWS OF THE STATE OF NEW YORK.

Unless the certificate of authentication hereonbesn executed by the Trustee referred to on therse hereof by manual signature, this I
shall not be entitled to any benefit under the iridee or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, TYSON FOODS, INC. has causes ithstrument to be signed manually or by facsirhildts duly authorized
officers.

Dated: August 8, 2014

TYSON FOODS, INC

By:

Name
Title:

By:

Name
Title:

ATTEST:

By:

Name
Title:
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CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series deseghherein referred to in the within-mentioned imdee.

Dated: August 8, 2014

A-4

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Truste

By:

Name
Title:



[FORM OF REVERSE OF NOTE]
TYSON FOODS, INC.
4.875% Senior Note due 2034

This Note is one of a duly authorized issue of Siies of the Company (herein called thBl6tes”), issued under an Indenture dated as of
June 1, 1995 (herein called th®tiginal Indenture ") by and between the Company and The Bank of NenkY/ellon Trust Company,
N.A. (as successor to JPMorgan Chase Bank, N.Am@dy The Chase Manhattan Bank, N.A.)), hereitedathe" Trustee”, as
supplemented by the Supplemental Indenture datetl Aasgust 8, 2014 (herein called th&tipplemental Indenture” and the Original
Indenture, as supplemented by the Supplementahtarcks the “Indenture ”) by and between the Company, the Subsidiary Guara party
thereto and the Trustee, and reference is herelg teethe Indenture for a statement of the respeciihts, limitations of rights, duties and
immunities thereunder of the Company, the Trustekthe Holders of the Notes and of the terms uplicinthe Notes are, and are to be,
authenticated and delivered. Additional Notes mayskued in an unlimited aggregate principal amauttject to certain conditions specif
in the Indenture.

The payment by the Company of the principal of, preimium and interest on, the Notes is fully andamditionally guaranteed on a joint ¢
several senior basis by each of the Subsidiary &iars to the extent set forth in the Indenture.

The Company may redeem the Notes in whole or ity phieny time (a) prior to February 15, 2034 ¢sianths prior to Stated Maturity) at a
redemption price equal to the greater of (i) 10G%e principal amount of the Notes plus accrued ampaid interest thereon to the date fi
for redemption, or (ii) the sum of the remainingaduled payments of principal of and interest aNbtes being redeemed (not including
any portion of the payments of interest accruedfdlse date fixed for redemption), discounted $opitesent value as of the date fixed for
redemption on a semi-annual basis (assuming a 8¢Qehr consisting of twelve 30-day months) atAbgisted Treasury Rate (as defined in
the Supplemental Indenture), as determined by theta@ion Agent (as defined in the Supplemental hiwale), plus 25 basis points, plus
accrued and unpaid interest on the principal ambaimg redeemed to the date fixed for redemptiohon or after February 15, 2034 (six
months prior to Stated Maturity), at a redempticiogequal to 100% of the principal amount of thatéé, plus accrued and unpaid interest
thereon to the date fixed for redemption.

The Company shall redeem the Notes, in whole buimnpart, at a special mandatory redemption pltice “ Special Mandatory

Redemption Price”) equal to 101% of the aggregate principal amairihe Notes, plus accrued and unpaid interesherptincipal amount
thereof to, but not including, the Special Mandateedemption Date (as defined below), if the HillstBrands Acquisition has not occurred
on or prior to April 1, 2015, or if, prior to suclate, the Merger Agreement is terminated (eaclspetial Mandatory Redemption Event'),
in accordance with the provisions set forth in $upplemental Indenture.
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If a Change of Control Triggering Event (as defirethe Supplemental Indenture) occurs, unles€thapany has exercised its right to
redeem the Securities, Holders of the Securitiishave the right to require the Company to repasghall or a portion of their Securities
pursuant to the offer described in the Suppleméntinture at a purchase price equal to 101% optimeipal amount thereof plus accrued
and unpaid interest, if any, to the date of repaseh subject to the rights of Holders of Securitieshe relevant Interest Record Date to
receive interest due on the relevant Interest PayDate.

Subject to certain conditions, the Company at &ng shall be entitled to terminate certain of idigations under the Notes and the Inden
if the Company deposits with the Trustee money &.Government Obligations for the payment of ggatand interest on the Notes to
redemption or maturity, as the case may be.

Subject to certain exceptions set forth in the intdee, (a) the Indenture and the Securities magrbended with the written consent of the
Holders of at least a majority in principal amoontstanding of the Notes and (b) any default orcoompliance with any provision may be
waived with the written consent of the Holders @hajority in principal amount outstanding of thetBla Subject to certain exceptions set
forth in the Indenture, without the consent of &folder, the Company, the Subsidiary Guarantorsthedrustee shall be entitled to amend
the Indenture or the Notes to: cure any ambiguwityission, defect or inconsistency; comply with 88t#.02 of the Supplemental Indenture;
provide for uncertificated Notes in addition toilmplace of certificated Notes; add guarantees vafipect to the Notes, including Subsidiary
Guarantees, or secure the Notes; add additionanemits or surrender rights and powers conferrdgti@@ompany or the Subsidiary
Guarantors; comply with any requirement of the Sft€onnection with qualifying the Indenture undee #Act; make any change that does
adversely affect the rights of any Holder; providethe issuance of Additional Notes; evidence pravide for the acceptance and
appointment under the Indenture of a successot@eusonform the text of the Indenture, the Noteany Subsidiary Guarantee to any
provision under the heading “Description of the é#itin the Prospectus Supplement; or make amendn@ptovisions of the Indenture
relating to the transfer and legending of the Notes

Under the Indenture, Events of Default includedgfault for 30 days in payment of interest on thugds; (b) default in payment of principal
on the Notes at maturity, upon optional redemptibthe Notes, upon acceleration or otherwise, itura by the Company to redeem or
purchase Notes when required; (c) failure by then@any or any Subsidiary Guarantor to comply witheotagreements in the Indenture or
the Notes, in certain cases subject to notice apskl of time; (d) certain events of bankruptcynspbivency with respect to the Company, the
Subsidiary Guarantors and the Significant Subsieiaand (e) certain defaults with respect to Sliagf Guarantees. If an Event of Default
occurs and is continuing, the Trustee or the Haldémat least 25% in principal amount of the Nates/ declare all the Notes to be due and
payable immediately. Certain events of bankruptcijnsolvency are Events of Default which will retsiml the Notes being due and payable
immediately upon the occurrence of such Eventsefalit.

Holders may not enforce the Indenture or the Net&®pt as provided in the Indenture. The Trusteg nefase to enforce the Indenture or the
Notes unless it receives indemnity or securityséatiory to it. Subject to certain limitations, ldets of a majority in principal amount of t
Notes may direct the Trustee in its exercise oftamst or power. The Trustee may withh
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from Holders notice of any continuing Default (epta Default in payment of principal, premium, ifya or interest) if it determines in good
faith that withholding notice is not opposed to thierests of the Holders.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the Compar
which is absolute and unconditional, to pay thegpal of and any premium and interest on this Ndténe time, place and rate, and in the
coin and currency, herein prescribed.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthote is registrable in the Security Register,
upon surrender of this Note for registration ofsi@r at the office or agency of the Company in plage where the principal of and interest
on this Note are payable, duly endorsed by, ormpamied by a written instrument of transfer in faatisfactory to the Company and the
Registrar duly executed by, the Holder hereof eratiorney duly authorized in writing, and thereupoae or more new Notes of this series
and of like tenor, of authorized denominations fmrdhe same aggregate principal amount, will Iseésl to the designated transferee or
transferees.

The Notes are issuable only in registered form eutlcoupons in denominations of $2,000 and in alegultiples of $1,000 in excess
thereof. As provided in the Indenture and subjedsertain limitations therein set forth, the Noées exchangeable for a like aggregate
principal amount of Notes and of like tenor of Heatient authorized denomination, as requested eHibider surrendering the same.

No service charge shall be made for any such ragjsh of transfer or exchange, but the Company reguire payment of a sum sufficient
cover any tax or other governmental charge payialdennection therewith.

Prior to due presentment of this Note for regigiradf transfer, the Company, the Trustee and geyntof the Company or Trustee may treat
the Person in whose name the Note is registerétkamvner hereof for all purposes, whether or hist Note be overdue, and neither the
Company, the Trustee nor any such agent shallfbetafl by notice to the contrary.

All defined terms used in this Note that are dafimethe Indenture shall have the meanings assigngtem in the Indenture.
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ABBREVIATIONS

The following abbreviations, when used in the ifsewn of the face of this Note, shall be constrasdhough they were written out in full
according to applicable laws or regulations:

TEN-COM—as tenants in commc UNIF GIFT MIN ACT Custodiar
(Cust)

TEN ENT—as tenants by the entireti
(Minor)

JT TEN—as joint tenants with right of Uniform Gifts to Minors act (State)

survivorship and not as tenants in comr

Additional abbreviations may also be used
though not in the above li
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SCHEDULE A
SCHEDULES OF EXCHANGES OF SECURITIES
TYSON FOODS, INC.
4.875% Senior Notes due 2034

The initial principal amount of this Registered &b Security is (% heTfollowing, exchanges, purchases or conversibns o
a part of this Registered Global Security have breade:

Principal amount

Amount of Signature of
decrease in Amount of increase of this Registerec
principal amount authorized
in principal Global Security signatory of
of this Registere( amount of this following such
Registered Global decrease or Trustee or

Date of Exchang: Global Security Security increase Custodian
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SUPPLEMENTAL INDENTURE, dated as of August 8, 20among Tyson Foods, Inc., a Delaware corporatioa (Company”),
Tyson Fresh Meats, Inc., a Delaware corporatioa (fBuarantor ”) and The Bank of New York Mellon Trust Company.AN(as successor
to JPMorgan Chase Bank, N.A. (formerly The Chaseia#tan Bank, N.A.)), as trustee (th&rtstee”) under the indenture dated as of
June 1, 1995, between the Company and the Trussesmnfended or supplemented from time to time inrdemce with the terms thereof, the
“ Original Indenture ").

RECITALS OF THE COMPANY

WHEREAS, the Company executed and delivered thgii@i Indenture to the Trustee to provide, amorgothings, for the future
issuance of the Company’s unsecured Securities firomto time in one or more series as might berdened by the Company under the
Original Indenture, in an unlimited aggregate ppatamount which may be authenticated and deltveeprovided in the Original Indentt

WHEREAS, Section 9.1 of the Original Indenture pdes for various matters with respect to any sarfedecurities issued under the
Original Indenture to be established in an indensupplemental to the Original Indenture;

WHEREAS, Section 9.1(5) of the Original Indenturevpdes for the Company and the Trustee to enteran indenture supplementa
the Original Indenture to establish the form ondsror terms of Securities of any series or of thgons appertaining to such series as
permitted by Section 2.3 of the Original Indenture;

WHEREAS, the Board of Directors has duly adoptesbigtions authorizing the Company to execute atidatethis Supplemental
Indenture;

WHEREAS, the Board of Directors of the Guarantcs Haly adopted resolutions authorizing the Guaraotexecute and deliver this
Supplemental Indenture;

WHEREAS, pursuant to the terms of the Original Imdee, the Company desires to provide for the distahent of a new series of its
Securities to be known as its “5.150% Senior Ndtes 2044” (the “Notes”), the form and substancsumh Notes and the terms, provisions
and conditions thereof to be set forth as providetie Original Indenture and this Supplementaklmdre;

WHEREAS, the Guarantor is willing to provide guaess in respect of the Notes;
WHEREAS, the Form of Note is to be substantiallyhia form hereinafter provided for; and

WHEREAS, the Company has requested that the Tresteeute and deliver this Supplemental Indenturd,al requirements necess
to make (i) this Supplemental Indenture a validrimeent in accordance with its terms, (ii) the Nptwhen executed by the Company and
authenticated and delivered by the Trustee, thid whligations of the Company, and (iii) the Guaems, when this Supplemental Indenture is
executed by the Guarantor, the valid obligationthefGuarantor, have been performed, and the eracand delivery of this Supplemental
Indenture has been duly authorized in all resp:



NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNE&SH, for and in consideration of the premises dred t
purchases of the Notes by the Holders thered,rtutually agreed, for the benefit of the partieseto and the equal and proportionate benefit
of all Holders of the Notes, as follows:

ARTICLE 1
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION

SECTION 1.01. Scope of Supplemental Indenturbe changes, modifications and supplements t@tiginal Indenture effected by
this Supplemental Indenture shall be applicablg writh respect to, and shall only govern the teafigshe Notes, which may be issued from
time to time, and shall not apply to any other $ities that may be issued under the Original Indentinless a supplemental indenture with
respect to such other Securities specifically ipooates such changes, modifications and suppleriEmsprovisions of this Supplemental
Indenture shall supersede any corresponding pamssi the Original Indenture.

