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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)
of the Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): dly 30, 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-lifjlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions §eeGeneral Instruction A.2. below):

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

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 5, 2014, Tyson Foods, Inc. (the “Compaegimpleted its previously announced public offgramd sale of 23,810,000
shares of its Class A common stock (the “Sharesd)ublic offering price of $37.80 per Share parduo an underwriting agreement (the
“Shares Underwriting Agreement”), dated July 301£20among the Company and Morgan Stanley & Co. LLE, Morgan Securities LLC
and the other underwriters named therein. Througguat 29, 2014, the underwriters may also purcbpge 3,571,500 Shares at the public
offering price, less underwriting discounts and ouigsions, to cover over-allotments, if any. In &iddi, on August 5, 2014, the Company
completed its previously announced public offeramgl sale of 30,000,000 4.75% tangible equity s “Units”) at a public offering price
of $50.00 per Unit, pursuant to an underwritingeggnent (the “Units Underwriting Agreement”), dafedy 30, 2014, among the Company
and Morgan Stanley & Co. LLC, J.P. Morgan SecwsitieC and the other underwriters named therein.

The sale of the Shares and Units was made pursuém Company’s Registration Statement on Form(Begjistration No. 333-
197661), including prospectus supplements eaclidaty 30, 2014 (each a “Prospectus Supplementhe@rospectus contained therein
dated July 28, 2014, filed by the Company with$eeurities and Exchange Commission, pursuant te B24(b)(5) under the Securities Act
of 1933, as amended.

Units

The Company issued the Units under a purchaseamragreement (the “Purchase Contract Agreematdtd as of August 5, 2014,
between the Company and The Bank of New York Mellamst Company, N.A., as purchase contract agéotnay-in-fact for holders of
Purchase Contracts (as defined below) and as ¢rustger the indenture referred to below. The Comjxsued the Amortizing Notes (as
defined below) under an indenture dated as of 1ua®95 (the “Base Indenture”), as supplemented bypplemental indenture dated as of
August 5, 2014 (the “Supplemental Indenture” andgether with the Base Indenture, the “Indenturedgh between the Company and The
Bank of New York Mellon Trust Company, N.A. (as sessor to JPMorgan Chase Bank, N.A. (formerly Thasé Manhattan Bank, N.A.)),
as trustee. The Purchase Contract Agreement (imgude forms of Unit and Purchase Contract), taseBindenture and the Supplemental
Indenture (including the form of Amortizing Noteediled as Exhibits 4.1, 4.4 and 4.5, respectivithis report and are incorporated herein
by reference. The following description of the Wnihe Purchase Contracts and the Amortizing Netasummary and is not meant to be a
complete description of the Units, the Purchaseti@ots and the Amortizing Notes.

Each Unit offered is comprised of (i) a prepaiccktpurchase contract issued by the Company (ed®yrahase Contract”) pursuant to
which the Company will deliver to the holder, nater than July 15, 2017 (subject to postponemecgiitain limited circumstances, the
“mandatory settlement date”), unless earlier redmbor settled, a number of Shares per Purchasedcbetjual to the settlement rate
described below, and (ii) a senior amortizing risseied by the Company (each, a “Amortizing Noteithvan initial principal amount of
$6.82854 that pays equal quarterly installment®0059375 per Amortizing Note (except for the Octatle, 2014 installment payment, which
will be $0.46181 per Amortizing Note), which casityment in the aggregate will be equivalent to 4. f&¥oyear with respect to the $50
stated amount per Unit.

Purchase Contract

Unless previously redeemed or settled at the hsldeithe Company’s option, for each Purchase Gahthe Company will deliver to
holders on July 15, 2017 (subject to postponenreagitain limited circumstances described below, thandatory settlement date”) a
number of shares of the Company’s Class A commueksiThe number of shares of the Company’s ClassmAmon stock issuable upon
settlement of each Purchase Contract (the “settiena¢e”) will be determined as follows:

« if the Applicable Market Value (as defined h&jaf the Companys Class A common stock is equal to or greater tharthreshol
appreciation price of $47.25, then the holder wetleive 1.0582 shares of Class A common stockdoh @urchase Contract (the
“minimum settlement ra");

» if the Applicable Market Value of the Compangtass A common stock is greater than $37.80 (tbfefence price”put less tha
the threshold appreciation price, then the holdéraceive a number of shares of Class A commouglksfor each Purchase
Contract equal to the Unit stated amount of $5@déd by the Applicable Market Value; a

» if the Applicable Market Value of the Compangtass A common stock is less than or equal tadference price of $37.80, then
the holder will receive 1.3228 shares of Class fmn stock for each Purchase Contract “maximum settlement re”).
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The “Applicable Market Value” means the averagéhefclosing prices of the Company’s Class A comistock on each of the 20
consecutive trading days beginning on, and inclyidine 23rd scheduled trading day immediately phieceJuly 15, 2017. The minimum
settlement rate, the maximum settlement rate amdeterence price are each subject to adjustmesgtderth in the Purchase Contract
Agreement.

At any time prior to 5:00 p.m., New York City timen the third scheduled trading day immediatelyceding July 15, 2017, a holder of
Purchase Contracts may settle any or all of itglfage Contracts early, in which case the Compalhyl@liver a number of shares of the
Company'’s Class A common stock per Purchase Cdreca@l to the minimum settlement rate, which isjesct to adjustment as set forth in
the Purchase Contract Agreement. In addition, watiame prior to the third scheduled trading day iediately preceding July 15, 2017, if a
“Fundamental Changeaé defined in the Purchase Contract Agreement)recholders may settle any or all of their Purch@eatracts early
If a holder elect to settle its Purchase Contraatdy in connection with such Fundamental Chartggillireceive a number of shares of the
Company’s Class A common stock based on the “FuedtahChange Early Settlement Rate” as definedrd,in accordance with, the
Purchase Contract Agreement. In either case, ugidy settlement at a holder’s election of a Pureiasntract that is a component of a Unit,
the corresponding Amortizing Note will remain oatsding and beneficially owned by or registerechmtame of, as the case may be, the
holder who elected to settle the related Purchaseract early.

The Company may elect to settle all, but not lbas tall, outstanding Purchase Contracts earlyeatBarly Mandatory Settlement Rate”
upon a date fixed by the Company upon not lessfiliarbusiness days’ notice. The “Early Mandatoggtl®ment Rate” will be the maximum
settlement rate, unless the closing price of theygamy’s Class A common stock for 20 or more tradiags in a period of 30 consecutive
trading days ending on the trading day immedigbedceding a specified notice date exceeds 140%edahtreshold appreciation price in eff
on each such trading day, in which case the “Bddydatory Settlement Rate” will be the minimum Isetient rate. If the Company elects to
settle all the Purchase Contracts early, holdeltshave the right to require the Company to repasghtheir Amortizing Notes, except in
certain limited circumstances set forth in the Sepgntal Indenture.

If the agreement and plan of merger for the actioisof the Hillshire Brands Company has been taatdd, the Company may elect to
redeem all, but not less than all, of the outstaméiurchase Contracts for the applicable redemptioount, as set forth in the Purchase
Contract Agreement. In that case, holders will higneeright to require us to repurchase their Arzarj Notes on the terms set forth in the
Supplemental Indenture.

Amortizing Note!

Each Amortizing Note will have an initial principamount of $6.82854, will bear interest at a rdt&.50% per annum and will have a
final installment payment date of July 15, 2017.€ach January 15, April 15, July 15 and Octobecdrimencing on October 15, 2014, the
company will pay equal quarterly cash installmeit$0.59375 per Amortizing Note (except for the @r 15, 2014 installment payment,
which will be $0.46181 per Amortizing Note), whielill constitute a payment of interest and a pargglayment of principal, and which cash
payment in the aggregate per year will be equivdter.75% per year with respect to each $50 st@tecunt of tangible equity units. The
Amortizing Notes will be senior unsecured obligai®f the Company, and will be guaranteed by oylsoh Fresh Meats, Inc., one of our
wholly owned operating subsidiaries.

If the Company elects to settle the Purchase Catstesarly or in the event of a merger terminatiettemption as described above,
Holders will have the right to require the Compamyepurchase their Amortizing Notes for cash atrépurchase price set forth in the
Supplemental Indenture.

The Indenture contains customary terms and coveneantiuding that upon certain events of defauttusdng and continuing, either the
trustee or the holders of not less than 25% inegge principal amount of the Amortizing Notes thetstanding may declare the unpaid
principal of the Amortizing Notes and any accruad anpaid interest thereon immediately due andlgay#n the case of certain events of
bankruptcy, insolvency or reorganization relatiogite Company, the principal amount of the AmontizNotes together with any accrued
unpaid interest thereon will automatically becomd be immediately due and payable.

General

Each Unit may be separated into its constituenttfage Contract and Amortizing Note after the ihiiauance date of the Units, and
separate components may be combined to createtaifJaach case in accordance with the terms oPtirehase Contract Agreement.
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The Company has applied to list the Units on thesNerk Stock Exchange under the symbol “TSNU,” sabjto satisfaction of its
minimum listing standards with respect to the Unitapproved for listing, the Company expects ingcbn the New York Stock Exchange to
begin within 30 calendar days. However, the Compaitiynot initially apply to list the separate Phiase Contracts or the separate Amorti
Notes on any securities exchange or automatec-dealer quotation system.

The Company intends to use the net proceeds fresethfferings, together with additional debt finagand cash on hand, to finance
the previously announced acquisition of The HillsiBrands Company and to pay related fees and sgpeli for any reason the Hillshire
Brands acquisition is not consummated, then the@amy intends to use the net proceeds from theseigs for general corporate purposes.

Eight of the Company’s directors and officers amel Tyson Limited Partnership (of which 33.33% afdl15% is controlled by the
Company'’s chairman John Tyson and director Baribgsan, respectively) have purchased an aggregatpmbximately 758,400 Units in
the Units offering. Such purchases were made osdlhree terms and conditions as purchases by naaigftilinvestors and with a view towz
investment, not resale.

The foregoing descriptions of the Shares Undemgit\greement, the Units Underwriting Agreement, Buechase Contract Agreeme
the Indenture and the related instruments anddcdions associated therewith does not purport toptete and is subject to, and qualified in
its entirety by, the full text of the agreementsd amstruments, each of which is attached heresmasxhibit.

Forward-Looking Statements

This Current Report on Form 8-K contains forwarddimg statements that are based on the Companyiagement’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 uncertaintiesenmtze, or should underlying assumpti
prove incorrect, actual results may vary materifithyn those expected. More information about pasnisk factors that could affect the
Company and its results is included in the Compafilfhgs 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 aboVveisby incorporated by reference in its entirety this Item 2.03.

Iltem 8.01. Other Events.

In connection with the offering of the Shares amelWnits, as described in response to Item 1.@ki®Current Report on Form 8-K, the
following exhibits are filed with this Current Repan Form 8K and are incorporated by reference herein andtirgdregistration Stateme
(i) the Shares Underwriting Agreement, (ii) the tdridnderwriting Agreement, (iii) the Purchase CaotrAgreement, (iv) the form of Unit,
(v) the form of Purchase Contract, (vi) the Bas#elture, (vii) the Supplemental Indenture, (viig form of Amortizing Note, (ix) the Base
Indenture and (x) the opinion of Davis Polk & WardlhLLP, and related consent.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits
Exhibit
Numbe Descriptiot
1.1 Shares Underwriting Agreement, dated July 30, -
1.2 Units Underwriting Agreement, dated July 30, 2!
4.1 Purchase Contract Agreement, dated August 5,
4.2 Form of Unit (included in Exhibit 4.1
4.3 Form of Purchase Contract (including in Exhibit)
4.4 Base Indenture, dated June 1, 1995 (incorporatedrhiey reference to Exhibit 4 to the Company’s iRgtion Statement on
Form &-3 filed December 17, 1997 (Commission File No.-42525))
4.5 Supplemental Indenture, dated August 5, 2



4.6 Form of Amortizing Note (included in Exhibit 4.
5.1 Opinion of Davis Polk & Wardwell LLI
23.1 Consent of Davis Polk & Wardwell LLP (included ixHbit 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 5, 201 By:  /s/ Dennis Leatherb
Name Dennis Leatherb
Title: Executive Vice President ai
Chief Financial Office




EXHIBIT INDEX

Exhibit
Numbe Descriptiot
1.1 Shares Underwriting Agreement, dated July 30, -
1.2 Units Underwriting Agreement, dated July 30, 2!
4.1 Purchase Contract Agreement, dated August 5,
4.2 Form of Unit (included in Exhibit 4.1
4.3 Form of Purchase Contract (including in Exhibit)
4.4 Base Indenture, dated June 1, 1995 (incorporatedrhiey reference to Exhibit 4 to the Company’s iRegtion Statement on
Form &-3 filed December 17, 1997 (Commission File No.-42525))
4.5 Supplemental Indenture, dated August 5, 2
4.6 Form of Amortizing Note (included in Exhibit 4.
51 Opinion of Davis Polk & Wardwell LLF

23.1 Consent of Davis Polk & Wardwell LLP (included imxHbit 5.1)



Exhibit 1.1

EXECUTION VERSIOM

TYSON FOODS, INC.
(a Delaware corporation)

Class A Common Stock, Par Value $0.10
UNDERWRITING AGREEMENT

Dated: July 30, 2014




TYSON FOODS, INC.
(a Delaware corporation)
23,810,000 Shares
Class A Common Stock, Par Value $0.10
UNDERWRITING AGREEMENT

July 30, 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 hafe#n provided in Section 10 hereof), for
whom Morgan Stanley and J.P. Morgan are acting@®esentatives (in such capacity, the “Represeet)i, with respect to the issue and
sale by the Company and the purchase by the Uniersyracting severally and not jointly, of an aggate of 23,810,000 shares (the “Firm
Shares”) of the Company’s Class A Common Stockyphre $0.10 per share (the “Common Stock”). Then@Gany also proposes to issue
and sell to the Underwriters not more than an aatht 3,571,500 shares of its Class A Common Stpakyalue $0.10 per share (the
“Additional Shares”jf and to the extent that you, as Representatiféseooffering, shall have determined to purchasghshares of Comm
Stock granted to the Underwriters in Section 2 dferEhe Firm Shares and the Additional Shares areihafter collectively referred to as the
“Securities.”

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

Pursuant to an Agreement and Plan of Merger, datldl, 2014 (the “Merger Agreement”), by and amtireyCompany, 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.
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Concurrently with this offering of Class A commdnck, the Company is offering 30,000,000 of ouigiale equity units pursuant to a
separate prospectus supplement. The completidrisobffering is not contingent on the completiortted offering of the tangible equity units,
and the tangible equity units offering is not cogént on the completion of this Common Stock offgriNeither this offering nor the tangible
equity units offering is contingent on the consurtioraof the acquisition of the Merger or any adafitil debt financing.

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 stateineevers the registration of the Securities urtder1933 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 430Bormation is herein called a “preliminary prospext Such registration statement, at any
given time, including any amendments thereto tdgime, the exhibits and any schedules theretot §me, the documents incorporated by
reference therein pursuant to Item 12 of Form $xBeuthe 1933 Act at such time and the documeherwise deemed to be a part thereof or
included therein by 1933 Act Regulations, is heggilled the “Registration Statement.” The finalgpectus in the form first furnished to the
Underwriters for use in connection with the offeyiof the Securities, including the documents inocaped 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 deemedd¢tude the copy filed with the
Commission pursuant to its Electronic Data Gatligrimnalysis 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 prospeotuse 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 deemetid®3 Act Regulations to be a part of or includethie Registration Statement, such
preliminary prospectus or the Prospectus, as the ey be.

SECTION 1. Representations and Warranties

(a) Representations and Warranties by the Comparhe Company represents and warrants to each Writlaras of the date hereof,
the Applicable Time referred to in Section 1(a)i@reof and as of the Closing Time referred todnt®®n 2(c) hereof, and agrees with each
Underwriter, as follows:

(i) Status as a WeKnown Seasoned IssuefA) At the time of filing the Registration Statent, (B) at the time of the most recent
amendment thereto for the purposes of complying ®#ction 10(a)(3) of the 1933 Act (whether suclkeradment was by post-effective
amendment, incorporated report filed pursuant wi&e 13 or 15(d) of the 1934 Act or form of
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prospectus), (C) at the time the Company or anggreacting on its behalf (within the meaning, fustclause only, of Rule 163(c) of
the 1933 Act Regulations) made any offer relatmthe Securities in reliance on the exemption deR63 of the 1933 Act Regulations
and (D) at the date hereof, the Company was aadvigll-known seasoned issuer” as defined in RO& df the 1933 Act Regulations
(“Rule 405"), including not having been and notrigean “ineligible issuer” as defined in Rule 405€TRegistration Statement is an
“automatic shelf registration statement,” as defimeRule 405, and the Securities, since theirstegfion on the Registration Statement,
have been and remain eligible for registrationfi®y€Company on a Rule 405 “automatic shelf registnagtatement”. The Company has
not received from the Commission any notice purstmRule 401(g)(2) of the 1933 Act Regulationseaiing to the use of the
automatic shelf registration statement form.

At the time of filing the Registration Statemerttttae earliest time thereafter that the Compangnather offering participant
made éona fideoffer (within the meaning of Rule 164(h)(2) of th833 Act Regulations) of the Securities and atdidwe hereof, the
Company was not and is not an “ineligible issuagdefined in Rule 405.

(ii) Registration Statement, Prospectus and Disckat 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 stopersuspending 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 (withemmeaning, for this paragraph only, of Rule 158{¢he 1933 Act Regulations)
has been filed with the Commission in accordandh thie exemption provided by Rule 163 of the 1988 Regulations (“Rule 163")
and otherwise complied with the requirements ofeRL83, including without limitation the legendirgguirement, to qualify such oft
for the exemption from Section 5(c) of the 1933 padvided by Rule 163.

At the respective times the Registration Stateraadteach amendment thereto became effective, latdegmned effective date
with respect to the Underwriters pursuant to RB@B{(f)(2) of the 1933 Act Regulations and at thesiiig Time, the Registration
Statement complied and will comply in all materidpects with the requirements of the 1933 Acttardl933 Act Regulations, and ¢
not and will not contain an untrue statement ofedarial fact or omit to state a material fact regdito be stated therein or necessary to
make the statements therein not misleading.

Neither the Prospectus nor any amendments or suppls thereto, at the time the Prospectus or atcty amnendment 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 prospect prospectuses filed as part of the Registr&@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 &l except for filing fees
information.



As of the Applicable Time (as defined below), neitlx) the Issuer General Use Free Writing Prosfsées) (as defined below)
issued at or prior to the Applicable Time (as defifbelow), the Statutory Prospectus (as defineaWethe Final Term Sheet (as
defined in Section 3(b)), all considered togetlwetléctively, the “General Disclosure Package™); 69 any individual Issuer Limited
Use Free Writing Prospectus, when considered tegetfih the General Disclosure Package, includgdustrue statement of a mate!
fact or omitted to state any material fact necgswaorder to make the statements therein, inititet bf the circumstances under which
they were made, not misleading.

As used in this subsection and elsewhere in thizément:

“Applicable Time” means 9:15 P.M. (Eastern time)Juy 28, 2014 or such other time as agreed b tirapany 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 tler@any, including the Final Term
Sheet, (i) 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 filiq@ursuant to Rule 433(d)(5)(i) because it contaidsescription 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 docembincorporated by reference therein and anymnediry or other prospectus deer
to be a part thereof.

Each Issuer Free Writing Prospectus, as of iteislstie and at all subsequent times through the letiomp of the public offer and
sale of the Securities or until any earlier datd the issuer notified or notifies the Represewtatias described in Section 3(e), did not,
does not and will not include any information thanflicted, conflicts or will conflict with the imrmation contained in the Registration
Statement or the Prospectus, including any documeatporated by reference therein and any prekmyiror other prospectus deemed
to be a part thereof that has not been supersadeddified.

The representations and warranties in this sulmseshall not apply to statements in or omissioomfthe Registration Statement,
the Prospectus or any Issuer Free Writing Prospaunfide in reliance upon and in conformity with teritinformation furnished to the
Company by or on behalf of any Underwriter throtigd Representatives expressly for use therein.
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(iii) Incorporated DocumentsThe documents incorporated or deemed to be incatpd by reference in the Registration State
and the Prospectus, at the time they were or hereak filed with the Commission, complied and widmply in all material respects
with the requirements of the 1933 Act and the 1A888Regulations or the 1934 Act and the rules aglilations of the Commission
thereunder (the “1934 Act Regulations”), as applieaand, when read together with the other infdionan 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 cdntan untrue statement of a material fact or om#tate a material fact required to be
stated therein, in light of the circumstances unvdeich 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 Registered Public Accounting FirfagcewaterhouseCoopers LLP, at the time it ¢edi€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 andadtsolidated 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 piples applied on a consistent basis, except agileddn 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, the financialeshents of Hillshire and its consolidated
subsidiaries, and the related notes thereto, iedun the Registration Statement, the General Bssck Package and the Prospectus,
present fairly, in all material respects, the cdidsted financial position of Hillshire and its camlidated subsidiaries as of the dates
indicated and the results of their operations &edchanges in their consolidated cash flows fop#réds specified; said financial
statements have been prepared in conformity witteigdly accepted accounting principles applied oprasistent basis, except as
described in the notes to such financial statementsthe supporting schedules included or incaearby reference in such
Registration Statement, the General Disclosure &peknd the Prospectus present fairly the infoomagquired to be stated therein.

(viii) Pro Forma Financial Statement¥he pro forma consolidated financial statemehti® 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 prepared in accordaiticérticle 11 of Regulation S with respect to pro forma financial statementd
have been properly presented on the bases desthiein, and the assumptions used in the prepartiereof are reasonable and the
adjustments used therein are appropriate to gieetdab the transactions and circumstances refaarditerein.

(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 Prospectusaifgralipplements thereto) within
the coverage of Rule 175(b) under the SecuritigsiAcluding (but not limited to) the statementsi@ned under the caption “Fiscal
2014 Outlook” in the Company’s Annual Report oniadr0-K for the fiscal year ended September 28, 201Bthe Company’s
Quarterly Reports on Form 10-Q for the fiscal gelerended December 28, 2013 and March 29, 2014, cfachich is incorporated by
reference in the Registration Statement and thepegius, was made with a reasonable basis anaihfgith.

(x) No Material Adverse Change in Company Businesisice the respective dates as of which informasaiven in the
Registration Statement, the General Disclosure &prkr the Prospectus, except as otherwise stegegin, there has not been any
material adverse change, or any development knguthedoCompany (after diligent inquiry) that woukshsonably be expected to result
in a material adverse change in or affecting tharmss, financial position, stockholders’ equityesults of operations of the Company
and its subsidiaries, taken as a whole (any suahg#hbeing referred to hereafter as a “Materialeksle Change”), otherwise than as set
forth, incorporated by reference or contemplatethnGeneral Disclosure Package or the Prospeatidsexcept as set forth,
incorporated by reference or contemplated in thesrctus neither the Company nor any of its sudnsédi has entered into any
transaction or agreement (whether or not in théhargt course of business) material to the Compalits subsidiaries taken as a
whole.

(xi) No Material Adverse Change in Hillshire Busése To the knowledge of the Company, since the raspgedates as of which
information is given in the Registration Stateméimé, General Disclosure Package or the Prospestuept as otherwise stated therein,
there has not been any material adverse changeyatevelopment known by the Company (after diligequiry) that would
reasonably be expected to result in a materialradvehange in or affecting the business, finarpmaition, stockholders’ equity or
results of operations of the Company, its subdiggaHillshire and its subsidiaries, taken as alehatherwise than as set forth,
incorporated by reference or contemplated in thee@d Disclosure Package or the Prospectus; aridetknowledge of the Company,
except as set forth, incorporated by referencenternplated in the Prospectus neither the Hillshineany of its subsidiaries has
entered into any transaction or agreement (whetheot in the ordinary course of business) matéoidhe Company, its subsidiaries,
Hillshire and its subsidiaries, taken as a whole.

(xii) Good Standing of the Companyrhe Company has been duly incorporated and idlyaixisting 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, anbd®m duly qualified as a foreign corporationtffigr transaction of business and is in
good standing under the laws of each other juriggtian which it owns or leases properties, or agtd any business, so as to require
such gqualification, other than where the failurééoso qualified or in good standing would not oeably be expected to have a mate
adverse effect on the Company and its subsiditale=n as a whole.
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(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 “MatdrSubsidiaries”and (ii) to the
Company’s knowledge, Hillshire and each of Hillsfsrsubsidiaries that will constitute a “signifi¢aubsidiary”of the Company withi
the meaning of Rule 1-02 of Regulation S-X of th@rnission (collectively, “Hillshire’s Material Suiséaries”) has been duly
organized and is validly existing as a corporatiofimited liability company, as the case may beder the laws of its jurisdiction of
incorporation, with corporate or limited liabilipompany (as the case may be) power and authordwioits properties and conduct its
business as described in the Prospectus, and baglbly qualified as a foreign corporation or lieditliability company, as the case n
be, for the transaction of business and is in ggtadding under the laws of each jurisdiction inahhit owns or leases properties or
conducts any business so as to require such aqaiifn, other than where the failure to be so dedlior in good standing would not
reasonably be expected to have a material advées en the Company and its subsidiaries takeaabole or, in the case of Hillshire
and Hillshire’s Material Subsidiaries, a materidvarse effect on the Company, its subsidiariedshiie and its subsidiaries, taken as a
whole; and all the outstanding shares of capitailsbr equity interests, as the case may be, df Bederial Subsidiary of the Company
have been duly authorized and validly issued, alig-paid and non-assessable, and (except in tbe cbforeign subsidiaries, for
directors’qualifying shares) are owned by the Company, direstindirectly, free and clear of all liens, emerances, security intere:
and claims.

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

(xv) Capital Stock The authorized capital stock of the Company confoas to legal matters to the description theceatained
in each of the General Disclosure Package andribepEctus.

(xvi) Qutstanding SharesThe shares of Common Stock outstanding priohédgsuance of the Securities have been duly
authorized and are validly issued, fully paid andassessable. None of the outstanding shares itdicgtpck of the Company have b
issued in violation of any preemptive or similaghis of any security holder of the Company. The mam stock of the Company has
been registered pursuant to Section 12(b) of treh&ixge Act and the Company has not received aiifycatibn that the Commission is
contemplating terminating such registration. Theagwmn stock of the Company is listed on the NY SE thedCompany has not recei
any notification that the NYSE is contemplatinghérating the listing of the common stock of the Qamy. The Securities have been
approved for listing on the NYSE, subject to offlanotice of issuance. Except as disclosed in ggid®ration Statement, the General
Disclosure Package and the Prospectus, there aratsianding (A) securities or obligations of then@any convertible into or
exchangeable for any capital stock of the Comp@ywarrants, rights or options to subscribe foporchase from the Company any
such capital stock or any such convertible or ergkable securities or obligations or (C) obligasionhthe Company to issue or sell any
shares of capital stock, any such convertible chargeable securities or obligations, or any suatiamts, rights or options.

(xvii) Authorization of the SecuritiesThe Securities have been duly authorized by tha@any and, when issued and delivered in
accordance with the terms of this Agreement, valvalidly issued, fully paid and nonassessable thadssuance of such Securities
not be subject to any preemptive or similar rights.




(xviii) No Reqistration Rights No holders of securities of the Company havetsigh the registration of such securities under the
Registration Statement.

(xix) Absence of Defaults and Conflict®either the Company nor any of its Material Sdlzsies nor, to the Company’s
knowledge, Hillshire nor any of Hillshire’s Mateki@ubsidiaries, is, or with the giving of noticelapse of time or both would be, in
violation of or in default under, its certificate articles of incorporation, by-laws, certificateasticles of formation, limited liability
company operating agreement or other comparablgitoent documents, as the case may be, or anptinee mortgage, deed of trust,
loan agreement or other agreement or instrumenhioh the Company or any of its Material Subsidiaror Hillshire or Hillshire’s
Material Subsidiaries is a party or by which itamry of them or any of their respective propertiesdund, except for violations and
defaults which individually or in the aggregate ao¢ material to the Company and its subsidiariedilishire and its subsidiaries, as
applicable, taken as a whole, or to the holdeth@fSecurities; the issue and sale of the Secudtie the performance by the Company
of all of its obligations under the Securities dhid Agreement and the consummation of the traiwacherein and therein
contemplated will not conflict with or result inbaeach of any of the terms or provisions of, orstibute a default under, any indenture,
mortgage, deed of trust, loan agreement or othéenmhagreement or instrument to which the Compamgny of its Material
Subsidiaries is a party or by which the Compangror of its Material Subsidiaries is bound or to evhany of the property or assets of
the Company or any of its Material Subsidiariesubject, except for conflicts, breaches or defatls, singly or in the aggregate,
would not reasonably be expected to have a matatiadrse effect on the Company and its subsiditale=n as a whole, or, in the case
of any such matter relating to Hillshire, a matieaidverse effect on the Company, its subsidiaHiishire and its subsidiaries, taken as
a whole, or on the transactions contemplated hergdoywill any such action result in any violatiohthe provisions of (A) the
certificate or articles of incorporation or by-lasfsthe Company or (B) any applicable law or s&iut any order, rule or regulation of
any court or governmental agency or body havinggliction over the Company, its Material Subsidiaror any of their respective
properties, except, in the case of (B) above, folations that, singly or in the aggregate, woubd reasonably be expected to have a
material adverse effect on the Company and itsidises taken as a whole, or on the transactiomsernplated hereby; and no cons
approval, authorization, order, registration orliication of or with any such court or governmdragency or body is required for the
issue and sale of the Securities or the consummatighe Company of the transactions contemplayetthis Agreement, except such
consents, approvals, authorizations, registratiwrggialifications as have been obtained under 933 Act and as may be required ur
state securities or Blue Sky Laws in connectiorlie purchase and distribution of the Securitiethk Underwriters.

(xx) Absence of Labor DisputeExcept as described or incorporated by referantiee General Disclosure Package and the
Prospectus, no labor disputes exist with emplogédise Company or of its Material Subsidiariestorthe Company’s knowledge,
Hillshire and Hillshire’'s Material Subsidiaries athwould, singly or in the aggregate, reasonablgxygected to have a material adverse
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 sudiseli, Hillshire and its subsidiaries, taken ashale:

(xxi) Absence of Proceeding€xcept as described or incorporated by referentiee General Disclosure Package and the
Prospectus, there are no legal or governmentakprings pending or, to the knowledge of the Comptnmgatened to which the
Company or any of its subsidiaries or, to the Camyfsaknowledge, Hillshire or any of Hillshirg'subsidiaries, is or may be a party @
which any property of the Company or any of itssdiaries or, to the
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Company'’s knowledge, Hillshire or any of Hillshisesubsidiaries, is or may be the subject which diaabividually or in the aggrega
be reasonably expected to have a material advéfess en the Company and its subsidiaries, takeaahole, or, in the case of any
such matters relating to Hillshire and its subsidi® a material adverse effect on the Companguibsidiaries, Hillshire and its
subsidiaries, taken as a whole, or on the trarmatontemplated hereby and, to the best of thep@opis knowledge, no such
proceedings are threatened by governmental autsodt threatened by others; and there are noaaistor other documents of a
character required to be filed as an exhibit toRegistration Statement or required to be desciiibdide Registration Statement, the
General Disclosure Package and the Prospectus whechot filed or described as required.

(xxii) Possession of Intellectual Propertifach of the Company and its Material Subsidiaaies, to the Company’s knowledge,
each of Hillshire and Hillshire’s Material Subsidés, owns or possesses the right to use the gafmatent licenses, trademarks, service
marks, trade names, copyrights and know-how (inofyttade secrets and other unpatented and/or emmadle proprietary or
confidential information, systems or procedures)léctively, the “Intellectual Property”) reasonglslecessary to carry on the business
conducted by each as conducted on the date heramfpt to the extent that the failure to own orsggs the right to use such Intellec
Property would not, singly or in the aggregatesosmbly be expected to have a material adverset effiethe Company and its
subsidiaries, taken as a whole, or, in the cassmpfuch matters relating to Hillshire and its sdibsies, a material adverse effect on the
Company, its subsidiaries, Hillshire and its suiasids, taken as a whole, and, except as set doriticorporated by reference in the
Registration Statement, the General Disclosure &pehknd the Prospectus, neither the Company ndviaterial Subsidiary nor, to the
Company'’s knowledge, Hillshire or any of HillshiseMaterial Subsidiaries, has received any notidafahgement of or conflict with
asserted rights of others with respect to any lettlial Property, except for notices the contenwloich if accurate would not, singly or
in the aggregate, reasonably be expected to henagexrial adverse effect on the Company and itsidisines, taken as a whole, or, in
the case of any such matters relating to Hillshird its subsidiaries, a material adverse effecherCompany, its subsidiaries, Hillshire
and its subsidiaries, taken as a whole.

(xxiii) Absence of Further Requirementblo material filing with, or authorization, appidyconsent, license, order, registration,
qualification or decree of, any court or governnaéauthority or agency is necessary or requirediferperformance by the Company of
its obligations hereunder, in connection with tffering, issuance or sale of the Securities hereundthe consummation of the
transactions contemplated by this Agreement, exaeglt as have been already obtained or as mayjbeee under the 1933 Act or the
1933 Act Regulations or state securities laws.