SECTION 1.02, Definitions For all purposes of the Indenture, except asratise expressly provided or unless the contextretise
requires:

(i) the terms defined in this Article 1 shall hate meanings assigned to them in this Article auctlde the plural as well
as the singular;

(ii) all words, terms and phrases defined in thgyi@al Indenture (but not otherwise defined hereaindll have the same
meaning herein as in the Original Indenture;

(iii) all other terms used herein that are defiirethe Trust Indenture Act, either directly or ®farence therein, shall have
the meanings assigned to them therein;

(iv) all accounting terms not otherwise defineddieishall have the meanings assigned to them iordance with GAAP;
and

(v) the words ‘herein,” “ hereof” and “hereunder” and other words of similar import refer to thisgplemental
Indenture as a whole and not to any particularchgtiSection or other subdivision.

“ Additional Notes” has the meaning specified in Section 2.01 hereof.

“ Adjusted Treasury Rate” means, with respect to any redemption date, dke per annum equal to the semi-annual equivaleld §o
maturity of the Comparable Treasury Issue, assumipdce for the Comparable Treasury Issue (exptkeas a percentage amount) equal to
the Comparable Treasury Price for such redempiae.d

“ Affiliate " of any specified Person means any other Persmextty or indirectly, controlling or controlled byr under direct or indirect
common control with such specified Person. Fomptingoses of this definition,control ”, when used with respect to any Person,
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means the power to direct the management and gelafisuch Person, directly or indirectly, whetteough the ownership of voting
securities, by contract or otherwise; and the téricantrolling ” and “ controlled " have meanings correlative to the foregoing.

“ Agent Members” has the meaning specified in Section 2.02 hereof.

“ Attributable Debt " means, as to any particular lease under whichRaTrgon is at the time liable, other than a cafgtse, and at any
date as of which the amount of such lease is webermined, the total net amount of rent requicelet paid by such Person under such lease
during the initial term of such lease as determiimegiccordance with generally accepted accountiingiples, discounted from the last date
such initial term to the date of determination aat@ per annum equal to the discount rate whichldvbe applicable to a capital lease with
like term in accordance with generally acceptedanting principles. The net amount of rent requietie paid under any such lease for any
such period shall be the aggregate amount of i@ydlge by the lessee with respect to such peried ekcluding amounts required to be paid
on account of insurance, taxes, assessmentsy,uitierating and labor costs and similar chargethe case of any lease which is terminable
by the lessee upon the payment of a penalty, sechmount shall also include the amount of suckalpgrbut no rent shall be considered as
required to be paid under such lease subsequém first date upon which it may be so terminatédtributable Debt” means, as to a capital
lease under which any Person is at the time liabtkat any date as of which the amount of sucle lsa® be determined, the capitalized
amount of such lease that would appear on thedhadalance sheet of such Person in accordanbegeiterally accepted accounting
principles.

“ Board of Directors ” means the Board of Directors of the Company gr @mmittee thereof duly authorized to act on biebisuch
Board.

“ Business Day means each day which is not a Saturday, a Suadayday on which banking institutions are not regpito be open in
the State of New York or Texas.

“ Capital Lease Obligation” means an obligation that is required to be cfasbiand accounted for as a capital lease for firzdn
reporting purposes in accordance with GAAP, andatheunt of Indebtedness represented by such obligsitall be the capitalized amount
of such obligation determined in accordance withAB®Aand the Stated Maturity thereof shall be thte d@é the last payment of rent or any
other amount due under such lease prior to thied&te upon which such lease may be terminatetidlessee without payment of a penalty.

“ Capital Stock” of any Person means any and all shares, inteiastading partnership interests), rights to purehagarrants, option
participations or other equivalents of or interestéhowever designated) equity of such Personudieg any Preferred Stock, but excluding
any debt securities convertible into such equity.

“ Change of Control” means the occurrence of any of the following:

(1) the Permitted Holders cease to be the “beradficivner” (as defined in Rules 13d-3 and 13d-5 utitle Exchange Act), directly or
indirectly, of a majority in the aggregate of to¢al voting power of the Voting Stock of the Compawhether as a result of issuance of
securities of the Company, any merger, consolidatiquidation or dissolution of the Company,

3



or any direct or indirect transfer of securitiegttd Company by the Permitted Holders or othenffisepurposes of this clause (1) and clause
(2) below, the Permitted Holders shall be deemdakteficially own any Voting Stock of a Person (thpecified person”) held by any other
Person (the “parent entity”) so long as the Peaditiolders beneficially own (as so defined), diseot indirectly, in the aggregate a majority
of the voting power of the Voting Stock of the parentity);

(2) the consummation of any transaction (includimighout limitation, any merger or consolidatiohgtresult of which is that any
“person” (as such term is used in Sections 13(d)1a{d) of the Exchange Act), other than one orenRermitted Holders, becomes the
“beneficial owner” (as defined in clause (1) abowiectly or indirectly, of more than 50% of thadl voting power of the Voting Stock of
the Company;

(3) the direct or indirect sale, lease, transfenveyance or other disposition (other than by wiaperger or consolidation), in one or a
series of related transactions, of all or subsadiytall of the assets of the Company and its Siiases taken as a whole to any Person
(including any “person” (as that term is used icti®a 13(d)(3) of the Exchange Act)) other thathte Company or one of its Subsidiaries;

(4) the Company consolidates with, or merges witimtwm, any Person, or any Person consolidates witmerges with or into, the
Company, in any such event pursuant to a transautiovhich any of the outstanding Voting Stock leé Company or such other Person is
converted into or exchanged for cash, securitiegtoer property;

(5) the first day on which the majority of the mesndof the Board of Directors cease to be Contmirectors; or
(6) the adoption of a plan relating to the liquidator dissolution of the Company.

Notwithstanding the foregoing, a transaction wit be considered to be a Change of Control ih@) gurvivor or transferee is a Person
that is controlled by the Permitted Holders or diifransaction following which (A) in the case aharger or consolidation transaction, holc
of securities that represented 100% of the VotitagiSof the Company immediately prior to such teat®n (or other securities into which
such securities are converted as part of such mergmnsolidation transaction) own directly orinedtly at least a majority of the voting
power of the Voting Stock of the surviving Persorsuch merger or consolidation transaction immediafter such transaction and (B) in
case of a sale of assets transaction, each trerdfecomes an obligor in respect of the Notes @ubaidiary of the transferor of such assets.
For the avoidance of doubt, the words “or any coti@aithereof duly authorized to act on behalf @hsBoard” in the definition of Board of
Directors shall be disregarded for purposes ofsgds) above.

“ Change of Control Offer” has the meaning specified in Section 4.01(b) dfere
“ Change of Control Triggering Event” means the occurrence of both a Change of Coatrdla Rating Event. Notwithstanding the

foregoing, no Change of Control Triggering Evenll v deemed to have occurred in connection witharticular Change of Control unle
and until such Change of Control has actually lmssummated.



“ Code” means the Internal Revenue Code of 1986, as agiend

“ Commodity Price Protection Agreement’ means, with respect to any Person, any forwardract, commodity swap, commodity
option or other similar agreement or arrangemetdred into with respect to fluctuations in commudtitices.

“ Comparable Treasury Issu€’ means the United States Treasury security saldniehe Quotation Agent as having an actual or
interpolated maturity comparable to the remainergtof the Notes to be redeemed that would bezeatlliat the time of selection and in
accordance with customary financial practice, inipg new issues of corporate debt securities affzarable maturity to the remaining term
of such Notes.

“ Comparable Treasury Price” means, with respect to any redemption datehé)average of the Reference Treasury Quotations for
such redemption date, after excluding the highedtlewest such Reference Treasury Dealer Quotatr(§) if the Company obtains fewer
than three such Reference Treasury Dealer Quogatibe average of all such Quotations.

“ Continuing Director " means, as of any date of determination, any membthe Board of Directors who:
(1) was a member of such Board of Directors ordtte of the Indenture; or

(2) was nominated for election or elected to suohrB of Directors with the approval of a majorifytlee Continuing Directors who
were members of such Board of Directors at the tifrich nomination or election.

“ Credit Agreement” means the Credit Agreement, dated as of Augug092, as amended on June 27, 2014, among the @gntpe
lenders party thereto, JPMorgan Chase Bank, Nsfadministrative agent, J.P. Morgan Securities LMErill Lynch, Pierce, Fenner &
Smith Incorporated, Barclays Bank plc, CoBank, ACBpperatieve Centrale Raiffeisen-Boerenleenbaik, BRabobank Nederland”, New
York Branch, and RBC Capital Markets, as joint leachngers and joint bookrunners, Bank of Amefit@. and Barclays Bank plc, as
syndication agents, and CoBank, ACB, Cooperatiexati@le Raiffeisen-Boerenleenbank B.A., “Rabobaeki®éiland”, New York Branch,
and RBC Capital Markets, as documentation agevgether with the related documents thereto (indlg@diny guarantees and security
documents), as amended, extended, renewed, resapmaemented or otherwise modified (in wholeropart, and without limitation as to
amount, terms, conditions, covenants and otherigions) from time to time, and any agreement (aatated document) governing
Indebtedness Incurred to Refinance, in whole grairi, the borrowings and commitments then outstandr permitted to be outstanding
thereunder or under successor Credit Agreementethehby the same or any other lender or groupraférs.

“ Currency Agreement” means any foreign exchange contract, currencypsaggeement or other similar agreement with resjpect
currency values.

“ Default ” means any event which is, or after notice or pgesof time or both would be, an Event of Default.
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“ Depositary” means The Depository Trust Company until a susmeBepositary shall have become such pursuahetaiplicable
provisions of the Indenture, and thereaft®€epositary ” shall mean such successor Depositary.

“ Disqualified Stock” means, with respect to any Person, any CapitadiSivhich by its terms (or by the terms of any siginto
which it is convertible or for which it is excharai#e at the option of the holder) or upon the hapyugof any event:

(1) matures or is mandatorily redeemable (othan tealeemable only for Capital Stock of such Pergbich is not itself Disqualified
Stock) pursuant to a sinking fund obligation oresthise;

(2) is convertible or exchangeable at the optiothefholder for Indebtedness or Disqualified Stauk;

(3) is mandatorily redeemable or must be purchaped the occurrence of certain events or othenirisehole or in part;
in each case on or prior to the first anniversdrthe Stated Maturity of the Notes; providdubwever, that any Capital Stock that would not
constitute Disqualified Stock but for provisiongteof giving holders thereof the right to requinets Person to purchase or redeem such

Capital Stock upon the occurrence of an “asset sal&change of control” occurring prior to thediranniversary of the Stated Maturity of the
Notes shall not constitute Disqualified Stock

(4) the “asset sale” or “change of control” prowiss applicable to such Capital Stock are not mawverble to the holders of such
Capital Stock than the terms applicable to the 8lated set forth in Section 4.01 hereof; and

(5) any such requirement only becomes operatiws atimpliance with such terms applicable to theeNoincluding the purchase of &
Notes tendered pursuant there

The amount of any Disqualified Stock that doeshante a fixed redemption, repayment or repurchase piill be calculated in accordance
with the terms of such Disqualified Stock as iflsiisqualified Stock were redeemed, repaid or repaged on any date on which the amc
of such Disqualified Stock is to be determined parg to the Indenture; providetiowever, that if such Disqualified Stock could not be
required to be redeemed, repaid or repurchaséxt dime of such determination, the redemption, yeynt or repurchase price will be the
book value of such Disqualified Stock as refledgtethe most recent financial statements of suclsd®er

“ Exchange Act” means the U.S. Securities Exchange Act of 1984 mended.

“ Excluded Transfer” means any disposition by either New Canada Hgslitnc. or Tyson International Holding CompanyCeafpital
Stock of any Person held by it as of the Issue Bagay “controlled foreign corporation ” (as defined in the Code).

“ Event of Default” has the meaning specified in Section 5.01 hereof.
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“ Fair Market Value " means, with respect to any asset or propertypthee which could be negotiated in an arm’s lenffie market
transaction, for cash, between a willing seller awilling and able buyer, neither of whom is undedue pressure or compulsion to comg
the transaction. Fair Market Value will be deteretrnn good faith by the Board of Directors, whostedmination will be conclusive and
evidenced by a resolution of such Board of Dirextor

“ Fitch " means Fitch Ratings and its successors.

“ GAAP " means generally accepted accounting principlébénUnited States of America as in effect as eflfisue Date, including
those set forth in:

(1) the opinions and pronouncements of the Accogrfrinciples Board of the American Institute oft@ied Public Accountants;

(2) statements and pronouncements of the FinaAc@dunting Standards Board;

(3) such other statements by such other entityppsoaed by a significant segment of the accounpiregession; and

(4) the rules and regulations of the SEC goverttiegnclusion of financial statements (including forma financial statements) in
periodic reports required to be filed pursuantéott®n 13 of the Exchange Act, including opinionsl @ronouncements in staff accounting
bulletins and similar written statements from theaunting staff of the SEC.

“ Global Note” means any Note that is a Registered Global Sscuri

“ Guarantee” means any obligation, contingent or otherwiseaimy Person directly or indirectly guaranteeing brdebtedness of any
other Person and any obligation, direct or indjreohtingent or otherwise, of such other Person:

(1) to purchase or pay (or advance or supply fdodthe purchase or payment of) such Indebtedniesgah other Person (whether
arising by virtue of partnership arrangements,yoafpreements to keep-well, to purchase assetssgeedurities or services, to take-or-pay or
to maintain financial statement conditions or otise); or

(2) entered into for the purpose of assuring in @atmer manner the obligee of such Indebtednedsegbayment thereof or to protect s
obligee against loss in respect thereof (in wholi gart);

provided, however, that the term “Guarantee” shall not include esdorents for collection or deposit in the ordinasyrse of business. The
term “Guarantee” used as a verb has a corresponu#aqing.

“ Guarantee Agreement’ means a supplemental indenture, in a form reasgreatisfactory to the Trustee, pursuant to whgich
Subsidiary Guarantor Guarantees, as required biyoBet02 hereof, the Company’s obligations witbpect to the Notes on the terms
provided for in the Indenture.



“ Guaranteed Obligations” has the meaning specified in Section 8.01 hereof.

“ Hedging Obligations” of any Person means the obligations of such Pepswsuant to any Interest Rate Agreement, Currency
Agreement or Commaodity Price Protection Agreement.

“ Hillshire Brands Acquisition " means the acquisition by the Company and Mergér & The Hillshire Brands Company through the
merger of Merger Sub with and into The HillshireaBds Company, with The Hillshire Brands Companyisiurg as a wholly-owned
Subsidiary of the Company in accordance with thegdeAgreement.

“ Holder " means the Person in whose name a Note is registar the Registrar's books.
“ Incur " means issue, assume, Guarantee, incur or otheeiveisome liable for.
“ Indebtedness’ means, with respect to any Person on any datietefrmination (without duplication):

(1) the principal in respect of (A) indebtednesswth Person for money borrowed and (B) indebtedeeisienced by notes, debentures,
bonds or other similar instruments for the paynaénthich such Person is responsible or liable udilg, in each case, any premium on such
indebtedness to the extent such premium has bedamand payable;

(2) all Capital Lease Obligations of such Persamh @hAttributable Debt in respect of all sale dedseback transactions entered into
such Person;

(3) all obligations of such Person issued or assuasethe deferred purchase price of property aatitional sale obligations of such
Person and all obligations of such Person undetidleyetention agreement (but excluding any tradeounts payable or other liability to
trade creditors arising in the ordinary course udibess);

(4) all obligations of such Person for the reimleanent of any obligor on any letter of credit, basskacceptance or similar credit
transaction (other than obligations with respedétters of credit securing obligations (other tlodaigations of other Persons described in
clauses (1) through (3) above) entered into irptidinary course of business of such Person toxtemesuch letters of credit are not drawn
upon or, if and to the extent drawn upon, such drgus reimbursed no later than the tenth Busiiiss following payment on the letter of
credit);

(5) the amount of all obligations of such Persothwéspect to the redemption, repayment or othmrrehase of any Disqualified Stock
of such Person or, with respect to any PreferredkSof any Subsidiary of such Person that is n@24@wned by such Person, the principal
amount of such Preferred Stock to be determineddordance with the Indenture (but excluding, ichezase, any accrued dividends);

(6) all obligations of the type referred to in dag (1) through (5) of other Persons and all divideof other Persons for the payment of
which, in either case, such Person is responsitiatde, directly or indirectly, as obligor, guatar or otherwise, including by means of any
Guarantee, other than endorsements of negotiagtieiments for collection in the ordinary coursdos$iness;
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(7) all obligations of the type referred to in cdas (1) through (6) of other Persons secured by emyon any property or asset of such
Person (whether or not such obligation is assurgesibh Person), the amount of such obligation bdagmed to be the lesser of the Fair
Market Value of such property or assets and theuanaf the obligation so secured; and

(8) to the extent not otherwise included in thifimdgon, the net obligations pursuant to any HedgObligations of such Person.

Notwithstanding the foregoing, in connection witie fpurchase by the Company or any Subsidiary obasiness, the terIndebtedness”
will exclude post-closing payment adjustments tachlthe seller may become entitled to the exteah payment is determined by a final
closing balance sheet or such payment dependsquetformance of such business after the closimyiged, however, that, at the time of
closing, the amount of any such payment is notrdeteble and, to the extent such payment therebéieomes fixed and determined, the
amount is paid within 60 days thereafter.

The amount of Indebtedness of any Person at amysthatl be the outstanding balance at such datt eficonditional obligations as
described above; providedhowever, that, in the case of Indebtedness sold at a digcthe amount of such Indebtedness at any tirak lsé
the accreted value thereof at such time. Exceptlaswise expressly provided herein, the term “bidéness” shall not include cash interest
thereon.

“ Indenture " means the Original Indenture, as supplementethisySupplemental Indenture as originally executeds it may from
time to time be supplemented or amended by oneooe imdentures supplemental hereto entered inteupnt to the applicable provisions
hereof, including, for all purposes of this instemhand any such supplemental indenture, the pomgof the Trust Indenture Act that are
deemed to be a part of and govern this Supplembrtahture and any such supplemental indenturpectisely.

“ Initial Notes " has the meaning specified in Section 2.01 hereof.
“ Interest Payment Date” means, with respect to the payment of interesherNotes, each February 15 and August 15 of gaah

“ Interest Rate Agreement’ means any interest rate swap agreement, intextsstap agreement or other financial agreement or
arrangement with respect to exposure to interéss.ra

“ Investment Grade” means a rating of Baa3 or better by Moody'’s {sreiquivalent under any successor rating categofiskody’s),
a rating of BBB- or better by S&P (or its equivalemder any successor rating categories of S&Pamating of BBB- or better by Fitch (or
its equivalent under any successor rating categofi€itch) and the equivalent investment gradditrating from any replacement rating
agency or rating agencies selected by the Compadgrihe circumstances permitting it to selectpdaeement rating agency and in the
manner for selecting a replacement rating agemogach case as set forth in the definition Bfdting Agencies.”

“ Issue Date” means August 8, 2014.



“ Lien " means any mortgage, pledge, security interestimbrance, lien or charge of any kind (including aanditional sale or other
title retention agreement or lease in the natusectr).

“ Merger Agreement” means the agreement and plan of merger datetlagyol, 2014 among the Company, Merger Sub ared Th
Hillshire Brands Company.

“ Merger Sub” means MB Holdings, Inc., a Maryland corporatiordavholly-owned Subsidiary of the Company.
“ Moody’s " means Moody’s Investors Service, Inc., a subsydid Moody’s Corporation, and its successors.

“ Note” or “ Notes” has the meaning specified in the sixth paragmfthe recitals of this Supplemental Indenture, sinall include
any Additional Notes issued pursuant to Sectiod hé€reof.

“ Officer " means the Chief Executive Officer, the Chief Finah©fficer, the President, any Vice President, Theasurer, the Assista
Treasurer or the Secretary of the Company.

“ Officers’ Certificate ” means a certificate signed by two Officers.

“ Opinion of Counsel” means a written opinion from legal counsel whociseptable to the Trustee. The counsel may be aloge®o
or counsel to the Company or the Trustee.

“ Original Indenture " has the meaning specified in the first paragrapthis Supplemental Indenture.

“ Paying Agent” means any Person (including the Company) autkdrizy the Company to pay the principal amount ahtarest on
any Notes on behalf of the Company. The Paying Agkall initially be the Trustee.

“ Permitted Holders” means (1) the Tyson Limited Partnership (or amgcgssor entity), (2) “members of the same fanulykr. Don
Tyson as defined in Section 447(e) of the Code(a8hdny entity (including, but not limited to, apgrtnership, corporation, trust or limited
liability company) in which one or more individualescribed in clauses (1) and (2) hereof possess5®%o of the voting power or beneficial
interests.

“ Person” means any individual, corporation, partnershimjted liability company, joint venture, associatjgoint-stock company,
trust, unincorporated organization, governmentyragency or political subdivision thereof or artlgar entity.

“ Preferred Stock”, as applied to the Capital Stock of any Persomans Capital Stock of any class or classes (howdasgnated)
which is preferred as to the payment of dividenddistributions, or as to the distribution of assapon any voluntary or involuntary
liquidation or dissolution of such Person, overrsBaf Capital Stock of any other class of sucls@er
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“ principal " of a Note means the principal of the Note plus phemium, if any, payable on the Note which is dueverdue or is to
become due at the relevant time.

“ Prospectus Supplement means the final prospectus supplement relatecetoffiering and sale of the Notes dated August B42ih¢
filed by the Company and the Guarantor with the $B@&ugust 6, 2014.

“ Quotation Agent” means the Reference Treasury Dealer appointeddoZompany.

“ Rating Agencies’ means (i) each of Moody’s, S&P and Fitch; anjlifiany of Moody’s, S&P or Fitch ceases to rate the Notes or
to make a rating of the Notes publicly availablerfeasons outside of the Company’s control, a tmatily recognized statistical rating
organization” within the meaning of Section 3(a)(62the Exchange Act that is selected by the Comgas certified by a resolution of the
Board of Directors) as a replacement agency for dyts S&P or Fitch, or each of them, as the casg nea

“ Rating Event” means, with respect to the Notes, (i) the ratinguzth Notes is lowered by two of the three Ratiggrcies on any di
during the period (the Trigger Period ") commencing on the earlier of (a) the occurreota Change of Control and (b) the first public
notice of the Company’s intention to effect a Chan§Control, and ending 60 days following consuniamaof such Change of Control
(which period shall be extended so long as thagaif the Notes is under publicly announced comatiten for possible downgrade by any of
the Rating Agencies), and (ii) such Notes are ratddw Investment Grade by two of the three Rafiggncies on any day during the Trigger
Period;_providedhat a Rating Event will not be deemed to have meclin respect of a particular Change of Conwald(thus will not be
deemed a Rating Event for purposes of the defmitioChange of Control Triggering Event) if eachtiRg Agency making the reduction in
rating does not publicly announce or confirm opmfi the Trustee in writing at the Company’s requiest the reduction was the result, in
whole or in part, of any event or circumstance coseg of or arising as a result of, or in respdctiee Change of Control (whether or not the
applicable Change of Control has occurred at the tf the Rating Event). If a Rating Agency is paividing a rating for the Notes at the
commencement of such period, the Notes will be dekbtm have ceased to be rated as Investment Gyaslech Rating Agency during such
period.

“ Record Date” means, with respect to the payment of intereshenNotes, the February 1 (whether or not a Bssilay)
immediately preceding an Interest Payment Dateaiwirary 15 and the August 1 (whether or not a Rassirbay) immediately preceding an
Interest Payment Date on August 15.

“ Redemption Notice Daté’ has the meaning specified in Section 3.02(b) toere

“ Reference Treasury Dealef means any of Morgan Stanley & Co. LLC and J.Pr&ém Securities LLC and their respective
successors. However, if any of the foregoing stedise to be a primary U.S. Government securitiekedis New York City (a ‘Primary
Treasury Dealer”), the Company shall substitute therefor anoth@n&ry Treasury Dealer.

“ Reference Treasury Dealer Quotation$ means, with respect to each Reference TreasuajeDand any redemption date, the
average, as determined by the Company, of the bid
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and asked prices for the Comparable Treasury (&symessed in each case as a percentage of itsgafimamount) quoted in writing to the
Company by such Reference Treasury Dealer at 3rBQ plew York City time, on the third Business Omagceding such redemption date.

“ Refinance” means, in respect of any Indebtedness, to refi@aextend, renew, refund, repay, prepay, purcliadeem, defease or
retire, or to issue other Indebtedness in exchangeplacement for, such Indebtedness. “Refinanaad™Refinancingshall have correlativ
meanings.