(xxiv) Possession of Licenses and Permithe Company and its Material Subsidiaries antheéocCompanys knowledge, Hillshir
and Hillshire’s Material Subsidiaries, have alklises, franchises, permits, authorizations, apfgaval orders of and from all
governmental and regulatory officials and bodies Hre necessary to own or lease and operatepttogierties and conduct their
businesses as described in the Prospectus arar¢hataterial in relation to the business of the @amy and its subsidiaries, taken as a
whole, or, the Company, its subsidiaries, Hillstdarel its subsidiaries, taken as a whole, exceptenthe failure to possess such licenses
or authorizations would not reasonably be expettdwve a material adverse effect on the Compadytarsubsidiaries, taken as a
whole, or, in the case of any such matters relatridillshire and its subsidiaries, a material adeeeffect on the Company, its
subsidiaries, Hillshire and its subsidiaries, talera whole.




(xxv) Investment Company ActThe Company is not, and after giving effect e differing and sale of the Securities and the
application of the proceeds thereof as describékdarProspectus will not be, an “investment companyan entity “controlled” by an
“investment company”, as such terms are defingdlénnvestment Company Act of 1940, as amended.

(xxvi) Environmental Laws Except as described or incorporated by referenttee General Disclosure Package and the
Prospectus, each of the Company and its MateriasiSiaries and, to the Company’s knowledge, Hitiskaind Hillshire’s Material
Subsidiaries, is in compliance with any and allleable foreign, federal, state and local laws eegllations relating to the protectior
human health or the environment or imposing ligbihir standards of conduct concerning any Hazarditaterial (collectively,
“Environmental Laws”), except where such non-coanpdie with Environmental Laws would not, singly mthe aggregate, reasonably
be expected to have a material adverse effectem@tmpany and its subsidiaries, taken as a whol@ the case of any such matters
relating to Hillshire and its subsidiaries, a miglesdverse effect on the Company, its subsidiakidshire and its subsidiaries, taken as
a whole. The term “Hazardous Material” means () drmazardous substance” as defined by the CompedeEnvironmental
Response, Compensation and Liability Act of 1980amended, (ii) any “hazardous wasds"defined by the Resource Conservation
Recovery Act, as amended, (iii) any petroleum dargbeum product, (iv) any polychlorinated bipheratd (v) any pollutant or
contaminant or hazardous, dangerous, or toxic at@nmaterial, waste or substance regulated undeitlein the meaning of any other
Environmental Law.

(xxvii) Accounting Controls and Disclosure ControEExcept as described or incorporated by referéntee General Disclosure
Package and the Prospectus, the Company and e#stsobsidiaries and, to the Company’s knowledtjishire and each of its
subsidiaries, maintain a system of internal acdagradontrols sufficient to provide reasonable assaoes that (1) transactions are
executed in accordance with management’s genesgamific authorization; (2) transactions are rdedras necessary to permit
preparation of financial statements in conformifffvgenerally accepted accounting principles aneh&intain accountability for assets;
(3) access to assets is permitted only in accomlatithh management’s general or specific authomatand (4) the recorded
accountability for assets is compared with thetexgsassets at reasonable intervals and approfiieen is taken with respect to any
differences. Except as described or incorporatexkfgrence in the General Disclosure Package anBrbspectus, since the end of the
Company’s most recent audited fiscal year, theseheeen (I) no material weakness in the Companyésnal control over financial
reporting (whether or not remediated) and (Il) harge in the Company’s internal control over finaheeporting that has materially
affected, or is reasonably likely to materiallyeaff, the Company’s internal control over financégdorting. The interactive data in
eXtensible Business Reporting Language incorporayeacference in the Registration Statement, thee@e Disclosure Package and
the Prospectus fairly presents the informationecadbr in all material respects and has been pegjpiaraccordance with the
Commission’s rules and guidelines applicable theret

The Company and its subsidiaries maintain “disalefwntrols and procedures” (as such term is definé&ule 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.

(xxviii) Compliance with the Sarban€3xley Act. There is and has been no failure on the pafteftompany or any of the
Company’s directors or officers, in their capagitées such, or to the knowledge of the Companyshiitt or any of Hillshire’s directors
or officers, in their
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capacities as such, to comply in all material retgpeith any provision of the Sarbanes-Oxley Ac2802 and the rules and regulations
promulgated in connection therewith (the “Sarba@etey Act”), including Section 402 related to loans and Sectgfizsand 906 relatt
to certifications.

(xxix) Pending Proceedings and Examinatiofite Registration Statement is not the subjeet @énding 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.

(xxx) Eoreign Corrupt Practices AcExcept as described or incorporated by refer@ntee General Disclosure Package and the
Prospectus or as described in any other periogiarte of the Company filed with the Commission piarg 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, Hillshire,
any of Hillshire’s subsidiaries, any director, offf, agent, employee, affiliate or other persomgain behalf of the Company or any of
its subsidiaries or Hillshire or any of Hillshisesubsidiaries is aware of or has taken any adfioectly or indirectly, that would result
a material violation by such persons of the For&gnrupt Practices Act of 1977, as amended, andulles and regulations thereunder
(the “FCPA"), including without limitation, makingse of the mails or any means or instrumentalitytefrstate commerce corruptly in
the furtherance of an offer, payment, promise tpqraauthorization of the payment of any moneyopther property, gift, promise to
give, or authorization of the giving of anythingwaflue to any “foreign official” (as such term isfthed in the FCPA) or any foreign
political party or official thereof or any candiddbr foreign political office, in contravention tife FCPA, and except as described or
incorporated by reference in the General Disclofaekage and the Prospectus or as described iotl@ryperiodic reports of the
Company filed with the Commission pursuant to tB84LAct within the last three years, the Company, émthe knowledge of the
Company, its affiliates and affiliates of Hillshinave conducted their businesses in complianch maderial respects with the FCPA
and have instituted and maintain policies and pfoes designed to ensure, and which are reasoeapécted to continue to ensure,
continued compliance therewith.

(xxxi) Anti-Money Laundering LawsThe operations of the Company and its subsidiaxi®l, to the knowledge of the Company,
Hillshire and its subsidiaries, are and have besracted at all times in compliance in all materéggpects with applicable financial
recordkeeping and reporting requirements, includinge of the Bank Secrecy Act, as amended by it the Uniting and
Strengthening America by Providing Appropriate ToBEequired to Intercept and Obstruct Terrorisma@@001 (USA PATRIOT Act)
and the applicable antironey laundering statutes of jurisdictions whee@ompany and its subsidiaries or Hillshire anditissidiaries
respectively, conduct business, the rules and atiguk thereunder and any related or similar rubsgglations or guidelines, issued,
administered or enforced by any governmental agécaiiectively, the “Money Laundering Laws”) and nterial action, suit or
proceeding by or before any court or governmergahay, authority or body or any arbitrator involyithe Company or any of its
subsidiaries with respect to the Money Launderiag/4 is pending or, to the knowledge of the Comp#mgatened. To the knowledge
of the Company, no material action, suit or prodegthy or before any court or governmental ageacghority or body or any arbitrat
involving Hillshire or any of its subsidiaries witespect to the Money Laundering Laws is pendingoothe knowledge of the
Company, threatened.
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(xxxii) OFAC . None of the Company, any of its subsidiariedmthe knowledge of the Company, Hillshire, anytefubsidiarie
or any director, officer, agent, employee, afféiar person acting on behalf of the Company, Hikshr any of their respective
subsidiaries is currently the subject or targedrof sanctions administered or enforced by the drtates Government, including,
without limitation, the Office of Foreign Assets il of the U.S. Treasury Department (“OFACHe United Nations Security Coun
(“UNSC"), the European Union, Her Majesty’s Treas(iHMT?"), or other relevant sanctions authorityo(lectively, “Sanctions”), nor
is the Company or Hillshire located, organizedasident in a country or territory that is the sebj Sanctions; and the Company will
not directly or indirectly use the proceeds of dffering, or lend, contribute or otherwise makeikde such proceeds to any subsidi
joint venture partner or other person or entityfulod any activities of or business with any persoentity, or in any country or territol
that, at the time of such funding, is the subjé@anctions or in any other manner that will regulh violation by any person or entity
(including any person or entity participating iretbffering, whether as underwriter, advisor, ingestr otherwise) of Sanctions.

(xxxiii) No Stabilization. The Company has not taken, directly or indirealyy action designed to or that would reasonably b
expected to cause or result in any stabilizatiomanipulation of the price of the Securities.

(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 to Baderwriter as to the matters
covered thereby.

SECTION 2._Sale and Delivery to Underwriters; Qhosi

(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 Underwritegradly and not jointly, and each Underwriter, sellgrand not jointly, agrees to purchase
from the Company, the respective number of Firmr&haet forth opposite such Underwriter's namecine8ule A hereto at $36.6660 per
share (the “Purchase Price”), plus any additionahlper of Securities which such Underwriter may Ibee@bligated to purchase pursuant to
the provisions of Section 10 hereof.

On the basis of the representations and warracoiesined in this Agreement, and subject to ithgeand conditions, the Company
agrees to sell to the Underwriters the Additionai®s, and the Underwriters shall have the rigpbutchase, severally and not jointly, up to
3,571,500 Additional Shares at the Purchase Rpiowjded, however, that the amount paid by the Wndeers for any Additional Shares
shall be reduced by an amount per share equaltdigiiends declared by the Company and payabkaeifrirm Shares but not payable on
such Additional Shares. You may exercise this raghbehalf of the Underwriters in whole or from &ifo time in part by giving written
notice not later than 30 days after the date af Algreement for the purpose of covering over-allita which may be made in connection
with the offering and distribution of the Firm Shar Any exercise notice shall specify the numbeXdiitional Shares to be purchased by the
Underwriters and the date on which such sharetdre purchased. Each purchase date must be tbfeabusiness day after the written
notice is given and may not be earlier than thesi@fp Time (as defined below) nor later than teriress days after the date of such notice.
On each day, if any, that Additional Shares aree@urchased (an “Option Closing Date”), each Undér agrees, severally and not jointly,
to purchase the number of Additional Shares (stilbjesuch adjustments to eliminate fractional sha®you may determine) that bears the
same proportion to the total number of Additionah&s to be purchased on such Option Closing Batieeanumber of Firm Shares set forth
in Schedule | hereto opposite the name of such kiniter bears to the total number of Firm Shares.
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(b) Terms of Public Offeringlhe Company is advised by you that the Underwripeopose to make a public offering of their resjvect
portions of the Securities as soon after the Regish Statement and this Agreement have becomsetafé as in your judgment is advisable.
The Company is further advised by you that the Bees are to be offered to the public initially%87.80 per share (the “Public Offering
Price”) and to certain dealers selected by youmatce that represents a concession not in exdek®.©804 per share under the Public
Offering Price.

(c) Payment and DeliveryPayment for the Firm Shares shall be made tforahe benefit of, the Company in Federal or ofiseds
immediately available in New York City against deliy of such Firm Shares for the respective acaohthe several Underwriters at 10:00
a.m., New York City time, on August 5, 2014, osath other time on the same or such other datdatastthan August 14, 2014, as shall be
designated in writing by you. The time and datewth payment are hereinafter referred to as thesi@g Time.”

Payment for any Additional Shares shall be madertégr the benefit of, the Company in Federal threo funds immediately
available in New York City against delivery of sugditional Shares for the respective accounthefseveral Underwriters at 10:00 a.m.,
New York City time, on the date specified in theregponding notice described in Section 2 or at stber time on the same or on such o
date, in any event not later than September 3, 284 éhall be designated in writing by you.

(d) Denominations; RegistrationThe Firm Shares and Additional Shares shall gstered in such names and in such denominatio
you shall request in writing not later than one fulsiness day prior to the Closing Time or theligpple Option Closing Date, as the ci
may be. The Firm Shares and Additional Shares beallelivered to you at the Closing Time or on atiéh Closing Date, as the case may
be, for the respective accounts of the several bivriters, with any transfer taxes payable in comioacwith the transfer of the Shares to the
Underwriters duly paid, against payment of the Rase Price therefor.

SECTION 3._Covenants of the Compariphe Company covenants with each Underwriter ksvis:

(a) Compliance with Securities Regulations and CommisRiequests; Payment of Filing Fedshe Company, subject to Section 3(b),
will comply with the requirements of Rule 430B anill notify the Representatives immediately, andfion 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 anynknt incorporated by reference therein or otherwlieemed 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 suspensiathe qualification of the Securities for offegior sale in any jurisdiction, or of the
initiation or threatening of any proceedings foy @f such purposes or of any examination pursuaection 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 Rudd@)(8)), and will take such steps as it deemessary to ascertain promptly whether the
form of prospectus transmitted for filing under 8&4PR4(b) was received for filing by the Commisséomd, in the event that it was not, it will
promptly file such prospectus. The Company will makery reasonable effort to prevent the
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issuance of any stop order and, if any stop ol&ysued, to obtain the lifting thereof at theieatlpossible moment. The Company shall pay
the required Commission filing fees relating to 8exurities within the time required by Rule 456{b)i) of the 1933 Act Regulations
without regard to the proviso therein and otheninsaccordance with Rules 456(b) and 457(r) ofB83 Act Regulations (including, if
applicable, by updating the “Calculation of Regititin Fee” table in accordance with Rule 456(b)ij1g{ther in a post-effective amendment
to the Registration Statement or on the cover pageprospectus 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 prospecteduded in the Registration Statement
or amendment thereto at the time it became effe)xtv to the Prospectus, whether pursuant to t88 2@t, the 1934 Act or otherwise, and
the Company will furnish the Representatives withies of any such documents a reasonable amotim@frior 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 Representativdikaaf 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 documentoich the Representatives or counsel for
the Underwriters shall reasonably objgovided, howeverthat with respect to any proposed amendmentmplement resulting solely fro
the incorporation by reference of any report tdileel under the Exchange Act, the Representatitiali 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 Securjtinform and substance reasonably satisfactotiygdrepresentatives, and shall file such F
Term Sheet as an “issuer free writing prospectusdyant to Rule 433 no later than the date of fis&t; 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 Statemeritpon 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 (induskhibits filed therewith or
incorporated by reference therein and documentspacated or deemed to be incorporated by refertarein 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 Undetemriwithout charge, during the period when thesPeatus is required to be delivered
under the 1933 Act, such number of copies of thsRrctus (as amended or supplemented) as suchviditdemay reasonably request. The
Prospectus and any amendments or supplementsaligneished to the Underwriters will be identicalthe electronically transmitted copies
thereof filed with the Commission pursuant to EDGARcept to the extent permitted by Regulation S-T.
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(e) Continued Compliance with Securities Lawihe Company will comply with the 1933 Act and #8833 Act Regulations and the
1934 Act and the 1934 Act Regulations so as to jfi¢hm completion of the distribution of the Seties as contemplated in this Agreement
and in the Prospectus. If at any time when a pspés required by the 1933 Act to be deliveredannection with sales of the Securities,
any event shall occur or condition shall exist assailt of which it is necessary, in the opiniorcotinsel for the Underwriters or for the
Company, to amend the Registration Statement ondrmesupplement the Prospectus in order that thepectus will not include any untrue
statements of a material fact or omit to state tervad fact necessary in order to make the statésrtberein not misleading in the light of the
circumstances existing at the time it is deliveti@d purchaser, or if it shall be necessary, inoghi@ion of such counsel, at any such time to
amend the Registration Statement or to file a regyistration statement or amend or supplement thgpectus in order to comply with the
requirements of the 1933 Act or the 1933 Act Retipihag, the Company will promptly prepare and filghathe Commission, subject to
Section 3(b), such amendment, supplement or neistration statement as may be necessary to cauebt statement or omission or to
comply with such requirements, the Company will ils@easonable best efforts to have such amendonergw registration statement
declared effective as soon as practicable (ifritcisan automatic shelf registration statement wapect to the Securities) and the Company
will furnish to the Underwriters such number of @spof such amendment, supplement or new registratatement as the Underwriters may
reasonably request. If at any time following issteaof an Issuer Free Writing Prospectus there oedwr occurs an event or development as
a result of which such Issuer Free Writing Proggeconflicted or would conflict with the informaticontained in the Registration Statement
(or any other registration statement relating ®3lecurities) or the Statutory Prospectus or aaljmpinary prospectus or included or would
include an untrue statement of a material factroitted or would omit to state a material fact nsegg in order to make the statements
therein, in the light of the circumstances prewgilat that subsequent time, not misleading, the @@y will promptly notify the
Representatives and will promptly amend or supptena its own expense, such Issuer Free WritimgBrctus to eliminate or correct such
conflict, untrue statement or omission.

(f Blue Sky QualificationsThe Company will use its reasonable best effartspoperation with the Underwriters, to qualifiet
Securities for offering and sale under the applealecurities laws of such states and other juriigdis as the Representatives may designate
and to maintain such qualifications in effect forlang as reasonably required for the distributibthe Securities; provided, however, that
Company shall not be obligated to file any geneoalsent to service of process or to qualify as@ido corporation or as a dealer in secur
in any jurisdiction in which it is not so qualifie to subject itself to taxation in respect ofrdpbusiness in any jurisdiction in which it is not
otherwise so subject. The Company will also supipéyUnderwriters with such information as is readsy necessary for the determinatior
the legality of the Securities for investment unter laws of such jurisdictions as the Underwriteesy request.

(g9) Rule 158 The Company will timely file such reports purstiamthe 1934 Act as are necessary in order to rgakerally available
its securityholders as soon as practicable anmgsritatement for the purposes of, and to prowidied 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 manipercified in the
Prospectus under “Use of Proceeds.”
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(i) Reporting Requirementsrhe Company, during the period when the Prosgdsttequired to be delivered under the 1933 Adt, 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.

() Issuer Free Writing Prospectus@he Company represents and agrees that, unldstihs the prior consent of the Representatives,
and each Underwriter represents and agrees tHagsuib obtains the prior consent of the Compard/the 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 prospegt as defined in Rule 405, required to be filathuhe Commission; provided, however,
that prior to the preparation of the Final Term &lie accordance with Section 3(b), each Underwistauthorized to use the information
with respect to the final terms of the Securities@mmunications conveying information relatedni® 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.” ThenBany represents that it has treated or agreet thiittreat each Permitted Free Writing
Prospectus as an “issuer free writing prospecasdefined in Rule 433, and has complied and withjgly with the requirements of Rule 433
applicable to any Permitted Free Writing Prospednauding timely filing with the Commission wherequired, legending and record
keeping.

(k) Restriction on Sale of Securitid3uring a period of 90 days from the date of thesPeztus, the Company will not, without the prior
written consent of the Representatives, subjetttéammediately succeeding sentence, (i) direatlyndirectly, offer, pledge, sell, contract to
sell, sell any option or contract to purchase, pase any option or contract to sell, grant anyooptiight or warrant to purchase or otherwise
transfer or dispose of any shares of Common Stoekyp securities convertible into or exercisablexthangeable for Common Stock or file
any registration statement under the 1933 Act vé#ipect to any of the foregoing or (ii) enter iatty swap or any other agreement or any
transaction that transfers, in whole or in pantectly or indirectly, the economic consequencesvafiership of the Common Stock, whether
any such swap or other agreement or transactiarriled in clause (i) or (ii) above is to be setttsddelivery of Common Stock or such ot
securities, in cash or otherwise. The foregoindesare shall not apply (i) to the Securities to tlel #iereunder, (ii) in connection with the
Company’s concurrent tangible equity units offerasgdescribed in the General Disclosure Packadgep(any issuance or transfer of shares
of Common Stock (restricted or otherwise), stockans, stock units and performance shares purgoanty existing employee benefits plans
or director compensation plans of the Companyithdéscribed in the General Disclosure PackagaranBrospectus, or (iv) to any issuance
or transfer of shares of Common Stock upon theatsepf stock options outstanding on the date Haneder existing employee benefit plans
or director compensation plans of the Companyithdéscribed in the General Disclosure PackageatenBrospectus.

SECTION 4._Payment of Expenses

(a) Expenses The Company agrees to pay all expenses incidahetperformance of its obligations under thisegmnent, including
(i) the preparation, printing and filing of the R&lgation Statement (including financial statemeartd exhibits) as originally filed and of each
amendment thereto, (ii) the preparation, printind delivery to the Underwriters of this Agreementy Agreement among Underwriters,
certificates representing the Securities, if amgl such other documents as may reasonably be egguniconnection with the offering,
purchase, sale, issuance or delivery of the Séesirifiii) the preparation, issuance and delivdrthe Securities to the Underwriters, (iv) the
fees and disbursements of the Company’s counsmuatants and other advisors, (v) the qualificatbthe Securities under securities laws
in accordance with the provisions of Section 3€fjeof, including filing fees and the reasonables feied disbursements of counsel for the
Underwriters in connection therewith and in

16



connection with the preparation of the Blue Skyeyrand any supplement thereto, (vi) the printind delivery to the Underwriters of copies
of each preliminary prospectus, any Permitted Mveiing Prospectus and of the Prospectus and argndments or supplements thereto and
any costs associated with electronic delivery gf @inthe foregoing by the Underwriters to invesidysi) the preparation, printing and
delivery to the Underwriters of copies of the Blbiey survey and any supplement thereto, (viii) #esfand expenses of the transfer agent,
registrar and depositary, including the fees astutisements of counsel for the transfer agentstragiand depositary in connection with the
Securities, (ix) the costs and expenses incurrear loy behalf of the Company relating to investasentations on any “road show”
undertaken in connection with the marketing of $leeurities, (x) any fees payable in connection withrating of the Securities and (xi) all
costs and expenses incident to listing the Seearith the New York Stock Exchange.

(b) Termination of Agreementf this Agreement is terminated by the Repred@rga in accordance with the provisions of Sectgm)
or Section 9(a)(i) hereof, the Company agreesitolierse the Underwriters for all of their out-ofgk@t expenses, including the reasonable
fees and disbursements of counsel for the Undemsrjtrovided, howeverif the Underwriters fail to purchase the Secastbecause of the
termination of this Agreement pursuant to Secti@rod.the occurrence of any event specified in daus), (iii))(B), (iv) and (v) of Section 9
(a), the Company shall not be responsible for ¥perses of any of the Underwriters as describesie@aliexcept as provided in this Section 4
and Sections 6 and 7 hereof, the Underwriters glaglltheir own expenses, including the fees anoudéiEments 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 Compantained in Section 1 hereof as of the datediemed as of the Closing Time or in
certificates of any officer of the Company or arfiyt® subsidiaries delivered pursuant to the priovis hereof as of the respective dates of
certificates, to the performance by the Comparallimaterial respects of its covenants and oth&gations hereunder, and to the following
further conditions:

(a) Effectiveness of Registration Statement; Filingafspectus; Payment of Filing Fe@he Registration Statement has become
effective and at the Closing Time no stop ordepeunding the effectiveness of the Registration 8tatd shall have been issued under the
1933 Act or proceedings therefor initiated or,ite knowledge of the Company, threatened by the Gesiom, and any request on the part of
the Commission for additional information shall bdyeen complied with to the reasonable satisfacia@ounsel to the Underwriters. A
prospectus containing the Rule 430B Informatiorlidiave been filed with the Commission in the marared within the time period required
by Rule 424(b) without reliance on Rule 424(b)@) 4 post-effective amendment providing such infation shall have been filed and
become effective in accordance with the requiremehRule 430B). The Final Term Sheet and any atheterial required to be filed by the
Company pursuant to Rule 433(d) under the 1933R&cjulations shall have been timely filed. The Comypshall have paid the required
Commission filing fees relating to the Securitigthim the time period required by Rule 456(1)(i)tbé 1933 Act Regulations without regard
to the proviso therein and otherwise in accordamitie Rules 456(b) and 457(r) of the 1933 Act Retjates and, if applicable, shall have
updated the “Calculation of Registration Fee” tahlaccordance with Rule 456(b)(1)(ii) either ip@st-effective amendment to the
Registration Statement or on the cover page obsgarctus filed pursuant to Rule 424(b).

(b) Opinions of Counsel for the Companét the Closing Time, the Representatives shalkhraceived the opinions, dated as of the
Closing Time, of (i) Davis Polk & Wardwell LLP, casel for the Company, together with signed or rdpoed copies of such letter for each
of the other Underwriters, to the effect set fantfExhibit A hereto and (ii) R. Read Hudson, Viaestdent, Associate General Counsel and
Secretary of the Company, together with signeapraduced copies of such letter for each of therdtmderwriters, to the effect set forth in
Exhibit B hereto, each in form and substance satisfy to counsel for the Representatives, togetitérsigned or reproduced copies of such
letter for each of the other Underwriters.
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(c) Opinion of Counsel for UnderwritersAt the Closing Time, the Representatives shalbhaceived the favorable opinion, dated as of
the Closing Time, of Weil, Gotshal & Manges LLPuosel for the Underwriters, together with signedemroduced copies of such letter for
each of the other Underwriters, in form and sulistasatisfactory 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, theciad law of the United States and the
General Corporation Law of the State of Delawapgruthe opinions of counsel satisfactory to therBsgntatives. Such counsel may also
state that, insofar as such opinion involves fdangtters, they have relied, to the extent theyrdpeoper, upon certificates of officers of the
Company and its subsidiaries and certificates bfipwfficials.

(d) Officers’ Certificate. At the Closing Time, there shall not have beémesthe 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 certificate of the President or a VicesRlent of the Company and of the chief finanorathief accounting officer of the Compa
dated as of the Closing Time, to the effect thath@re has been no Material Adverse Change sirecddte hereof or since the respective ¢
as of which information is given in the Prospeaiushe General Disclosure Package, (ii) the repitasiens and warranties in Section 1(a)
hereof are true and correct with the same forceeffiedt as though expressly made at and as of lib&n@ Time, (iii) the Company has
complied in all material respects with all agreeteemd satisfied all conditions on its part to bef@rmed or satisfied at or prior to the
Closing Time, and (iv) no stop order suspendingetfiectiveness of the Registration Statement has Esued and no proceedings for that
purpose have been instituted or are pending dhetio knowledge, threatened by the Commission.

(e) CFO Certificate.The Company shall have furnished to the Represeasaa certificate of the chief financial officefrtbe Company,
dated the Closing Time, in the form of Exhibit Gdte.

(H 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 th@é&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 $tatg 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 reprodaoptes of such letter for each of the other Unditens, containing statements and
information of the type ordinarily included in acgtants’ “comfort letters” to underwriters with pesct to the financial statements and certain
financial information contained or incorporatedrbjerence in the Registration Statement and thspeuus.

(h) Bring-down Comfort Letter (Companyht 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 énléfter furnished pursuant to subsection (f)
of this Section, except that the specified daterrefl to shall be a date not more than three bssidays prior to the Closing Time.
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(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 tliecéthat they reaffirm the statements
made in the letter furnished pursuant to subse¢tipof this Section, except that the specifiecedaferred to shall be a date not more than
three business days prior to the Closing Time.

()) Lock up Agreement¥he “lock up” agreements, each substantially inftwen of Exhibit D hereto, between you and the passand
entity listed on Schedule D hereto, delivered to go or before the date hereof, shall be in fultéoand effect at the Closing Time.

(k) Maintenance of RatingAt the Closing Time and since the date of thise&gnent, there shall not have occurred a downggadithe
rating assigned to any of the Company’s debt seesitty any “nationally recognized statistical origation,” as that term is defined by the
Commission for purposes of Rule 436(g)(2) underltd&3 Act.

() NYSEThe Securities shall have been approved for listimghe NYSE, subject to official notice of issuanand satisfactory
evidence of such actions shall have been providdhet Representatives.

(m) Additional DocumentsAt the Closing Time, counsel for the Underwritehall have been furnished with such documents and
opinions as they may reasonably require for thegae of enabling them to pass upon the issuancea@af the Securities as herein
contemplated, or in order to evidence the accucd@ny of the representations or warranties, oftlfélment of any of the conditions, here
contained; and all proceedings taken by the Compangnnection with the issuance and sale of thrifées as herein contemplated shall be
reasonably satisfactory in form and substanceddrigpresentatives and counsel for the Underwriters.

(n) 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 iniSeat and except that Sections 1, 6, 7 and 8
shall survive any such termination and remain Ihffwce and effect.

(o) The several obligations of the Underwriterptmchase Additional Shares hereunder are subjeabetdelivery to you on the
applicable Option Closing Date of the following:

(i) a certificate, dated the Option Closing Datd aigned by an executive officer of the Companyficming that the certificate
delivered at the Closing Time pursuant to Secti@) Bereof remains true and correct as of suchd@ilosing Date;

(ii) an opinion of (x) Davis Polk and Wardwell LLEBgunsel for the Company, dated the Option CloBiate and (y) R. Read
Hudson, Vice President, Associate General CoumskBcretary of the Company, dated the Option @dpBiate, each relating to the
Additional Shares to be purchased on such Optiosifd Date and otherwise to the same effect aspiméons required by Section 5(b)
hereof;
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(i) an opinion of Weil, Gotshal & Manges LLP, aagel for the Underwriters, dated the Option Clodiage, relating to the
Additional Shares to be purchased on such Optiosifd Date and otherwise to the same effect agpiméon required by Section 5(c)
hereof;

(iv) a letter dated the Option Closing Date, imficend substance satisfactory to the Representafioas PricewaterhouseCoopers
LLP, substantially in the same form and substasdhe letter furnished to the Underwriters purstargection 5(f) hereof; provided
that the letter delivered on the Option ClosingeDsitall use a “cut-off date” not earlier than thoesiness days prior to such Option
Closing Date;

(v) a letter dated the Option Closing Date, in fand substance satisfactory to the Representafroes,each of
PricewaterhouseCoopers LLP and Deloitte & TouchP Ldubstantially in the same form and substantieealetter furnished to the
Underwriters pursuant to Section 5(g) hereof; ptedithat the letters delivered on the Option Clp&hate shall use a “cut-off date” not
earlier than three business days prior to sucho@iosing Date; and

(vi) such other documents as you may reasonablyestqvith respect to the good standing of the Cawppihe due authorization
and issuance of the Additional Shares to be solsugh Option Closing Date and other matters relid¢de issuance of such Additior
Shares.

SECTION 6. Indemnification

(a) Indemnification of UnderwritersThe Company agrees to indemnify and hold harndash Underwriter, its affiliates, as such term
is defined in Rule 501(b) of the 1933 Act Regulasigeach, an “Affiliate”), its selling agents aratk person, if any, who controls any
Underwriter within the meaning of Section 15 of i833 Act or Section 20 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 coethin the Registration Statement (or any amendihen¢to), 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 theretheitight 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 settlenreatfected with the written consent of the Compand

(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 ortémed, or any claim whatsoever based upon anysuiche statement or
omission, or any such alleged untrue statemeninission, to the extent that any such expense ipaidtunder (i) or (ii) above;
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provided, however, that this indemnity agreement shall not applgny loss, liability, claim, damage or expense ®dktent arising out of
any untrue statement or omission or alleged urdtaement or omission made in reliance upon ardmfiormity with written information
furnished to the Company by or on behalf of any émaditer through the Representatives expresslys$erin the Registration Statement (or
any amendment thereto), including the Rule 430Brimftion or any preliminary prospectus, any Isstree Writing Prospectus or the
Prospectus (or any amendment or supplement thereto)

(b) Indemnification of the Company and Directors anficgfs of the CompanyEach Underwriter severally agrees to indemnifg an
hold harmless the Company, each of its directodsadficers and each person, if any, who controés@ompany within the meaning of
Section 15 of the 1933 Act or Section 20 of the4l88t against any and all loss, liability, clairardage and expense described in the
indemnity contained in subsection (a) of this Settas incurred, but only with respect to untrageshents or omissions, or alleged untrue
statements or omissions, made in the Registratiat@i®ent (or any amendment thereto), includingRtlke 430B Information or any
preliminary prospectus, any Issuer Free WritingsPeztus or the Prospectus (or any amendment otesnppt thereto) in reliance upon and
in conformity with written information furnished the Company by or on behalf of such Underwriteotigh the Representatives expressly
for use therein; it being understood and agreeidthigaonly such information consists of the follagi the twelfth paragraph of the section
entitled “Underwriting” in the General Disclosuradkage and the Prospectus.

(c) Actions against Parties; NotificationEach indemnified party shall give notice as prtynas reasonably practicable to each
indemnifying party of any action commenced agaitnist respect of which indemnity may be sought bhecder, 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 defensssj result thereof and in any event shall nogvelit from any liability which it may have
otherwise than on account of this indemnity agredmnia the case of parties indemnified pursuarBeotion 6(a) above, counsel to the
indemnified parties shall be selected by the Remtasives, and, in the case of parties indemnffi@duant to Section 6(b) above, counsel to
the indemnified parties shall be selected by then@amy. An indemnifying party may participate ataten expense in the defense of any such
action; provided, however, that counsel to the imuidying party shall not (except with the consehtt® indemnified party) also be counse
the indemnified party. In no event shall the indéying parties be liable for fees and expenses ofarthan one counsel (in addition to any
local counsel) separate from their own counsebfbindemnified 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, sedtl@ompromise or consent to the entry of any judgnéth respect to any litigation, or any
investigation or proceeding by any governmentahager body, commenced or threatened, or any ofieitsoever in respect of which
indemnification or contribution could be sought anthis Section 6 or Section 7 hereof (whetheraiitihe indemnified parties are actual or
potential parties thereto), unless such settlenoampromise 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 notiie a statement as to or an admission of fault,
culpability or a failure to act by or on behalfarfy indemnified party. Subject to Section 6(d) bérao indemnified party shall, without the
prior written consent of the indemnifying partyttieor compromise or consent to the entry of ardgment with respect to any litigation, or
any investigation or proceeding by any governmeagaincy or body, commenced or threatened, or @iy ehatsoever in respect of which
such indemnification or contribution would be soulgéreunder.
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(d) Settlement without Consent if Failure to Reimburigeat any time an indemnified party shall havguested an indemnifying party
reimburse the indemnified party for fees and expsmg counsel, such indemnifying party agreesittsdall be liable for any settlement of
nature contemplated by Section 6(a) (ii) effectétthaut its written consent if (i) such settlememntntered into more than 45 days after rec
by such indemnifying party of the aforesaid requ@gtsuch indemnifying party shall have receiveatice of the terms of such settlement at
least 30 days prior to such settlement being eatete and (iii) such indemnifying party shall n@ve reimbursed such indemnified party in
accordance with such request prior to the datecii settlement.