“ S&P " means Standard & Poor’s Ratings Services, aidivisf The McGraw-Hill Companies, Inc., and its seissors.

“ SEC” means the U.S. Securities and Exchange Commission

“ Securities Act” means the U.S. Securities Act of 1933, as amended

“ Significant Subsidiary” means any Subsidiary that would be &ignificant Subsidiary” of the Company within the meaning of R
1-02 under Regulation S-X promulgated by the SEC.

“ Special Mandatory Redemption Dat€’ has the meaning set forth in Section 3.02(b) foere

“ Special Mandatory Redemption Event’ has the meaning specified in Section 3.02(a)there

“ Special Mandatory Redemption Price€’ has the meaning specified in Section 3.02(a)tlere

“ Stated Maturity " means, with respect to any security, the dateifipd in such security as the fixed date on wthiteh final payment
of principal of such security is due and payalbieluding pursuant to any mandatory redemption giowi (but excluding any provision
providing for the repurchase of such security atgption of the holder thereof upon the happenirang contingency unless such

contingency has occurred).

“ Subsidiary ” means, with respect to any Person, any corparagissociation, partnership, limited liability coamy or other business
entity of which more than 50% of the total votingwer of shares of Voting Stock is at the time ownedontrolled, directly or indirectly, by:

(1) such Person;
(2) such Person and one or more Subsidiaries &f Bacson; or
(3) one or more Subsidiaries of such Person.

“ Subsidiary Guarantee” means a Guarantee by a Subsidiary Guarantoreo€timpany’s obligations with respect to the Notes.
References in the Indenture to “any Subsidiary
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Guarantee,” “such Subsidiary Guarantee” or “thesliary Guarantees” prior to the delivery of a Sdiasy Guarantee by a Subsidiary of the
Company (other than the Guarantor) with respetiiédNotes shall be deemed to refagtatis mutandisonly to the Subsidiary Guarantee of
the Guarantor, as the sole Subsidiary GuaranttireoNotes on the Issue Date.

“ Subsidiary Guarantor " means the Guarantor and each other Subsidiattyyeo€ompany, if any, that thereafter Guaranteesltites
pursuant to the terms of this Supplemental Indentumless and until the Guarantor or such othesifigy is released from its Subsidiary
Guarantee pursuant to the Indenture (it being wtded that (i) only the Guarantor is deliveringubSidiary Guarantee with respect to the
Notes on the Issue Date and (ii) nothing in theshitdre requires the Company to cause any of itsiSiaies to deliver a Subsidia
Guarantee with respect to the Notes). Referencgiimdenture to “any Subsidiary Guarantor,” “s&tibsidiary Guarantor” or “the
Subsidiary Guarantors” prior to the delivery ofubSidiary Guarantee by a Subsidiary of the Comgather than the Guarantor) with respect
to the Notes shall be deemed to refeutatis mutandis only to the Guarantor, as the sole Subsidiaryr@uar of the Notes on the Issue Di

“ Trust Indenture Act " means the Trust Indenture Act of 1939 (15 U.&77aaa-77bbbb), as in effect on the Issue Date.

“ U.S.” means the United States of America.

“ U.S. Government Obligations’ means direct obligations (or certificates reprégg an ownership interest in such obligationsihef
United States of America (including any agencynstiumentality thereof) for the payment of whick thll faith and credit of the United
States of America is pledged and which are noabllat the issuer’s option.

“ Voting Stock” of a Person means all classes of Capital Stocduoh Person then outstanding and normally entjtléthout regard to
the occurrence of any contingency) to vote in tleetsn of directors, managers or trustees thereof.

ARTICLE 2
THE SECURITIES
SECTION 2.01_Title and Terms; Paymenithere is hereby authorized a series of Secudgsggnated the “5.150% Senior Notes due

2044 initially limited in aggregate principal amauto $500,000,000, which amount shall be as s#t fo any written order of the Company
for the authentication and delivery of Notes pundua Section 2.2 of the Original Indenture.

The principal amount of Notes then outstandingldiepayable at Stated Maturity.

The Company may, without the consent of the Holdéthe Notes, hereafter issue additional Note&dditional Notes ") under the
Indenture with the same terms and with the samelRW8mbers as the Notes issued on the date obtipplemental Indenture (thdritial
Notes”) in an unlimited aggregate principal amountovidedthat if the Additional Notes are not fungible witfe Initial Notes for U.S.
federal income tax purposes, such Additional Natdishave a separate CUSIP number. Any such AddiidNotes shall constitute a single
series together with the Initial Notes for all posps hereunder, including, without limitation, weis, amendments and offers to purchase.
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The Form of Note shall be substantially as sehfortExhibit A hereto, which is incorporated intedashall be deemed a part of this
Supplemental Indenture, with such appropriate tim®s, omissions, substitutions and other variaias are required or permitted by the
Indenture, and may have such letters, numbersher atarks of identification and such legends ooeseiments placed thereon as may be
required to comply with the rules of any securigegshange or as may, consistently herewith, bemi@ted by the officers of the Company
executing such Notes, as evidenced by their exatuofi the Notes.

The Company shall pay principal of and interesany Global Note in immediately available fundstie Depositary or its nominee, as
the case may be, as the registered Holder of siaaGNote. The Company shall pay principal of &otes (other than Notes that are Global
Notes) at the office or agency designated by the@amy for that purpose. The Company has initiadlgignated the Trustee as its Pay
Agent and Registrar in respect of the Notes andgency in New York, New York as a place where Natay be presented for payment or
for registration of transfer. The Company may, hesvechange the Paying Agent or Registrar for tbéehl without prior notice to the Hold
thereof, and the Company may act as Paying AgeRegistrar.

SECTION 2.02, Boolentry Provisions for Global NotesThe Notes initially shall be issued in the forfrone or more Global Notes
(i) registered in the name of Cede & Co., as nomimiethe Depositary, and (ii) delivered to the Tees as custodian for the Depositary.
Members of, or participants in, the DepositanA@ient Members”) shall have no rights under this Supplementakhtdre or the Original
Indenture with respect to any Global Note heldhairtbehalf by the Depositary, or the Trustee ssuistodian, or under the Global Note, and
the Depositary may be treated by the Company, thst&e and any agent of the Company or the Trasté¢lee absolute owner of the Global
Note for all purposes whatsoever. Notwithstandhegforegoing, nothing herein shall prevent the Canypthe Trustee or any agent of
Company or the Trustee from giving effect to anytten certification, proxy or other authorizatiamished by the Depositary or impair, as
between the Depositary and its Agent Members, pfegation of customary practices governing the égerof the rights of any Holder.

SECTION 2.03. CUSIP Numbersn issuing the Notes, the Company may use “CUSIRNbers (if then generally in use), and, if so
Trustee shall use “CUSIP” numbers in notices okragtion as a convenience to Holders of the Ngesjidedthat any such notice may state
that no representation is made as to the correstifesich numbers as printed on the Notes anddlianhce may be placed only on the other
identification numbers printed on the Notes, ang such redemption shall not be affected by anyaefeor omission of such numbers. The
Company will promptly notify the Trustee of any dge in the “CUSIP” numbers.
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ARTICLE 3
REDEMPTION

SECTION 3.01. Optional RedemptioiThe Company may redeem the Notes in accordartbethd provisions set forth herein and in
Article 3 of the Original Indenture, in whole orrart, at any time

(a) prior to February 15, 2044 at a redemptiongoeiqual to the greater of:
(i) 100% of the principal amount of the Notes phusrued and unpaid interest thereon to the dagd fiar redemption, or

(i) the sum of the remaining scheduled paymentgrivicipal of and interest on the Notes being redss (not including
any portion of the payments of interest accruedfdlse date fixed for redemption), discounted sopitesent value as of the date fixed for
redemption on a semi-annual basis (assuming a 8¢@«hr consisting of twelve 3fay months) at the Adjusted Treasury Rate, asméter
by the Quotation Agent, plus 30 basis points, plerrued and unpaid interest on the principal ambaintg redeemed to the date fixed for
redemption, or

(b) on or after February 15, 2044, at a redemptiice equal to 100% of the principal amount of Nwes, plus accrued and
unpaid interest thereon to the date fixed for regtém.

SECTION 3.02. Special Mandatory Redemption

(a) The Company shall redeem the Notes, in wholenbtiin part, at a special mandatory redemptiacepithe “Special
Mandatory Redemption Price”) equal to 101% of the aggregate principal amairthe Notes, plus accrued and unpaid intereshen t
principal amount thereof to, but not including, Becial Mandatory Redemption Date, if the HillsHrands Acquisition has not occurrec
or prior to April 1, 2015, or if, prior to such @athe Merger Agreement is terminated (eachSpécial Mandatory Redemption Event’), in
accordance with the provisions set forth hereiniamtticle 3 of the Original Indenture.

(b) Upon the occurrence of a Special Mandatory Rgdien Event, the Company shall promptly (but inevent later than 5
Business Days following such Special Mandatory Rguiéon Event) notify the Trustee in writing of suetent, and the Trustee shall, no li
than 5 Business Days following receipt of suchewfrom the Company, notify the Holders (such dditeotification to the Holders, the “
Redemption Notice Daté’) that the Notes will be redeemed on the 30th fdélpwing the Redemption Notice Date (such date,‘tBpecial
Mandatory Redemption Date”), in each case in accordance with the applicpbbeisions set forth herein and in Article 3 of Bdginal
Indenture. The Trustee, upon receipt of the natfiecified above, on the Redemption Notice Datd, sbralbehalf of the Company, notify et
Holder in accordance with the applicable provisiohthe Indenture that all of the outstanding Nateall be redeemed at the Special
Mandatory Redemption Price on the Special Manda®agemption Date automatically and without anytfertaction by the Holders of any
the Notes. At or prior to 12:00 p.m., New York Cliyne, on the Business Day immediately precediegShecial Mandatory Redemption
Date, the Company shall deposit with the Trusteel$usufficient to pay the Special Mandatory
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Redemption Price for the Notes. If such deposiéasgle as provided above, the Notes will cease toibesest on and after the Special
Mandatory Redemption Date, unless the Company tefiuthe payment of the Special Mandatory Red@ng®rice.

SECTION 3.03. Selection and Notice of Redemptitithe Company redeems less than all the Notasiatime, the Trustee will select
the Notes to be redeemed as follows:

(a) if the Notes are listed on any national semsiéxchange, in compliance with the requiremehssioh national securities
exchange; or

(b) if the Notes are not so listed, on a pro ratsidy by lot or by such method as the Trusteede#im fair and appropriate,
in each case, for the avoidance of doubt, in aczurd with applicable Depositary procedures.
The Company shall redeem Notes of $2,000 or lesgole and not in part. The Company shall causee®bf redemption to be mailed by
first-class mail (or otherwise in accordance wipiplecable Depositary procedures) at least 30 btitmare than 60 days before the date fixed

for redemption to each Holder of Notes to be redskat its registered address.

SECTION 3.04. Mandatory Redemption or Purchablee Company shall not be obligated to redeenucchase the Notes pursuant to
any sinking fund or analogous provision, or atdp&on of any Holder thereof, except as provide&éttion 3.02 or Section 4.01 hereof.

ARTICLE 4
ADDITIONAL COVENANTS

SECTION 4.01. Offer to Purchase Upon Change of f@bifriggering Event

(a) Upon the occurrence of a Change of Controlgeimg Event, each Holder shall have the righetpuire the Company to
repurchase such Holder's Notes at a purchase iprica&sh equal to 101% of the principal amount thioa the date of purchase plus accrued
and unpaid interest, if any, to the date of pureiasbject to the right of Holders of record onitblevant Record Date to receive interest due
on the relevant Interest Payment Date).

(b) Within 30 days following the date upon whictydahange of Control Triggering Event shall havewoed, the Company shall
mail a notice by first-class mail (or otherwisesiccordance with applicable Depositary proceduespth Holder with a copy to the Trustee
(the “Change of Control Offer”) or, at the Company’s option, prior to any Chawode€ontrol but after the public announcement ef th
pending Change of Control, stating:

(i) that a Change of Control has occurred andgbah Holder has the right to require the Comparputchase such
Holder's Notes at a purchase price in cash equbd186 of the principal amount thereof on the déteunchase, plus accrued and unpaid
interest, if any, to the date of purchase (sulijetiie right of Holders of record on the relevapt®d Date to receive interest on the relevant
Interest Payment Date);
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(i) the purchase date (which shall be no earheant30 days nor later than 60 days from the datie satice is mailed); and

(iii) the instructions, as determined by the Compaionsistent with the covenant described hereyrtdar a Holder must
follow in order to have its Notes purchased.

(c) The Company shall not be required to make anGaaf Control Offer following a Change of Contifoh third party makes the
Change of Control Offer in the manner, at the timed otherwise in compliance with the requireméet®in applicable to a Change of
Control Offer made by the Company and the thirdyppurchases all Notes validly tendered and ndtavawn under such Change of Control
Offer.

(d) A Change of Control Offer may be made in adeanica Change of Control, conditional upon suchrigesof Control, if a
definitive agreement has been entered into witheetsto such Change of Control at the time of mgkihthe Change of Control Offer.

(e) The Company shall comply, to the extent appleawith the requirements of Section 14(e) of Exehange Act and any other
securities laws or regulations in connection whith tepurchase of Notes as a result of a Changemtf@. To the extent that the provisions of
any securities laws or regulations conflict witle Bhange of Control Offer provisions containedhis fArticle 4, the Company shall comply
with the applicable securities laws and regulatiand shall not be deemed to have breached itsattaigs under the Change of Control Offer
provisions contained in this Article 4 by virtueitsf compliance with such securities laws or retjoifes.

SECTION 4.02. Restrictions on Consolidations, Mesgmnd Sales of Assets

(a) The Company will not consolidate with or mevgh or into, or convey, transfer or lease, in tr@saction or a series of
transactions, directly or indirectly, all or subsgially all its assets to, any Person, unless:

(i) the resulting, surviving or transferee Persitie (' Successor Company) shall be a Person organized and existing u
the laws of the United States of America, any Sta¢eeof or the District of Columbia and the SuscesCompany (if not the Company) shall
expressly assume, by an indenture supplementattherxecuted and delivered to the Trustee, in fatisfactory to the Trustee, all the
obligations of the Company under the Notes andrttenture;

(ii) immediately after giving pro forma effect tach transaction, no Default shall have occurredl@dontinuing; and

(iii) the Company shall have delivered to the Teesan Officers’ Certificate and an Opinion of Caelnsach stating that
such consolidation, merger or transfer and suchlsugental indenture (if any) comply with the Indenet
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For purposes of this Section 4.02, the sale, leas®jeyance, assignment, transfer or other digposif all or substantially all of the
properties and assets of one or more Subsidiafig® €Company, which properties and assets, if hglthe Company instead of such
Subsidiaries, would constitute all or substantiallyof the properties and assets of the Compang consolidated basis, shall be deemed to be
the transfer of all or substantially all of the pesties and assets of the Company.

The Successor Company will be the successor tGdnepany and shall succeed to, and be substitutedrid may exercise every right
and power of, the Company under the Indenture tlamgredecessor Company, except in the case aka,lshall be released from the
obligation to pay the principal of and interesttba Notes.

(b) The Company will not permit any Subsidiary Gardgor to consolidate with or merge with or intoconvey, transfer or lease,
in one transaction or a series of transactiongradubstantially all of its assets to any Persdhdr than any Excluded Transfer) unless:

(i) except in the case of a Subsidiary Guarantptiat has been disposed of in its entirety to lagroPerson (other than to
the Company or an Affiliate of the Company), whettheough a merger, consolidation or sale of Cafitack or sale of all or substantially
assets or (y) that, as a result of the disposifaall or a portion of its Capital Stock, ceasebéoa Subsidiary of the Company, the resulting,
surviving or transferee Person (if not such Subsydishall be a Person organized and existing utigelaws of the jurisdiction under which
such Subsidiary was organized or under the lavikeofJnited States of America, any State theredfi@District of Columbia, and such
Person (unless such Person is a Subsidiary Guayahil expressly assume, by a Guarantee Agreernemform satisfactory to the Trustee,
all the obligations of such Subsidiary, if any, ands Subsidiary Guarantee;

(i) immediately after giving effect to such traman or transactions on a pro forma basis, no Gle&hall have occurred
and be continuing; and

(i) the Company delivers to the Trustee an Offi¢€ertificate and an Opinion of Counsel, eachirstiethat such
consolidation, merger or transfer and such Guaeaftggeement, if any, complies with the Indenture.

SECTION 4.03. SEC ReportdNotwithstanding Section 4.6(d) of the Originatiémture, the Company shall deliver to the Trustilinv
15 days after the same is required to be filed Wi¢hSEC, copies of the quarterly and annual re@ont of the information, documents and
other reports, if any, that the Company is requicefile with the SEC pursuant to Section 13 ord)5(f the Exchange Act (giving effect to
any grace period provided by Rule 12b-25 undeEtkehange Act), and the Company shall otherwise ¢pmujth the requirements of Trust
Indenture Act Section 314(a). Any quarterly or amlmeport or other information, document or othegyart that the Company files with the
SEC pursuant to Section 13 or 15(d) of the Exchakgen the SEC’'s EDGAR system (or any successretb) or any other publicly
available database maintained by the SEC shalébmdd to constitute delivery of such filing to Testee.
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Delivery of such reports, information and documeatthe Trustee is for informational purposes amy the Trustee’s receipt of such
shall not constitute constructive notice of anymfation contained therein or determinable fronviinfation contained therein, including the
Company’s or any Subsidiary Guarantor’'s complianith any of their covenants under the Indenture@ashich the Trustee is entitled to
rely exclusively on Officers’ Certificates).

SECTION 4.04. Compliance Certificatehe Company shall deliver to the Trustee witt20 flays after the end of each fiscal year of
the Company an Officers’ Certificate stating thathie course of the performance by the signerkeif tluties as Officers of the Company
they would normally have knowledge of any Defauld avhether or not the signers know of any Deféndt bccurred during such period. If
they do, the certificate shall describe the Defatdtstatus and what action the Company is takingroposes to take with respect thereto.

ARTICLE 5
REMEDIES

SECTION 5.01, Events of Defaultn addition to the Events of Default specifiedSactions 6.1(a) and 6.1(b) of the Original Indestu
with respect to the Notes each of the followingraseshall be an Event of Default” wherever used herein:

(a) the Company or any Subsidiary Guarantor failsamply with Section 4.02 hereof;

(b) the Company fails to comply with Section 4.8 @4 of the Original Indenture, Section 4.01 hé(ether than a failure to
purchase Notes when required) and such failurarooeg for 30 days after the notice specified below;

(c) the Company fails to comply with Section 4.@3dof or any of its other agreements containetiérindenture (other than thc
referred to in clause (a) or (b) above) and suiréacontinues for 60 days after the notice spedibelow;

(d) an involuntary case or other proceeding shaltdimmenced against the Company, a Subsidiary Goamear a Significant
Subsidiary of the Company with respect to it odigbts under any bankruptcy, insolvency or otherlar law now or hereafter in effect
seeking the appointment of a trustee, receivauidator, custodian or other similar official ofoit any substantial part of its property, and <
involuntary case or other proceeding shall remaitiamissed and unstayed for a period of 60 dayanarder for relief shall be entered
against the Company, a Subsidiary Guarantor ogaifiant Subsidiary of the Company under the fatlbankruptcy laws as now or
hereafter in effect;

(e) the Company, a Subsidiary Guarantor or a Sagmif Subsidiary of the Company (A) commences antalry case under any
applicable bankruptcy, insolvency or other simigar now or hereafter in effect, or consents toahty of an order for relief in an involunte
case under any such law, (B) consents to the appeirt of or taking possession by a receiver, ligtad assignee, custodian, trustee,
sequestrator or similar official of the Companygubsidiary Guarantor or a Significant Subsidiaryhaf Company or for all or substantially
of the property and assets of the Company, a SiabgiGuarantor or a Significant Subsidiary of then@pany or (C) effects any general
assignment for the benefit of creditors; and
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(f) a Subsidiary Guarantee of a Significant Sulasid{or the Subsidiary Guarantees of any groupubisiliaries that, taken
together, would constitute a Significant Subsidiagases to be in full force and effect (other timaccordance with the terms of such
Subsidiary Guarantee) or any Subsidiary Guarargnres or disaffirms its obligations under its Sdsly Guarantee other than by reason of
the termination of the Indenture or the releasamyf such Subsidiary Guarantee in accordance wthnithenture.

The foregoing will constitute Events of Default vidner the reason for any such Event of Defaultwahether it is voluntary or
involuntary or is effected by operation of law arguant to any judgment, decree or order of anytayany order, rule or regulation of any
administrative or governmental body.

A Default under clauses (b) or (c) will not constit an Event of Default until the Trustee or thdddos of at least 25% in principal
amount of the outstanding Notes notify the Compafriyhe Default and the Company does not cure siefadh within the time specified afi
receipt of such notice. Such notice must speciéyDifault, demand that it be remedied and statestieh notice is a “Notice of Default”.

The Company shall deliver to the Trustee, withirdags after the occurrence thereof, written natidhe form of an Officers’
Certificate of any event which with the giving adtite or the lapse of time would become an Evemefhult under clauses (b), (c) or (d), its
status and what action the Company is taking gpgeses to take with respect thereto.

The Trustee shall not be charged with knowledgengfDefault or Event of Default or knowledge of anye of any Default or Event of
Default unless an authorized officer of the Trustéé direct responsibility for the administratiofithe Indenture has received written notice
of such Default or Event of Default.

SECTION 5.02. Accelerationlf an Event of Default (other than an Event ofd&dt specified in Section 5.01(d) or Section 5&)1(
hereof with respect to the Company) occurs andrigiguing, the Trustee by notice to the CompanyherHolders of at least 25% in princi
amount of the Notes by notice to the Company aadltlustee, may declare the principal of and acchugdinpaid interest on all the Notes to
be due and payable. Upon such a declaration, sirtigml and interest shall be due and payable idiately. If an Event of Default specifit
in Section 5.01(d) or Section 5.01(e) hereof withpect to the Company occurs, the principal ofiategtest on all the Notes shaglko facto
become and be immediately due and payable withoutiaclaration or other act on the part of the Tee®r any Holder. The Holders of a
majority in principal amount of the Notes by nottoethe Trustee may rescind an acceleration arabiisequences if the rescission would not
conflict with any judgment or decree, if all amasioived to the Trustee in connection with such Eeéitefault have been paid and if all
existing Events of Default have been cured or waecept nonpayment of principal or interest thest become due solely because of
acceleration. No such rescission shall affect alpgsquent Default or impair any right consequesiteto.

SECTION 5.03_Remaining Provision®ther than as provided in Section 5.01 and Se&i62 hereof, the provisions of Article 6 of the
Original Indenture shall govern with respect to &dfs and related remedies.
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ARTICLE 6
SATISFACTION AND DISCHARGE

SECTION 6.01. Satisfaction and Dischardgether than as provided in Section 6.02 and Se&i03 hereof, the provisions of Article 8
of the Original Indenture shall govern satisfactzon discharge of the Indenture.

SECTION 6.02. Legal DefeasancBotwithstanding Section 8.2(D)(1) of the Origitiatlenture, the requirement under such Section
shall be that the Company shall have delivereti¢olrustee an Opinion of Counsel stating that ()@ompany has received from, or there
has been published by, the Internal Revenue Seaviaéing, or (B) since the date of this Supplerakhtdenture there has been a change in
the applicable Federal income tax law, in eithesed®a the effect that, and based thereon such @pofiCounsel shall confirm that, the
Holders will not recognize income, gain or lossFederal income tax purposes as a result of suefastence and will be subject to Federal
income tax on the same amounts, in the same mandeat the same times as would have been thefcasshidefeasance had not occurred.

SECTION 6.03. Covenant Defeasanda addition to the certain covenants specifie@éttion 8.3 of the Original Indenture (being
Sections 4.3 and 4.4 of the Original Indentureg, @ompany may also omit to comply with any ternavmion or condition set forth in
Section 4.01 and Section 4.03 hereof and the aparat clauses (d) and (e) of Section 5.01 heratf vespect only to Significant
Subsidiaries and Subsidiary Guarantors, and in easé such omission shall not be deemed to be amt B Default under clauses (b), (c),
(d) or (e) of Section 5.01 hereof with respecti® Notes if the conditions of Section 8.3 of théyal Indenture are complied with.

SECTION 6.04. Release of Subsidiary Guarantdethe Company exercises its legal defeasanderpt its covenant defeasance
option pursuant to this Article 6 and Article 8thé Original Indenture, each Subsidiary Guararit@ny, shall be released from all its
obligations with respect to its Subsidiary Guarante

SECTION 6.05, Reinstatemen$ection 8.6 of the Original Indenture shall applyhe Subsidiary Guarantors’ obligations under th
Indenture and the Subsidiary Guarantees, in additidthe Company’s obligations under the Inden&uné the Notes.