SECTION 7_Contribution If the indemnification provided for in Sectiorhéreof is for any reason unavailable to or insigficto hold
harmless an indemnified party in respect of angdssliabilities, claims, damages or expensesregf@o therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgemgurred by such indemnified party, as
incurred, (i) in such proportion as is appropri@teeflect the relative benefits received by therpany, on the one hand, and the
Underwriters, on the other hand, from the offerifighe Securities pursuant to this Agreement, ipif(ihe allocation provided by clause (i) is
not permitted by applicable law, in such proportimnis appropriate to reflect not only the relatiemefits referred to in clause (i) above but
also the relative fault of the Company, on the baed, and of the Underwriters, on the other hamdphnection with the statements or
omissions which resulted in such losses, liabditdaims, damages or expenses, as well as anyretheant equitable considerations.

The relative benefits received by the Company henane hand, and the Underwriters, on the othed,liartonnection with the offering
of the Securities pursuant to this Agreement dimllleemed to be in the same respective propom®tize total net proceeds from the offe
of the Securities pursuant to this Agreement (leettaducting expenses) received by the Companyhenibtal underwriting discount receiv
by the Underwriters, in each case as set fortthercover of the Prospectus bear to the aggregétd public offering price of the Securities
as set forth on the cover of the Prospectus.

The relative fault of the Company, on the one hamd, the Underwriters, on the other hand, shatldiermined by reference to, among
other things, whether any such untrue or allegeduarstatement of a material fact or omission lmg&ld omission to state a material fact
relates to information supplied by the Companyythe Underwriters and the parties’ relative int&miowledge, access to information and
opportunity to correct or prevent such statemermroission.

Each of the Company and the Underwriters agredttiatuld not be just and equitable if contributipursuant to this Section 7 were
determined by pro rata allocation (even if the Unditers were treated as one entity for such pwpos by any other method of allocation
which does not take account of the equitable camatibns referred to above in this Section 7. Tggregate amount of losses, liabilities,
claims, damages and expenses incurred by an inflechparty and referred to above in this Secti@hall be deemed to include any legal or
other expenses reasonably incurred by such ind@adrparty in investigating, preparing or defendawginst any litigation, or any
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.

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 werdepéd to the public exceeds the amount of
any damages which such Underwriter has otherwisa bequired to pay by reason of any such untradleged untrue statement or omission
or alleged omission.

22



No person guilty of fraudulent misrepresentatioitt{in the meaning of Section 11(f) of the 1933 Asitpll 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 andhgmson, if any, who controls the Company witthie mmeaning of Section 15 of the 1933
Act or Section 20 of the 1934 Act shall have thmsaights to contribution as the Company, as apjatgp The Underwriters’ respective
obligations to contribute pursuant to this Secficare several in proportion to the respective jpaicamount of Securities set forth opposite
their respective names in Schedule A hereto angbirat

SECTION 8._Representations, Warranties and AgreetierSurvive All representations, warranties and agreemenitagwed in this
Agreement or in certificates of officers of the Guany or any of its subsidiaries submitted purshanéto, 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, anddgéi)very of and payment for the Securit

SECTION 9. Termination of Agreement

(a) Termination; General The Representatives may terminate this Agreenbgntptice to the Company, at any time at or ptaothe
Closing Time (i) if there has been, since the tohexecution of this Agreement or since the respeaates as of which information is given
in the Prospectus (exclusive of any supplemenetbgor the General Disclosure Package, a Matédakrse Change, or (ii) if there has
occurred any material adverse change in the fimhntarkets in the United States or the internatiinancial markets, any outbreak of
hostilities or escalation thereof or other calanoitycrisis or any change or development involvimg@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 forshie of the Securities, or (iii) (A) if trading
in any securities of the Company has been suspesrdedterially limited by the Commission or the N¥erk Stock Exchange, or (B) if
trading generally on the NYSE Amex, the New Yorkckt Exchange or the Nasdaq Stock Market has besgeaded or materially limited,
minimum or maximum prices for trading have beerdixor maximum ranges for prices have been requedny of said exchanges or by
such system or by order of the Commission, therfei@ Industry Regulatory Authority or any othervgonmental authority, or a material
disruption has occurred in commercial banking cusigies settlement, or (iv) a material disruptitas occurred in commercial banking or
securities settlement or clearance services ittlited States or (v) if a banking moratorium hasrbdeclared by either Federal or New York
authorities.

(b) Liabilities . If this Agreement is terminated pursuant to 8éxtion, such termination shall be without liakitif any party to any
other party except as provided in Section 4 hewraud, provided further that Sections 1, 6, 7 andal 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 number of Defaulted Securities doesenateed 10% of the aggregate principal amount oS#wurities to be purchased
on such date, each of the non-defaulting Undervgrigball be obligated, severally and not jointtyptirchase the full amount thereof in the
proportions that their respective underwriting ghtions hereunder bear to the underwriting oblagetiof all non-defaulting Underwriters, or

(b) if the number of Defaulted Securities exceed bf the aggregate principal amount of the Sdegrib be purchased on such
date, this Agreement shall terminate without lidpibn the part of any non-defaulting Underwriter.

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 natltéss a termination of this Agreement, either fRepresentatives 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 structdrihe transactions contemplated by this
Agreement and all materials of any kind (includopinions or other tax analyses) that are providethié Company relating to such tax
treatment and tax structure. For purposes of thegfong, the term “tax treatment” is the purporbedlaimed federal income tax treatment of
the transactions contemplated hereby, and the‘testrstructure” includes any fact that may be ral@vto 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 likdn given
if mailed or transmitted by any standard form ¢é¢cemmunication. 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,ddew York 10179, attention:
Equity Syndicate Desk, fax: (212) 622-8358; andoastto the Company shall be directed to them g&oi Foods, Inc., 2200 Don Tyson
Parkway, Springdale, Arkansas 72762-6999, attemtid@hief Financial Officer.

In accordance with the requirements of the USA PEORAct (Title 11l of Pub. L. 107-56 (signed intaw October 26, 2001)), the
Underwriters are required to obtain, verify andorednformation that identifies their respectiveents, including the Company, which
information may include the name and address af 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 (puttthase 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
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commercial transaction between the Company, ootieehand, and the several Underwriters, on the didued, (b) in connection with the
offering contemplated hereby and the process lgadisuch transaction each Underwriter is and leas lacting solely as a principal and is
not the agent or fiduciary of the Company or iteckholders, creditors, employees or any other pé&jyno Underwriter has assumed or will
assume an advisory or fiduciary responsibilityauadr of the Company with respect to the offeringtemnplated hereby or the process leading
thereto (irrespective of whether such Underwrites hdvised or is currently advising the Compangtber matters) and no Underwriter has
any obligation to the Company with respect to tfiermmg contemplated hereby except the obligatiexgressly set forth in this Agreement,
(d) the Underwriters and their respective affilsateay be engaged in a broad range of transactiansntvolve interests that differ from those
of the Company, and (e) the Underwriters have no¢iged any legal, accounting, regulatory or taxieg with respect to the offering
contemplated hereby and the Company have conghk&down legal, accounting, regulatory and taxisohs to the extent they have deemed
appropriate.

SECTION 14 _IntegrationThis Agreement supersedes all prior agreementsiaderstandings (whether written or oral) betwiben
Company and the Underwriters, or any of them, wépect to the subject matter hereof.

SECTION 15, PartiesThis Agreement shall inure to the benefit of &ecbinding upon each of the Underwriters, the Comand thei
respective successors. Nothing expressed or mewtiorthis Agreement is intended or shall be comsttto give any person, firm or
corporation, other than the Underwriters, the Camypend their respective successors and the cantyglersons and officers and directors
referred to in Sections 6 and 7 and their heirslegdl representatives, any legal or equitabletyigtmedy or claim under or in respect of this
Agreement or any provision herein contained. Thigse®&ment and all conditions and provisions heresfrgended to be for the sole and
exclusive benefit of the Underwriters, the Compang their respective successors, and said conggersons and officers and directors and
their heirs and legal representatives, and fob#reefit of no other person, firm or corporation. (Nochaser of Securities from any
Underwriter shall be deemed to be a successoraspremerely 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.

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 convenientgeand 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 retuttmet@€ompany a counterpart hereof,
whereupon this instrument, along with all countetqawill become a binding agreement between théddariters and the Company in
accordance with its terms.

Very truly yours,

TYSON FOODS, INC

By /s/ Susan Whit
Name: Susan Whit
Title: Vice President and Treasul
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CONFIRMED AND ACCEPTED,
as of the date first above writte

MORGAN STANLEY & CO. LLC
By: /s/ Serkan Savasoglu

Name: Serkan Savaso¢
Title: Managing Directo

J.P. MORGAN SECURITIES LL(

By: /s/ Jason Fournier
Name: Jason Fourni
Title: Managing Directo

For themselves and as Representatives of the
other Underwriters named in Schedule A hereto.
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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

Piper Jaffray & Co

Rabo Securities USA, In

Credit Agricole Securities (USA) In
Mitsubishi UFJ Securities (USA), In
Total

SCHEDULE A

Number of the Firm Shar

to the Purchase

9,524,00!
6,547,75I
2,381,001
1,071,45
1,071,45!
1,071,45
1,071,45!
535,72!
535,72!
23,810,00

Sch A1



SCHEDULE B
Final Term Sheet

Filed pursuant to Rule 43:

Dated July 30, 201

Issuer Free Writing Prospectus supplementing th
Preliminary Prospectus Supplement

dated July 28, 2014 and th

Prospectus dated July 28, 20:

Registration No. 33319766

Tyson Foods, Inc.

Concurrent Offerings of
23,810,000 Shares of Class A Common Stock of Tyseoods, Inc.
(the “Common Stock Offering”)

and
30,000,000 4.75% Tangible Equity Units of Tyson Fas, Inc.
(the “Units Offering”)

The information in this pricing term sheet relatedy to the Common Stock Offering and the Unitei@ffj and should be read together with
(i) the preliminary prospectus supplement, datelgt 28, 2014, relating to the Common Stock Offefthg “ Common Stock Preliminary
Prospectus Supplement ”) and the preliminary prospectus supplement, daiely 28, 2014, relating to the Units Offering (th&nits
Preliminary Prospectus Supplement ” and, together with the Common Stock Preliminarg$pectus Supplement, thé’feliminary
Prospectus Supplements ™), each as filed with the Securities and Excha@pnmission (the SEC ") pursuant to Rule 424(b) under the
Securities Act of 1933, as amended, and (ji) theted base prospectus dated July 28, 2014, inclilélte Registration Statement (File

No. 33-197661), in each case, including the documentsrparated by reference therein. Terms used butiefihed herein have the
meanings assigned to such terms in the applicat#@érfnary Prospectus Supplement.

Issuer: Tyson Foods, Inc., a Delaware corporati“ Tyson™).
Ticker / Exchange for Class A Common Stock TSN/New York Stock Exchang® NYSE ").

Pricing Date: July 30, 2014

Settlement Date: August 5, 2014

Common Stock Offering

Title of Securities: Class A common stock, par value $0.10 per sharéysdn (“Class
A Common Stock™).

Number of Shares of Class A Common Stock Offered ahSold: 23,810,000 shares (or 27,381,500 shares if therumitiers of the
Common Stock Offering exercise their c-allotment option in full)



Outstanding Class A Common Stock after Common Stock
Offering:

Common Stock Public Offering Price:

Underwriting Discount:

Estimated Net Proceeds to Tyson from the Common Stk
Offering:

Joint Book-Running Managers:

Co-Managers:

Stabilization Transactions:

305,552,209 shares (or 309,123,709 shares if therumiters of the
Common Stock Offering exercise their c-allotment option in full)

$37.80 per share

Approximately $900.0 million in aggregate (or approately
$1,035.0 million if the underwriters of the Comm®tock Offering
exercise their ovallotment option in full)

$1.134 per share

Approximately $27.0 million in aggregate (or approately $31.1
million if the underwriters of the Common Stock &ihg exercise
their ove-allotment option in full

The net proceeds from the sale of Class A CommockSh the
Common Stock Offering, after deducting the underagidiscounts
and commissions and estimated offering expensdeavi
approximately $873 million (or approximately $1,004lion if the
underwriters of the Common Stock Offering exertissr over-
allotment option in full)

Morgan Stanley & Co. LLC, J.P. Morgan SecuritiesLand RBC
Capital Markets, LLC

HSBC Securities (USA) Inc., Mizuho Securities US®.| Piper
Jaffray & Co., Rabo Securities USA, Inc., Creditrikgle Securities
(USA) Inc. and Mitsubishi UFJ Securities (USA), i

Prior to purchasing the shares of Class A Commonk3being
offered pursuant to the Common Stock Preliminagspectus
Supplement, on July 30, 2014, one of the underwgrigeirchased, on
behalf of the syndicate, 120,442 shares of Cla€o#mon Stock at
an average price of $38.25 per share in stabilizizugsactions



Units Offering

Title of Securities: 4.75% Tangible Equity Units (tt* Units ).
Number of Units Offered and Sold: 30,000,000 Units

Stated Amount: Each Unit has a stated amount of §
Composition of Units: Each Unit is comprised of two par

» a prepaid stock purchase contract issued by Tys6®P(rchase
Contract "); and

* a senior amortizing note issued by Tyson (#&mfortizing Note
™), which has an initial principal amount of $6.&28per
Amortizing Note, bears interest at a rate of 1.58%annum and
has a final installment payment date of July 18,72

Fair Market Value of the Units: Tyson has determined that the fair market valueagh Amortizing
Note is $6.82854 and the fair market value of dwithase Conta
is $43.17146

Reference Price: $37.80, which is the Common Stock Public Offering®in the

concurrent Common Stock Offering described aboubjést to
adjustment as described in the Units Preliminanspectus
Supplement)

Threshold Appreciation Price: $50divided bythe Minimum Settlement Rate (rounded to the nearest
$0.0001), which is $47.25 and which representspncximately
25.0% appreciation over the Reference Price (stibjemdjustment €
described in the Units Preliminary Prospectus Sappht).

Minimum Settlement Rate: 1.0582 shares of Class A Common Stock per Purcbastract
(subject to adjustment as described in the UnidirRmary
Prospectus Supplemer

Maximum Settlement Rate: 1.3228 shares of Class A Common Stock per Purcdbastact
(subject to adjustment as described in the UnigiirRinary
Prospectus Supplemer



Settlement Rate: The following table illustrates the settlement nage Purchase
Contract and the value of Class A Common Stoclaisleuupon
settlement on the Mandatory Settlement Date, detedfrusing the
“applicable market value” (as defined in the Uiteliminary
Prospectus Supplement) shown, subject to adjustasedé¢scribed in
the Units Preliminary Prospectus Supplem

Value of Class A
Common Stock Delivered

Applicable Market Value of Class A Common (Based on the Applicable
Stock Settlement Rate Market Value Thereof)
Less than or equal to the Reference

Price The Maximum Settlement Ra Less than or equal to $!
Greater than the Reference Price but A number of shares of Class A

less than the Threshold Appreciation Common Stock equal to $5@ivided

Price bythe applicable market valt $50
Equal to or greater than the Threshol

Appreciation Price The Minimum Settlement Ra Greater than or equal to §

Early Settlement Upon a Fundamental Change The following table sets forth the “fundamental mpa early

settlement rate” (as defined in the Units Prelimyrarospectus
Supplement) per Purchase Contract for each stac& and
effective date set forth belo

Effective Date

Stock Price August 5, 201 July 15, 201! July 15, 201¢ July 15, 201°
$10.00 1.194¢ 1.2371 1.280¢ 1.322¢
$15.00 1.230( 1.262¢ 1.293¢ 1.322¢
$20.00 1.233¢ 1.267¢ 1.299( 1.322¢
$25.00 1.216¢ 1.253¢ 1.294¢ 1.322¢
$30.00 1.188( 1.223: 1.2711 1.322¢
$35.00 1.156" 1.185¢ 1.227¢ 1.322¢
$37.80 1.140: 1.164¢ 1.199: 1.322¢
$40.00 1.128: 1.149( 1.176. 1.250(
$42.50 1.115¢ 1.132] 1.152¢ 1.176¢
$45.00 1.104: 1.118: 1.1311 1.111
$47.25 1.095¢ 1.106¢ 1.114¢ 1.058:
$49.00 1.089: 1.098: 1.103¢ 1.058:
$52.00 1.080( 1.087: 1.087¢ 1.058:
$55.00 1.072¢ 1.0771 1.076¢ 1.058:
$60.00 1.062¢ 1.066: 1.064 1.058:
$70.00 1.058: 1.058: 1.058: 1.058:
$80.00 1.058: 1.058: 1.058: 1.058:
$100.00 1.058: 1.058: 1.058: 1.058:
$125.00 1.058: 1.058: 1.058: 1.058:
$150.00 1.058: 1.058: 1.058: 1.058:



The exact stock prices and effective dates maypadgtet forth in the
table above, in which cas

« if the applicable stock price is between two stpakes in the
table or the applicable effective date is betweemdffective
dates in the table, the fundamental change eattlgisent rate
will be determined by straight line interpolatioetiveen the
fundamental change early settlement rates set fortine higher
and lower stock prices and the earlier and lafeicéfe dates, as
applicable, based on a -day year:

« if the applicable stock price is greater than $Q6Qer share
(subject to adjustment in the same manner anceaame time ¢
the stock prices set forth in the column headifgh®table
above), then the fundamental change early settileratnwill be
the Minimum Settlement Rate;

« if the applicable stock price is less than $10.80ghare (subject
to adjustment in the same manner and at the sameeas the
stock prices set forth in the column headings eftttble above,
the “Minimum Stock Price "), the fundamental change early
settlemen



Early Mandatory Settlement at Tysor’'s Election:

Merger Termination Redemption:

Merger Termination Stock Price
$37.80, which is equal to the Reference P
$40.00

$42.50

$45.00

$47.25

$49.00

$52.00

$55.00

$60.00

$70.00

rate will be determined as if the stock price eqdahe Minimum
Stock Price, and using straight line interpolatias described in
the first bullet of this paragraph, if the effectidate is between

two effective dates in the tab

The maximum number of shares of Class A CommonkSietiverable
under a Purchase Contract is 1.3228, subject tesadgnt in the same
manner and at the same time as the fixed settleratd as set forth
under “Description of the Purchase Contracts—Adijigstts to the
Fixed Settlement Rates” in the Units Preliminargdpectus
Supplement

Tyson has the right to settle the purchase comsti@ator after April 1,
2015, in whole but not in part, on a date fixedTlygon as described in
the Units Preliminary Prospectus Supplement atéhdy mandatory
settlement rate,” which will be the Maximum Settiamh Rate on the
“notice date” (as defined in the Units Prelimin&sospectus
Supplement), unless the closing price of our Ceassmmon stock fo
the 20 or more trading days in a period of 30 contee trading days
ending on the trading day immediately precedingntbiice date
exceeds 140% of the Threshold Appreciation Priceffiect on such
trading day, in which case the “early mandatorylesmient rate'will be
the Minimum Settlement Rate on the notice d

The following table sets forth the “merger redemptiate” (as defined
in the Units Preliminary Prospectus Supplement)fhechase Contra
for each merger termination stock price set foelow:

Merger Redemption Rate
1.1689 “ Maximum Redemption Rate”)
1.1426
1.1276
1.1143
1.1037
1.0964
1.0855
1.0767
1.0657
1.0582 “ Minimum Redemption Rate”)




The exact merger termination stock prices may Batdi forth in the
table above, in which cas

« if the applicable merger termination stock pricbésween two
merger termination stock prices in the table, tleegar
redemption rate will be determined by straight limerpolation
between the merger redemption rates set fortthiohigher and
lower merger termination stock price

« if the merger termination stock price is greatemti$70.00 per
share (subject to adjustment at the same timeratittisame
manner as the merger termination stock pricesostt in the
table above), then the merger redemption ratebeithe
Minimum Redemption Rate; «

« if the merger termination stock price is less tBai.80 per share
(subject to adjustment at the same time and isan@ge manner
the merger termination stock prices set forth etdble above),
then the merger redemption rate will be the Maximum
Redemption Rate



Initial Principal Amount of Amortizing Notes:

Installment Payment Dates:

Payments on the Amortizing Notes

Scheduled Installment Payment Dat

October 15, 201
January 15, 201
April 15, 2015
July 15, 201t
October 15, 201
January 15, 201
April 15, 2016
July 15, 201¢
October 15, 201
January 15, 201
April 15, 2017
July 15, 2017

Repurchase of Amortizing Notes at the option of théolder:

$6.82854 per Amortizing Note
$204,856,200 in aggrega

Each January 15, April 15, July 15 and Octobercbimencing on
October 15, 2014, with a final installment paymeate of July 15,
2017.

The Amortizing Notes will pay holders equal qudsteash
installments of $0.59375 per Amortizing Note (exdep the Octobe
15, 2014 installment payment, which will be $0.46&r Amortizing
Note), which cash payment in the aggregate wikdpaivalent tc
4.75% per year with respect to each $50 Stated AmaiuUnits.
Each installment will constitute a payment of ietdr(at a rate of
1.50% per annum) and a partial repayment of prai@p the
Amortizing Note, allocated as set forth in the deling amortization
schedule

Amount of Amount of

Principal Interest

$0.4418t¢ $0.0199:
$0.5698!( $0.0239!
$0.5719: $0.0218:
$0.5740¢ $0.0196°
$0.5762: $0.0175:
$0.5784( $0.0153!
$0.5805¢ $0.0131¢
$0.5827- $0.0110:
$0.5849: $0.0088:
$0.5871: $0.0066:
$0.5893: $0.0044:
$0.5915: $0.0022:

If Tyson elects to settle the Purchase Contraatyg eain the event c
a Merger Termination Redemption, holders of AmantiZzNotes
(whether as holders of Units or separate Amortidioges) will have
the right to require Tyson to repurchase somelafdheir
Amortizing Notes for cash at a repurchase priceAweortizing Note
equal to the



Units Public Offering Price:

Underwriting Discount:

Estimated Net Proceeds to Tyson from the Units Offang:

Joint Book-Running Managers:

Co-Managers:

Listing:

CUSIP for the Units:

ISIN for the Units:

CUSIP for the Purchase Contracts:
ISIN for the Purchase Contracts:
CUSIP for the Amortizing Notes:
ISIN for the Amortizing Notes:

principal amount of such Amortizing Note as of thpurchase date,
plus accrued and unpaid interest on such prinaigedunt from, and
including, the immediately preceding Installmenyiant Date to,
but not including, the repurchase date, calculatexdrate of 1.50%
per annum

$50 per Unit
$1,500.0 million in aggregat

$1.50 per Unit
$45.0 million in aggregat

The net proceeds from the sale of Units in the $JOitfering, after
deducting the underwriting discounts and commissenmd estimated
offering expenses, will be approximately $1,454lionil.

Morgan Stanley & Co. LLC, J.P. Morgan Securitiesd &nd RBC
Capital Markets, LLC

HSBC Securities (USA) Inc., Mizuho Securities US%.| Rabo
Securities USA, Inc., U.S. Bancorp Investments,, IGcedit Agricole
Securities (USA) Inc., Mitsubishi UFJ SecuritiesS@A), Inc.

Tyson has applied to list the Units on the NYSEarrttie symbol
“TSNU.” If approved for listing, Tyson expects tiad on the NYSE
to begin within 30 calendar days after the Unitsfast issued

902494 AU7
US902494AU7¢
902494 111
US902494111
902494 AV5
US902494AV5:



Tyson has filed a registration statement (includinga prospectus and the related Preliminary ProspectiSupplements) with the
Securities and Exchange Commission (the “SEC”) fothe Common Stock Offering and the Units Offering. Bfore you invest, you
should read the prospectus in that registration stment, the applicable Preliminary Prospectus Supgiments and other documents
Tyson has filed with the SEC for more complete infomation about Tyson and the Common Stock Offering ad the Units Offering.
You may get these documents for free by visiting EGAR on the SEC Web site at www.sec.gov. Alternatilg Tyson, any underwriter
or any dealer participating in the offering will arrange to send you the prospectus if you requestlity calling Morgan Stanley & Co.
LLC toll-free at 1-866-718-1649 or J.P. Morgan Secities LLC collect at 1-212-834-4533.

This communication should be read in conjunction vith the Preliminary Prospectus Supplements and thecompanying prospectus.
The information in this communication supersedes ta information in the relevant Preliminary Prospectus Supplement and the
accompanying prospectus to the extent inconsistentith the information in such Preliminary ProspectusSupplement and the
accompanying prospectus.

ANY DISCLAIMERS OR OTHER NOTICES THAT MAY APPEAR BEEOW 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.
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SCHEDULE C
GENERAL USE FREE WRITING PROSPECTUS

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



John Tyson
Kathleen M. Bader
Gaurdie E. Banister Jr.
Jim Kever

Kevin M. McNamara
Brad T. Sauer
Robert C. Thurber
Barbara A. Tyson
Albert C. Zapanta
Curt Calaway

Hal Carper

Ken Kimbro

Donnie King

Dennis Leatherby
James V. Lochner
Donnie Smith

Steve Stouffer

David L. Van Bebber
Noel White

Tyson Limited Partnership
Sara Lilygren

SCHEDULE D
LIST OF PERSONS AND ENTITY SUBJECT TO LOCK-UP

Annex A-1



ANNEX A
GENERAL DISCLOSURE PACKAGE

1. The Preliminary Prospectus; a
2. The Final Term Shee

For purposes of determining the “General DisclofRaekage,” the information contained in the foregaghall be considered together.

Annex A-1



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 D
[FORM OF LOCK-UP LETTER]
, 2014

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

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

Ladies and Gentlemen:

The undersigned, a stockholder, an officer and#iirector of Tyson Foods, Inc., a Delaware corporafthe “Company”), understands that
Morgan Stanley & Co. LLC (“Morgan Stanley”) and J\NPorgan Securities LLC (“J.P. Morgan,” and togetivith Morgan Stanley, the
“Representatives”) propose to enter into an UndiéngrAgreement (the “Common Stock Underwriting Agment”) with the Company
providing for the public offering of shares of tBempany’s Class A common stock, par value $0.1Ghpare (the “Common Stockghd suc
offering, the “Common Stock Offering”), and thaetRepresentatives propose to enter into an Undérghgreement (the “Units
Underwriting Agreement”) with the Company providifay the offering of the Company’s tangible equityits, which under certain
circumstances will convert into shares of the Comi8tock (the “Underlying Securities,” and such dffg, the “Units Offering”). The
Common Stock Underwriting Agreement and the Unitsléiwriting Agreement are collectively referrechirein as the “Underwriting
Agreements,” and the Common Stock Offering and.thigs Offering are collectively referred to hereis the “Offerings.”

In recognition of the benefit that the Offeringdlwonfer upon the undersigned as a stockholdefoaraah officer and/or director of the
Company, and for other good and valuable consierahe receipt and sufficiency of which are hgrabknowledged, the undersigned
agrees with each underwriter to be named in eaatekwriting Agreement that, during a period of 6§slrom the date of the applicable
Underwriting Agreement, the undersigned will noitheut the prior written consent of the Represewtat directly or indirectly, (i) offer,
pledge, sell, contract to sell, sell any optiortantract to purchase, purchase any option or cortivesell, grant any option, right or warrant
for the sale of, or otherwise dispose of or tranafey shares of the Company’s Common Stock beadifiadwned (as such term is used in
Rule 13d-3 of the Securities Exchange Act of 1&3amended (the “Exchange Act”), or any securdigs/ertible into or exchangeable or
exercisable for Common Stock, whether now owneldeoeafter acquired by the undersigned or with retsipewhich the undersigned has or
hereafter acquires the power of disposition (ctilety, the “Lock-Up Securities”), or file, or caggo be filed, any registration statement
under the Securities Act of 1933, as amended, reipect to any of the foregoing or (ii) enter iatty swap or any other agreement or any
transaction that transfers, in whole or in pantectly or indirectly, the economic consequencesvafiership of the Lock-Up Securities,
whether any such swap or other agreement or triosas to be settled by delivery of Common Stoclother securities, in cash or otherwi
provided that the foregoing shall not prohibit thredersigned’s pledge of Lodip Securities as security for a loan or line otdéréo the exter
described under “Security Ownership of Managemanthe Company’s Definitive Proxy Statement on Stthe 14A filed on December 20,
2013.



Notwithstanding the foregoing, nothing containedhiis loct-up agreement shall prohibit the undersigned froiecéihg (1) any acquisition «
shares of Common Stock, restricted or otherwisgksbptions, stock units and performance shares fre Company pursuant to any exis
employee benefit plans or director compensationgptd the Company that is described in the Gerngisallosure Package and the Prospectus,
provided that in the case of this clause (1), ghsshares of Common Stock shall be subject tpitesions of this lock-up agreement and
(ii) no filing under Section 16(a) of the Exchaniyet, reporting a reduction in beneficial ownerstgpall be required or shall be voluntarily
made, (2) any acquisition of shares of Common Sissked by the Company by the undersigned upoaxéeise of stock options
outstanding on the date hereof or the vesting nveion of restricted stock, stock units and penénce shares outstanding on the date
hereof (and any corresponding transfers of Commook3o the Company, the proceeds of which willlsed to cover the tax liability
resulting from any such vesting) under existing Exyge benefit plans or director compensation ptFrthe Company that is described in the
General Disclosure Package and the Prospectusdprbthat in the case of this clause (2), (i) ssithres of Common Stock shall be subje
the provisions of this lock-up agreement and (@ifing under Section 16(a) of the Exchange Aeparting a reduction in beneficial
ownership, shall be required or shall be volungariade, (3) the establishment of a trading plasyamt to Rule 10b5-1 under the Exchange
Act, for the transfer of shares of Common Stochyjited that in the case of this clause (3), (ihsplan does not provide for the transfer of
Common Stock during the lock-up period and (iijite extent a public announcement or filing underExchange Act, if any, is required of
or voluntarily made by or on behalf of the undemsid or the Company regarding the establishmeniaf plan, such announcement or filing
shall include a statement to the effect that nodgfier of Common Stock may be made under such plengithe lock-up period, and

(4) subject to the conditions in clauses (i), iid (iii) below, a transfer of shares of Commorctor options to purchase shares of Common
Stock without the prior written consent of the Regantatives, provided that, in the case of thisseld4), (A) each Representative receives a
signed lock-up agreement for the balance of thke-lgzperiod from each donee, trustee, distributetansferee, as the case may be, (B)
transfers are not required to be reported in amfipueport or filing with the Securities and Exclgg Commission, or otherwise and (C) the
undersigned does not otherwise voluntarily effet public filing or report regarding such transfers

(i) as a bona fide gift or gifts; or

(ii) to any trust, partnership or limited liabiligpmpany the beneficiaries of which are exclusitblundersigned or a member of
the immediate family of the undersigned, includgrgndchildren; or

(iiif) which occurs by operation of law, such as thkes of intestate succession.

The undersigned also agrees and consents to tlyeodistop transfer instructions with the Compartyansfer agent and registrar against the
transfer of the Lock-Up Securities except in comuptie with the foregoing restrictions.

The undersigned understands that the Company andritierwriters are relying upon this agreementatgeding toward consummation of
the Offerings. The undersigned further understahalsthis agreement is irrevocable and shall bdibgupon the undersigned’s heirs, legal
representatives, successors and assigns.



Whether or not the Offerings actually occur depemts number of factors, including market condiiofiny Offering will only be made
pursuant to an Underwriting Agreement, the termaluth are subject to negotiation between the Camaad the Underwriters.

Very truly yours,

(Name)

(Address)




Exhibit 1.2

EXECUTION VERSIOM

TYSON FOODS, INC.
(a Delaware corporation)

30,000,000 Tangible Equity Units
UNDERWRITING AGREEMENT

Dated: July 30, 2014




TYSON FOODS, INC.

(a Delaware corporation)
30,000,000 Tangible Equity Units
UNDERWRITING AGREEMENT

July 30, 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’ljmMorgan 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 hafe#n provided in Section 10 hereof), for
whom Morgan Stanley and J.P. Morgan are actingaesentatives (in such capacity, the “Represeeti, with respect to the issue and
sale by the Company and the purchase by the Unilersyracting severally and not jointly, of an aggate of 30,000,000 Tangible Equity
Units (the “Units”) of the Company.

Each Unit is a unit with a stated amount of $5@ (tBtated Amount”) initially comprised of (a) a pegd stock purchase contract (a
“Purchase Contract”, and collectively with eachestRurchase Contract, the “Purchase Contracts@muntlich the holder has purchased and
the Company will agree to deliver not later thaly Iib, 2017 (subject to limited exceptions), unlsgsh Purchase Contract is earlier
redeemed or settled pursuant to the provisiongtfi@nd of the Purchase Contract Agreement (thectfase Contract Agreement”), to be
dated as of the Closing Date (as defined hereingriol between the Company and The Bank of New ¥tehon Trust Company, N.A., as
purchase contract agent (the “Purchase Contraattjgend as Trustee (as defined below), a numbshafes of Class A common stock of
the Company, par value $0.10 per share (the “Com#&tock”), determined pursuant to the terms of theeRase Contract and the Purchase
Contract Agreement and (b) a senior amortizing motie a final installment payment date of July 2617 (each, an “Amortizing Note,” and
collectively with each other Amortizing Note, th&rhortizing Notes”) issued by the Company and tgbaranteed on an unsecured senior
basis (collectively, the “Guarantees”) by Tysondfrdleats, Inc., a Delaware corporation and a whedmed subsidiary of the Company (the
“Guarantor”), each of which will have an initialipcipal amount of $6.82854 and will pay equal gedytcash installments of $0.59375 per
Amortizing Note (except for the October 15, 201gtaiment payment, which will be $0.46181 per Ariming Note), which in the aggregate
would be equivalent to 4.75% per year with respethe Stated Amount per Unit. All references heteithe “Securities” include references
to the Purchase Contracts and Amortizing Notes pei@ing the Units, unless the context otherwiselires.
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The Amortizing Notes are to be issued pursuanhtindenture dated as of June 1, 1995 (the “Basenliude”), 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 the Amortizing Notes (the “Suppleta¢ Indenture”), dated as of the Closing Timedaned below), among the Company,
the Guarantor, and the Trustee, relating to the #mog Notes. The Base Indenture as supplementeshbh Supplemental Indenture is
hereinafter referred to collectively as the “Indaet”

The Company understands that the Underwriters p@pmmake a public offering of the Units as sa®tha Representatives deem
advisable after this Agreement has been execuédealivered.

Pursuant to an Agreement and Plan of Merger, dhildl, 2014 (the “Merger Agreement”), by and amtmgCompany, 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.

Concurrently with this offering of Units, the Comyais offering 24,000,000 shares of Common Stockufoto 27,600,000 if the
underwriters for that offering exercise their optio purchase additional shares of Common Stockguaunt to a separate prospectus
supplement. The completion of this offering is nohtingent on the completion of the offering of @@mmon Stock, and the Common Stock
offering is not contingent on the completion ofthinits offering. Neither this offering nor the Comon Stock offering is contingent on the
consummation of the acquisition of the Merger or additional debt financing.

The Company has filed with the Securities and ErgeaCommission (the “Commission”) an automatic fstegjistration statement on
Form S-3 (No. 333-197661), including the relateeliprinary prospectus or prospectuses, which regjistr statement became effective upon
filing under Rule 462(e) of the rules and regulagiof the Commission (the “1933 Act Regulationsiyler the Securities Act of 1933, as
amended (the “1933 Act”). Such registration statencevers the registration of the Units, the Issai@ommon Stock (as defined below), the
Purchase Contracts, the Amortizing Notes and ther&uees under the 1933 Act. Promptly after exenwtnd delivery of this Agreement,
Company will prepare and file a prospectus in agance with the provisions of Rule 430B (“Rule 43DBf the 1933 Act Regulations and
paragraph (b) of Rule 424 (“Rule 424(b)") of the83%Act Regulations. Any information included in Byzrospectus that was omitted from
such registration statement at the time it becdffieetese but that is deemed to be part of and idetliin such registration statement pursuant
to Rule 430B is referred to as “Rule 430B Inforraat! Each prospectus used in connection with tlieriofg of the Securities and the
Guarantees that omitted Rule 430B Information ieinecalled a “preliminary prospectus.” Such regisbn statement, at any given time,
including any amendments thereto to such timeegtébits and any schedules thereto at such tineedltituments incorporated by reference
therein pursuant to Item 12 of Form S-3 under ®@&31Act at such time and the documents otherwisengd to be a part thereof or included
therein by 1933 Act Regulations, is herein calles Registration Statement.” The final prospectuthe form first furnished to the
Underwriters for use in connection with the offgriof the Securities and the Guarantees, includieglbcuments incorporated by reference
therein pursuant to ltem 12 of Form S-3 under ®@31Act at the time of the execution of this Agrestnand any preliminary prospectuses
that form a part thereof, is herein called the pextus.” For purposes of this Agreement, all sxfees to the Registration Statement, any
preliminary prospectus, the Prospectus or any amentor supplement to any of the foregoing shaliéemed to include the copy filed with
the Commission pursuant to its Electronic Data &atlg, Analysis and Retrieval system (‘EDGAR”).
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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 Begistration 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 filingngfdocument under the Securities Exchange Act 88X ¢he “1934 Act”) which is
incorporated by reference in or otherwise deemetid®3 Act Regulations to be a part of or includethie Registration Statement, such
preliminary prospectus or the Prospectus, as the oy be.

SECTION 1. Representations and Warranties

(a) Representations and Warranties by the Company lem@Guarantor. The Company and the Guarantor jointly and selyerapresent
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(c) hereof, and agree wé@bh 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 suclkeadment 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 and the Guaranteedlismiece on the exemption of Rule 163 of the 1933 Regulations and (D) at the date
hereof, the Company was and is a “well-known seegdassuer” as defined in Rule 405 of the 1933 Aagiations (“Rule 405"),
including not having been and not being an “inbligissuer” as defined in Rule 405. The Registra8tatement is an “automatic shelf
registration statement,” as defined in Rule 409, #we Securities and the Guarantees, since thgstration on the Registration
Statement, have been and remain eligible for negish by the Company and the Guarantor on a Rifie“dutomatic shelf registration
statement”. The Company has not received from thar@ission any notice pursuant to Rule 401(g)(2hef1933 Act Regulations
objecting to the use of the automatic shelf regi&in statement form.

At the time of filing the Registration Statemerttttae earliest time thereafter that the Compangnather offering participant
made &ona fideoffer (within the meaning of Rule 164(h)(2) of th®833 Act Regulations) of the Securities and ther@ntaes and at
the date hereof, the Company was not and is ntihaligible issuer,” as defined in Rule 405.

(il) Reqistration Statement, Prospectus and Disgkat 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.
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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 (withemmeaning, for this paragraph only, of Rule 158{¢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 Actvied by Rule 163.

At the respective times the Registration Stateraadteach amendment thereto became effective, latdegned 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 statenoéia material fact or omit to state a materiat f@quired tc
be stated therein or necessary to make the statsitiiemein not misleading.

Neither the Prospectus nor any amendments or suppls thereto, at the time the Prospectus or acty amnmendment 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 makesttitements therein, in the light of the circumsts under which they were made, not
misleading.

Each preliminary prospectus (including the prospect prospectuses filed as part of the Registr&@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 #dectronically transmitted copies
thereof filed with the Commission pursuant to EDGARcept to the extent permitted by Regulation &l except for filing fees
information.

As of the Applicable Time (as defined below), neitlix) the Issuer General Use Free Writing Pross€es) (as defined below)
issued at or prior to the Applicable Time (as dedifbelow), the Statutory Prospectus (as definealjethe Final Term Sheet (as
defined in Section 3(b)), all considered togetlwetléctively, the “General Disclosure Package”); 69 any individual Issuer Limited
Use Free Writing Prospectus, when considered tegettih the General Disclosure Package, includgdusitrue 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 thizémgent:

“Applicable Time” means 9:15 P.M. (Eastern time)Juy 30, 2014 or such other time as agreed b tirapany 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 trer@any, including the Final Term
Sheet, (ii) is a “road show that is a written conmigation” within the meaning of Rule 433(d)(8)(Whether
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or not required to be filed with the Commission(idy is exempt from filing pursuant to Rule 433(8)(i) because it contains a
description of the Securities or of the offeringttdoes not reflect the final terms, in each caghe form filed or required to be filed
with the Commission or, if not required to be filédthe form retained in the Company’s recordsspant to Rule 433(g).

“Issuer General Use Free Writing Prospectus” meawysssuer Free Writing Prospectus that is inteffdedeneral 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 theg®atus relating to the Securities that is includetie 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 iteiskie and at all subsequent times through the lediow of the public offer and
sale of the Securities or until any earlier datg the issuer notified or notifies the Represewtstias described in Section 3(e), did not,
does not and will not include any information thanhflicted, conflicts or will conflict with the imfrmation contained in the Registration
Statement or the Prospectus, including any docuimeatporated by reference therein and any prelnyiror other prospectus deemed
to be a part thereof that has not been supersadeaddified.

The representations and warranties in this sulzgeshall 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 incarpd by reference in the Registration State
and the Prospectus, at the time they were or heres filed with the Commission, complied and wdmply 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 infdioman the Prospectus, (a) at the
time the Registration Statement became effecth)eat(the earlier of the time the Prospectus was tised and the Applicable Time and
(c) at the Closing Time, did not and will not cdntan untrue statement of a material fact or om#tate a material fact required to be
stated therein, in light of the circumstances unvdeich they were made, or necessary to make thenséants therein not misleading.

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

(v) Hillshire's Independent Registered Public Accounting FirfagcewaterhouseCoopers 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 eémtfinancial statements of Hillshire and its sdimiies, is an independent registered
public accounting firm as required by the 1933 Act.




(vi) Company Financial Statement$he financial statements of the Company andadtsolidated subsidiaries, and the related
notes thereto, included in the Registration Statgntee General Disclosure Package and the Praspgqmiesent fairly, in all material
respects, the consolidated financial position ef@ompany and its consolidated subsidiaries dseoflates indicated and the results of
their operations and the changes in their cons@lideash flows for the periods specified; saidrftial statements have been prepare
conformity with generally accepted accounting piples applied on a consistent basis, except agileddn the notes to such financial
statements, and the supporting schedules includedtarporated by reference in such Registratiaie®tent, the General Disclosure
Package and the Prospectus present fairly thenrafioon 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 StatenmtbietGeneral Disclosure Package anc
Prospectus, present fairly, in all material respettie consolidated financial position of Hillshéned its consolidated subsidiaries as of
the dates indicated and the results of their ojmeratand the changes in their consolidated castsffor the periods specified; said
financial statements have been prepared in confprmth generally accepted accounting principleplagol on a consistent basis, except
as described in the notes to such financial stat&snand the supporting schedules included or pweated by reference in such
Registration Statement, the General Disclosure &peknd the Prospectus present fairly the infoomagquired to be stated therein.

(viii) Pro Forma Financial Statement¥he pro forma consolidated financial statemehti® Company and its subsidiaries and
related notes thereto set forth in the Registrafitaiement, the General Disclosure Package arfdrtispectus 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 msieel preparation thereof are
reasonable and the adjustments used therein arepajape to give effect to the transactions andwirstances referred to therein.

(ix) ForwardLooking and Supporting InformatiarEach of the statements (including the assumptiessribed therein) included
in the Registration Statement and the General Bésece Package and to be made in the Prospectuaifgralipplements thereto) within
the coverage of Rule 175(b) under the SecuritigsiAcluding (but not limited to) the statementsi@ned under the caption “Fiscal
2014 Outlook” in the Company’s Annual Report oniadr0-K for the fiscal year ended September 28, 201Bthe Company’s
Quarterly Reports on Form 10-Q for the fiscal gelerended December 28, 2013 and March 29, 2014, cfachich is incorporated by
reference in the Registration Statement and thepegius, was made with a reasonable basis anaiahfgith.

(x) No Material Adverse Change in Company Businesisice the respective dates as of which informasaiven in the
Registration Statement, the General Disclosure &pgzkr the Prospectus, except as otherwise stegegin, there has not been any
material adverse change, or any development kngnthedoCompany and the Guarantor (after diligenting 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 denxfany such change being referred to hereaftar‘daterial Adverse
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Change”), otherwise than as set forth, incorporateteference or contemplated in the General Désolo Package or the Prospectus;
and except as set forth, incorporated by referencentemplated in the Prospectus neither the Cagnpar any of its subsidiaries has
entered into any transaction or agreement (whetheot in the ordinary course of business) matéoidhe Company and its subsidiar
taken as a whole.

(xi) No Material Adverse Change in Hillshire Busiise To the knowledge of the Company and the Guarastioce 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 atgrimlaadverse change, or any development knowth&yompany and the Guarantor
(after diligent inquiry) that would reasonably bepected to result in a material adverse change &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, exagpet forth, incorporated by reference or contetaglin the Prospectus neither
the Hillshire nor any of its subsidiaries has esdeinto any transaction or agreement (whether bimihie ordinary course of business)
material to the Company, its subsidiaries, Hillstand its subsidiaries, taken as a whole.

(xii) Good Standing of the Companyrhe Company has been duly incorporated and idlyaxisting as a corporation in good
standing under the laws of the state of its incapon, with power and authority (corporate andeottio own its properties and conduct
its business as described in the Prospectus, anbd®m duly qualified as a foreign corporationtffigr transaction of business and is in
good standing under the laws of each other juriggtian which it owns or leases properties, or agtd 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 subsiditalen as a whole.

(xiii) Good Standing of Subsidiarie€ach of (i) the Company’s subsidiaries that dtuttsts a “significant subsidiary” of the
Company within the meaning of Rule 1-02 of Regolats-X of the Commission (collectively, the “MatdrSubsidiaries”and (i) 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, “Hillglk’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 omilited 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 foreignaration or limited liability company,
as the case may be, for the transaction of busarebss in good standing under the laws of eadkdiation in which it owns or leases
properties or conducts any business so as to quah qualification, other than where the failarbe so qualified or in good standing
would not reasonably be expected to have a matatiadrse effect on the Company and its subsidiaaken 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 lbeayf each Material Subsidiary of the
Company have been duly authorized and validly dsaee fully-paid and non-assessable, and (exoepei case of foreign subsidiaries,
for directors’ qualifying shares) are owned by @@mpany, directly or indirectly, free and cleamadifliens, 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 Purchase Contract Agreetndhe Purchase Contract Agreement has been dlipidzed, and when
duly executed and delivered by the Company (assmthie due authorization, execution and delivershefPurchase Contract
Agreement by the Purchase Contract Agent and thstde&) will constitute a valid and binding agreehwdrihe Company, enforceable
against the Company in accordance with its terxxse@ as the enforcement thereof may be limitetdnkruptcy, insolvency
(including, without limitation, all laws relating tfraudulent transfers), reorganization, moratorarsimilar laws affecting enforcement
of creditors’ rights generally and except as erdorent thereof is subject to general principlesuiity (regardless of whether
enforcement is considered in a proceeding in eaurit law); and the Purchase Contract Agreemehtwnform, in all material
respects, to the description thereof in the Prdspgec

(xvi) Authorization of the IndentureThe Base Indenture has been duly executed anatded by the Company, and when the
Supplemental Indenture has been duly executed elnadeced by the Company and the Guarantor (assuthegue authorization,
execution and delivery of the Indenture by the Tee} the Indenture will constitute a valid andding agreement of the Company and
the Guarantor, enforceable against the Companyren@uarantor in accordance with its terms, exasfihe enforcement thereof may
be limited by bankruptcy, insolvency (including thdut limitation, all laws relating to fraudulemansfers), reorganization, moratorium
or similar laws affecting enforcement of creditaiights generally and except as enforcement thesefbject to general principles of
equity (regardless of whether enforcement is camsidlin a proceeding in equity or at law); the htdee has been duly authorized and
is duly qualified under the 1939 Act; and the Indea will conform, in all material respects, to tescription thereof in the Prospectus.

(xvii) Authorization of the Units The Units have been duly authorized by the Comgaua, when duly executed, issued and
delivered by the Company as provided in the Puekamtract Agreement (assuming due authenticafitimedUnits by the Purchase
Contract Agent and the Trustee) and paid for asigeal herein, will constitute valid and binding igialtions of the Company,
enforceable against the Company in accordancethgih terms, except as the enforcement thereoftmdimited 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 proceedimgjuity or at law), and entitled to the benefitsyided by the Purchase Contract
Agreement; and the Units will conform, in all maatrespects, to the description thereof in thesPeatus.

(xviii) Authorization of the Purchase ContractBhe Purchase Contracts have been duly authdbizélde Company and, when
duly executed, issued and delivered by the Compamyrovided in the Purchase Contract Agreementifaisg due authentication of t
Purchase Contracts by the Purchase Contract Agedtpaid for as provided herein, will constitutéidzand binding obligations of the
Company, enforceable against the Company in acnoedaith their terms, except as the enforcememetienay be limited by
bankruptcy, insolvency (including, without limitati, all laws relating to fraudulent transfers),rgsmization, moratorium or similar
laws affecting enforcement of creditors’ rights geally and except as enforcement thereof is subjegéneral principles of equity
(regardless of whether enforcement is consideredproceeding in equity or at law), and entitledht® benefits provided by the
Purchase Contract Agreement; and the Purchased@ttwill conform, in all material respects, to thescription thereof in the
Prospectus.




(xix) Authorization of the Amortizing NotesThe Amortizing Notes have been duly authorizedhgyCompany and, when duly
executed, issued and delivered by the Companycasded in the Indenture (assuming due authentioaifdthe Amortizing Notes by tl
Trustee) and paid for as provided herein, will ¢cate valid and binding obligations of the Compaagforceable against the Company
in accordance with their terms, except as the eefoent thereof may be limited by bankruptcy, ineoby (including, without
limitation, all laws relating to fraudulent transs§ reorganization, moratorium or similar lawseatfng enforcement of creditors’ rights
generally and except as enforcement thereof issuty general principles of equity (regardleswbéther enforcement is considered in
a proceeding in equity or at law), and entitledht® benefits provided by the Indenture; and the Airing Notes will conform, in all
material respects, to the description thereof @mRhospectus.

(xx) Authorization of the Guarantee¥he Guarantees have been duly authorized by tiaea®@tor and, when the Supplemental
Indenture and the Amortizing Notes have been dudceted, authenticated, issued and delivered asdaabin the Indenture and paid
for as provided herein, will constitute valid aridding obligations of the Guarantor, enforceablaiast the Guarantor in accordance
with their terms, except as the enforcement themeof be limited by bankruptcy, insolvency (incluglinvithout limitation, all laws
relating to fraudulent transfers), reorganizatimoratorium or similar laws affecting enforcementuodditors’ rights generally and
except as enforcement thereof is subject to gepeiratiples of equity (regardless of whether endonent is considered in a proceeding
in equity or at law), and entitled to the benegfitsvided by the Indenture; and the Guaranteescaiiform, in all material respects, to
description thereof in the Prospectus.

(xxi) Issuable Common StockThe Company has all requisite corporate poweraartidority to issue, sell and deliver the shares of
Common Stock to be issued and delivered by the @osnpursuant to the Purchase Contract AgreementhenBurchase Contracts ('
“Issuable Common Stock”). The maximum number ofebaf Issuable Common Stock (calculated assungtigsent of the Purchase
Contracts at the “Maximum Settlement Rate,” as gaai is defined in the General Disclosure Packhgeg been duly authorized and
reserved for issuance by the Company and, wherdsand delivered in accordance with the provisafrtie Purchase Contracts and
the Purchase Contract Agreement, will be validépied, fully paid and nonassessable and not issuédlation of any preemptive or
similar right.

(xxii) Capital Stock The authorized capital stock of the Company confoas to legal matters to the description theceafained
in each of the General Disclosure Package andribgpBctus.

(xxiii) OQutstanding SharesThe shares of Common Stock outstanding priohédgsuance of the Units have been duly authorized
and are validly issued, fully paid and nonassess@ibne of the outstanding shares of capital stbthke Company have been issued in
violation of any preemptive or similar rights ofyagecurity holder of the Company. The common stifdke Company has been
registered pursuant to Section 12(b) of the Exchakg} and the Company has not received any ndiificahat the Commission is
contemplating terminating such registration. Theagwmn stock of the Company is listed on the NY SE thedCompany has not recei
any notification that the NYSE is contemplatingnérating the listing of the common stock of the Qamy. Except as disclosed in the
Registration Statement, the General Disclosure &pehknd the Prospectus, there are no outstand)rggfAirities or
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obligations of the Company convertible into or exeheable for any capital stock of the CompanywBjrants, rights or options to
subscribe for or purchase from the Company any sapital stock or any such convertible or exchahlgesecurities or obligations or
(C) obligations of the Company to issue or sell ahgres of capital stock, any such convertiblexchangeable securities or obligatic
or any such warrants, rights or options.

(xxiv) No Registration RightsNo holders of securities of the Company havetsigh the registration of such securities under the
Registration Statement.

(xxv) Absence of Defaults and Conflict®dleither 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 giviafnotice or lapse of time or both
would be, in violation of or in default under, @srtificate 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 orunsint 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 iretlaggregate are not material to the Company amdllitsidiaries or Hillshire and its
subsidiaries, as applicable, taken as a whole tire holders of the Units (and the Guarantees)issue and sale of the Securities (and
the Guarantees) and the performance by the Congaththe Guarantor of all of their obligations untter Securities (and the
Guarantees), the Purchase Contract Agreementdeature and this Agreement and the consummatitimedfansactions herein and
therein contemplated will not conflict with or rdisim a breach of any of the terms or provisionsasfconstitute a default under, any
indenture, mortgage, deed of trust, loan agreewreother material agreement or instrument to whiighCompany or any of its Mater
Subsidiaries is a party or by which the Compangroyr of its Material Subsidiaries is bound or to evhany of the property or assets of
the Company or any of its Material Subsidiariestibject, except for conflicts, breaches or defahls, singly or in the aggregate,
would not reasonably be expected to have a matatiadrse effect on the Company and its subsiditalesn as a whole, or, in the case
of any such matter relating to Hillshire, a matieaidverse effect on the Company, its subsidiakiishire and its subsidiaries, taken as
a whole, or on the transactions contemplated hergrywill any such action result in any violatiohthe provisions of (A) the
certificate or articles of incorporation or by-laafsthe Company or the Guarantor or (B) any appliedaw or statute or any order, rule
or regulation of any court or governmental agenclganly having jurisdiction over the Company, itstbtéal Subsidiaries or any of their
respective properties, except, in the case of (Bye, for violations that, singly or in the aggregavould not reasonably be expected to
have a material adverse effect on the Companytarsibsidiaries taken as a whole, or on the trdiogasccontemplated hereby; and no
consent, approval, authorization, order, regisiratir qualification of or with any such court ovgonmental agency or body is required
for the issue and sale of the Securities (and ther&@htees) or the consummation by the Companyten@uiarantor of the transactions
contemplated by this Agreement, the Purchase Gadnigreement, the Indenture, the Securities oiGharantees, except such conse
approvals, authorizations, registrations or quadiibns as have been obtained under the 1933h&c,939 Act and as may be required
under state securities or Blue Sky Laws in conpaatiith the purchase and distribution of the Se@sby the Underwriters.

(xxvi) Absence of Labor DisputeExcept as described or incorporated by referentiee 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,
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Hillshire and Hillshire’s Material Subsidiaries athwould, singly or in the aggregate, reasonablgxpected to have a material adverse
effect on the Company and its subsidiaries, talea w&hole, or, in the case of any such mattersimgléo Hillshire and its subsidiaries
material adverse effect on the Company, its sudsati, Hillshire and its subsidiaries, taken ashale:.

(xxvii) Absence of Proceeding€EExcept as described or incorporated by referentge General Disclosure Package and the
Prospectus, there are no legal or governmentakprbogs pending or, to the knowledge of the Compuatriie Guarantor, threatened to
which the Company or any of its subsidiaries othe®sCompany’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 maigvierse 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@owis and the Guarantor’'s
knowledge, no such proceedings are threatened mrgmental authorities or threatened by others;thadk are no contracts or other
documents of a character required to be filed aesxaibit to the Registration Statement or requicetde described in the Registration
Statement, the General Disclosure Package and tispéttus which are not filed or described as requi

(xxviii) Possession of Intellectual Propertizach of the Company and its Material Subsidiaaias, to the Company’s and the
Guarantor’s knowledge, each of Hillshire and Hillsls Material Subsidiaries, owns or possessesitiit to use the patents, patent
licenses, trademarks, service marks, trade naropgrights and know-how (including trade secrets aitneér 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 teatethat the failure to own or
possess the right to use such Intellectual Propestyld not, singly or in the aggregate, reasonablgxpected to have a material adv
effect on the Company and its subsidiaries, talea w&hole, or, in the case of any such matterimgléo 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 Rrospaeither the Company nor
any Material Subsidiary nor, to the Company'’s drel®&uarantor’s knowledge, Hillshire or any of Hilie’s Material Subsidiaries, has
received any notice of infringement of or confligth 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.

(xxix) Absence of Further Requirementdo material filing with, or authorization, appraldyconsent, license, order, registration,
qualification or decree of, any court or governnaéauthority or agency is necessary or requiredHerperformance 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 transactionsemplated by this Agreement or for the due exenutelivery or performance of
the Indenture and the Purchase Contract AgreenyetfitebCompany and the Guarantor, except such astlieen already obtained or as
may be required under the 1933 Act or the 1933Regjulations or state securities laws and excepghfogualification of the Indenture
under the 1939 Act.
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(xxx) Possession of Licenses and Permitee Company and its Material Subsidiaries anthéoCompany’s and the Guarantor’s
knowledge, Hillshire and Hillshire’s Material Subsiries, have all licenses, franchises, permithaizations, approvals and orders of
and from all governmental and regulatory officiatel bodies that are necessary to own or leasegrdte their properties and conduct
their businesses as described in the Prospectuhandre material in relation to the businesdhief@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, takera whole.

(xxxi) Investment Company ActThe Company is not, and after giving effect te dffering 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 defingtdlénnvestment Company Act of 1940, as amended.

(xxxii) Environmental Laws Except as described or incorporated by referéntiee General Disclosure Package and the
Prospectus, each of the Company and its MateriasiSiaries and, to the Company’s and the Guarakarowledge, 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 maigvierse 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 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 Lial#\élyof 1980, as amended, (ii) any “hazardous waasedefined by the Resource
Conservation and Recovery Act, as amended, (iy)patroleum or petroleum product, (iv) any polyeiiated 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.

(xxxiii) Accounting Controls and Disclosure ConsolExcept as described or incorporated by referentee General Disclosure
Package and the Prospectus, the Company and e#stsobsidiaries and, to the Company’s and ther&@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@siin conformity with generally accepted accaumprinciples and to maintain
accountability for assets; (3) access to assesrinitted only in accordance with management’s g@rog 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 describé&tcorporated by reference in the General DiscloRaekage and the Prospectus, since
the end of the Company’s most recent audited figeat, there has been (I) no material weaknedsi€bompany’s internal control over
financial
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reporting (whether or not remediated) and (Il) harge in the Company’s internal control over finaheeporting that has materially
affected, or is reasonably likely to materiallyeaff, the Company’s internal control over financégdorting. The interactive data in
eXtensible Business Reporting Language incorporayecference in the Registration Statement, thee@e Disclosure Package and
the Prospectus fairly presents the informationecadbr in all material respects and has been pegjpiaraccordance with the
Commission’s rules and guidelines applicable thoeret

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 procesiare 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.

(xxxiv) Compliance with the Sarban&xley Act. There is and has been no failure on the pati@fdompany or any of the
Company’s directors or officers, in their capagitées such, or to the knowledge of the Company laa&uarantor, 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 promelgiam connection therewith (the “Sarbanes-OxleyAdbcluding Section 402 relate
to loans and Sections 302 and 906 related to ivatins.

(xxxv) Pending Proceedings and Examinatiofbe 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.

(xxxvi) Foreign Corrupt Practices AcExcept as described or incorporated by referentiee General Disclosure Package and the
Prospectus or as described in any other periogiarte of the Company filed with the Commission piarg to the 1934 Act within the
last three years, within the past three years, wbtlee Company, any of its subsidiaries or, tokhewledge of the Company and the
Guarantor, Hillshire, any of Hillshire’subsidiaries, any director, officer, agent, emgdg affiliate or other person acting on behalthe
Company or any of its subsidiaries or Hillshireaoy of Hillshire’s 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 thenpayt 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 Coission 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.

13



(xxxvii) Anti-Money Laundering LawsThe operations of the Company and its subsidiaiel, to the knowledge of the Company
and the Guarantor, Hillshire and its subsidiarg@e,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 aateckbr 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 Monewmdering Laws is pending or, to the knowledgehef€@ompany and the Guarantor,
threatened. To the knowledge of the Company anétieantor, 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.

(xxxviii) OFAC . None of the Company, any of its subsidiariesmthe knowledge of the Company and the Guarahtitishire,
any of its subsidiaries or any director, officegeat, employee, affiliate or person acting on biebiathe Company, Hillshire or any of
their respective subsidiaries is currently the sabpr target of any sanctions administered orreefbby the 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, Hdajesty’s Treasury (“HMT”"), or other relevant sainats 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.

(xxxix) No Stabilization. Neither the Company nor the Guarantor has tadieectly or indirectly, any action designed to lbat
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 deemegpresentation 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 respective number of Unitsaéh opposite such Underwriter's name in Scheduhereto at $48.50 per Unit (the
“Purchase Price”), plus any additional number oft&)which such Underwriter may become obligateduochase pursuant to the provisions
of Section 10 hereof.
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The Company hereby directs the Underwriters tccatie, and the Underwriters hereby agree to s&lhtbleen Bader, Gaurdie Banister,
Kevin McNamara, Dennis Leatherby, Noel White, Sahggren, Donnie Smith, Barbara Tyson, and Tysomitéd Partnership (the
“Management Investors”), the respective number mitdJset forth opposite such Management Investaiee on Schedule E.

(b) Terms of Public OfferingThe Company is advised by you that the Underwripeopose to make a public offering of their resppect
portions of the Units as soon after the RegistreBtatement and this Agreement have become eféeaiin your judgment is advisable. The
Company is further advised by you that the Unitstarbe offered to the public initially at $50.0€r share (the “Public Offering Pricedhd tc
certain dealers selected by you at a price thaesemts a concession not in excess of $0.90 per shder the Public Offering Price.

(c) Payment and DeliveryPayment for the Units shall be made to, or ferlibnefit of, the Company in Federal or other funds
immediately available in New York City against deliy of such Units for the respective accounthefdeveral Underwriters at 10:00 a.m.,
New York City time, on August 5, 2014, or at su¢hes time on the same or such other date, not th#er August 14, 2014, as shall
designated in writing by you. The time and datswth payment are hereinafter referred to as thesiag Time.”

(d) Denominations; RegistrationThe Units shall be registered in such namesasdéh denominations as you shall request in writin
not later than one full business day prior to thes®g Time or the applicable Option Closing Date the case may be. The Units shall be
delivered to you at the Closing Time or on an Qptilosing Date, as the case may be, for the respemtcounts of the several Underwriters,
with any transfer taxes payable in connection wWithtransfer of the Units to the Underwriters dodyd, against payment of the Purchase
Price therefor.

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 CommisRiequests; Payment of Filing Fedshe 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 Registrati@teBtent or new registration statement relatindgpéoSecurities shall become effective, or
any supplement to the Prospectus or any amendaspé&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 anynknt incorporated by reference therein or otherwieemed 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 suspensiathe qualification of the Securities for offegior sale in any jurisdiction, or of the
initiation or threatening of any proceedings foy @f such purposes or of any examination pursuaection 8(e) of the 1933 Act concern
the Registration Statement and (v) if the Compaoines 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 Rudd@)(8)), and will take such steps as it deemessary to ascertain promptly whether the
form of prospectus transmitted for filing under 8&4PR4(b) was received for filing by the Commisséomd, in the event that it was not, it will
promptly file such prospectus. The Company will makery reasonable effort to prevent the issuahaeystop order and, if any stop order
is issued, to obtain the lifting thereof at thelieat possible moment. The Company shall pay thaired Commission filing fees relating to
the Securities
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within the time required by Rule 456(b)(1) (i) bEt1933 Act Regulations without regard to the movherein and otherwise in accordance
with Rules 456(b) and 457(r) of the 1933 Act Regalss (including, if applicable, by updating thediCulation of Registration Fee” table in
accordance with Rule 456(b)(1)(ii) either in a peffective amendment to the Registration Statemeondhe cover page of a prospectus
pursuant to Rule 424(b)).

(b) Filing of Amendments and Exchange Act Documenep&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 effe)xtv to the Prospectus, whether pursuant to t88 2@t, the 1934 Act or otherwise, and
the Company will furnish the Representatives withies of any such documents a reasonable amotimefprior to such proposed filing or
use, as the case may be, and will not file or mgesach 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 1834 Act or 1934 Act Regulations
within 48 hours prior to the execution of this Agneent; the Company will give the Representativdikaaf its intention to make any such
filing from the execution of this Agreement to tiwsing 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 objgovided, howeverthat with respect to any proposed amendmentmplement resulting solely fro
the incorporation by reference of any report tdileel under the Exchange Act, the Representatitiali be deemed to have consented to the
filing or use of such report if the Company recsive acknowledgment of receipt or other resporme fhe 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 Unitsfénm and substance reasonably satisfactory to #prd®entatives, and shall file such Final
Term Sheet as an “issuer free writing prospectusdyant to Rule 433 no later than the date of fis&t; provided that the Company shall
furnish the Representatives with copies of any $tinhl Term Sheet a reasonable amount of time prisuch proposed filing and will not
or file any such document to which the Represergator counsel to the Underwriters shall reasonabjgct.