ARTICLE 7
SUPPLEMENTAL INDENTURES

SECTION 7.01. Amendments or Supplements Withouts@ohof Holders In addition to any permitted amendment or supplento
the Indenture pursuant to Section 9.1 of the Oalgindenture, the Company, the Subsidiary Guarargod the Trustee may amend or
supplement the Indenture or the Notes without edticor the consent of any Holder of the Notes:

(a) to comply with Section 4.02 hereof;

(b) to provide for uncertificated Notes in additimnor in place of certificated Notes; providedtttiee uncertificated Notes are
issued in registered form for purposes of Secti®8(f) of the Code or in a manner such that the dificated Notes are described in
Section 163(f)(2)(B) of the Code;
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(c) to add Guarantees with respect to the Notefyding any Subsidiary Guarantees, or to securdlttes;

(d) to add to the covenants of the Company or arbsiiary Guarantor for the benefit of the Holdersurrender any right or
power conferred upon the Company or any Subsidiargrantor;

(e) to provide for the issuance of Additional Noitesiccordance with the limitations set forth ie thdenture as of the Issue Date;

(f) to conform the text of the Indenture, the Nodesny Subsidiary Guarantee to the section edtiflescription of the Notes” as
set forth in the Prospectus Supplement, to thenétitat such provision of the of the Indenture, Nietes or such Subsidiary Guarantee was
intended to be a verbatim recitation of such plioni®f the “Description of the Notes”; or

(g) to make any amendment to the provisions ofridenture relating to the transfer and legendinthefNotes; provided
however, that (a) compliance with the Indenture as so atedwould not result in the Notes being transfemedolation of the Securities
Act or any other applicable securities law ands{i)h amendment does not materially and adversfdgtahe rights of Holders to transfer the
Notes.

SECTION 7.02. Amendments, Supplements or Waiveth Wonsent of HoldersSubject to Section 6.4, Section 6.7 and Sectidro®
the Original Indenture and to the second sentehtf@soSection 7.02, but notwithstanding any of pinevisions of Section 9.2 of the Original
Indenture to the contrary, the Company, the Subsidbuarantors and the Trustee may only amenchtienture, with respect to the Notes,
and the Notes with the written consent of the Hdd# a majority in principal amount of the Notéen outstanding (including, without
limitation, consents obtained in connection withuachase of, or tender offer or exchange offertfue,Notes), and only the Holders of a
majority in principal amount of the Notes then ¢ansling by written notice to the Trustee may wdiwtere compliance by the Company with
any provision of the Indenture, with respect to Nwges, or the Notes (including, without limitatiamonsents obtained in connection with a
purchase of, or tender offer or exchange offertfog,Notes). Notwithstanding the foregoing provisand in addition to the provisions of the
second paragraph of Section 9.2 of the Originativtdre, without the consent of each Holder of astanding Note affected thereby, an
amendment or waiver, including a waiver in relatiora past Event of Default, may not:

(a) change the provisions applicable to the redemmtf any Note contained in Article 3 hereto ottie Notes; or

(b) make any change in, or release other thandardance with the Indenture, any Subsidiary Guasmttiat would adversely
affect the Holders.
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SECTION 7.03._ Payment for ConsemMeither the Company nor any Affiliate of the Caanyg shall, directly or indirectly, pay or cause
to be paid any consideration, whether by way adrist, fee or otherwise, to any Holder for or ajmxdncement to any consent, waiver or
amendment of any of the terms or provisions ofitldenture or the Notes unless such consideratioffésed to all Holders and is paid to all
Holders that so consent, waive or agree to amettteitime frame set forth in solicitation documemdating to such consent, waiver or
agreement.

ARTICLE 8
SUBSIDIARY GUARANTEES

SECTION 8.01. Guarantee&ach Subsidiary Guarantor hereby unconditioreatlg irrevocably guarantees, jointly and severéadly,
each Holder and to the Trustee and its succesadrassigns (a) the full and punctual payment afgypial of and interest on the Notes when
due, whether at maturity, by acceleration, by reaton or otherwise, and all other monetary obligasi of the Company under the Indenture
and the Notes and (b) the full and punctual peréoroe within applicable grace periods of all otHaigations of the Company under the
Indenture and the Notes (all the foregoing beinginafter collectively called theGuaranteed Obligations”). Each Subsidiary Guarantor
further agrees that the Guaranteed Obligationsmeagxtended or renewed, in whole or in part, withmtice or further assent from such
Subsidiary Guarantor and that such Subsidiary Gueravill remain bound under this Article 8 notwstanding any extension or renewal of
any Guaranteed Obligation.

Each Subsidiary Guarantor waives presentationadmashd of, payment from and protest to the Compéayy of the Guaranteed
Obligations and also waives notice of protest fampayment. Each Subsidiary Guarantor waives nofiemy default under the Notes or the
Guaranteed Obligations. The obligations of eactsiiidry Guarantor hereunder shall not be affecte(lLbthe failure of any Holder or the
Trustee to assert any claim or demand or to enfangeright or remedy against the Company or angroterson (including any Subsidiary
Guarantor) under the Indenture, the Notes or angragreement or otherwise; (2) any extensionmewel of any thereof; (3) any rescission,
waiver, amendment or modification of any of thenteror provisions of the Indenture, the Notes or atimer agreement; (4) the release of any
security held by any Holder or the Trustee for@waranteed Obligations or any of them; (5) theufailof any Holder or the Trustee to
exercise any right or remedy against any otherajuar of the Guaranteed Obligations; or (6) exespget forth in Section 8.06 hereof, any
change in the ownership of such Subsidiary Guaranto

Each Subsidiary Guarantor further agrees thatubsf8iary Guarantee herein constitutes a guaradtpayment, performance and
compliance when due (and not a guarantee of cmlgcand waives any right to require that any reberhad by any Holder or the Trustee to
any security held for payment of the Guaranteedgabbns.

Except as expressly set forth in Section 6.04,i@2&.02 and Section 8.06 hereof, the obligatidnsach Subsidiary Guarantor
hereunder shall not be subject to any reductiamitdition, impairment or termination for any reasimejuding any claim of waiver, release,
surrender, alteration or compromise, and shalbedatubject to any defense of setoff, countercla@mgupment or termination whatsoever or
by reason of the invalidity, illegality or
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unenforceability of the Guaranteed Obligationsthieowise. Without limiting the generality of therégoing, the obligations of each
Subsidiary Guarantor herein shall not be dischacgechpaired or otherwise affected by the failuf@oy Holder or the Trustee to assert any
claim or demand or to enforce any remedy undeirttienture, the Notes or any other agreement, byaaiyer or modification of any
thereof, by any default, failure or delay, willfol otherwise, in the performance of the obligatjiarshy any other act or thing or omission or
delay to do any other act or thing which may orhiig any manner or to any extent vary the riskwth Subsidiary Guarantor or would
otherwise operate as a discharge of such Subsi@Gagayantor as a matter of law or equity.

Each Subsidiary Guarantor further agrees thatitzréntee herein shall continue to be effectiveeordinstated, as the case may be, if at
any time payment, or any part thereof, of princiglabr interest on any Guaranteed Obligation isireted or must otherwise be restored by
any Holder or the Trustee upon the bankruptcy organization of the Company or otherwise.

In furtherance of the foregoing and not in limitetiof any other right which any Holder or the Tagshas at law or in equity against any
Subsidiary Guarantor by virtue hereof, upon thkufaiof the Company to pay the principal of or iett on any Guaranteed Obligation when
and as the same shall become due, whether at tgahyriacceleration, by redemption or otherwisetogoerform or comply with any other
Guaranteed Obligation, each Subsidiary Guarantahygpromises to and shall, upon receipt of wrilemand by the Trustee, forthwith pay,
or cause to be paid, in cash, to the Holders oif thetee an amount equal to the sum of (A) the ahg@ount of such Guaranteed
Obligations, (B) accrued and unpaid interest orhsbiaaranteed Obligations (but only to the extemtonohibited by law) and (C) all other
monetary Guaranteed Obligations of the Compangedtolders and the Trustee.

Each Subsidiary Guarantor agrees that, as betweasmthe one hand, and the Holders and the Trustethe other hand, (i) the matul
of the Guaranteed Obligations may be accelerat@doagded in Article 5 hereof for the purposes wéls Subsidiary Guarantor’'s Subsidiary
Guarantee herein, notwithstanding any stay, injonabr other prohibition preventing such accelemaiin respect of the Guaranteed
Obligations, and (ii) in the event of any declaratof acceleration of such Guaranteed Obligatiengravided in Article 5 hereof, such
Guaranteed Obligations (whether or not due andlgayahall forthwith become due and payable by shighsidiary Guarantor for the
purposes of this Section.

Each Subsidiary Guarantor also agrees to pay ahplanosts and expenses (including reasonablenaite’ fees) Incurred by the
Trustee or any Holder in enforcing any rights uritiés Section.

SECTION 8.02_Limitation on Liability Any term or provision of the Indenture to the tary notwithstanding, the maximum aggrec¢
amount of the Guaranteed Obligations guaranteezlinder by any Subsidiary Guarantor shall not extieednaximum amount that can be
hereby Guaranteed without rendering the Indenagé, relates to such Subsidiary Guarantor, voelablder applicable law relating to
fraudulent conveyance or fraudulent transfer oiilainlaws affecting the rights of creditors genbral
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SECTION 8.03_Successors and Assigikis Article 8 shall be binding upon each SulesigiGuarantor and its successors and assigns
and shall inure to the benefit of the successadsassigns of the Trustee and the Holders andgietent of any transfer or assignment of
rights by any Holder or the Trustee, the rights pridileges conferred upon that party in the Inde@tand in the Notes shall automatically
extend to and be vested in such transferee orrassigll subject to the terms and conditions oftidenture.

SECTION 8.04. No WaiverNeither a failure nor a delay on the part of itthe Trustee or the Holders in exercising anlgtrigower o
privilege under this Article 8 shall operate asawer thereof, nor shall a single or partial exsgdhereof preclude any other or further
exercise of any right, power or privilege. The tgghhemedies and benefits of the Trustee and thedroherein expressly specified are
cumulative and not exclusive of any other rightsnedies or benefits which either may have undsrAhicle 8 at law, in equity, by statute
otherwise.

SECTION 8.05. Modification No modification, amendment or waiver of any psimm of this Article 8, nor the consent to any déjra
by any Subsidiary Guarantor therefrom, shall in emgnt be effective unless the same shall be itingrand signed by the Trustee, and then
such waiver or consent shall be effective onlyhm $pecific instance and for the purpose for whigken. No notice to or demand on any
Subsidiary Guarantor in any case shall entitle Sugbsidiary Guarantor to any other or further rtic demand in the same, similar or other
circumstances.

SECTION 8.06. Release of Subsidiary Guaran®iSubsidiary Guarantor will be released fromoitdigations under this Article 8 (otf
than any obligation that may have arisen underi@e&t07 hereof):

(a) upon the sale or other disposition (includiggaay of consolidation or merger) of such Subsidi@uarantor, including the si
or disposition of Capital Stock of such Subsidi@wyarantor following which such Subsidiary Guaramsano longer a Subsidiary of the
Company,

(b) upon the sale or disposition of all or substdiytall the assets of such Subsidiary Guarantor,

(c) upon the release or discharge of all Guarargeddndebtedness, as applicable, of such Subgi@iaarantor outstanding as of
the Issue Date (i) under the Credit Agreement @pah(relation to any Indebtedness of the Company,

(d) upon defeasance of the Notes pursuant to Arfidiereof and Article 8 of the Original Indentuwe,
(e) upon the full satisfaction of the Company’sigations under the Indenture;

provided, however, that in the case of clauses (a) and (b) aboysu¢h sale or other disposition is made to a PPeosizer than the Company
or an Affiliate of the Company and (ii) such sataltsposition is otherwise permitted by the Indeatu
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At the request of the Company, and upon the Trissteeeipt of an Officers’ Certificate and OpiniohCounsel meeting the
requirements of Section 10.3 of the Original Indestand stating that such release is authorizgemnitted by the Indenture, the Trustee
shall execute and deliver an appropriate instruraeittencing such release.

SECTION 8.07. ContributionEach Subsidiary Guarantor that makes a paymetdrits Subsidiary Guarantee shall be entitled upon
payment in full of all Guaranteed Obligations untter Indenture to a contribution from each othdavstdiary Guarantor in an amount equé
such other Subsidiary Guarantor’s pro rata portibsuch payment based on the respective net assatishe Subsidiary Guarantors at the
time of such payment determined in accordance GAAP.