(c) Delivery of Registration Statemeri/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 (induskhibits filed therewith or
incorporated by reference therein and documentspacated or deemed to be incorporated by referdrarein 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 requesmtddhe Company hereby consents to the use bfcapies for purposes permitted by
1933 Act. The Company will furnish to each Undetemriwithout charge, during the period when thesPeatus is required to be delivered
under the 1933 Act, such number of copies of tlesirctus (as amended or supplemented) as suchwiitdemay reasonably request. The
Prospectus and any amendments or supplementsaligneished to the Underwriters will be identicalthe electronically transmitted copies
thereof filed with the Commission pursuant to EDGARcept to the extent permitted by Regulation S-T.

16



(e) Continued Compliance with Securities Lawihe Company will comply with the 1933 Act and 883 Act Regulations, the 1934
Act and the 1934 Act Regulations and the 1939 Actthe 1939 Act Regulations so as to permit theptetion of the distribution of the
Securities as contemplated in this Agreement artdarProspectus. If at any time when a prospesttequired by the 1933 Act to be
delivered in connection with sales of the Secusjtay event shall occur or condition shall exssaaesult of which it is necessary, in the
opinion of counsel for the Underwriters or for thempany, to amend the Registration Statement ondroesupplement 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 lighhef ¢circumstances existing at the time it is deédetio 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 remistration statement or amend or
supplement the Prospectus in order to comply iighrequirements of the 1933 Act or the 1933 ActuRans, the Company will promptly
prepare and file with the Commission, subject toti®a 3(b), such amendment, supplement or newtraegjsn statement as may be necessary
to correct such statement or omission or to comyily such requirements, the Company will use itsomable best efforts to have such
amendment or new registration statement declarfedtafe as soon as practicable (if it is not aromadtic shelf registration statement with
respect to the Units) and the Company will furrtisithe Underwriters such number of copies of sunkradment, supplement or new
registration statement as the Underwriters mayoregtsy request. If at any time following issuant@aw Issuer Free Writing Prospectus there
occurred or occurs an event or development asuét ifavhich such Issuer Free Writing Prospectusflicted or would conflict with the
information contained in the Registration Staterm{entny other registration statement relatingh® Wnits) or the Statutory Prospectus or
preliminary prospectus or included or would inclaeuntrue statement of a material fact or omittedbould omit to state a material fact
necessary in order to make the statements thémeime light of the circumstances prevailing at thabsequent time, not misleading, the
Company will promptly notify the Representativesl avill promptly amend or supplement, at its owne&xge, such Issuer Free Writing
Prospectus to eliminate or correct such confliotrue statement or omission.

(f Blue Sky QualificationsThe Company will use its reasonable best effantspoperation with the Underwriters, to qualifietUnits
and the Guarantees for offering and sale undeappécable securities laws of such states and gdnisdictions as the Representatives may
designate and to maintain such qualifications faatffor so long as reasonably required for thé&ritistion of the Units; provided, however,
that neither the Company nor the Guarantor shatliifigated to file any general consent to servicerocess or to qualify as a foreign
corporation or as a dealer in securities in aniggliction in which it is not so qualified or to gabt itself to taxation in respect of doing
business in any jurisdiction in which it is not ettvise so subject. The Company will also supplyldneerwriters with such information as is
reasonably necessary for the determination ofebality of the Units for investment under the lafsuch jurisdictions as the Underwriters
may request.

(9) Rule 158 The Company will timely file such reports purstiamthe 1934 Act as are necessary in order to rgakerally available
its securityholders as soon as practicable anmgsritatement for the purposes of, and to prowded 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 fogm the sale of the Units in the manner spediin the
Prospectus under “Use of Proceeds.”

(i) 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.
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(j) Issuable Common Stockhe Company will reserve and keep available diraks, free of preemptive rights, the maximum nundj
shares of Issuable Common Stock issuable undé?uhehase Contract Agreement (calculated assumitigraent of the Purchase Contracts
at the “Maximum Settlement Rate,” as such termefinéd in the General Disclosure Package).

(k) NYSE.The Company will use its reasonable best effortatse the Units to be listed and admitted andoaiztd for trading on the
New York Stock Exchange within 30 days of the GigsDate, and to provide satisfactory evidence ohsctions to the Representativ

() Issuer Free Writing Prospectusd$ie Company represents and agrees that, unléstihs 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 Untst would constitute an “issuer free writing pragps,”as defined in Rule 433, or that wo
otherwise constitute a “free writing prospectus defined in Rule 405, required to be filed wite tbommission; provided, however, that
prior to the preparation of the Final Term Sheetdnordance with Section 3(b), each Underwritauihorized to use the information with
respect to the final terms of the Units in commati@ns conveying information related to the offgrin investors. Any such free writing
prospectus consented to by the RepresentativesthelCompany and the Representatives, as thextagbe, is hereinafter referred to as a
“Permitted Free Writing Prospectus.” The Compampresents that it has treated or agrees that itmedlt each Permitted Free Writing
Prospectus as an “issuer free writing prospectsdefined in Rule 433, and has complied and withjgly with the requirements of Rule 433
applicable to any Permitted Free Writing Prospedhuding timely filing with the Commission wherequired, legending and record
keeping.

(m) Restriction on Sale of Securitid3uring a period of 90 days from the date of thesPeztus, the Company will not, without the prior
written consent of the Representatives, subjetttaammediately succeeding sentence, (i) direatlypdirectly, offer, pledge, sell, contract to
sell, sell any option or contract to purchase, pase any option or contract to sell, grant anyooptiight or warrant to purchase or otherwise
transfer or dispose of any shares of Common Stoekyp securities convertible into or exercisablexthangeable for Common Stock or file
any registration statement under the 1933 Act vé#ipect to any of the foregoing or (ii) enter iatty swap or any other agreement or any
transaction that transfers, in whole or in panmeclly or indirectly, the economic consequencesvafiership of the Common Stock, whether
any such swap or other agreement or transactiarited in clause (i) or (ii) above is to be setttgddelivery of Common Stock or such ot
securities, in cash or otherwise. The foregoindesere shall not apply (i) to the Units to be sadtddunder, (ii) to shares of Common Stock
issued or sold by the Company in connection wighliits or its concurrent Common Stock offeringlascribed in the General Disclosure
Package, (iii) to any issuance or transfer of shafeCommon Stock (restricted or otherwise), stogtons, stock units and performance
shares pursuant to any existing employee bendéitsmr director compensation plans of the Comphatis described in the General
Disclosure Package and the Prospectus, or (imydssuance or transfer of shares of Common Stpok the exercise of stock options
outstanding on the date hereof under existing eyagldoenefit plans or director compensation plarth@Company that is described in the
General Disclosure Package and the Prospectus.

SECTION 4. Payment of Expenses

(a) Expenses The Company and the Guarantor jointly and seleagiree to pay all expenses incident to the peréorce 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, the Purchase

18



Contract Agreement, certificates representing thidJthe Purchase Contracts and Amortizing Nated,such other documents as may
reasonably be required in connection with the affgrpurchase, sale, issuance or delivery of troei®ees, (iii) the preparation, issuance and
delivery of the Securities to the Underwriters) tive fees and disbursements of the Company’stantiarantor’'s counsel, accountants and
other advisors, (v) the qualification of the Seteas under securities laws in accordance with tl@ipions of Section 3(f) hereof, including
filing fees and the reasonable fees and disbursesnoéicounsel for the Underwriters in connectioaréiwith 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 Prospectdo&the Prospectus and any amendments or suppletiereto 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 BeidPurchase Contract Agent, transfer
agent, registrar and depositary, including the faebdisbursements of counsel for Trustee, PurdBaatract Agent, transfer agent, registrar
and depositary in connection with the Indenture,Rlarchase Contract Agreement and the Securitgshé costs and expenses incurred t
on behalf of the Company relating to investor pnésons on any “road show” undertaken in connexctiith the marketing of the Securities,
(x) any fees payable in connection with the ratifithe Units and (xi) all costs and expenses intidie listing the Units and the Issuable
Common Stock on the New York Stock Exchange.

(b) Termination of Agreementf this Agreement is terminated by the Repred@rga in accordance with the provisions of Sectgm)
or Section 9(a)(i) hereof, the Company and the &utar jointly and severally agree to reimburselineerwriters for all of their
out-of-pocket expenses, including the reasonalgle &d disbursements of counsel for the Undensripeovided, howeverif the
Underwriters fail to purchase the Securities beeadghe termination of this Agreement pursuaréation 10 or the occurrence of any event
specified in clauses (ii), (iii))(B), (iv) and (v¥ &ection 9(a), the Company and the Guarantor sioalbe responsible for the expenses of ar
the Underwriters as described above. Except asd@dvn this Section 4 and Sections 6 and 7 hetbeflUnderwriters shall pay their own
expenses, including the fees and disbursementefdounsel.

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 no stop ordepeunding the effectiveness of the Registration Statd shall have been issued under the
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 gguuirements 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
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with Rules 456(b) and 457(r) of the 1933 Act Retjates and, if applicable, shall have updated thaltGlation of Registration Fee” table in
accordance with Rule 456(b)(1)(ii) either in a peffective amendment to the Registration Statemeohdhe cover page of a prospectus
pursuant to Rule 424(b).

(b) Opinions of Counsel for the Compankt the Closing Time, the Representatives shalehaceived the opinions, dated as of the
Closing Time, of (i) Davis Polk & Wardwell LLP, cagel for the Company and the Guarantor, togethtr signed or reproduced copies of
such letter for each of the other Underwritergheffect set forth in Exhibit A hereto and (ii) Read Hudson, Vice President, Associate
General Counsel and Secretary of the Company,egeiith signed or reproduced copies of such léttieeach of the other Underwriters, to
the effect set forth in Exhibit B hereto, eachamfi and substance satisfactory to counsel for gq@ésentatives, together with signed or
reproduced copies of such letter for each of therot/nderwriters.

(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 LLPuosel for the Underwriters, together with signedemroduced copies of such letter for
each of the other Underwriters, in form and sulistasatisfactory to the Representatives. In givinthsopinion such counsel may rely, as to
all matters governed by the laws of jurisdictiotisen than the law of the State of New York, theciad law of the United States and the
General Corporation Law of the State of Delawapsnthe opinions of counsel satisfactory to therBsgntatives. Such counsel may also
state that, insofar as such opinion involves fdangtters, they have relied, to the extent theyrdpeoper, upon certificates of officers of the
Company and its subsidiaries and certificates bfipwfficials.

(d) Officers’ Certificate. At the Closing Time, there shall not have beémesthe 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 firdme 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 éheir 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 proceedingsfmurpose 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 Closing Time, in the form of Exhibit Gdte.

() 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 thwé&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.

20



(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 andtamce satisfactory to the
Representatives, together with signed or reprodaoptes of such letter for each of the other Unditens, containing statements and
information of the type ordinarily included in acgtants’ “comfort letters” to underwriters with pesct to the financial statements and certain
financial information contained or incorporatedrbjerence in the Registration Statement and thspeuus.

(h) Bring-down Comfort Letter (Companyht the Closing Time, the Representatives shalkhaceived from PricewaterhouseCoopers
LLP a letter, dated as of the Closing Time, todffect that they reaffirm the statements made énléfter furnished pursuant to subsection (f)
of this Section, except that the specified daterrefl to shall be a date not more than three bssidays 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 tliecéthat they reaffirm the statements
made in the letter furnished pursuant to subse¢tipof this Section, except that the specifiecedaferred to shall be a date not more than
three business days prior to the Closing Time.

()) Lock up Agreement¥he “lock up” agreements, each substantially inftwen of Exhibit D hereto, between you and the passand
entity listed on Schedule D hereto, delivered to go or before the date hereof, shall be in fultéoand effect at the Closing Time.

(k) Maintenance of RatingAt the Closing Time, and since the date of thiseg®ement, there shall not have occurred a downuadi
the rating assigned to any of the Company’s dehiriiéges by any “nationally recognized statistioajanization,” as that term is defined by
the Commission for purposes of Rule 436(g)(2) urnierl933 Act.

() NYSEThe Issuable Common Stock shall have been approvédidting on the NYSE, subject to official notiog issuance, and
satisfactory evidence of such actions shall hawen Ipgovided to the Representatives. An applicdtofisting of the Units shall have been
submitted to the New York Stock Exchange, and featisry evidence of such actions shall have beewiged to the Representatives.

(m) Additional DocumentsAt the Closing Time, counsel for the Underwritehall 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 Units (and the Guarantees)
as herein contemplated, or in order to evidencadgoeracy of any of the representations or wareantr the fulfilment of any of the
conditions, herein contained; and all proceediagent by the Company and the Guarantor in conneutitinthe issuance and sale of the
Units (and the Guarantees) as herein contemplagdtise reasonably satisfactory in form and sulzstda the Representatives and couns¢
the Underwriters.

(n) Termination of Agreementf any condition specified in this Section shadt have been fulfilled when and as required téulféled,
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 iniSeat and except that Sections 1, 6, 7 and 8
shall survive any such termination and remain Ihffwce and effect.
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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 theretheitight 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 boaiymenced or threatened, or of
any claim whatsoever based upon any such untrtenstat 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

(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 statementmigsion, to the extent that any such expense ipaidtunder (i) or (ii) above;

provided, however, that this indemnity agreement shall not applgitg loss, liability, claim, damage or expense ®eRtent arising out of
any untrue statement or omission or alleged urdtaement or omission made in reliance upon ardmfiormity 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 arnceEtors and Officers of the Company and the GuamanEach 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 omissiongdenrathe Registration Statement (or any
amendment thereto), including the Rule 430B Infdromaor any preliminary prospectus, any Issuer Free

22



Writing Prospectus or the Prospectus (or any amendior supplement thereto) in reliance upon arabirformity with written information
furnished to the Company by or on behalf of suckiéfwriter through the Representatives expresslysertherein; it being understood and
agreed that the only such information consistheffollowing: the fourteenth paragraph of the setgntitled “Underwriting” in the 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 agaitnist respect of which indemnity may be sought bheder, 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 defensss 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 Remadives, and, in the case of parties indemnffi@duant to Section 6(b) above, counsel to
the indemnified parties shall be selected by thengany. 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 counsebfbindemnified 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 chiatsoever in respect of which
indemnification or contribution could be sought anthis Section 6 or Section 7 hereof (whetheraditihe 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, invégation, proceeding or claim and (ii) does notuidie a statement as to or an admission of fault,
culpability or a failure to act by or on behalfafy indemnified party. Subject to Section 6(d) bérao indemnified party shall, without the
prior written consent of the indemnifying partyttkeor compromise or consent to the entry of ardgment with respect to any litigation, or
any investigation or proceeding by any governmeagaincy or body, commenced or threatened, or @iy e/hatsoever in respect of which
such indemnification or contribution would be soulgéreunder.

(d) Settlement without Consent if Failure to Reimburigat any time an indemnified party shall havguested an indemnifying party
reimburse the indemnified party for fees and expsmg counsel, such indemnifying party agreesittsdall be liable for any settlement of
nature contemplated by Section 6(a) (ii) effectétthaut its written consent if (i) such settlememntntered into more than 45 days after rec
by such indemnifying party of the aforesaid requ@gtsuch indemnifying party shall have receiveatice of the terms of such settlement at
least 30 days prior to such settlement being eatete and (iii) such indemnifying party shall n@ve reimbursed such indemnified party in
accordance with such request prior to the datecii settlement.

SECTION 7_Contribution If the indemnification provided for in Sectiorh&reof is for any reason unavailable to or insigficto hold
harmless an indemnified party in respect of angdssliabilities, claims, damages or expensesregf@o therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgemgurred by such indemnified party, as
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by therpany and the Guarantor, on the one hand,
and the Underwriters, on the other hand, from fferiog 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 noydhe relative
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benefits referred to in clause (i) above but afeorelative fault of the Company and the Guaramieithe one hand, and of the Underwriters,
on the other hand, in connection with the statemenbmissions which resulted in such losses llieds, claims, damages or expenses, 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 thepobsgs bear to the aggregate initial public
offering price of the Units as set forth on the eoef the Prospectus.

The relative fault of the Company and the Guaramorthe one hand, and the Underwriters, on therdtand, shall be determined by
reference to, among other things, whether any sntfue or alleged untrue statement of a mater@ldaomission or alleged omission to s
a material fact relates to information suppliedfy Company or the Guarantor or by the Underwriéeis 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 equitdldentribution pursuant to this
Section 7 were determined by pro rata allocatimerdf 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.

Notwithstanding the provisions of this Section @,Underwriter 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 werdenéd to the public exceeds the amount of
any damages which such Underwriter has otherwisa bequired to pay by reason of any such untradleged untrue statement or omission
or alleged omission.

No person guilty of fraudulent misrepresentatioitt{in the meaning of Section 11(f) of the 1933 Asitpll 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 orGuarantor and each person, if any, who control<ibrapany 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 fogposite their respective names in Schedule Atb@med not joint.
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SECTION 8._Representations, Warranties and AgreestierSurvive All representations, warranties and agreemenitaated in this
Agreement or in certificates of officers of the Guany or any of its subsidiaries submitted purshanéto, 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@ntor, 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 ptaothe
Closing Time (i) if there has been, since the tohexecution of this Agreement or since the respedaates as of which information is given
in the Prospectus (exclusive of any supplemenetbgor the General Disclosure Package, a Matédakrse Change, or (ii) if there has
occurred any material adverse change in the fiahntarkets in the United States or the internatifinancial 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 cdtmahs, 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 forshie 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 Yorkckt Exchange or the Nasdaq Stock Market has besgesded or materially limited,
minimum or maximum prices for trading have beerdixor maximum ranges for prices have been requiedny of said exchanges or by
such system or by order of the Commission, therfei@ Industry Regulatory Authority or any othervgonmental authority, or a material
disruption has occurred in commercial banking ausées settlement, or (iv) a material disruptlwas occurred in commercial banking or
securities settlement or clearance services ittlited States or (v) if a banking moratorium hasrbdeclared by either Federal or New York
authorities.

(b) Liabilities . If this Agreement is terminated pursuant to 8éxtion, such termination shall be without liakitif 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.

SECTION 10, Default by One or More of the Underenst If one or more of the Underwriters shall faitla¢ Closing Time to purchase
the Units which it or they are obligated to purehasder this Agreement (the “Defaulted Units”), Bepresentatives shall have the right,
within 24 hours thereafter, to make arrangementsrie or more of the non-defaulting Underwritersay other underwriters, to purchase
all, but not less than all, of the Defaulted Umitsuch amounts as may be agreed upon and upaerthe herein set forth; if, however, the
Representatives shall not have completed suchgema@nts within such 24-hour period, then:

(a) if the number of Defaulted Units does not exicE@% of the aggregate principal amount of the $Jtutbe purchased on such
date, each of the non-defaultibigpderwriters shall be obligated, severally andjoitly, to purchase the full amount thereof in ghreportion:
that their respective underwriting obligations hevger bear to the underwriting obligations of ahrdefaulting Underwriters, or

(b) if the number of Defaulted Units exceeds 10%hefaggregate principal amount of the Units tpbechased on such date, this
Agreement shall terminate without liability on thart of any non-defaulting Underwriter.
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No action taken pursuant to this Section shalewgiany defaulting Underwriter from liability inggect of its default.

In the event of any such default which does natltéss a termination of this Agreement, either fRepresentatives 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 “Undegviiiibcludes 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 limitatidrany kind, the tax treatment and tax structdrene transactions contemplated by this
Agreement and all materials of any kind (includaminions or other tax analyses) that are provideti¢ 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 ral@vto understanding the purported or
claimed federal income tax treatment of the tratisas contemplated hereby.

SECTION 12, Notices All notices and other communications hereundatl &t in writing and shall be deemed to have lthén given
if mailed or transmitted by any standard form éé¢cemmunication. 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 i ddew York 10179, attention:
Equity Syndicate Desk, fax: (212) 622-8358; andoastto the Company and the Guarantor shall betdidgo them c/o Tyson Foods, Inc.,
2200 Don Tyson Parkway, Springdale, Arkansas 72583, attention of Chief Financial Officer.

In accordance with the requirements of the USA PEORAct (Title 11l of Pub. L. 107-56 (signed intaw 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 (puttthase 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 connectigth the offering contemplated hereby and the psedeading to such transaction each
Underwriter is and has been acting solely as acymé@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) andnuerwriter has any obligation to the
Company or the Guarantor with respect to the affedontemplated hereby except the obligations espyreset 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 aadtiarantor have consulted their own legal, ac@ogntegulatory and tax advisors to
the extent they have deemed appropriate.
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SECTION 14_IntegrationThis Agreement supersedes all prior agreememtsiaderstandings (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 &edcbinding upon each of the Underwriters, the Comipthe
Guarantor and their respective successors. Nothipgessed or mentioned in this Agreement is intérmdeshall be construed to give any
person, firm or corporation, other than the Undéess, the Company, the Guarantor and their reggesticcessors and the controlling
persons and officers and directors referred toeictiBns 6 and 7 and their heirs and legal reprasiees, 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 #air heirs and legal representatives, and fob#refit of no other person, firm or
corporation. No purchaser of Units from any Undéevrshall be deemed to be a successor by reasmiynoé 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.

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 togettmnrstitute one and the same Agreement.

SECTION 19._Effect of HeadingsThe Section headings herein are for convenientyeand 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 Whit
Name: Susan Whit
Title: Vice President and Treasul

TYSON FRESH MEATS, INC

By /s/ Susan Whit
Name: Susan Whit
Title: Vice President and Treasu
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CONFIRMED AND ACCEPTED,
as of the date first above written:

MORGAN STANLEY & CO. LLC

By /s/ Serkan Savasog

Name: Serkan Savasoc¢
Title: Managing Directo

J.P. MORGAN SECURITIES LL(

By Jason Fournie

Name: Jason Fournii
Title: Managing Directo

For themselves and as Representatives of the

other Underwriters named in Schedule A hereto.
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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

Number of the Unit

to the Purchase

12,000,00
8,250,001
3,000,001
1,350,00!
1,350,00!
1,350,00!
1,350,00!
675,00(
675,00(
30,000,00

Sch A1



SCHEDULE B
Final Term Sheet

Filed pursuant to Rule 43:

Dated July 30, 201

Issuer Free Writing Prospectus supplementing th
Preliminary Prospectus Supplement

dated July 28, 2014 and th

Prospectus dated July 28, 20:

Registration No. 33319766

Tyson Foods, Inc.

Concurrent Offerings of
23,810,000 Shares of Class A Common Stock of Tyseoods, Inc.
(the “Common Stock Offering”)

and
30,000,000 4.75% Tangible Equity Units of Tyson Fas, Inc.
(the “Units Offering”)

The information in this pricing term sheet relatedy to the Common Stock Offering and the Unitei@ffj and should be read together with
(i) the preliminary prospectus supplement, datelgt 28, 2014, relating to the Common Stock Offefthg “ Common Stock Preliminary
Prospectus Supplement ”) and the preliminary prospectus supplement, daiely 28, 2014, relating to the Units Offering (th&nits
Preliminary Prospectus Supplement ” and, together with the Common Stock Preliminarg$pectus Supplement, thé’feliminary
Prospectus Supplements ™), each as filed with the Securities and Excha@pnmission (the SEC ") pursuant to Rule 424(b) under the
Securities Act of 1933, as amended, and (ji) theted base prospectus dated July 28, 2014, inclilélte Registration Statement (File

No. 33-197661), in each case, including the documentsrparated by reference therein. Terms used butiefihed herein have the
meanings assigned to such terms in the applicat#@érfnary Prospectus Supplement.

Issuer: Tyson Foods, Inc., a Delaware corporati“ Tyson™).
Ticker / Exchange for Class A Common Stock TSN/New York Stock Exchang® NYSE ").

Pricing Date: July 30, 2014

Settlement Date: August 5, 2014

Common Stock Offering

Title of Securities: Class A common stock, par value $0.10 per sharéysdn (“Class
A Common Stock™).

Number of Shares of Class A Common Stock Offered ahSold: 23,810,000 shares (or 27,381,500 shares if therumitiers of the
Common Stock Offering exercise their c-allotment option in full)



Outstanding Class A Common Stock after Common Stock
Offering:

Common Stock Public Offering Price:

Underwriting Discount:

Estimated Net Proceeds to Tyson from the Common Stk
Offering:

Joint Book-Running Managers:

Co-Managers:

Stabilization Transactions:

305,552,209 shares (or 309,123,709 shares if therumiters of the
Common Stock Offering exercise their c-allotment option in full)

$37.80 per share

Approximately $900.0 million in aggregate (or approately
$1,035.0 million if the underwriters of the Comm®tock Offering
exercise their ovallotment option in full)

$1.134 per share

Approximately $27.0 million in aggregate (or approately $31.1
million if the underwriters of the Common Stock &ihg exercise
their ove-allotment option in full

The net proceeds from the sale of Class A CommockSh the
Common Stock Offering, after deducting the underagidiscounts
and commissions and estimated offering expensdeavi
approximately $873 million (or approximately $1,004lion if the
underwriters of the Common Stock Offering exertissr over-
allotment option in full)

Morgan Stanley & Co. LLC, J.P. Morgan SecuritiesLand RBC
Capital Markets, LLC

HSBC Securities (USA) Inc., Mizuho Securities US®.| Piper
Jaffray & Co., Rabo Securities USA, Inc., Creditrikgle Securities
(USA) Inc. and Mitsubishi UFJ Securities (USA), i

Prior to purchasing the shares of Class A Commonk3being
offered pursuant to the Common Stock Preliminagspectus
Supplement, on July 30, 2014, one of the underwgrigeirchased, on
behalf of the syndicate, 120,442 shares of Cla€o#mon Stock at
an average price of $38.25 per share in stabilizizugsactions



Units Offering

Title of Securities: 4.75% Tangible Equity Units (tt* Units ).
Number of Units Offered and Sold: 30,000,000 Units

Stated Amount: Each Unit has a stated amount of §
Composition of Units: Each Unit is comprised of two par

» a prepaid stock purchase contract issued by Tys6®P(rchase
Contract "); and

* a senior amortizing note issued by Tyson (#&mfortizing Note
™), which has an initial principal amount of $6.&28per
Amortizing Note, bears interest at a rate of 1.58%annum and
has a final installment payment date of July 18,72

Fair Market Value of the Units: Tyson has determined that the fair market valueagh Amortizing
Note is $6.82854 and the fair market value of dwithase Conta
is $43.17146

Reference Price: $37.80, which is the Common Stock Public Offering®in the

concurrent Common Stock Offering described aboubjést to
adjustment as described in the Units Preliminanspectus
Supplement)

Threshold Appreciation Price: $50divided bythe Minimum Settlement Rate (rounded to the nearest
$0.0001), which is $47.25 and which representspncximately
25.0% appreciation over the Reference Price (stibjemdjustment €
described in the Units Preliminary Prospectus Sappht).

Minimum Settlement Rate: 1.0582 shares of Class A Common Stock per Purcbastract
(subject to adjustment as described in the UnidirRmary
Prospectus Supplemer

Maximum Settlement Rate: 1.3228 shares of Class A Common Stock per Purcdbastact
(subject to adjustment as described in the UnigiirRinary
Prospectus Supplemer



Settlement Rate: The following table illustrates the settlement nage Purchase
Contract and the value of Class A Common Stoclaisleuupon
settlement on the Mandatory Settlement Date, detedfrusing the
“applicable market value” (as defined in the Uiteliminary
Prospectus Supplement) shown, subject to adjustasedé¢scribed in
the Units Preliminary Prospectus Supplem

Value of Class A
Common Stock Delivered

Applicable Market Value of Class A Common (Based on the Applicable
Stock Settlement Rate Market Value Thereof)
Less than or equal to the Reference

Price The Maximum Settlement Ra Less than or equal to $!
Greater than the Reference Price but A number of shares of Class A

less than the Threshold Appreciation Common Stock equal to $5@ivided

Price bythe applicable market valt $50
Equal to or greater than the Threshol

Appreciation Price The Minimum Settlement Ra Greater than or equal to §

Early Settlement Upon a Fundamental Change The following table sets forth the “fundamental mpa early

settlement rate” (as defined in the Units Prelimyrarospectus
Supplement) per Purchase Contract for each stac& and
effective date set forth belo

Effective Date

Stock Price August 5, 201 July 15, 201! July 15, 201¢ July 15, 201°
$10.00 1.194¢ 1.2371 1.280¢ 1.322¢
$15.00 1.230( 1.262¢ 1.293¢ 1.322¢
$20.00 1.233¢ 1.267¢ 1.299( 1.322¢
$25.00 1.216¢ 1.253¢ 1.294¢ 1.322¢
$30.00 1.188( 1.223: 1.2711 1.322¢
$35.00 1.156" 1.185¢ 1.227¢ 1.322¢
$37.80 1.140: 1.164¢ 1.199: 1.322¢
$40.00 1.128: 1.149( 1.176. 1.250(
$42.50 1.115¢ 1.132] 1.152¢ 1.176¢
$45.00 1.104: 1.118: 1.1311 1.111
$47.25 1.095¢ 1.106¢ 1.114¢ 1.058:
$49.00 1.089: 1.098: 1.103¢ 1.058:
$52.00 1.080( 1.087: 1.087¢ 1.058:
$55.00 1.072¢ 1.0771 1.076¢ 1.058:
$60.00 1.062¢ 1.066: 1.064 1.058:
$70.00 1.058: 1.058: 1.058: 1.058:
$80.00 1.058: 1.058: 1.058: 1.058:
$100.00 1.058: 1.058: 1.058: 1.058:
$125.00 1.058: 1.058: 1.058: 1.058:
$150.00 1.058: 1.058: 1.058: 1.058:



The exact stock prices and effective dates maypadgtet forth in the
table above, in which cas

« if the applicable stock price is between two stpakes in the
table or the applicable effective date is betweemdffective
dates in the table, the fundamental change eattlgisent rate
will be determined by straight line interpolatioetiveen the
fundamental change early settlement rates set fortine higher
and lower stock prices and the earlier and lafeicéfe dates, as
applicable, based on a -day year:

« if the applicable stock price is greater than $Q6Qer share
(subject to adjustment in the same manner anceaame time ¢
the stock prices set forth in the column headifgh®table
above), then the fundamental change early settileratnwill be
the Minimum Settlement Rate;

« if the applicable stock price is less than $10.80ghare (subject
to adjustment in the same manner and at the sameeas the
stock prices set forth in the column headings eftttble above,
the “Minimum Stock Price "), the fundamental change early
settlemen



Early Mandatory Settlement at Tysor’'s Election:

Merger Termination Redemption:

Merger Termination Stock Price
$37.80, which is equal to the Reference P
$40.00

$42.50

$45.00

$47.25

$49.00

$52.00

$55.00

$60.00

$70.00

rate will be determined as if the stock price eqdahe Minimum
Stock Price, and using straight line interpolatias described in
the first bullet of this paragraph, if the effectidate is between

two effective dates in the tab

The maximum number of shares of Class A CommonkSietiverable
under a Purchase Contract is 1.3228, subject tesadgnt in the same
manner and at the same time as the fixed settleratd as set forth
under “Description of the Purchase Contracts—Adijigstts to the
Fixed Settlement Rates” in the Units Preliminargdpectus
Supplement

Tyson has the right to settle the purchase comsti@ator after April 1,
2015, in whole but not in part, on a date fixedTlygon as described in
the Units Preliminary Prospectus Supplement atéhdy mandatory
settlement rate,” which will be the Maximum Settiamh Rate on the
“notice date” (as defined in the Units Prelimin&sospectus
Supplement), unless the closing price of our Ceassmmon stock fo
the 20 or more trading days in a period of 30 contee trading days
ending on the trading day immediately precedingntbiice date
exceeds 140% of the Threshold Appreciation Priceffiect on such
trading day, in which case the “early mandatorylesmient rate'will be
the Minimum Settlement Rate on the notice d

The following table sets forth the “merger redemptiate” (as defined
in the Units Preliminary Prospectus Supplement)fhechase Contra
for each merger termination stock price set foelow:

Merger Redemption Rate
1.1689 “ Maximum Redemption Rate”)
1.1426
1.1276
1.1143
1.1037
1.0964
1.0855
1.0767
1.0657
1.0582 “ Minimum Redemption Rate”)




The exact merger termination stock prices may Batdi forth in the
table above, in which cas

« if the applicable merger termination stock pricbésween two
merger termination stock prices in the table, tleegar
redemption rate will be determined by straight limerpolation
between the merger redemption rates set fortthiohigher and
lower merger termination stock price

« if the merger termination stock price is greatemti$70.00 per
share (subject to adjustment at the same timeratittisame
manner as the merger termination stock pricesostt in the
table above), then the merger redemption ratebeithe
Minimum Redemption Rate; «

« if the merger termination stock price is less tBai.80 per share
(subject to adjustment at the same time and isan@ge manner
the merger termination stock prices set forth etdble above),
then the merger redemption rate will be the Maximum
Redemption Rate



Initial Principal Amount of Amortizing Notes:

Installment Payment Dates:

Payments on the Amortizing Notes

Scheduled Installment Payment Dat

October 15, 201
January 15, 201
April 15, 2015
July 15, 201t
October 15, 201
January 15, 201
April 15, 2016
July 15, 201¢
October 15, 201
January 15, 201
April 15, 2017
July 15, 2017

Repurchase of Amortizing Notes at the option of théolder:

$6.82854 per Amortizing Note
$204,856,200 in aggrega

Each January 15, April 15, July 15 and Octobercbimencing on
October 15, 2014, with a final installment paymeate of July 15,
2017.

The Amortizing Notes will pay holders equal qudsteash
installments of $0.59375 per Amortizing Note (exdep the Octobe
15, 2014 installment payment, which will be $0.46&r Amortizing
Note), which cash payment in the aggregate wikdpaivalent tc
4.75% per year with respect to each $50 Stated AmaiuUnits.
Each installment will constitute a payment of ietdr(at a rate of
1.50% per annum) and a partial repayment of prai@p the
Amortizing Note, allocated as set forth in the deling amortization
schedule

Amount of Amount of

Principal Interest

$0.4418t¢ $0.0199:
$0.5698!( $0.0239!
$0.5719: $0.0218:
$0.5740¢ $0.0196°
$0.5762: $0.0175:
$0.5784( $0.0153!
$0.5805¢ $0.0131¢
$0.5827- $0.0110:
$0.5849: $0.0088:
$0.5871: $0.0066:
$0.5893: $0.0044:
$0.5915: $0.0022:

If Tyson elects to settle the Purchase Contraatyg eain the event c
a Merger Termination Redemption, holders of AmantiZzNotes
(whether as holders of Units or separate Amortidioges) will have
the right to require Tyson to repurchase somelafdheir
Amortizing Notes for cash at a repurchase priceAweortizing Note
equal to the



Units Public Offering Price:

Underwriting Discount:

Estimated Net Proceeds to Tyson from the Units Offang:

Joint Book-Running Managers:

Co-Managers:

Listing:

CUSIP for the Units:

ISIN for the Units:

CUSIP for the Purchase Contracts:
ISIN for the Purchase Contracts:
CUSIP for the Amortizing Notes:
ISIN for the Amortizing Notes:

principal amount of such Amortizing Note as of thpurchase date,
plus accrued and unpaid interest on such prinaigedunt from, and
including, the immediately preceding Installmenyiant Date to,
but not including, the repurchase date, calculatexdrate of 1.50%
per annum

$50 per Unit
$1,500.0 million in aggregat

$1.50 per Unit
$45.0 million in aggregat

The net proceeds from the sale of Units in the $JOitfering, after
deducting the underwriting discounts and commissenmd estimated
offering expenses, will be approximately $1,454lionil.

Morgan Stanley & Co. LLC, J.P. Morgan Securitiesd &nd RBC
Capital Markets, LLC

HSBC Securities (USA) Inc., Mizuho Securities US%.| Rabo
Securities USA, Inc., U.S. Bancorp Investments,, IGcedit Agricole
Securities (USA) Inc., Mitsubishi UFJ SecuritiesS@A), Inc.

Tyson has applied to list the Units on the NYSEarrttie symbol
“TSNU.” If approved for listing, Tyson expects tiad on the NYSE
to begin within 30 calendar days after the Unitsfast issued

902494 AU7
US902494AU7¢
902494 111
US902494111
902494 AV5
US902494AV5:



Tyson has filed a registration statement (includinga prospectus and the related Preliminary ProspectiSupplements) with the
Securities and Exchange Commission (the “SEC”) fothe Common Stock Offering and the Units Offering. Bfore you invest, you
should read the prospectus in that registration stment, the applicable Preliminary Prospectus Supgiments and other documents
Tyson has filed with the SEC for more complete infomation about Tyson and the Common Stock Offering ad the Units Offering.
You may get these documents for free by visiting EGAR on the SEC Web site at www.sec.gov. Alternatilg Tyson, any underwriter
or any dealer participating in the offering will arrange to send you the prospectus if you requestlity calling Morgan Stanley & Co.
LLC toll-free at 1-866-718-1649 or J.P. Morgan Secities LLC collect at 1-212-834-4533.

This communication should be read in conjunction vith the Preliminary Prospectus Supplements and thecompanying prospectus.
The information in this communication supersedes ta information in the relevant Preliminary Prospectus Supplement and the
accompanying prospectus to the extent inconsistentith the information in such Preliminary ProspectusSupplement and the
accompanying prospectus.

ANY DISCLAIMERS OR OTHER NOTICES THAT MAY APPEAR BEEOW 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.
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SCHEDULE C
GENERAL USE FREE WRITING PROSPECTUS

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



John Tyson
Kathleen M. Bader
Gaurdie E. Banister Jr.
Jim Kever

Kevin M. McNamara
Brad T. Sauer
Robert C. Thurber
Barbara A. Tyson
Albert C. Zapanta
Curt Calaway

Hal Carper

Ken Kimbro

Donnie King

Dennis Leatherby
James V. Lochner
Donnie Smith

Steve Stouffer

David L. Van Bebber
Noel White

Tyson Limited Partnership
Sara Lilygren

SCHEDULE D
LIST OF PERSONS AND ENTITY SUBJECT TO LOCK-UP

Sch -1



SCHEDULE E

Number of the Unit

Name of Management Inves to be Purchase

Kathleen Bader 250,00
Gaurdie Baniste 100,00(
Kevin McNamare 250,00(
Dennis Leatherb 250,00(
Noel White 250,00(
Sara Lilygrer 70,00(
Donnie Smitk 250,00
Barbara Tysol 1,500,001
Tyson Limited Partnershi 35,000,00
Total 37,920,00

Sch E-1



ANNEX A
GENERAL DISCLOSURE PACKAGE

1. The Preliminary Prospectus; a
2. The Final Term Shee

For purposes of determining the “General DisclofRaekage,” the information contained in the foregaghall be considered together.

Annex A-1



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 D
[FORM OF LOCK-UP LETTER]
, 2014

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

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

Ladies and Gentlemen:

The undersigned, a stockholder, an officer and#iirector of Tyson Foods, Inc., a Delaware corporafthe “Company”), understands that
Morgan Stanley & Co. LLC (“Morgan Stanley”) and J\NPorgan Securities LLC (“J.P. Morgan,” and togetivith Morgan Stanley, the
“Representatives”) propose to enter into an UndiéngrAgreement (the “Common Stock Underwriting Agment”) with the Company
providing for the public offering of shares of tBempany’s Class A common stock, par value $0.1Ghpare (the “Common Stockghd suc
offering, the “Common Stock Offering”), and thaetRepresentatives propose to enter into an Undérghgreement (the “Units
Underwriting Agreement”) with the Company providifay the offering of the Company’s tangible equityits, which under certain
circumstances will convert into shares of the Comi8tock (the “Underlying Securities,” and such dffg, the “Units Offering”). The
Common Stock Underwriting Agreement and the Unitsléiwriting Agreement are collectively referrechirein as the “Underwriting
Agreements,” and the Common Stock Offering and.thigs Offering are collectively referred to hereis the “Offerings.”

In recognition of the benefit that the Offeringdlwonfer upon the undersigned as a stockholdefoaraah officer and/or director of the
Company, and for other good and valuable consierahe receipt and sufficiency of which are hgrabknowledged, the undersigned
agrees with each underwriter to be named in eaatekwriting Agreement that, during a period of 6§slrom the date of the applicable
Underwriting Agreement, the undersigned will noitheut the prior written consent of the Represewtat directly or indirectly, (i) offer,
pledge, sell, contract to sell, sell any optiortantract to purchase, purchase any option or cortivesell, grant any option, right or warrant
for the sale of, or otherwise dispose of or tranafey shares of the Company’s Common Stock beadifiadwned (as such term is used in
Rule 13d-3 of the Securities Exchange Act of 1&3amended (the “Exchange Act”), or any securdigs/ertible into or exchangeable or
exercisable for Common Stock, whether now owneldeoeafter acquired by the undersigned or with retsipewhich the undersigned has or
hereafter acquires the power of disposition (ctilety, the “Lock-Up Securities”), or file, or caggo be filed, any registration statement
under the Securities Act of 1933, as amended, reipect to any of the foregoing or (ii) enter iatty swap or any other agreement or any
transaction that transfers, in whole or in pantectly or indirectly, the economic consequencesvafiership of the Lock-Up Securities,
whether any such swap or other agreement or triosas to be settled by delivery of Common Stoclother securities, in cash or otherwi
provided that the foregoing shall not prohibit thredersigned’s pledge of Lodip Securities as security for a loan or line otdéréo the exter
described under “Security Ownership of Managemanthe Company’s Definitive Proxy Statement on Stthe 14A filed on December 20,
2013.



Notwithstanding the foregoing, nothing containedhiis loct-up agreement shall prohibit the undersigned froiecéihg (1) any acquisition «
shares of Common Stock, restricted or otherwisgksbptions, stock units and performance shares fre Company pursuant to any exis
employee benefit plans or director compensationgptd the Company that is described in the Gerngisallosure Package and the Prospectus,
provided that in the case of this clause (1), ghsshares of Common Stock shall be subject tpitesions of this lock-up agreement and
(ii) no filing under Section 16(a) of the Exchaniyet, reporting a reduction in beneficial ownerstgpall be required or shall be voluntarily
made, (2) any acquisition of shares of Common Sissked by the Company by the undersigned upoaxéeise of stock options
outstanding on the date hereof or the vesting nveion of restricted stock, stock units and penénce shares outstanding on the date
hereof (and any corresponding transfers of Commook3o the Company, the proceeds of which willlsed to cover the tax liability
resulting from any such vesting) under existing Exyge benefit plans or director compensation ptFrthe Company that is described in the
General Disclosure Package and the Prospectusdprbthat in the case of this clause (2), (i) ssithres of Common Stock shall be subje
the provisions of this lock-up agreement and (@ifing under Section 16(a) of the Exchange Aeparting a reduction in beneficial
ownership, shall be required or shall be volungariade, (3) the establishment of a trading plasyamt to Rule 10b5-1 under the Exchange
Act, for the transfer of shares of Common Stochyjited that in the case of this clause (3), (ihsplan does not provide for the transfer of
Common Stock during the lock-up period and (iijite extent a public announcement or filing underExchange Act, if any, is required of
or voluntarily made by or on behalf of the undemsid or the Company regarding the establishmeniaf plan, such announcement or filing
shall include a statement to the effect that nodgfier of Common Stock may be made under such plengithe lock-up period, and

(4) subject to the conditions in clauses (i), iid (iii) below, a transfer of shares of Commorctor options to purchase shares of Common
Stock without the prior written consent of the Regantatives, provided that, in the case of thisseld4), (A) each Representative receives a
signed lock-up agreement for the balance of thke-lgzperiod from each donee, trustee, distributetansferee, as the case may be, (B)
transfers are not required to be reported in amfipueport or filing with the Securities and Exclgg Commission, or otherwise and (C) the
undersigned does not otherwise voluntarily effet public filing or report regarding such transfers

(i) as a bona fide gift or gifts; or

(ii) to any trust, partnership or limited liabiligpmpany the beneficiaries of which are exclusitblundersigned or a member of
the immediate family of the undersigned, includgrgndchildren; or

(iiif) which occurs by operation of law, such as thkes of intestate succession.

The undersigned also agrees and consents to tlyeodistop transfer instructions with the Compartyansfer agent and registrar against the
transfer of the Lock-Up Securities except in comuptie with the foregoing restrictions.

The undersigned understands that the Company andritierwriters are relying upon this agreementatgeding toward consummation of
the Offerings. The undersigned further understahalsthis agreement is irrevocable and shall bdibgupon the undersigned’s heirs, legal
representatives, successors and assigns.



Whether or not the Offerings actually occur depemts number of factors, including market condiiofiny Offering will only be made
pursuant to an Underwriting Agreement, the termaluth are subject to negotiation between the Camaad the Underwriters.

Very truly yours,

(Name)

(Address)
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PURCHASE CONTRACT AGREEMENT
Dated as of August 5, 2014
between
TYSON FOODS, INC.
and

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,
as Purchase Contract Agent,
as Attorney-in-Fact for the Holders from time to time as provided herein
and as Trustee under the Indenture referred to heria
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PURCHASE CONTRACT AGREEMENT, dated as of Augus2814 between TYSON FOODS, INC., a Delaware corjpmmat
(the “Company”) and The Bank of New York Mellon Trust Company.AN a national banking association acting as paselcontract agent
and attorney-in-fact for the Holders of Purchaset@ts (as defined herein) from time to time (tiurchase Contract Agent’) and as
trustee under the Indenture (as defined herein).

RECITALS OF THE COMPANY

The Company has duly authorized the execution atfidety of this Agreement and the Units and Puref@sntracts issuable
hereunder.

All things necessary to make the Units and the fRagse Contracts, when such are executed by the Gymgad authenticated on
behalf of the Holders and delivered by the Purcl@sract Agent, as provided in this Agreement vl obligations of the Company and
to constitute this Agreement a valid agreemenhef@ompany, in accordance with its terms, have deee. For and in consideration of the
premises and the purchase of the Units (includiegconstituent parts thereof) by the Holders tHeieis mutually agreed as follows:

ARTICLE |
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION

Section 1.01. DefinitionsFor all purposes of this Agreement, except asrtise expressly provided or unless the context
otherwise requires:

(a) the terms defined in this Article have the niegs assigned to them in this Article and include plural as well as the singular,
and nouns and pronouns of the masculine genderdac¢he feminine and neuter genders;

(b) all accounting terms not otherwise defined mehave the meanings assigned to them in accordaiticgyenerally accepted
accounting principles in the United States;
(c) the words “herein,” “hereof” and “hereunder’daother words of similar import refer to this Agneent as a whole and not to
any particular Article, Section, Exhibit or otherslivision; and

(d) the following terms have the meanings givethtm in this Section 1.01(d):
“ Acceleration Date” has the meaning set forth in Section 4.10.

“ Affiliate ” means, when used with reference to a specifiedRgeagy Person directly or indirectly controlliray,controlled by ¢
under direct or indirect common control with thedea specified.

“ Agreement” means this instrument as originally executed=it anay from time to time be supplemented or aredry one or
more agreements supplemental hereto entered insoigmt to the applicable provisions hereof.

“Applicable Market Value ” (i) with respect to Class A Common Stock, medresaverage of the Closing Prices of the Class A
Common Stock on each of the 20 consecutive Tradags beginning on, and including, the 23rd Schatliiieading Day immediately
preceding the Scheduled Mandatory Settlement Batgect to adjustment as provided in Article 5 éndvith respect to any Exchange
Property, has the meaning set forth in Section(&8)02



“ Applicants " has the meaning set forth in Section 8.12(b).

“ Bankruptcy Event " means the occurrence of one or more of the faligvevents:

(a) a decree or order by a court having jurisdictiothe premises shall have been entered adjudgen@ompany a bankrupt or
insolvent, or approving as properly filed a petitgeeking reorganization of the Company under aamkBiptcy Law and if such decree or
order shall have been entered more than 60 dagstprthe last Trading Day of the 20 consecutivadimg Day period during which the
Applicable Market Value is determined, such deareerder shall have continued undischarged andayedtfor a period of 60 days;

(b) a decree or order by a court having jurisditiiothe premises for the appointment of a receiveiquidator or trustee or
assignee (or other similar official) in bankruptayinsolvency of the Company or of all or substlhtiall of its property, or for the winding
up or liquidation of its affairs, shall have beeniered and if such decree or order shall have batsred more than 60 days prior to the last
Trading Day of the 20 consecutive Trading Day mkdaring which the Applicable Market Value is detéred, such decree or order shall
have continued undischarged and unstayed for agefi60 days; or

(c) the Company shall institute proceedings todjadicated a voluntary bankrupt, or shall conserthe filing of a bankruptcy
proceeding against it, or shall file a petitionamiswer or consent seeking reorganization undeBankruptcy Law, or shall consent to the
filing of any such petition, or shall consent te #ppointment of a receiver or liquidator or treste assignee (or other similar official) in
bankruptcy or insolvency of it or of its property,shall make an assignment for the benefit ofitwes] or shall admit in writing its inability
to pay its debts generally as they become due.

“ Bankruptcy Law " means title 11 of the United States Code, as a@@nor any similar federal or state law for theefef
debtors.

“ Beneficial Holder ” means, with respect to a Book-Entry InteresteesBn who is the beneficial owner of such Book-gntr
Interest as reflected on the books of the Depgsdann the books of a Person maintaining an adoeith the Depositary (directly as a
Depositary Participant or as an indirect participaneach case in accordance with the rules obDygositary).

“ Board of Directors” means the board of directors of the Company orday authorized committee of that board or any et
or directors and/or, with respect to the Notes, effiger or officers to whom that board or committehall have duly delegated its authority.

“ Board Resolution” means (a) one or more resolutions, certified bystwetary or an assistant secretary of the Comjuaingve
been duly adopted or consented to by the Boardretidrs and to be in full force and effect, or, )th respect to the Notes, a certificate
signed by the director or directors and/or offioeofficers to whom the Board of Directors or amyydauthorized committee of that Board
shall have duly delegated its authority, in eacdeazelivered to the Purchase Contract Agent.

“ Book-Entry Interest ” means a beneficial interest in a Global Securigijstered in the name of a Depositary or a noeine
thereof, ownership and transfers of which shaliaéntained and made through book entries by sugtofitary as described in Section 3.06.
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“ Business Day means any day other than a Saturday, Sundayyoday on which banking institutions in New York, W& ork
are authorized or obligated by applicable law arcexive order to close or be closed.

“ Capital Stock” means, with respect to any Person, any and allesh) interests, participations or other equivalémbwever
designated) of or in such Person’s capital stoatloer equity interests, and options, rights orraatis to purchase such capital stock or other
equity interests, whether now outstanding or issaafeat the Issue Date.

“ Certificate of Incorporation " means the Restated Certificate of Incorporatibthe Company as in effect on the Issue Date.

“ Class A Common Stock means the Class A common stock, par value $0etGlpare, of the Company as it existed on the date
of this Agreement, subject to Section 5.02.

“ Clearing Agency” means an organization registered as a “Cleariggn&y” pursuant to Section 17A of the Exchange Act.
“ close of business means 5:00 p.m. (New York City time).

“ Closing Price” with respect to any Exchange Property, has thanimg set forth in Section 5.02; and with respec share of
the Class A Common Stock on any given date, means:

(a) the reported closing price on that date ampitlosing price is reported, the last reported paice of shares of Class A
Common Stock on the NYSE on that date;

(b) if the Class A Common Stock is not traded anXtY SE, the closing price on that date as repantedmposite transactions for
the principal U.S. national or regional securigéashange on which the Class A Common Stock isagtett or, if no closing price is reported,
the last reported sale price of the Class A ComBtock on the principal U.S. national or regionawsdies exchange on which the Class A
Common Stock is so traded,;

(c) if the Class A Common Stock is not traded dh @. national or regional securities exchangelakequoted bid price on that
date for the Class A Common Stock in the over-ihanater market as reported by OTC Markets Groupdne. similar organization; or

(d) if the Class A Common Stock is not so quotedd@yC Markets Group Inc. or a similar organizatitg market value of the
Class A Common Stock on that date as determindgdeébdoard of Directors.

All references herein to the closing price of ClasS8ommon Stock and the last reported sale pric@lats A Common Stock on
the NYSE shall be such closing price and suchrégstrted sale price as reflected on the websiteeoNYSE (www.nyse.com) and as
reported by Bloomberg Professional Servipgvidedthat, in the event that there is a discrepancy éetvthe closing price and the last
reported sale price as reflected on the websiteeoNYSE and as reported by Bloomberg Professigaalice, the closing price and the last
reported sale price on the website of the NYSEl gfmadern.

“ Code” means the Internal Revenue Code of 1986 (titlef2tie United States Code), as amended from tintiente.
3



“ Common Equity " of any Person means Capital Stock of such Petsatris generally entitled (a) to vote in the dl@tbf
directors of such Person or (b) if such Persomtsarcorporation, to vote or otherwise participatéhe selection of the governing body,
partners, managers or others that will controlntamagement or policies of such Person.

“ Company” means the Person named as the “Company” in teedaragraph of this Agreement until a succedsalt kave
become such pursuant to Article 10, and theredftempany” shall mean such successor.

“ Component Note” means a Note, in global form and attached to@b@ll Unit, that (a) shall evidence the number ofdso
specified therein that are components of the Unitdenced by such Global Unit, (b) shall be regesteon the security register for the Notes
in the name of the Purchase Contract Agent, amatyein-fact of holder(s) of the Units of which sulotes form a part, and (c) shall be held
by the Purchase Contract Agent as attorney-indastich holder(s), together with such Global Uast,custodian of such Global Unit for the
Depositary.

“ Component Purchase Contract means a Purchase Contract, in global form arathéd to a Global Unit, that (a) shall
evidence the number of Purchase Contracts spetiferdin that are components of the Units evidefgeslich Global Unit, (b) shall be
registered on the Security Register in the nante@Purchase Contract Agent, as attorney-in-fabbtdfer(s) of the Units of which such
Purchase Contract forms a part, and (c) shall kklhethe Purchase Contract Agent as attorney-éhdésuch holder(s), together with such
Global Unit, as custodian of such Global Unit foe Depositary.

“ control ” when used with respect to any Person, meansdaheipto direct the management and policies of §enson, directly
or indirectly, whether through the ownership ofimgtsecurities, by contract or otherwise; and #rens “controlling " and “ controlled ”
have meanings correlative to the foregoing.

“ Corporate Trust Office ” means the principal corporate trust office of Bwechase Contract Agent at which, at any particula
time, its corporate trust business shall be pradtjpadministered, which office at the date herisdbcated at 601 Travis Street, 16th Floor,
Houston, Texas 77002.

“ Current Market Price " per share of Class A Common Stock on any datensiea

(a) for purposes of Section 5.01(a)(ii), the averafthe Closing Prices of the Class A Common Stoak the 10 consecutive
Trading Day period ending on, and including, thadiing Day immediately preceding the date of annement of the issuance requiring such
computation;

(b) for purposes of Section 5.01(a)(iv) (in the@vef an adjustment not relating to a Spin-Off) &wettion 5.01(a)(v), the average
of the Closing Prices of the Class A Common Stoa ¢he 10 consecutive Trading Day period endingaod including, the Trading Day
immediately preceding the earlier of the Ex-Datd t#e Record Date for the issuance or distributéauiring such computation;

(c) for purposes of Section 5.01(a)(iv) (in thevef an adjustment relating to a Spin-Off onlyie average of the Closing Prices
of the Class A Common Stock over the 10 consecUtraeling Day period commencing on, and includihg, ¢ffective date of such Spin-Off;
and



(d) for purposes of adjustments pursuant to Se&ibh(a)(vi), the average of the Closing PricethefClass A Common Stock
over the 10 consecutive Trading Day period comnmnon, and including, the Trading Day immediateljdwing the Tender Offer
Expiration Date for the relevant tender offer ocleange offer.

“ Custodian” means any receiver, trustee, assignee, liquidatsimilar official under any Bankruptcy Law.

“ default " means any failure to comply with terms of thisrAgment or any covenant contained herein.

“ Definitive Equity-Linked Security " means an Equity-Linked Security in definitive fior

“ Definitive Security ” means any Security in definitive form.

“ Depositary” means a Clearing Agency that is acting as a depgdor the Equity-Linked Securities and in whaseme, or in
the name of a nominee of that organization, stetdgistered one or more Global Securities andiwsilall undertake to effect book-entry

transfers of the Equity-Linked Securities as coqtlated by Section 3.06, Section 3.07, Section ariBSection 3.09.

“ Depositary Participant” means a broker, dealer, bank, other financialtintgtin or other Person for whom from time to tirhe
Depositary effects book-entry transfers of se@sitieposited with the Depositary.

“ Determination Date” means each of (a) in the case of (x) a settlernERurchase Contracts on the Mandatory Settlefate
or (y) a Merger Termination Redemption if the Mergiermination Stock Price is greater than the Refee Price and the Company electe
pay cash in lieu of a portion, but not all, of ahnares of Class A Common Stock that would otherivésancluded in the Redemption Amot
the last Trading Day of the 20 consecutive Tradday period during which the Applicable Market ValmeRedemption Market Value, as the
case may be, is determined, (b) any Early Settl¢ate, (c) any Early Mandatory Settlement Noticgd) (d) any Fundamental Change
Early Settlement Date, (e) the date of any Mergeatdnption Notice, if the Company elected (or isndeg to have elected) to settle the
Redemption Amount solely by delivering shares @&3SIA Common Stock, and (f) the day immediatelggueng any Acceleration Date.

“ Dividend Threshold Amount” has the meaning set forth in Section 5.01(a)(v).

“ DTC " means The Depository Trust Company.

“ DWAC System” has the meaning set forth in Section 2.03(a).

“ Early Mandatory Settlement Date” has the meaning set forth in Section 4.08(a).

“ Early Mandatory Settlement Notice” has the meaning set forth in Section 4.08(b).

“ Early Mandatory Settlement Notice Date” has the meaning set forth in Section 4.08(b)(ii).
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“Early Mandatory Settlement Rate” shall be the Maximum Settlement Rate on the Eadyndétory Settlement Notice Date,
unless the Closing Price of the Class A CommonlShmicthe 20 or more Trading Days in a period oft8@dsecutive Trading Days ending on
the Trading Day immediately preceding the Early M&tory Settlement Notice Date exceeds 140% of tireshold Appreciation Price in
effect on each such Trading Day, in which case'lHaely Mandatory Settlement Rate” shall be the Minim Settlement Rate on the Early
Mandatory Settlement Notice Date.

“ Early Mandatory Settlement Right ” has the meaning set forth in Section 4.08(a).

“ Early Settlement” means, in respect of any Purchase Contractiliesitiolder of such Purchase Contract has electedittie
such Purchase Contract early pursuant to Sectifat. Section 4.07, as the case may be.

“ Early Settlement Right” has the meaning set forth in Section 4.06(a).

“ Early Settlement Date” has the meaning set forth in Section 4.06(c).

“ Early Settlement Notice” has the meaning set forth in Section 4.06(b)(i).

“ Early Settlement Rate” means, for any Purchase Contract in respect aflwharly Settlement is applicable, the Minimum
Settlement Rate on the Early Settlement Date, artlessHolder of such Purchase contract has el¢atsektle such Purchase Contract early in
connection with a Fundamental Change pursuantdtid®e4.07, in which case theEarly Settlement Rate” for such Purchase Contract
means the Fundamental Change Early Settlement Rate.

“ Effective Date” has the meaning set forth in Section 4.07(d).

“ Equity-Linked Security " means a Unit or a Purchase Contract, as appécabl

“ Exchange Act” means the Securities Exchange Act of 1934, amde®; and any statute successor thereto, in eaehasa
amended from time to time, together with the raled regulations promulgated thereunder.

“ Exchange Property” has the meaning set forth in Section 5.02.

“ Ex-Date” when used with respect to any issuance or digioh, means the first date on which the shareSlass A Common
Stock trade on the applicable exchange or in tipdicgble market, regular way, without the rightéceive the issuance or distribution in
guestion from the Company or, if applicable, frdra seller of the Class A Common Stock on such exgdn@ar market (in the form of due
bills or otherwise) as determined by such exchamgaarket.

“ Fair Market Value ” means, with respect to any asset, the pricer(tdiéng into account any liabilities relating tach assets)
that would be negotiated in an arntéhgth transaction for cash between a willing selled a willing and able buyer, neither of whicluigler
any compulsion to complete the transaction, as ptick is determined in good faith by the BoardDakctors, as evidenced by a resolutio
the Board of Directors.

“ Fixed Settlement Rate’ has the meaning set forth in Section 4.01(c).
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“ Fundamental Change” shall be deemed to have occurred upon the oceceref any of the following:

(a) the Class A Common Stock (or other common steckivable upon settlement of the Purchase Cdstrid@pplicable) is
neither listed for trading on a United States matlsecurities exchange nor approved for tradingroestablished automated over-the-counter
trading market in the United States;

(b) the consummation of any acquisition (whethentgans of a liquidation, share exchange, tender,afbnsolidation,
recapitalization, reclassification, merger of then@pany or any sale, lease or other transfer afradubstantially all of the consolidated assets
of the Company and its Subsidiaries) or a serieelafed transactions or events pursuant to which:

(i) 90% or more of the Class A Common Stock is exged for, converted into or constitutes solelyribbet to receive cash,
securities or other property; and

(i) more than 10% of such cash, securities ormogineperty does not consist of shares of commockstuat are, or that upon
issuance will be, traded on a United States naltieeurities exchange or approved for trading oestablished automated over-the-counter
trading market in the United States; or

(c) any “person” or “group” within the meaning oé&ion 13(d) of the Exchange Act, other than thenfany, any of its
Subsidiaries and any of their employee benefitqléites a Schedule TO or any other schedule, farmeport under the Exchange Act
disclosing that such person or group has becoméitaet or indirect “beneficial owner” (as definedRule 13d-3 under the Exchange Act) of
Class A Common Stock representing more than 508eofoting power of the Class A Common Stock.

“ Fundamental Change Early Settlement Daté has the meaning set forth in Section 4.07(b).

“ Fundamental Change Early Settlement Period has the meaning set forth in Section 4.07(a).

“ Fundamental Change Early Settlement Raté has the meaning set forth in Section 4.07(d).

“ Fundamental Change Early Settlement Right has the meaning set forth in Section 4.07(a).

“ Global Note” means a Note, as defined in the Indenture, ibajléorm that (a) shall evidence the number of &#pa\otes
specified therein, (b) shall be registered on #wusty register for the Notes in the name of thepasitary or its nominee, and (c) shall be |
by the Trustee as custodian for the Depositary.

“ Global Purchase Contract” means a Purchase Contract in global form thasifa)l evidence the number of Separate Purchase
Contracts specified therein, (b) shall be registene the Security Register in the name of the Diggmysor its nominee, and (c) shall be held
by the Purchase Contract Agent as custodian foD#positary.

“ Global Security” means a Global Unit, a Global Purchase Contraet@lobal Note, as applicable.
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“ Global Unit ” means a Unit in global form that (a) shall eviderthe number of Units specified therein, (b) shellegistered on
the Security Register in the name of the Depositaiys nominee, (c) shall include, as attachmémseto, a Component Note and a
Component Purchase Contract, evidencing, respéctw@umber of Notes and a number of Purchaser&adst in each case, equal to the
number of Units evidenced by such Unit in globahfpand (d) shall be held by the Purchase Con&gent as custodian for the Depositary.

“ Holder " means, with respect to a Unit or Purchase ContitaetPerson in whose name the Unit or Purchaser&inas the cas
may be, is registered in the Security Register,vaitidl respect to a Note, the Person in whose namélbte is registered as provided for in
Indenture.

“ Indenture " means the Indenture, dated as of June 1, 19%veka the Company and the Trustee (including anyigions of
the TIA that are deemed incorporated therein) ugplemented by the Supplemental Indenture, to beddss of the Issue Date, among the
Company, the Guarantor named therein, and thedapptirsuant to which the Notes will be issued.

“ Installment Payment” has the meaning set forth in the Indenture.
“ Issue Date” means August 5, 2014.

“ Issuer Order ” means a written statement, request or order@flbmpany, which is signed in its name by the ohair of the
Board of Directors, the chief financial officergtpresident or chief executive officer, any semioe president, any vice president or the
treasurer of the Company, and delivered to thelrase Contract Agent and/or the Trustee.

“ Mandatory Settlement Date” means the Scheduled Mandatory Settlement Dateedubjacceleration pursuant to Section ¢
providedthat, if one or more of the 20 consecutive Schetllitading Days beginning on, and including, thed2Scheduled Trading Day
immediately preceding the Scheduled Mandatory &attht Date is not a Trading Day, the “Mandatontl&sient Date” shall be postponed
until the third Scheduled Trading Day immediatadifdwing the last Trading Day of the 20 consecufivading Day period during which the
Applicable Market Value is determined.

“ Maximum Redemption Rate” has the meaning set forth in Section 4.09(e).

“ Maximum Settlement Rate” has the meaning set forth under Section 4.04{))ubject to adjustment pursuant to the terms of
Article 5.

“ Merger Agreement” means that certain agreement and plan of medgged as of July 1, 2014, among the Company, HMB
Holdings, Inc., a Maryland corporation and a whallyned subsidiary of the Company, and The HillsBrands Company.

“ Merger Common Stock” has the meaning set forth in Section 5.02(e).

“ Merger Redemption Notice” has the meaning set forth in Section 4.09(a).

“ Merger Redemption Rate” has the meaning set forth in Section 4.09(d).

“Merger Redemption Settlement Date” means, with respect to any Merger Terminationéregtion: (i) if (x) the Merger
Termination Stock Price is greater than the Refeed?rice and (y) the Company elects to pay cabaurof any or all shares of Class A
Common Stock that would otherwise be included enRedemption Amount, the third Business Day follgyvihe last Trading Day of the 20

consecutive Trading Day period used to determieeRbdemption Market Value; or (ii) otherwise, tteh&luled Merger Redemption
Settlement Date specified in the Merger Redemptiotice.



“ Merger Termination Redemption ” has the meaning set forth in Section 4.09(a).

“ Merger Termination Stock Price” means the average of the Closing Prices of tlas<CA Common Stock over the 20
consecutive Trading Day Period ending on, and dioly, the Trading Day immediately preceding ApriRD15.

“ Merger Valuation Percentage” for any Reorganization Event shall be equal fotlpe arithmetic average of the Closing Prices
of one share of such Merger Common Stock overdleyant Merger Valuation Period (determined asférences to “Class A Common
Stock” in the definition of “Closing Price” werefegences to the “Merger Common Stock” for such Beanization Event)ivided by(y) the
arithmetic average of the Closing Prices of oneesb&Class A Common Stock over the relevant Mexgduation Period.