ARTICLE 9
MISCELLANEOUS

SECTION 9.01, Governing Law and Jury Trial WaivdiHIS SUPPLEMENTAL INDENTURE, THE NOTES AND THE
SUBSIDIARY GUARANTEES, AND ANY CLAIM, CONTROVERSY ® DISPUTE ARISING UNDER OR RELATED TO THIS
SUPPLEMENTAL INDENTURE, THE NOTES AND THE SUBSIDIARGUARANTEES, SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATEBF NEW YORK. The parties hereto hereby waive thespective
rights to trial by jury in any action or proceediadsing out of or related to the Indenture, thedsmr the transactions contemplated hereby or
thereby, to the extent permitted by law.

SECTION 9.02. Payments on Business Daljsny Interest Payment Date or the Stated Mtwrfi the Notes or any earlier required
repurchase date would fall on a day that is notisifiess Day, the required payment shall be madkeonext succeeding Business Day and
no interest on such payment shall accrue in reggahe delay.

SECTION 9.03._No Security Interest Createédbthing in this Supplemental Indenture or in Naes, expressed or implied, shall be
construed to constitute a security interest unideittniform Commercial Code or similar legislatias,now or hereafter enacted and in effect,
in any jurisdiction.

SECTION 9.04. Trust Indenture ActThis Supplemental Indenture is hereby made sttijeand shall be governed by, the provision
the Trust Indenture Act required to be part of Bmdovern indentures qualified under the Trust fridee Act. If any provision hereof limits,
qualifies or conflicts with another provision hefreo the Original Indenture that is required toibeluded in an indenture qualified under the
Trust Indenture Act, such required provision shalitrol.

SECTION 9.05. NoticesThe addresses for notice in Section 10.2 of thigial Indenture shall be deemed to be as follows:

if to the Company or any Subsidiary Guarantor:

Tyson Foods, Inc.

2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999
Attention: Chief Financial Officer
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with a copy to:

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017
Attention: Richard D. Truesdell, Jr.

if to the Trustee:

The Bank of New York Mellon Trust Company, N.A.
601 Travis Street, 16th Floor

Houston, Texas 77002

Attention: Corporate Trust Services, re: Tyson Fpddc.

The Company, any Subsidiary Guarantor or the Teulsjenotice to the others may designate additiondifferent addresses for
subsequent notices or communications.

The Trustee agrees to accept and act upon ingtngotir directions pursuant to this Supplementagmigre sent by unsecured e-mail,
pdf, facsimile transmission or other similar ungeduelectronic methods; providetiowever, that the Trustee shall have received an
incumbency certificate listing persons designatedite such instructions or directions and contajrépecimen signatures of such designated
persons, which such incumbency certificate shaliinended and replaced whenever a person is todeel @il deleted from the listing. If the
Company elects to give the Trustee e-mail or faitsiinstructions (or instructions by a similar élenic method) and the Trustee in its
discretion elects to act upon such instructions,Tthustee’s understanding of such instructiond &lgatieemed controlling. The Trustee shall
not be liable for any losses, costs or expenssemgrdirectly or indirectly from the Trustee’s wlice upon and compliance with such
instructions notwithstanding such instructions ¢éiohbr are inconsistent with a subsequent writtetruction. The Company agrees to ass
all risks arising out of the use of such electranithods to submit instructions and directiondTrustee, including without limitation the
risk of the Trustee acting on unauthorized instong, and the risk or interception and misuse gl tharties.

SECTION 9.06. Benefits of Indentur&lothing in this Supplemental Indenture or in Nwes, expressed or implied, shall give to any
Person, other than the parties hereto, any Paygemn#\ any authenticating agent, any Registrar heid successors hereunder or the Holders
of the Notes, any benefit or any legal or equitatght, remedy or claim under this Supplementaklmdre.

SECTION 9.07. Successaréll agreements of the Company or any Subsidiamai@ntor in the Indenture and the Notes shall igd
successors. All agreements of the Trustee in ttiertture shall bind its successors.

SECTION 9.08_Table of Contents, Headings, Ete table of contents and the titles and headifigfsecArticles and Sections of this
Supplemental Indenture have been inserted for coemee of reference only, are not to be considarpdrt hereof, and shall in no way
modify or restrict any of the terms or provisioresdof.
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SECTION 9.09. Execution in CounterparfBhis Supplemental Indenture may be executedymamber of counterparts, each of which
shall be an original, but such counterparts sbagkther constitute but one and the same instrument.

SECTION 9.10. Severabilityln the event any provision of this Supplememntaleinture or in the Notes shall be invalid, illegal
unenforceable, then (to the extent permitted by e validity, legality or enforceability of themaining provisions shall not in any way be
affected or impaired.

SECTION 9.11. The Truste€The Trustee shall not be responsible in any mawhatsoever for or in respect of the validity or
sufficiency of this Supplemental Indenture or foirorespect of the recitals contained hereinpglhich are made solely by the Company. In
acting as Trustee under this Supplemental Indetudewith respect to the Notes, the Trustee skeadiriitled to, in addition to all rights,
benefits, protections, indemnities and immunitieenged to it under the Original Indenture, the lii¢oé the following provisions:

(a) The permissive right of the Trustee to take actjon under this Supplemental Indenture shalbeotonstrued as a duty to so act.

(b) In no event shall the Trustee be responsiblable for special, indirect, or consequentiaklas damage of any kind whatsoever
(including, but not limited to, loss of profit) @spective of whether the Trustee has been advfgbe tikelihood of such loss or damage
and regardless of the form of action.

(c) In no event shall the Trustee be responsiblable for any failure or delay in the performaraféts obligations hereunder arising

of or caused by, directly or indirectly, forces bayl its control, including, without limitation, #es, work stoppages, accidents, acts of
war or terrorism, civil or military disturbancesjaiear or natural catastrophes or acts of Godjrteduptions, loss or malfunctions of
utilities, communications or computer (software &addware) services (it being understood that tlust€e shall use reasonable efforts
which are consistent with accepted practices irbrking industry to avoid and mitigate the effaaftsuch occurrences and to resume
performance as soon as practicable under the cé#taunres).

(d) The rights, privileges, protections, immunitesd benefits given to the Trustee, including, wuthlimitation, its right to be
indemnified, are extended to, and shall be enfdileday, the Trustee in each of its capacities hetery and to each agent, custodian
other Person employed to act hereunder.

[Remainder of the page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executeaf ise day and year first
above written.

TYSON FOODS, INC

By:  /s/ Susan White

Name Susan White
Title: Vice President and Treasul

TYSON FRESH MEATS, INC

By: /s/ R. Read Hudson

Name R. Read Hudso
Title: Vice President, Associate
General Counsel and Secret

[ Trustee Signature Follows
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THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Truste

By: /s/ Jonathan Glover

Name Jonathan Glove
Title: Vice Presiden



EXHIBIT A
[FORM OF FACE OF NOTE]

THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEEGF A DEPOSITARY. THIS NOTE IS EXCHANGEABLE FOR
NOTES REGISTERED IN THE NAME OF A PERSON OTHER THAME DEPOSITARY OR ITS NOMINEE ONLY IN THE LIMITEL
CIRCUMSTANCES DESCRIBED IN THE INDENTURE, AND NO TANSFER OF THIS NOTE (OTHER THAN A TRANSFER OF T}
NOTE AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OFHE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITAR
TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPORARY) MAY BE REGISTERED EXCEPT IN LIMITED
CIRCUMSTANCES.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REERENTATIVE OF THE DEPOSITORY TRUST COMPANY, A
NEW YORK CORPORATION*“ DTC "), TO THE COMPANY OR ITS AGENT FOR REGISTRATION OFRANSFER, EXCHANGE

OR PAYMENT, AND ANY NOTE ISSUED IS REGISTERED IN THNAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC O ANY PAYMENT HEREON IS MADE TO CEDE & CO. OR
TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE (
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNPERSON IS WRONGFUL INASMUCH AS THE REGISTERED
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
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TYSON FOODS, INC.

5.150% Senior Note due 2044

No.[ ] Initially $[ ]
CUSIP No. 902494 AY9

Tyson Foods, Inc., a Delaware corporation (heralled the “Company”, which term includes any successor Person urdeiidenture
hereinafter referred to), for value received, hgnetomises to pay CEDE & CO., or registered assipns ] Dollars ($[ ]) (or
such lesser principal amount as shall be spedifi¢de “ Schedule of Exchanges of Securitiésattached hereto) on August 15, 2044, and to
pay interest thereon as set forth in the manneheatates and to the Persons set forth in thentnde.

This Note shall bear interest at a rate of 5.15@¥mnum from August 8, 2014 or from the most redate to which interest had been pai
provided to, but excluding, the next scheduledrbgePayment Date, until the principal hereof shalfepaid. Interest on this Note will be
computed on the basis of a 360-day year compostuaebie 30-day months. Interest is payable semisatiyiin arrears on each February 15
and August 15, commencing on February 15, 201fhigd’erson in whose name this Note (or one or @@ecessor securities) is registered
at the close of business on the Record Date fdr #ierest.

The Company shall pay principal of and interesthos Note, so long as such Note is a Global Naté@nmediately available funds to the
Depositary or its nominee, as the case may béieaegistered Holder of such Note. The Companyl plagl principal of any Notes (other th
Notes that are Global Notes) at the office or ageatesignated by the Company for that purpose. Tdragainy has initially designated t
Trustee as its Paying Agent and Registrar in rdsgfeébe Notes and its agency in New York, New Yaska place where Notes may be
presented for payment or for registration of transthe Company may, however, change the PayingitAgeRegistrar for the Notes without
prior notice to the Holders thereof, and the Comypaay act as Paying Agent or Registrar.

Reference is hereby made to the further provisidribis Note set forth on the reverse hereof, wiiicther provisions shall for all purposes
have the same effect as if set forth at this place.

In the case of any conflict between this Note dmdlhdenture, the provisions of the Indenture staditrol.

THIS NOTE, AND ANY CLAIM, CONTROVERSY OR DISPUTE ARSING UNDER OR RELATED TO THIS NOTE, SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THEAWS OF THE STATE OF NEW YORK.

Unless the certificate of authentication hereonbesn executed by the Trustee referred to on therse hereof by manual signature, this I
shall not be entitled to any benefit under the iridee or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, TYSON FOODS, INC. has causes ithstrument to be signed manually or by facsirhildts duly authorized
officers.

Dated: August 8, 2014

TYSON FOODS, INC

By:

Name
Title:

By:

Name
Title:

ATTEST:

By:

Name
Title:
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CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series deseghherein referred to in the within-mentioned imdee.

Dated: August 8, 2014
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THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Truste

By:

Name
Title:



[FORM OF REVERSE OF NOTE]
TYSON FOODS, INC.
5.150% Senior Note due 2044

This Note is one of a duly authorized issue of Siies of the Company (herein called thBl6tes”), issued under an Indenture dated as of
June 1, 1995 (herein called th®tiginal Indenture ") by and between the Company and The Bank of NenkY/ellon Trust Company,
N.A. (as successor to JPMorgan Chase Bank, N.Am@dy The Chase Manhattan Bank, N.A.)), hereitedathe" Trustee”, as
supplemented by the Supplemental Indenture datetl Aasgust 8, 2014 (herein called th&tipplemental Indenture” and the Original
Indenture, as supplemented by the Supplementahtarcks the “Indenture ”) by and between the Company, the Subsidiary Guara party
thereto and the Trustee, and reference is herelg teethe Indenture for a statement of the respeciihts, limitations of rights, duties and
immunities thereunder of the Company, the Trustekthe Holders of the Notes and of the terms uplicinthe Notes are, and are to be,
authenticated and delivered. Additional Notes mayskued in an unlimited aggregate principal amauttject to certain conditions specif
in the Indenture.

The payment by the Company of the principal of, preimium and interest on, the Notes is fully andamditionally guaranteed on a joint ¢
several senior basis by each of the Subsidiary &iars to the extent set forth in the Indenture.