“ Merger Valuation Period " for any Reorganization Event means the five contee Trading Day period immediately
preceding, but excluding, the effective date fartsReorganization Event.

“ Minimum Redemption Rate” has the meaning set forth in Section 4.09(e).

“ Minimum Settlement Rate” has the meaning set forth under Section 4.0)(l5dbject to adjustment pursuant to the terms of
Article 5.

“ Minimum Stock Price ” has the meaning set forth under Section 4.07(f).

“ Notes” means the series of notes designated as the 1S&0fior Amortizing Notes due July 15, 2017 to seiésl by the
Company under the Indenture, anddte ” means each note of such series having an imitiatipal amount of $6.82854.

“ NYSE " means the New York Stock Exchange, Inc.

“ Officers’ Certificate ” means a certificate signed by the chairman oBbard of Directors, the president or chief exaauiti
officer, or any vice president and by the chie&finial officer, the treasurer, any assistant treasthe controller, any assistant controller, the
secretary or any assistant secretary of the Comjizagh such certificate shall include the statemprvided for in Section 1.02 if and to the
extent required by the provisions of such Secti@21

“ open of busines$ means 9:00 a.m. (New York City time).

“ Opinion of Counsel” means an opinion in writing signed by the chietinsel of the Company or by such other legal cdunse
who may be an employee of or counsel to the Compadywho shall be reasonably satisfactory to thelfise Contract Agent and/or the
Trustee, as applicable. Each such opinion shdlldecthe statements provided for in Section 1.Gihd to the extent required by the
provisions of such Section 1.02.



“ Outstanding Purchase Contracts' means, subject to the provisions of Section 6.83fdhe date of determination, all Purch
Contracts theretofor executed, authenticated oalbehthe Holder and delivered under this Agreet@rcluding, for the avoidance of dou
Purchase Contracts held as a component of UnitSapdrate Purchase Contracts), except:

(a) Purchase Contracts theretofor cancelled bythrehase Contract Agent or delivered to the Pueckamtract Agent for
cancellation or deemed cancelled pursuant to theigions of this Agreement; and

(b) Purchase Contracts in exchange for or in liewtdch other Purchase Contracts have been execamditenticated on behalf of
the Holder and delivered pursuant to this Agreemathier than any such Purchase Contract in reg@dtich there shall have been prese|
to the Purchase Contract Agent proof satisfactotiythat such Purchase Contract is held by a ptetepurchaser in whose hands the
Purchase Contracts are valid obligations of the gaomg.

“ Participant " has the meaning set for in Section 2.03(a).

“ Person” means any individual, corporation, limited liahjilcompany, partnership, joint venture, associgtjoint stock
company, trust, estate, unincorporated organizatiagpvernment or any agency or political subdensihereof.

“ Prospectus Supplement means the preliminary prospectus supplement daugd28, 2014, as supplemented by the pricing
term sheet dated July 30, 2014, relating to theriof§ and sale of the Units.

“ Purchase Contract” means a prepaid stock purchase contract obligatia Company to deliver shares of Class A Common
Stock on the terms and subject to the conditioh&oseh herein.

“ Purchase Contract Agent’ means the Person named as the “Purchase CoAmaat” in the first paragraph of this Agreement
until a successor Purchase Contract Agent shadl haecome such pursuant to Article 8, and thered®i@rchase Contract Agent” shall mean
such Person.

“ Purchase Contract Settlement Fund has the meaning set forth in Section 4.03.

“ Record Date” means, when used with respect to any dividerstribution or other transaction or event in whikb holders of
the Class A Common Stock (or other applicable sggurave the right to receive any cash, securitiesther property or in which the Clas:
Common Stock (or other applicable security) is exged for or converted into any combination of ¢casleurities or other property, the date
fixed for determination of holders of the Class An@mon Stock (or other applicable security) entitiedeceive such cash, securities or other
property (whether such date is fixed by the Bodmicectors or by statute, contract or otherwise).

“ Redemption Amount” has the meaning set forth in Section 4.09(c).

“ Redemption Market Value” means the average of the Closing Prices of tls<A Common Stock for the 20 consecutive
Trading Days beginning on, and including, the 23ctieduled Trading Day immediately preceding thee8aled Merger Redemption
Settlement Date.

“ Reference Pricé’ means $37.80, subject to adjustment pursuanetdi@ 5.01(f).

“ Reorganization Event” has the meaning set forth in Section 5.02(a).

“ Repurchase Daté' has the meaning set forth in the Indenture.

“ Repurchase Pricé’ has the meaning set forth in the Indenture.
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“ Repurchase Right” has the meaning set forth in the Indenture.

“ Responsible Officer” means any officer of the Purchase Contract Agétit direct responsibility for the administratiohtbis
Agreement.

“ Scheduled Mandatory Settlement Daté means July 15, 2017.

“ Scheduled Merger Redemption Settlement Datemeans, with respect to any Merger Terminationdaption: (i) if (x) the
Merger Termination Stock Price is greater thanRkérence Price and (y) the Company elects to paly m lieu of any or all of the shares of
Class A Common Stock that would otherwise be inetlith the Redemption Amount, a date, as specifi¢de relevant Merger Redemption
Notice, that is at least 45 and no more than 6@ncir days after the date of the Merger Redemptatite; or (ii) otherwise, a date,
specified in the relevant Merger Redemption Notibat is at least 5 and no more than 30 calender dter the date of the Merger
Redemption Notice.

“ Scheduled Trading Day” means a day that is scheduled to be a Tradingddape principal U.S. national or regional sedesit
exchange or market on which the Class A CommonkSsolésted or admitted for trading. If the ClassCAmmon Stock is not so listed or
admitted for trading, “Scheduled Trading Day” mearBusiness Day.

“ Securities Act” means the Securities Act of 1933, as amendedaaydtatute successor thereto, in each case aslathéfom
time to time, and the rules and regulations promuteld thereunder.

“ Security " means a Unit, a Purchase Contract or a Notepplcable.

“ Security Register” has the meaning set forth in Section 3.05.

“ Security Registrar” has the meaning set forth in Section 3.05.

“ Separate Noté’ has the meaning set forth in Section 2.03(a).

“ Separate Purchase Contract has the meaning set forth in Section 2.03(a).

“ Settlement Date” means any Fundamental Change Early Settlement Batly, Settlement Date, Merger Redemption Settld
Date, Early Mandatory Settlement Date, or Mandageitlement Date.

“ Settlement Rate” has the meaning set forth in Section 4.01(b).

“ Spin-Off " means the Company makes a dividend or otheriloigion to all or substantially all holders of C$a& Common
Stock consisting of Capital Stock of, or similaugy interests in, or relating to, a Subsidiaryotiier business unit of the Company that, upon
issuance, will be traded on a U.S. national sdéesréxchange.

“ Stated Amount” means $50.

“ Stock Price” has the meaning set forth in Section 4.07(d).
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“Subsidiary” of any Person means any corporation or other eatityhich a majority of the Capital Stock havinglimrary voting
power to elect a majority of the board of directorother Persons performing similar functionsudtscorporation or other entity is at the
time directly or indirectly owned or controlled bych Person.

“ Tender Offer Expiration Date " has the meaning set forth in Section 5.01(a)(vi).
“ Tender Offer Expiration Time " has the meaning set forth in Section 5.01(a)A)i(2).

“ Threshold Appreciation Price” means an amount equal to the Stated Amalivitied bythe Minimum Settlement Rate (such
quotient rounded to the nearest $0.0001). The TibtdsAppreciation Price shall initially be $47.25.

“ TIA " means the Trust Indenture Act of 1939, as ameificed time to time.

“ Trading Day " means a day on which (i) trading in the Class @rnon Stock (or other security for which a Closirgce must
be determined) generally occurs on the NYSE dhafClass A Common Stock (or such other secustylot then listed on the NYSE, on the
principal other U.S. national or regional secusitsxchange on which the Class A Common Stock (@ sther security) is then listed or, if
the Class A Common Stock (or such other secustypi then listed on a U.S. national or regionalisées exchange, on the principal other
market on which the Class A Common Stock (or subkrosecurity) is then traded, and (ii) a Closimigdfor the Class A Common Stock (or
Closing Price for such other security) is availadolesuch securities exchange or market. If thesAa€ommon Stock (or such other security)
is not so listed or traded, “Trading Day” meansusiBess Day.

“ Trustee ” means The Bank of New York Mellon Trust CompalyA., as trustee under the Indenture, or any ssoceahereto.

“ Unit " means the collective rights of a Holder of a wuhsisting of a single Purchase Contract and@esixote prior to
separation pursuant Section 2.03 or subsequeatteation pursuant to Section 2.04.

“ Valuation Period " has the meaning set forth in Section 5.01(a)B¥1).

Section 1.02. Compliance Certificates and OpinidBgcept as otherwise expressly provided by thiss&ment, upon any
application or request by the Company to the Pwel@ontract Agent and/or Trustee to take any aati@eccordance with any provision of
this Agreement, the Company shall furnish to thecRase Contract Agent and/or Trustee, as applicahl©fficers'Certificate stating that &
conditions precedent, if any, provided for in tAigreement relating to the proposed action have beerplied with and an Opinion of
Counsel stating that, in the opinion of such coyrakesuch conditions precedent, if any, have beemplied with.

Every Officers’ Certificate or opinion with respgotcompliance with a condition or covenant prodider in this Agreement shall
include:

(i) a statement that each individual signing suéficérs’ Certificate or opinion has read such coaatnor condition and the
definitions herein relating thereto;

(ii) a brief statement as to the nature and scdpleeoexamination or investigation upon which ttetesments or opinions contained
in such Officers’ Certificate or opinion are based,;
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(i) a statement that, in the opinion of each sirahividual, he or she has made such examinationuastigation as is necessary to
enable such individual to express an informed opirzEs to whether or not such covenant or conditembeen complied with; and

(iv) a statement as to whether, in the opinionaafresuch individual, such condition or covenanttheen complied with.

Any certificate, statement or opinion of an officédithe Company may be based, insofar as it retatlegal matters, upon a
certificate or opinion of or representations bymeel, unless such officer knows that the certiéiaat opinion or representations with respect
to the matters upon which his certificate, statenoempinion may be based as aforesaid are erraneoin the exercise of reasonable care
should know that the same are erroneous. Any wati#, statement or opinion of counsel may be hanedfar as it relates to factual matters,
on information with respect to which is in the pession of the Company as applicable, upon theficaig, statement or opinion of or
representations by an officer or officers of ther@any unless such counsel knows that the cergficihtement or opinion or representations
with respect to the matters upon which his cegtfi¢ statement or opinion may be based as aforasaigironeous, or in the exercise of
reasonable care should know that the same areesuisn

Any certificate, statement or opinion of an officédithe Company, as applicable, or of counsel napdsed, insofar as it relates to
accounting matters, upon a certificate or opiniboraepresentations by an accountant or firm ebaatants in the employ of the Company,
as applicable, unless such officer or counsehasase may be, knows that the certificate or opior representations with respect to the
accounting matters upon which his certificate estant or opinion may be based as aforesaid araemus, or in the exercise of reasonable
care should know that the same are erroneous.

Any certificate or opinion of any independent fiohpublic accountants filed with and directed te #rustee shall contain a
statement that such firm is independent.

Section 1.03. NoticesAny notice or demand which by any provision atAgreement is required or permitted to be given o
served by the Purchase Contract Agent or by theétslto or on the Company may be given or serveuking deposited postage prepaid,
first class mail (except as otherwise specificaligvided herein) addressed (until another addregseedCompany is filed by the Company
with the Purchase Contract Agent) to Tyson Foaas, P200 Don Tyson Parkway, Springdale, Arkan24$62Z-6999. Any notice, direction,
request or demand by the Company or any Holder tgpon the Purchase Contract Agent or the Trustek Ise deemed to have been
sufficiently given or served by being depositedtage prepaid, first class mail (except as othersseifically provided herein) addressed
(until another address of the Purchase ContrachgeTrustee is filed by the Purchase Contractrhge Trustee with the Company) to The
Bank of New York Mellon Trust Company, N.A., 601aVis Street, 16th Floor, Houston, Texas 77002,mitt@: Corporate Trust Services,
re: Tyson Foods, Inc.

Where this Agreement provides for notice to Holdstsh notice shall be sufficiently given (unleiseowise herein expressly
provided) if in writing and mailed, first class page prepaid, to each Holder entitled theretojsaldst address as it appears in the Security
Register; provided, however, that, in the case @fabal Unit or Global Purchase Contract, elecirorotice may be given to the Depositary,
as the Holder thereof, in accordance with the apple procedures of the Depositary. Where this é&ment provides for notice in any
manner, such notice may be waived in writing byRleeson entitled to receive such notice, eitheotgedr after the event, and such waiver
shall be the equivalent of such notice. Waiversaifce by Holders shall be filed with the Purch@smtract Agent, but such filing shall not
a condition precedent to the validity of any actiaken in reliance upon such waiver.
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In case, by reason of the suspension of or irrejielsiin regular mail service, it shall be impiaable to mail notice to the
Company when such notice is required to be giveayant to any provision of this Agreement, then amanner of giving such notice as shall
be reasonably satisfactory to the Purchase Corfugent shall be deemed to be sufficient notice.

Section 1.04. Effect of Headings and Table of CatsteThe Article and Section headings herein and énTthble of Contents are
for convenience only and shall not affect the cartsion hereof.

Section 1.05. Successors and AssighB covenants and agreements in this AgreemerihbyCompany and the Purchase Cont
Agent shall bind their respective successors asigas, whether so expressed or not.

Section 1.06. Separability Clausk case any provision in this Agreement or inBlugchase Contracts shall be invalid, illegal or
unenforceable, the validity, legality and enforakgbof the remaining provisions hereof and thdrsball not in any way be affected or
impaired thereby.

Section 1.07. Benefits of Agreemeritothing contained in this Agreement or in thedbase Contracts, express or implied, shall
give to any Person, other than the parties heraddlzeir successors hereunder and, to the extewnidad hereby, the Holders, any benefits or
any legal or equitable right, remedy or claim untthés Agreement. The Holders from time to time kbalbeneficiaries of this Agreement and
shall be bound by all of the terms and conditiomebf and of the Purchase Contracts by their aaneptof delivery of such Purchase
Contracts.

Section 1.08. Governing LawThis Agreement, the Units and the Purchase Catstrand any claim, controversy or dispute ari
under or related to this Agreement, the Units erRarchase Contracts, shall be governed by, arstroed in accordance with, the laws of
State of New York.

Section 1.09. Conflict with Indenturél'o the extent that any provision of this Purch@satract Agreement relating to or affecting
the Notes conflicts with or is inconsistent witke tindenture, the Indenture shall govern.

Section 1.10. Legal Holidaydn any case where any Settlement Date shall @at Business Day, notwithstanding any other
provision of this Agreement or the Purchase Cotgrdbe settlement or redemption of the Purchasdr@cts shall not be effected on such
date, but instead shall be effected on the nexteding Business Day with the same force and effedtmade on such Settlement Date, and
no interest or other amounts shall accrue or balgayby the Company or to any Holder in respestuch delay.

Section 1.11. Counterpart3his Agreement may be executed in any numbeowohterparts by the parties hereto on separate
counterparts, each of which, when so executed afiekded, shall be deemed an original, but all stminterparts shall together constitute
one and the same instrument.

Section 1.12. Inspection of Agreemew¥ copy of this Agreement shall be available dtedsonable times during normal business
hours at Tyson Foods, Inc., 2200 Don Tyson Park®ayingdale, Arkansas 72762-6999 for inspectiomaty Holder or Beneficial Holder.
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Section 1.13. CalculationsThe solicitation of any necessary bids and thopmance of any calculations to be made hereunder
shall be the sole obligation of the Company, amdRbrchase Contract Agent shall have no obligatianake, review or verify such
calculations. These calculations include, but atdimited to, determination of the applicable &ettent Rate, the Fixed Settlement Rates, the
Early Settlement Rate, the Merger Redemption RaéekEarly Mandatory Settlement Rate, the Fundarh@iitange Early Settlement Rate,
Applicable Market Value, the Redemption Market \&lthe Closing Price and the Current Market Pasehe case may be. All such
calculations made by the Company or its agent meleushall be made in good faith and, absent mstrefeor, be final and binding on the
Purchase Contract Agent, the Trustee, each Payjegtiand the Holders. For any calculations to bdentyy the Company or its agent
hereunder, the Company shall provide a schedudedi calculations to the Purchase Contract Agethttae Trustee, and each of the Purc
Contract Agent and the Trustee shall be entitlezbtaclusively rely upon the accuracy of the caltafes by the Company or its agent without
independent verification, shall have no liabilitittwrespect thereto and shall have no liabilityite Holders for any loss any of them may
incur in connection with no independent verificatlmaving been done. Furthermore, the Purchase &bmgent shall not be under any duty
or responsibility to determine whether any factstewhich may require any adjustment hereundewitr respect to the nature or extent of
any such adjustment when made, or with respettetortethod employed

Section 1.14. UCCEach Purchase Contract (whether or not includedUnit) is a security governed by Article 8 o tiniform
Commercial Code as in effect in the State of NewkYan the date hereof.

Section 1.15. Waiver of Jury TriaEach party hereto waives its respective rightsiabby jury in any action or proceeding arising
out of or related to the Purchase Contracts, tigiedment or the transactions contemplated herelifetmaximum extent permitted by law.

ARTICLE II
UNIT AND PURCHASE CONTRACT FORMS

Section 2.01. Forms of Units and Purchase Contfaetrerally. (a) The Units and Purchase Contracts shall selistantially the
forms set forth in Exhibit A and Exhibit B heretespectively, which shall be incorporated in andlena part of this Purchase Contract
Agreement, with such letters, numbers or other mafkidentification or designation and such legemxdsndorsements printed, lithographed
or engraved thereon as may be required by the ofil@gy securities exchange on which the UnitswocRase Contracts, as the case may be,
are (or may in the future be) listed or any depogitherefor, or as may, consistently herewithdétrmined by the officers of the Company
executing such Units and Purchase Contracts, asadeemay be, as evidenced by their executiondhere

(b) The Units and Purchase Contracts shall be lidswanly in registered form and only in denominas@f a single Unit or
Purchase Contract, as the case may be, and agyahteultiple thereof.

(c) The Units will initially be issued in the forof one or more fully registered Global Units asfeeth in Section 3.06. The
Purchase Contracts will initially be issued as Congmt Purchase Contracts substantially in the fafrittachment 3 to the form of Global
Unit attached as Exhibit A hereto, and will be eltiad to the related Global Unit and registeredvénrtame of The Bank of New York Mellon
Trust Company, N.A., as attorney-in-fact of thedss(s) of such Global Unit.

(d) Definitive Securities shall be printed, lithaghed or engraved with steel engraved borders gtmaroduced in any other
manner, all as determined by the officers of then@any executing the Units or Purchase Contractheasase may be, evidenced by such
Definitive Securities, consistent with the provissoof this Agreement, as evidenced by their exenutiereof.
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(e) Every Global Unit and Global Purchase Contexetcuted, authenticated on behalf of the Holdedsdafivered hereunder shall
bear a legend in substantially the following form:

“THIS SECURITY IS A GLOBAL [UNIT / PURCHASE CONTRAT] WITHIN THE MEANING OF THE PURCHASE
CONTRACT AGREEMENT HEREINAFTER REFERRED TO AND ISERISTERED IN THE NAME OF A DEPOSITARY OR A
NOMINEE OF A DEPOSITARY OR A SUCCESSOR DEPOSITARYNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN
PART FOR SECURITIES IN CERTIFICATED FORM, THIS SEBU'Y MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY
THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATN)THE “ DEPOSITARY ") TO THE NOMINEE OF THE
DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THEEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITAF
OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCGESOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITARY.

UNLESS THIS SECURITY IS PRESENTED BY AN AUTHORIZEREPRESENTATIVE OF THE DEPOSITARY TO THE
COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFERXCHANGE, OR PAYMENT, AND ANY SECURITY ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OHR NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITARY (AND ANY PAYMENTS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE BOSITARY), ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSOS WRONGFUL INASMUCH AS THE REGISTERED OWNER
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.”

Section 2.02. Form of Certificate of Authenticatiofhe form of certificate of authentication of thaits and Purchase Contracts
shall be in substantially the form set forth in fbem of Unit or form of Purchase Contract, respagy, attached hereto.

Section 2.03. Global Securities; Separation of $Jnit

(a) On any Business Day during the period beginoimgand including, the Business Day immediatellp¥aing the Issue Date to,
but excluding, the third Scheduled Trading Day irdiately preceding the Scheduled Mandatory Settléate, any Early Mandatory
Settlement Date or any Merger Redemption Settlefdat® and also excluding the Business Day immdgtigateceding any Installment
Payment Date frovidedthat, for the avoidance of any doubt, such righgdparate the Units shall resume after such BusiDag), a Holder
or Beneficial Holder of a Unit may separate suclit Uto its constituent Purchase Contract and Ne&zh such separated Purchase Contract
and separated Note, &€parate Purchase Contract and “ Separate Note” respectively), which will thereafter trade undkeir respective
CUSIP numbers (902494 111) and (902494 AV5), aat Wit will cease to exist. Beneficial interestsai Unit, and after separation, the
Separate Purchase Contract and Separate Notdéensthown on and transfers will be effected thradigéct or indirect participants in DTC.
Beneficial interests in Units, Separate Purchasgr@ots and Separate Notes will be evidenced bw&ldnits, Global Purchase Contracts
and Global Notes, respectively. In order to segaadt/nit into its component parts, a Beneficialdéoimust deliver written instruction to the
broker or other direct or indirect participant (thBarticipant ”) through which it holds an interest in such Umitnotify DTC through DTC’s
Deposit/Withdrawal at Custodian System (tHBWAC System™) of such Beneficial Holder’s election to separateh Unit, following which
the Purchase Contract Agent or Trustee, as appdicahall register (i) a decrease in the numbeisrifs represented by the Global Unit and
the number of Purchase Contracts and Notes refiegsby the Component Purchase Contract and the Goemp Note attached to the Global
Unit as Attachments 3 and 4, respectively, asath in
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Schedule A to each such attachment, and (ii) @spanding increase in the number of Purchase Quisimad Notes represented by the
Global Purchase Contract and the Global Note, msedy. If, however, such Unit is in the form oD&finitive Security in accordance with
Section 3.09, the Holder thereof must deliver mRlurchase Contract Agent such Unit, together avgbparation notice, in the form set forth
in Attachment 1 to the form of Unit attached heratdExhibit A. Upon the receipt of such separatiotice, the Company shall promptly ca
delivery, in accordance with the delivery instroos set forth in such separation notice, of oneafse Purchase Contract and one Separate
Note for each such Unit. Separate Purchase Costaact Separate Notes will be transferable indepglydieom each othel

(b) Holders which elect to separate the Note atedee Purchase Contract in accordance with thisic®@e2.03 shall be responsible
for any fees or expenses payable in connection suith separation, and neither the Company, thenBsiecContract Agent nor the Trustee
shall be liable for any such fees or expenses.

Section 2.04. Recreation of Units

(a) On any Business Day during the period beginoimgand including, the Business Day immediatellpWaing the Issue Date to,
but excluding, the third Scheduled Trading Day imdrately preceding the Mandatory Settlement Datg,Early Mandatory Settlement Date
or any Merger Redemption Settlement Date and adsluding the Business Day immediately preceding lastallment Payment Date
( providedthat, for the avoidance of any doubt, such righetreate the Units shall resume after such BusibDay), a Holder or Beneficial
Holder of a Separate Purchase Contract and a Sefdote may recreate a Unit (which will thereaftade under the CUSIP number 902494
301 for the Units), and each such Separate Purcaseact and Separate Note will cease to exigirdier to recreate a Separate Purchase
Contract and Separate Note into a Unit, a Benéfitidder must deliver written instruction to theri@pant through which it holds an inter
in such Separate Purchase Contract and SeparaddNaotify DTC through the DTC's DWAC System othuBeneficial Holder's election
to recreate a Unit, following which the Purchasaet@act Agent or Trustee, as applicable, shall tegi§) an increase in the number of Units
represented by the Global Unit and the number oftiaise Contracts and Notes represented by the G@anmpBurchase Contract and the
Component Note attached to the Global Unit as Attants 3 and 4, respectively, as set forth in Sdieetl to each such attachment, and (
corresponding decrease in the number of Purchasta@ts and Notes represented by the Global Puedbastract and Global Note,
respectively. If, however, such Separate Purchasgr&ct and Separate Note are in the form of D@fmiSecurities, the Holder thereof must
deliver to the Purchase Contract Agent such DéfmiBecurities, together with a recreation notieehe form set forth in Attachment 2 to the
form of Unit attached hereto as Exhibit A. Upon theeipt of such recreation notice, the Companyl phamptly cause delivery, in
accordance with the delivery instructions set famtBuch recreation notice, of one Unit in defindtiform for such Definitive Securities.

(b) Holders that recreate Units in accordance thith Section 2.04 shall be responsible for any feesxpenses payable in
connection with such recreation, and neither them@any, the Purchase Contract Agent nor the Trigdtek be liable for any such fees or
expenses.

ARTICLE Il
THE UNITS AND PURCHASE CONTRACTS

Section 3.01. Amount and Denominatiorihe aggregate number of Units and Separate Pagdantracts evidenced by Equity-
Linked Securities executed, authenticated on betidlie Holders and delivered hereunder is limite80,000,000, except for Units and
Separate Purchase Contracts executed, authentaradedklivered upon registration of transfer ofexehange for, or in lieu of, other Units
and Separate Purchase Contracts pursuant to S8diiénSection 3.05, Section 3.10 or Section 9.05.
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Equity-Linked Securities that are not in the forfrGdobal Securities shall be issuable in denomaretiof one Equity-Linked
Security and integral multiples in excess thereof.

Section 3.02. Rights and Obligations EvidencedhgyEquitylLinked Securities Each Equity-Linked Security shall evidence the
number of Units or Separate Purchase Contracthgasase may be, specified therein, with (a) each &nit representing the rights and
obligations of the Holder thereof and of the Compander one Purchase Contract, and the rights hligltions of the Holder thereof and of
the Company under one Note, and (b) each such &egdaurchase Contract representing the rights blightions of the Holder thereof and
the Company under one Separate Purchase Contrdabe tase of a Unit, the Holder of such Unit stiall all purposes hereunder and under
the Indenture, be deemed to be the Holder of the Biod Purchase Contract that are components bflsuit.

Prior to the close of business on the last Tradliag of the 20 consecutive Trading Day period duridmch the Applicable Mark:
Value is determined with respect to any Purchas#r@ct or, if applicable, any earlier Determinatidate with respect to such Purchase
Contract (in each case, whether such Purchased@bigrheld as a component of a Unit or as a SapBuarchase Contract), the shares of
Class A Common Stock underlying such Purchase @cinshall not be outstanding, and such Purchase&ishall not entitle the Holder
thereof to any of the rights of a holder of Clas€@&mmon Stock, including, without limitation, thght to vote or receive any dividends or
other payments or to consent or to receive notice shareholder in respect of the meetings of Bbltters or for the election of directors for
any other matter, or any other rights whatsoever stsareholder of the Company.

Section 3.03. Execution, Authentication, Delivenddating. Upon the execution and delivery of this Agreemant at any time
and from time to time thereafter, the Company malivdr Equity-Linked Securities executed by the @amy and the Purchase Contract
Agent as attorney-in-fact for the Holders of Pusgh&ontracts from time to time (in the case of Rase Contracts), to the Purchase Contract
Agent and Trustee for authentication on behalhefiiolders and delivery, together with the Issuete®for authentication of such Equity-
Linked Securities, and the Purchase Contract AgrdtTrustee in accordance with such Issuer Ordaf altithenticate on behalf of the
Holders and deliver such Equity-Linked Securities.

The Equity-Linked Securities shall be executed ehdlf of the Company by any authorized officerhef Company and, in the
case of the Purchase Contracts, shall be executbdlmlf of the Holders by any authorized offickthe Purchase Contract Agent as
attorney-in-fact for the Holders of Purchase Carigdrom time to time. The signature of any sudicef on the Equity-inked Securities me
be manual or facsimile.

Equity-Linked Securities bearing the manual or ifade signature of an individual who was at anydithe proper officer of the
Company or, in the case of the Purchase Contrihetfurchase Contract Agent, shall bind the Compaigythe Holders of Purchase
Contracts, as the case may be, notwithstandingsthadt individual has ceased to hold such officew po the authentication and delivery of
such Equity-Linked Securities or did not hold swoéfices at the date of such Equity-Linked Secusitie

Each Equity-Linked Security shall be dated the ddiies authentication.
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No Equity-Linked Security shall be entitled to dmnefit under this Agreement or be valid or obligatffor any purpose unless
there appears on such Equity-Linked Security afweate of authentication substantially in the fopmovided for herein executed by an
authorized officer of the Purchase Contract Ageict Brustee (if applicable) by manual signature, sunch certificate upon any Equityrked
Security shall be conclusive evidence, and the emlgience, that such Equity-Linked Security haslehdy authenticated and delivered
hereunder.

Section 3.04. Temporary Equitinked Securities Pending the preparation of Definitive Equity-LatkSecurities, the Company
shall execute and deliver to the Purchase Confrgent and, in the case of Units, Trustee, and tivelRase Contract Agent and, if applicable,
Trustee shall authenticate on behalf of the Holdmmd deliver, in lieu of such Definitive Equityrilied Securities, temporary Equity-Linked
Securities that are in substantially the form sethfin Exhibit A or Exhibit B hereto, as the casay be, with such letters, numbers or other
marks of identification or designation and sucteleds or endorsements printed, lithographed or gedgrthereon as may be required by the
rules of any securities exchange on which the UnitSeparate Purchase Contracts, as the case manebisted, or as may, consistently
herewith, be determined by the officers of the Campexecuting such Equity-Linked Securities, asievwced by their execution of the
Equity-Linked Securities.

If temporary Equity-Linked Securities are issudey, Company will cause Definitive Equity-Linked Setias to be prepared
without unreasonable delay. After the preparatibDefinitive Equity-Linked Securities, the tempoydEquity-Linked Securities shall be
exchangeable for Definitive Equity-Linked Secustigpon surrender of the temporary Equity-Linkeduigies at the Corporate Trust Office,
at the expense of the Company and without chargfeetélolder or the Purchase Contract Agent. Uperesder for cancellation of any one
more temporary Equity-Linked Securities, the Comypsimall execute and deliver to the Purchase Canftgent and Trustee, and the
Purchase Contract Agent and, if applicable, thestBeishall authenticate on behalf of the Holded,daliver in exchange therefor, one or
more Definitive Equity-Linked Securities of likerter and denominations and evidencing a like nurbémits or Separate Purchase
Contracts, as the case may be, as the temporaryHdpked Security or Equity-Linked Securities sorrendered. Until so exchanged, the
temporary Equity-Linked Securities shall in allpests evidence the same benefits and the sametibiig with respect to the Units or
Separate Purchase Contracts, as the case mayidenaad thereby as Definitive Equity-Linked Sedesit

Section 3.05. Regqistration; Registration of Tranafed ExchangeThe Company shall cause to be kept at the Compdiraist
Office a register (the Security Register”) in which, subject to such reasonable regulatiorisragy prescribe, the Company shall provide
the registration of Equity-Linked Securities andraisfers of Equity-Linked Securities. The Pureh@sntract Agent is hereby initially
appointed Security Registrar (th&ecurity Registrar ) for the purpose of registration of Equity-Link&kcurities and transfers of Equity-
Linked Securities as provided herein. The Seciritgistrar shall record separately the registradinthtransfer of the Equitlyinked Securitie
evidencing Units and Separate Purchase Contracts.

Upon surrender for registration of transfer of &wuity-Linked Security at the Corporate Trust Oéfithe Company shall execute
and deliver to the Purchase Contract Agent andt@eyusnd the Purchase Contract Agent and Trusgdkeastthenticate on behalf of the
designated transferee or transferees, and delivére name of the designated transferee or treeefeone or more new Equity-Linked
Securities of any authorized denominations, of i&eor, and evidencing a like number of Units opé@ate Purchase Contracts, as the case
may be.

At the option of the Holder, Equity-Linked Secw&imay be exchanged for other Equity-Linked Sdesribf any authorized
numbers and evidencing a like number of Units quabate Purchase Contracts, as the case may besugender of the Equity-Linked
Securities to be exchanged at the Corporate TrifgteOWhenever any Equity-Linked Securities aressaendered for exchange,
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the Company shall execute and deliver to the Pseantract Agent and Trustee, and the PurchasgaCbAgent and, in the case of Units,
the Trustee shall authenticate on behalf of thalkipland deliver the Equity-Linked Securities whilth Holder making the exchange is
entitled to receive.

All Equity-Linked Securities issued upon any regisbn of transfer or exchange of an Equity-Lini&aturity shall evidence the
ownership of the same number of Units or Separatelase Contracts, as the case may be, and bedidithe same benefits and subject to
the same obligations, under this Agreement as tlitsdr Separate Purchase Contracts, as the casbanavidenced by the Equity-Linked
Security surrendered upon such registration osfearor exchange.