The Company may redeem the Notes in whole or ity phieny time (a) prior to February 15, 2044 ¢sianths prior to Stated Maturity) at a
redemption price equal to the greater of (i) 10G%e principal amount of the Notes plus accrued ampaid interest thereon to the date fi
for redemption, or (ii) the sum of the remainingaduled payments of principal of and interest aNbtes being redeemed (not including
any portion of the payments of interest accruedfdlse date fixed for redemption), discounted $opitesent value as of the date fixed for
redemption on a semi-annual basis (assuming a 8¢Qehr consisting of twelve 30-day months) atAbgisted Treasury Rate (as defined in
the Supplemental Indenture), as determined by theta@ion Agent (as defined in the Supplemental hiwale), plus 30 basis points, plus
accrued and unpaid interest on the principal ambaimg redeemed to the date fixed for redemptiohon or after February 15, 2044 (six
months prior to Stated Maturity), at a redempticiogequal to 100% of the principal amount of thatéé, plus accrued and unpaid interest
thereon to the date fixed for redemption.

The Company shall redeem the Notes, in whole buimnpart, at a special mandatory redemption pltice “ Special Mandatory

Redemption Price”) equal to 101% of the aggregate principal amairihe Notes, plus accrued and unpaid interesherptincipal amount
thereof to, but not including, the Special Mandateedemption Date (as defined below), if the HillstBrands Acquisition has not occurred
on or prior to April 1, 2015, or if, prior to suclate, the Merger Agreement is terminated (eaclspetial Mandatory Redemption Event'),
in accordance with the provisions set forth in $upplemental Indenture.
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If a Change of Control Triggering Event (as defirethe Supplemental Indenture) occurs, unles€thapany has exercised its right to
redeem the Securities, Holders of the Securitiishave the right to require the Company to repasghall or a portion of their Securities
pursuant to the offer described in the Suppleméntidnture at a purchase price equal to 101% optimeipal amount thereof plus accrued
and unpaid interest, if any, to the date of repaseh subject to the rights of Holders of Securitieshe relevant Interest Record Date to
receive interest due on the relevant Interest PayDate.

Subject to certain conditions, the Company at &ng shall be entitled to terminate certain of idigations under the Notes and the Inden
if the Company deposits with the Trustee money &.Government Obligations for the payment of ggatand interest on the Notes to
redemption or maturity, as the case may be.

Subject to certain exceptions set forth in the intdee, (a) the Indenture and the Securities magrbended with the written consent of the
Holders of at least a majority in principal amoontstanding of the Notes and (b) any default orcoompliance with any provision may be
waived with the written consent of the Holders @hajority in principal amount outstanding of thetBla Subject to certain exceptions set
forth in the Indenture, without the consent of &folder, the Company, the Subsidiary Guarantorsthedrustee shall be entitled to amend
the Indenture or the Notes to: cure any ambiguwityission, defect or inconsistency; comply with 88t#.02 of the Supplemental Indenture;
provide for uncertificated Notes in addition toilmplace of certificated Notes; add guarantees vafipect to the Notes, including Subsidiary
Guarantees, or secure the Notes; add additionanemits or surrender rights and powers conferrdgti@@ompany or the Subsidiary
Guarantors; comply with any requirement of the Sft€onnection with qualifying the Indenture undee #Act; make any change that does
adversely affect the rights of any Holder; providethe issuance of Additional Notes; evidence pravide for the acceptance and
appointment under the Indenture of a successot@eusonform the text of the Indenture, the Noteany Subsidiary Guarantee to any
provision under the heading “Description of the é#itin the Prospectus Supplement; or make amendn@ptovisions of the Indenture
relating to the transfer and legending of the Notes

Under the Indenture, Events of Default includedgfault for 30 days in payment of interest on thugds; (b) default in payment of principal
on the Notes at maturity, upon optional redemptibthe Notes, upon acceleration or otherwise, itura by the Company to redeem or
purchase Notes when required; (c) failure by then@any or any Subsidiary Guarantor to comply witheotagreements in the Indenture or
the Notes, in certain cases subject to notice apskl of time; (d) certain events of bankruptcynspbivency with respect to the Company, the
Subsidiary Guarantors and the Significant Subsieiaand (e) certain defaults with respect to Sliagf Guarantees. If an Event of Default
occurs and is continuing, the Trustee or the Haldémat least 25% in principal amount of the Nates/ declare all the Notes to be due and
payable immediately. Certain events of bankruptcijnsolvency are Events of Default which will retsiml the Notes being due and payable
immediately upon the occurrence of such Eventsefalit.

Holders may not enforce the Indenture or the Net&®pt as provided in the Indenture. The Trusteg nefase to enforce the Indenture or the
Notes unless it receives indemnity or securityséatiory to it. Subject to certain limitations, ldets of a majority in principal amount of t
Notes may direct the Trustee in its exercise oftamst or power. The Trustee may withh
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from Holders notice of any continuing Default (epta Default in payment of principal, premium, ifya or interest) if it determines in good
faith that withholding notice is not opposed to thierests of the Holders.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the Compar
which is absolute and unconditional, to pay thegpal of and any premium and interest on this Ndténe time, place and rate, and in the
coin and currency, herein prescribed.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthote is registrable in the Security Register,
upon surrender of this Note for registration ofsi@r at the office or agency of the Company in plage where the principal of and interest
on this Note are payable, duly endorsed by, ormpamied by a written instrument of transfer in faatisfactory to the Company and the
Registrar duly executed by, the Holder hereof eratiorney duly authorized in writing, and thereupoae or more new Notes of this series
and of like tenor, of authorized denominations fmrdhe same aggregate principal amount, will Iseésl to the designated transferee or
transferees.

The Notes are issuable only in registered form eutlcoupons in denominations of $2,000 and in alegultiples of $1,000 in excess
thereof. As provided in the Indenture and subjedsertain limitations therein set forth, the Noées exchangeable for a like aggregate
principal amount of Notes and of like tenor of Heatient authorized denomination, as requested eHibider surrendering the same.

No service charge shall be made for any such ragjsh of transfer or exchange, but the Company reguire payment of a sum sufficient
cover any tax or other governmental charge payialdennection therewith.

Prior to due presentment of this Note for regigiradf transfer, the Company, the Trustee and geyntof the Company or Trustee may treat
the Person in whose name the Note is registerétkamvner hereof for all purposes, whether or hist Note be overdue, and neither the
Company, the Trustee nor any such agent shallfbetafl by notice to the contrary.

All defined terms used in this Note that are dafimethe Indenture shall have the meanings assigngtem in the Indenture.
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ABBREVIATIONS

The following abbreviations, when used in the ifsewn of the face of this Note, shall be constrasdhough they were written out in full
according to applicable laws or regulations:

TEN-COM—as tenants in commc UNIF GIFT MIN ACT Custodiar
(Cust)

TEN ENT—as tenants by the entireti
(Minor)

JT TEN—as joint tenants with right of Uniform Gifts to Minors act (State)

survivorship and not as tenants in comr

Additional abbreviations may also be used
though not in the above li
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SCHEDULE A
SCHEDULES OF EXCHANGES OF SECURITIES
TYSON FOODS, INC.
5.150% Senior Notes due 2044

The initial principal amount of this Registered &b Security is (% heTfollowing, exchanges, purchases or conversibns o
a part of this Registered Global Security have breade:

Principal amount

Amount of Signature of
decrease in Amount of increase of this Registere(
principal amount authorized
in principal Global Security signatory of
of this Registere( amount of this following such
Registered Global decrease or Trustee or

Date of Exchang: Global Security Security increase Custodian



Exhibits 5.1 and 23.:

OPINION OF DAVIS POLK & WARDWELL LLP

New York Paris
Menlo Park Madrid
Washington DC  Tokyo

Séo Paulc Beijing
London Hong Kong

Davis Polk

Davis Polk & WardwellLLp 212 450 4000 te
450 Lexington Avenu 212 701 5800 fa
New York, NY 10017

August 8, 2014

Tyson Foods, Inc.
2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999

Ladies and Gentlemen:

Tyson Foods, Inc., a Delaware corporation (ti@ofnpany "), has filed with the Securities and Exchange Cassion a Registration
Statement on Form S-3 (File No. 333-197661) (tRegistration Statement”) for the purpose of registering under the Securgietsof 1933
as amended (theSecurities Act”), certain securities, including (i) $1,000,000,00@ragate principal amount of its 2.650% Senior N oz
2019 (the “2019 Notes), (ii) $1,250,000,000 aggregate principal amoofits 3.950% Senior Notes due 2024 (12024 Notes),

(iii) $500,000,000 aggregate principal amount 8#it875% Senior Notes due 2034 (tH2034 Notes') and (iv) $500,000,000 aggregate
principal amount of its 5.150% Senior Notes due®2Q@dgether with the 2019 Notes, the 2024 Notestae®034 Notes, theNotes”). The
Notes are to be sold pursuant to the UnderwritiggeAdment dated August 5, 2014 (* Underwriting Agreement ”) among the Company
and the several underwriters named therein (ldederwriters ”). The Notes will be guaranteed (th&tarantees” and, together with the
Notes, the* Securities”) by Tyson Fresh Meats, Inc. (theGuarantor ). The Securities will be issued pursuant to ateinture dated as of
June 1, 1995 between the Company and The BankwfYek Mellon Trust Company, N.A. (as successodRdorgan Chase Bank, N.A.
(formerly The Chase Manhattan Bank)), as trustee (fTrustee”), as amended and supplemented by a supplemend&tture thereto dated
as of August 8, 2014 among the Company, the Guarantd the Trustee for each series of Notes (uddniture as so amended and
supplemented, thelhdenture ”).

We, as your counsel, have examined originals oresopf such documents, corporate records, cettificaf public officials and other
instruments as we have deemed necessary or advisalthe purpose of rendering this opinion.

In rendering the opinions expressed herein, we haiteout independent inquiry or investigation, ws®d that (i) all documents submitted to
us as originals are authentic and complete, (il@tuments submitted to us as copies conform tioezutic, complete original:
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(iii) all signatures on all documents that we reweée are genuine, (iv) all natural persons execudinguments had and have the legal capacity
to do so, (v) all statements in certificates of lpubfficials and officers of the Company and thedBantor that we reviewed were and are
accurate and (vi) all representations made by tragany and the Guarantor as to matters of fattardbcuments that we reviewed were and
are accurate.

Based on the foregoing, and subject to the additiassumptions and qualifications set forth belre advise you that, in our opinion, the
Securities have been duly authorized by the Companythe Guarantor and, when executed and auth&sditn accordance with the
provisions of the Indenture and delivered to and fiar by the Underwriters pursuant to the Undetiwg Agreement, will be valid and
binding obligations of the Company and the Guanara® applicable, enforceable in accordance wiir terms, subject to applicable
bankruptcy, insolvency and similar laws affectimgditors’ rights generally, concepts of reasonaddsrand equitable principles of general
applicability, and the Notes will be entitled tethenefits of the Indenture pursuant to which Sdotes are to be issuepkovidedthat we
express no opinion as to the (x) enforceabilitg§ waiver of rights under any usury or stay lawy gffect of fraudulent conveyance,
fraudulent transfer or similar provision of applitalaw on the conclusions expressed above ordliity, legally binding effect or
enforceability of any provision that permits holslén collect any portion of stated principal amoupbdn acceleration of the Notes to the
extent determined to constitute unearned interest.

In connection with the opinions expressed abovehawe assumed that the Indenture, the Notes ar@ubeantees (collectively, the “
Documents”) are valid, binding and enforceable agreementsach party thereto (other than as expressly cdwreve in respect of the
Company and the Guarantor). We have also assuratththexecution, delivery and performance by gty to each Document to which it
is a party (a) are within its corporate powers,dbnot contravene, or constitute a default unither certificate of incorporation or bylaws or
other constitutive documents of such party, (cuhegno action by or in respect of, or filing wilimy governmental body, agency or official
and (d) do not contravene, or constitute a defader, any provision of applicable law or regulatar any judgment, injunction, order or
decree or any agreement or other instrument bindgimy such partyprovidedthat we make no such assumption to the extenttbdtave
specifically opined as to such matters with respethe Company and the Guarantor.

We are members of the Bar of the State of New Yamdk the foregoing opinion is limited to the lawgloé State of New York and the Geng
Corporation Law of the State of Delaware, excegt tie express no opinion as to any law, rule ouleggpn that is applicable to the Compi
or the Guarantor, the Documents or such transactolely because such law, rule or regulation isqfea regulatory regime applicable to
party to any of the Documents or any of its affémdue to the specific assets or business of garth or such affiliate.

We hereby consent to the filing of this opinioraasexhibit to a report on Form 8-K to be filed hg tCompany on the date hereof and its
incorporation by reference into the Registratioat&nent and further consent to the reference tmaune under the caption “Legal Matters”

in the prospectus supplement which is a part oRégistration Statement. In giving this consentdeeot admit that we are in the category
of persons whose consent is required under Se¢tafrthe Securities Act.

Very truly yours,

/sl Davis Polk & Wardwell LLF