Every Equity-Linked Security presented or surreeddpr registration of transfer or exchange shifiq required by the Purchase
Contract Agent) be duly endorsed, or be accompdmelwritten instrument of transfer in form sadistbry to the Company and the Purchase
Contract Agent duly executed by the Holder thereofts attorney duly authorized in writing.

No service charge shall be made for any registraifdransfer or exchange of an Equity-Linked Sigubut the Company or the
Purchase Contract Agent on behalf of the Companyneguire payment from the Holder of a sum suffiti® cover any tax or other
governmental charge that may be imposed in cororeutith any registration of transfer or exchang&qtiity-Linked Securities, other than
any exchanges pursuant to Section 3.06 and Sexi&mnot involving any transfer.

Notwithstanding the foregoing, the Company shatlbeobligated to execute and deliver to the Puel@2ontract Agent, and the
Purchase Contract Agent and, in the case of UhiésTrustee shall not be obligated to authentioatbehalf of the Holder or deliver any
Equity-Linked Security in exchange for any otheulygtLinked Security presented or surrendered égistration of transfer or for exchange
on or after the Business Day immediately precetliegScheduled Mandatory Settlement Date or anyee&eéttlement Date with respect to
such Equity-Linked Security. In lieu of delivery afnew Equity-Linked Security, upon satisfactiortte applicable conditions specified
above in this Section and receipt of appropriaggsteation or transfer instructions from such HoJdbe Company shall, if a Settlement Date
with respect to such Equity-Linked Security hasuwoed, deliver or cause to be delivered the shair€ass A Common Stock deliverable
(and/or, in the case of a Merger Redemption SetiigrDate, make the required cash payment, if ansgspect of the Purchase Contracts
evidenced by such Equity-Linked Security (togethih the Separate Note, if such Equity-Linked Ségus a Unit and if the Repurchase
Right is not applicable or, if applicable, not eised).

Section 3.06. Bookntry Interests The Units, on original issuance, will be issuedhe form of one or more fully registered
Global Units, to be delivered to the Depositaryt®custodian by, or on behalf of, the Company. Teenpany hereby designates DTC as the
initial Depositary. Such Global Units shall initiabe registered on the books and records of thegamy in the name of Cede & Co., the
nominee of DTC, and no Beneficial Holder will reseia Definitive Unit representing such Beneficialldtker’s interest in such Global Unit,
except as provided in Section 3.09. Unless and detinitive, fully registered Securities have bessued to Beneficial Holders pursuant to
Section 3.09:

(i) the provisions of this Section 3.06 shall béuith force and effect;

(ii) the Company shall treat the Depositary formllposes of this Agreement (including settling Puegchase Contracts and
receiving approvals, votes or consents hereunddheaHolder of the Global Units and Global Pureh@sntracts and shall have no
obligation to the Beneficial Holders;
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(iii) to the extent that the provisions of this 8ex 3.06 conflict with any other provisions ofshhAgreement, the provisions
of this Section 3.06 shall control; and

(iv) the rights of the Beneficial Holders shall éveercised only through the Depositary and shalirbitéed to those
established by law and agreements between sucHi&ahElolders and the Depositary or the Depositaayticipants.

Section 3.07. Notices to Holder§Vhenever a notice or other communication to tbélers is required to be given under this
Agreement, the Company or the Company’s agent ghadlsuch notices and communications to the Hsldad, with respect to any Units or
Purchase Contracts registered in the name of tpedXary or the nominee of the Depositary, the Camypor the Company'’s agent shall,
except as set forth herein, have no obligationthedeneficial Holders.

Section 3.08. Appointment of Successor Deposit#frthe Depositary elects to discontinue its segsias securities depositary v
respect to the Units or Purchase Contracts, thepg@aagnmay, in its sole discretion, appoint a suaneBgpositary with respect to such Units
or such Purchase Contracts, as the case may be.

Section 3.09. Definitive Securitiesf:

(i) the Depositary is unwilling or unable to conteas depositary for the Global Securities andohvapany is unable to find
a qualified replacement for such Depository withthdays;

(ii) at any time the Depositary ceases to be artigadgency registered under the Exchange Act; or

(iii) an Event of Default (as defined in the Indem), or any failure on the part of the Companghiserve or perform any
covenant or agreement in the Purchase Contratie d?urchase Contract Agreement, has occurredsashtinuing and a Beneficial
Holder requests that its Securities be issued ysiphl, certificated form,

then, in each case the Company shall execute handurchase Contract Agent and/or the Trustegqmiable, upon receipt of an Issuer
Order for the authentication and delivery of Ddfire Securities, shall authenticate and deliveriigfe Securities representing an aggregate
number of Securities with respect to the GlobaluBigcor Securities representing such Securities€presenting an aggregate number of
Securities equal to the aggregate number of Seuiit respect of which such Beneficial Holder repuested the issuance of Definitive
Securities pursuant to clause (iii) above) in exgeafor such Global Security or Securities (or jporthereof). Each Definitive Security so
delivered shall evidence Units or Purchase CordraciNotes, as the case may be, of the same kihteaor as the Global Security so
surrendered in respect thereof. Notwithstandingddhegoing, the exchange of Global Notes for Nategefinitive form shall be governed by
the Indenture.

Section 3.10. Mutilated, Destroyed, Lost and St&@enurities If any mutilated Equity-Linked Security is surdemed to the
Purchase Contract Agent, the Company shall exemdeleliver to the Purchase Contract Agent andt@eysnd the Purchase Contract A¢
and, if applicable, the Trustee shall authenticat®ehalf of the Holder, and deliver in exchangadfor, a new Equity-Linked Security,
evidencing the same number of Units or Separateh@se Contracts, as the case may be, and beas@waty number not
contemporaneously outstanding.
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If there shall be delivered to the Company, thecRage Contract Agent and the Trustee (in the daaeyoUnits) (i) evidence to
their satisfaction of the destruction, loss or tledéfany Equity-Linked Security, and (ii) such setuor indemnity as may be reasonable
required by them to hold each of them and any agleany of them harmless, then, in the absencetié¢ato the Company, the Purchase
Contract Agent or the Trustee that such Equity-ethiSecurity has been acquired by a protected psechéhe Company shall execute and
deliver to the Purchase Contract Agent and thet@eu@n the case of any Units), and the Purchasdr&at Agent and the Trustee (in the case
of any Units) shall authenticate on behalf of th@dér, and deliver to the Holder, in lieu of angkuestroyed, lost or stolen Equity-Linked
Security, a new Equity-Linked Security, evidencthg same number of Units or Separate Purchaseditsitas the case may be, and bearing
a security number not contemporaneously outstanding

Notwithstanding the foregoing, the Company shatlb®obligated to execute and deliver to the Pwgel@ontract Agent and
Trustee, and the Purchase Contract Agent andgindke of Units, the Trustee shall not be obligidexithenticate on behalf of the Holder,
and deliver to the Holder, an Equity-Linked Seguadih or after the Business Day immediately preagdie Scheduled Mandatory Settlement
Date or any earlier Settlement Date with respestutth Equity-Linked Security. In lieu of delivery@new Equity-Linked Security, upon
satisfaction of the applicable conditions specifibdve in this Section and receipt of appropriatgstration or transfer instructions from such
Holder, the Company shall, if a Settlement Datdwatspect to such Equityinked Security has occurred, deliver or arrangeddivery of the
shares of Class A Common Stock deliverable (ani@idhe case of a Merger Redemption Settlement,Dadée the required cash payment, if
any) in respect of the Purchase Contracts evidebgetich Equity-Linked Security (together with Sepea Notes equal to the number of, and
in the same form as, the Notes evidenced by suaityeljinked Security if such Equity-Linked Securiya Unit and if the Repurchase Right
is not applicable or, if applicable, not exercised)

Upon the issuance of any new Equity-Linked Secuwmtgler this Section 3.10, the Company and the RgecRontract Agent may
require the payment by the Holder of a sum sufficte cover any tax or other governmental chargértiay be imposed in relation thereto
and any other expenses (including the fees andhergeof the Purchase Contract Agent) connecteewtiter

Every new Equity-Linked Security issued pursuarthie Section 3.10 in lieu of any destroyed, lasstolen Equity-Linked
Security shall constitute an original additionahtactual obligation of the Company and of the Holth respect of the Unit or Separate
Purchase Contract, as the case may be, evidensebih whether or not the destroyed, lost or stBlguity-Linked Security shall be found at
any time. Such new Equity-Linked Security (andthets or Separate Purchase Contracts, as applicalitbienced thereby) shall be at any
time enforceable by anyone, and shall be entitieglltthe benefits and be subject to all the obidges of this Agreement equally and
proportionately with any and all other Equity-Lirtk&ecurities delivered hereunder.

The provisions of this Section 3.10 are exclusive shall preclude, to the extent lawful, all othghts and remedies with respect
to the replacement or payment of mutilated, destlplost or stolen Equity-Linked Securities.

Section 3.11. Persons Deemed Ownétgor to due presentment of an Equity-Linked Siggtor registration of transfer, the
Company, the Purchase Contract Agent and the Tuatel any agent of the Company, the Purchase @&bi{gent or the Trustee, may treat
the Person in whose name such Equity-Linked Secisritegistered as the owner of the Unit or Purel@sntract, as the case may be,
evidenced thereby, for the purpose of performaf¢keoUnits or Purchase Contracts, as applicabideaced by such Equity-Linked
Securities and for all other purposes whatsoevet rmne of the Company, the Purchase Contract Agarthe Trustee, nor any agent of the
Company, the Purchase Contract Agent nor the Teustall be affected by notice to the contrary.
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Notwithstanding the foregoing, with respect to &lgbal Unit or Global Purchase Contract, nothingtamed herein shall preve
the Company, the Purchase Contract Agent, the 8eust any agent of the Company, the Purchase @bitgent or the Trustee, from giving
effect to any written certification, proxy or otheuthorization furnished by the Depositary (omiteninee), as a Holder, with respect to such
Global Unit or Global Purchase Contract or impas between such Depositary and the related Bealefiolder, the operation of customary
practices governing the exercise of rights of tleg@sitary (or its nominee) as Holder of such Glalwit or Global Purchase Contract.

None of the Purchase Contract Agent, Trustee, 8ynB Agent and the Security Registrar shall hawerasponsibility or
obligation to any Beneficial Holder in a Global 88ty, an agent member or other Person with resipettte accuracy of the records of the
Depositary or its nominee or of any agent membéh kespect to any ownership interest in the Séiesror with respect to the delivery to ¢
agent member, Beneficial Holder or other Personefothan the Depositary) of any notice or the paymé&any amount, under or with resp
to such Securities. All notices and communicatitmnise given to the Holders and all payments to bderto Holders under the Securities and
this Agreement shall be given or made only to arughe order of the registered Holders (which shalthe Depositary or its nominee in the
case of a Global Security). The rights of Benefitfalders in Global Securities shall be exercisaly through the Depositary subject to the
applicable procedures. The Purchase Contract Agenfrustee, the Paying Agent and the Registrat bh entitled to rely and shall be fully
protected in relying upon information furnishedthg Depositary with respect to its members, paaicis and any Beneficial Holders. The
Purchase Contract Agent, the Trustee, the Payiren®and the Security Registrar shall be entitledetal with the Depositary, and any
nominee thereof, that is the registered Holdemgf@lobal Security for all purposes of this Agreemelating to such Global Security
(including the payment or delivery of amounts deeclunder and the giving of instructions or diratsidy or to any Beneficial Holder) as the
sole Holder of such Global Security and shall hav®bligations to the Beneficial Holders thereofnld of the Purchase Contract Agent, the
Trustee, the Paying Agent and the Security Registrall have any responsibility or liability foryacts or omissions of the Depositary with
respect to such Global Security, for the recordanyf such Depositary, including records in respéthe Beneficial Holders of any such
Global Security, for any transactions between tepd3itary and any agent member or between or athengepositary, any such agent
member and/or any Holder or Beneficial Holder affsGlobal Security, or for any transfers of beriafimterests in any such Global Secui

Notwithstanding the foregoing, with respect to &lgbal Security, nothing herein shall prevent tteenpany, the Purchase
Contract Agent, the Trustee, or any agent of then@amy, the Purchase Contract Agent or the Trustee §jiving effect to any written
certification, proxy or other authorization furnéghby any depositary (or its nominee), as a Hold#h respect to such Global Security or
shall impair, as between such Depositary and Beiagfiolders of such Global Security, the operatibcustomary practices governing the
exercise of the rights of such depositary (or dmimee) as Holder of such Global Security.

None of the Purchase Contract Agent, the TrusheePaying Agent or the Registrar shall have anigatibn or duty to monitor,
determine or inquire as to compliance with anyrietbns on transfer imposed under this Agreementrnaler applicable law with respect to
any transfer of any interest in any Security (idahg any transfers between or among participanBTaE, members or Beneficial Holders in
any Global Security) other than to require delivefguch certificates and other documentation adexce as are expressly required by, at
do so if and when expressly required by, the tesfrikis Agreement, and to examine the same to hitter substantial compliance as to form
with the express requirements hereof.
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Section 3.12. CancellatiarAll Securities surrendered for separation oreation and all Equity-Linked Securities surrenddoerd
settlement or redemption or upon the registratiomamsfer or exchange of an Equity-Linked Secusttall, if surrendered to any Person other
than the Purchase Contract Agent, be deliverelded’tirchase Contract Agent and, if not alreadyelbet; be promptly cancelled by it;
provided, however, that the Purchase Contract Agent shall delivgriwotes or Separate Notes so surrendered tolietd tustee and Paying
Agent (as defined in the Indenture) for dispositiomccordance with the provisions of the Indentimaghe case of a Unit or Units surrende
for settlement or redemption, subject to Secti@8ereof, the Company shall promptly execute hadltustee shall promptly authenticate
and deliver in accordance with the terms of theeiidre to the Holder thereof a number of SeparatedNequal to the number of, and in the
same form as, the Notes comprising part of thed Buotsurrendered. The Company may at any timeetdtivthe Purchase Contract Agent for
cancellation any Equity-Linked Securities previguskecuted, authenticated and delivered hereuhdéthe Company may have acquired in
any manner whatsoever, and all Equity-Linked Séesrso delivered shall, upon an Issuer Order rbmptly cancelled by the Purchase
Contract Agentprovided, however, that if the Equity-Linked Securities so delivea@ Units, the Purchase Contract Agent shall detive
Notes comprising such Units to the Trustee andrigegent (as defined in the Indenture) for disposiin accordance with the provisions
the Indenture. No Equity-Linked Securities shalkelsecuted, authenticated on behalf of the Holddrdativered in lieu of or in exchange for
any Equity-Linked Securities cancelled as provittethis Section, except as expressly permittechizyAgreement. All cancelled Equity-
Linked Securities held by the Purchase ContracinAgkall be disposed of in accordance with itsamstry practices.

If the Company or any Affiliate of the Company stedquire any Equity-Linked Security, such acqiositshall not operate as a
cancellation of such Equity-Linked Security unlassl until such Equity-Linked Security is delivetedhe Purchase Contract Agent for
cancellation, in which case such Equity-Linked Sigshall be accompanied by an Issuer Order andalied in accordance with the
immediately preceding paragraph.

ARTICLE IV
SETTLEMENT OF THE PURCHASE CONTRACTS

Section 4.01. Settlement Raté) Each Purchase Contract obligates the Comjuadgliver, on the Mandatory Settlement Date, a
number of shares of Class A Common Stock (subjeatticle 5) equal to the Settlement Rate as ddtexthby the Company, unless such
Purchase Contract has settled or redeemed pribetMandatory Settlement Date.

(b) The"Settlement Rate” is equal to:

(i) if the Applicable Market Value is equal to argter than the Threshold Appreciation Price, 120&&res of Class A
Common Stock for each Purchase Contract (thiinimum Settlement Rate™);

(i) if the Applicable Market Value is greater thtre Reference Price but less than the Threshopdefmtion Price, a
number of shares of Class A Common Stock for earhiase Contract equal to the Stated Amadinigded bythe Applicable Market
Value; and
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(iii) if the Applicable Market Value is less than equal to the Reference Price, 1.3228 sharesass?h Common Stock for
each Purchase Contract (thmMaximum Settlement Rate”).

(c) The Maximum Settlement Rate, the Minimum Setat Rate (each, aFixed Settlement Rate’) and the Reference Price
shall be subject to adjustment as provided in Articand rounded upward or downward to the nedv&6;000th of a share (or if there is ni
nearest 1/10,000th of a share, to the next lowid,@00th of a share) or nearest $0.0001, as tleeroag be.

(d) The Company shall give notice of the Settleniete to the Purchase Contract Agent and Holdetatabthan two Scheduled
Trading Days prior to the Mandatory Settlement Date

Section 4.02. Representations and Agreements afdfml Each Holder of an Equity-Linked Security, byatsceptance thereof:

(i) irrevocably authorizes and directs the Purchasetract Agent to execute and deliver on its Hednad perform this
Agreement on its behalf and appoints the Purchasgréct Agent as its attorney-in-fact for any aligach purposes;

(ii) in the case of a Purchase Contract that israponent of a Unit, or that is evidenced by a Gléhachase Contract,
irrevocably authorizes and directs the Purchasdr@cnAgent to execute, deliver and hold on itsabiethe Global Purchase Contract or
the Component Purchase Contract evidencing suath®sg Contract and appoints the Purchase Contgaettdts attorney-in-fact for
any and all such purposes;

(iiif) consents to the provisions hereof;

(iv) represents that either (i) no portion of tlesets used to acquire and hold the Units or PuecBastracts, as the case may
be, constitutes assets of any (A) employee beplgiit that is subject to Title | of the U.S. EmpleyRetirement Income Security Act of
1974, as amended ERISA "), (B) plan, individual retirement account or otle@rangement that is subject to Section 4975@{bde
or provisions under any federal, state, local, bo8- or other laws or regulations that are sintitesuch provisions of the Code or
ERISA (collectively, “Similar Laws ") or (C) entity whose underlying assets are cazr®d to include “plan assets” of such plan,
account or arrangement or (ii) the purchase andiglof the Units or Purchase Contracts, as the ey be, will not constitute or
result in a non-exempt prohibited transaction urgkstion 406 of ERISA or Section 4975 of the Coda wiolation of any applicable
Similar Laws;

(\agrees to the tax treatment provided for in Sectib07; anc

(vi) agrees to be bound by the terms and provisibeeof.

Section 4.03. Purchase Contract Settlement F@mthe applicable Settlement Date, the Compaal} ssue and deliver to the
Holders of the Outstanding Purchase Contractdr{(dhe case of an Early Settlement, to the HoldéRurchase Contracts that have elected
such Early Settlement), the aggregate number oéshaf Class A Common Stock to which such Holdéth® Purchase Contracts to be
settled or redeemed on such Settlement Date atk@rtereunder. When any shares of Class A Com&tock are required to be deliverec
Holders pursuant to this Article 4, the Companyligiteliver such shares of Class A Common Stocketiogr with any dividends or
distributions for which a Record Date and paymextédor such dividend or distribution have occumeadr after the applicable
Determination Date (collectively, ti®urchase Contract Settlement Fund’ ) to such Holders, and the Company shall cause atyshare
to be registered in the name of such Holder or $imder’'s designee pursuant to Section 4.11.
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Section 4.04. Settlement Condition& Holder’s right to receive the shares of Clas€@mmon Stock, and any dividends or
distributions with respect to such shares constigypart of the Purchase Contract Settlement Fupdn settlement of any of its Purchase
Contracts is subject to the following conditions:

(a) if such Purchase Contract or the Unit thatuideb such Purchase Contract is in the form of &ifigé Security, surrendering
the relevant Definitive Security to the Purchaset@act Agent at the Corporate Trust Office duly erséd for transfer to the Company or in
blank and with duly completed settlement instrutdiin the form attached thereto, or if such Purel@entract is represented by a Global
Security, surrendering the relevant Security in piamce with the Depositary’s applicable procedueesl

(b) the payment of any transfer or similar taxegaée pursuant to Section 4.11.

Section 4.05. Mandatory Settlement on the Mandaf@etyiement DateOn the Mandatory Settlement Date, subject tefsatiion
of the conditions set forth in Section 4.04 by dddo with respect to any of its Purchase Contrabts Company shall cause a number of
shares of Class A Common Stock per Purchase Coemaal to the Settlement Rate to be issued ardedet], together with payment of
(i) any cash payable in lieu of fractional sharesspant to Section 4.13 and (ii) any dividendsistrithutions with respect to such shares
constituting part of the Purchase Contract SetttgrRend (but without any interest thereon), to sHollder by book-entry transfer or other
appropriate procedures pursuant to Section 4.14 PHErson in whose name any shares of Class A Cortack shall be issuable upon
settlement of any Purchase Contract on the Mangl&ettlement Date shall become the holder of reobslich shares as of the close of
business on the last Trading Day of the 20 consectlitading Day period during which the Applicaarket Value is determined.

Section 4.06. Early Settlemenfa) Subject to and upon compliance with the miovis of this Section 4.06, prior to the close of
business on the third Scheduled Trading Day imntelgigreceding the Scheduled Mandatory Settlemexé¢ Da Holder may elect to settle its
Purchase Contracts early, in whole or in parthatEarly Settlement Rate Early Settlement Right”).

(b) A Holder's right to receive Class A Common $tapon Early Settlement of any of its Purchase s is subject to the
following conditions:

(i) delivery of a written and signed notice of élen (an “Early Settlement Notice”) in the form attached to the Purchase
Contract to the Purchase Contract Agent electimtyESettlement of such Purchase Contract;

(i) satisfaction of the conditions set forth incBen 4.04.
(c) If a Holder complies with the requirementsfeeth in Section 4.06(b) before the close of businen any Business Day, then
that Business Day shall be considered tEafly Settlement Date.” If a Holder complies with the requirements setHart Section 4.06(b) :

or after the close of business on any Businessdbay any time on a day that is not a Business Ben the next succeeding Business Day
shall be considered theEarly Settlement Date.”
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(d) Subject to satisfaction of the conditions setif in Section 4.06(b) by a Holder with respecaty of its Purchase Contracts,
Company shall cause a number of shares of Classmni®n Stock per Purchase Contract equal to theg Battlement Rate to be issued and
delivered, together with payment of (i) any cashate in lieu of fractional shares pursuant to ®ac.13 and (ii) any dividends or
distributions with respect to such shares constigypart of the Purchase Contract Settlement Fhotiwithout any interest thereon), to such
Holder by book-entry transfer or other appropriagcedures pursuant to Section 4.11 on the thigiri&ss Day following the Early
Settlement Date. The Person in whose name anyssbftiee Class A Common Stock shall be issuable gpch Early Settlement of a
Purchase Contract shall become the holder of regfosdch shares as of the close of business oreléneant Early Settlement Date.

(e) In the event that Early Settlement is effeatitt respect to Purchase Contracts that are a coem@f Units, upon such Early
Settlement, the Company shall execute and the dagdtall authenticate (pursuant to the Indenturdjehalf of the Holder and deliver to the
Holder thereof, at the expense of the Company, ragpélotes, in same form as the Notes comprisinggbahe Units, equal to the number of
Purchase Contracts as to which Early Settlementefiasted.

(f In the event that Early Settlement is effectéth respect to Purchase Contracts representeeddsythan all the Purchase
Contracts evidenced by a Security, upon such Eetflement, the Company shall execute and the BsecBontract Agent and Trustee shall
authenticate on behalf of the Holder and delivehtoHolder thereof, at the expense of the Compa8gcurity evidencing the Purchase
Contracts as to which Early Settlement was notceffk

(g) Upon receipt of any Early Settlement Noticeguant to Section 4.06(b), the Purchase Contrachi?gjeall promptly deliver a
copy of such Early Settlement Notice to the Company

Section 4.07. Early Settlement Upon a Fundamertah@e. (a) If a Fundamental Change occurs and a Hobdenceses the optic
to effect Early Settlement in respect of its Pusgh@ontracts in connection with such Fundamentah@é in accordance with the procedures
set forth in Section 4.06, such Holder shall reegivnumber of shares of Class A Common Stock (@, ccurities or other property, as
applicable) for each such Purchase Contract equaktFundamental Change Early Settlement Ratbeoddte such Fundamental Change
Early Settlement Right is exercised (thEdUndamental Change Early Settlement Right). An Early Settlement shall be deemed for these
purposes to be “in connection with” such Fundamedlteange if the Holder delivers an Early Settleméatice to the Purchase Contract
Agent, and otherwise satisfies the requirementeffiecting Early Settlement of its Purchase Cortgraet forth in Section 4.06 hereof, during
the period beginning on, and including, the EffeztDate of the Fundamental Change and ending aidke of business on the 30th Business
Day thereatfter (or, if earlier, the third Scheduledding Day immediately preceding the Scheduleddsdory Settlement Date) (the “
Fundamental Change Early Settlement Period).

(b) If a Holder complies with the requirementsfeeth in Section 4.07(a) to exercise the Fundanié€Zhange Early Settlement
Right before the close of business on any Busibegsduring the Fundamental Change Early SettlerReribd, then that Business Day shall
be considered theFundamental Change Early Settlement Date’ If a Holder complies with the requirements &t in set forth in
Section 4.07(a) to exercise the Fundamental Cheadg Settlement Right at or after the close ofitess on any Business Day during the
Fundamental Change Early Settlement Period oryatiare on a day during the Fundamental Change Eatilement Period that is not a
Business Day, then the next succeeding BusinessBal/be considered thdundamental Change Early Settlement Date”’
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(c) The Company shall provide the Purchase Conkgent, the Trustee and the Holders of Units angh&se Purchase Contracts
with a notice of a Fundamental Change within fivesiBess Days after its occurrence, issue a préessseeannouncing the Effective Date and
post such press release on its website. The nsltiaie set forth, among other things, (i) the agdlle Fundamental Change Early Settlement
Rate, (ii) if not Class A Common Stock, the kindlamount of cash, securities and other propertivable by the Holder upon settlement
and (iii) the deadline by which each Holder’'s Fuméatal Change Early Settlement Right must be esedci

(d) The “Fundamental Change Early Settlement Raté shall be determined by the Company by referendbe table below,
based on the date on which the Fundamental Chanmyesoor becomes effective (th&ffective Date”) and the stock price (theStock
Price ") in the Fundamental Change, which shall be:

(i) in the case of a Fundamental Change describethuse (b) of the definition thereof in which dels of shares of Class A
Common Stock receive only cash in the Fundameritah@e, the Stock Price shall be the cash amoudtpesishare of Class A
Common Stock; and

(i) in all other cases, the Stock Price shalllie @average of the Closing Prices of the Class Ai@omStock over the 10
consecutive Trading Day period ending on the Trgdlay immediately preceding the Effective Date.

(e) The Stock Prices set forth in the first coluofithe table below shall be adjusted as of any datehich any Fixed Settlement
Rate is otherwise adjusted. The adjusted Stocle®sball equal the Stock Prices applicable immelgigirior to such adjustmemultiplied
by a fraction, the numerator of which is the Maximugettment Rate immediately prior to the adjustnggwing rise to the Stock Price
adjustment and the denominator of which is the khaxn Settlement Rate as so adjusted. The Fundan@malge Early Settlement Rates
per Purchase Contract in the table below shaldpgsted in the same manner and at the same tirinee &8xed Settlement Rates as set forl
Section 5.01.

(f) The following table sets forth the Fundame@aknge Early Settlement Rate per Purchase Coffbraeach Stock Price and
Effective Date set forth below:

Effective Date

Stock Price August 5, 201 July 15, 201! July 15, 201¢ July 15, 201"
$10.00 1.194¢ 1.237: 1.280¢ 1.322¢
$15.00 1.230( 1.262¢ 1.293¢ 1.322¢
$20.00 1.233¢ 1.267¢ 1.299( 1.322¢
$25.00 1.216! 1.253¢ 1.294¢ 1.322¢
$30.00 1.188( 1.223: 1.2711 1.322¢
$35.00 1.156" 1.185¢ 1.227¢ 1.322¢
$37.80 1.140: 1.164¢ 1.199¢ 1.322¢
$40.00 1.128: 1.149( 1.1761 1.250(
$42.50 1.115¢ 1.132% 1.152¢ 1.176¢
$45.00 1.104: 1.118: 1.1311 1.111
$47.25 1.095¢ 1.106¢ 1.114:¢ 1.058:
$49.00 1.089: 1.098: 1.103¢ 1.058:
$52.00 1.080( 1.087: 1.087¢ 1.058:
$55.00 1.072¢ 1.0771 1.076¢ 1.058:
$60.00 1.062¢ 1.066: 1.0641 1.058:
$70.00 1.058: 1.058: 1.058: 1.058:
$80.00 1.058: 1.058: 1.058: 1.058:
$100.00 1.058: 1.058: 1.058: 1.058:
$125.00 1.058: 1.058: 1.058: 1.058:
$150.00 1.058: 1.058: 1.058: 1.058:
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The exact Stock Prices and Effective Dates mayadtet forth in the table above, in which case:

(i) if the applicable Stock Price is between twoc&tPrices in the table or the applicable Effecidae is between two
Effective Dates in the table, the Fundamental Chadrayly Settlement Rate shall be determined byadgstt-line interpolation between
the Fundamental Change Early Settlement Ratesithtfor the higher and lower Stock Prices andethiier and later Effective Dates,
as applicable, based on a 365-day year;

(ii) if the applicable Stock Price is greater ti$i50.00 per share (subject to adjustment in theesaamner and at the same
time as the Stock Prices set forth in the columadimgs of the table above), the Fundamental Cheagyg Settlement Rate shall be the
Minimum Settlement Rate; or

(iii) if the applicable Stock Price is less tharD¥I0 per share (subject to adjustment in the saarer and at the same time
as the Stock Prices set forth in the column headifighe table above, theMinimum Stock Price ") the Fundamental Change Early
Settlement Rate shall be determined as if the Swide equaled the Minimum Stock Price, and ustrajght-line interpolation, as
described in clause (i) of this Section 4.07(fthié Effective Date is between two Effective Datethe table.

The maximum number of shares of Class A CommonkStetiverable under a Purchase Contract is 1.322ect to adjustment in the same
manner and at the same time as the Fixed SettldRadas as set forth under Section 5.01.

(g) [Reserved.]

(h) Subject to satisfaction of the conditions setif in Section 4.06(b) by a Holder with respecaty of its Purchase Contracts,
Company shall cause to be delivered a number oéslad Class A Common Stock, or securities, casstter property, as applicable, paye
as a result of such Holder's exercise of the Furetaal Change Early Settlement Right in accordaritie tive provisions set forth in
Section 4.06(d), except that (i) such delivery kbalmade on the third Business Day following th@dlamental Change Early Settlement
Date, and (ii) the Person in whose name any shdir€ass A Common Stock or other securities, iflapble, shall be issuable following
exercise of a Holder's Fundamental Change Earlgleé®e¢nt Right shall become the holder of recordwith shares or other securities, if
applicable, as of the close of business on the &wedtal Change Early Settlement Date.

(i) If a Holder exercises its Fundamental ChangdyEzettlement Right with respect to Purchase Cuantérthat are a component of
Units, upon such Early Settlement in connectiormwitFundamental Change, the Company shall exendttha Trustee shall authenticate
(pursuant to the Indenture) on behalf of the Holttedt deliver to the Holder thereof, at the experistke Company, Separate Notes, in same
form as the Notes comprising part of the Units,aédqo the number of Purchase Contracts as to wih&ly Settlement in connection with a
Fundamental Change was effected.
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(j) If a Holder exercises its Fundamental ChangdyEzettlement Right with respect to Purchase Cuntérrepresented by less ti
all the Purchase Contracts evidenced by a Secuptn such Early Settlement in connection with adamental Change, the Company shall
execute and the Purchase Contract Agent and Trslstdleauthenticate on behalf of the Holder andvdeko the Holder thereof, at the
expense of the Company, a Security evidencing tlmelRse Contracts as to which Early Settlemenbimmection with a Fundamental Chai
was not effected.

(k) If a Holder does not elect to exercise the Famental Change Early Settlement Right, such Haddeurchase Contracts shall
remain outstanding and shall be subject to noretilesnent on any subsequent Settlement Date, imgud applicable, the provisions set
forth in Section 5.01.

Section 4.08. Early Mandatory Settlement at the Gamg s Election. (a) The Company has the right to settle the Fageh
Contracts on or after April 1, 2015, in whole bot m part (the ‘Early Mandatory Settlement Right "), on a date fixed by it (the Early
Mandatory Settlement Date”) at the Early Mandatory Settlement Rate on thByBdandatory Settlement Notice Date.

(b) If the Company elects to exercise its Early Metory Settlement Right, the Company shall protigePurchase Contract
Agent and the Holders of Units, Separate Purchasdr@cts and Separate Notes with a notice of éstiein (the “Early Mandatory
Settlement Notice”), issue a press release announcing its electidrpast such press release on its website. Thg Eamdatory Settlement
Notice shall specify, among other thin

(i) the Early Mandatory Settlement Rate;

(ii) the Early Mandatory Settlement Date, whichlwig on or after April 1, 2015 and at least 5 bait more than 30 Business
Days following the date of the Early Mandatory ettent Notice (the Early Mandatory Settlement Notice Date”);

(iii) that Holders of Units and Separate Notes Wwile the right to require the Company to repureltiasir Notes that are a
component of the Units or their Separate Notethe@gsase may be, pursuant to and in accordancehetmdenture (subject to certain
exceptions as provided in the Indenture);

(iv) the Repurchase Price and Repurchase Date;
(v) the last date on which Holders may exercis& fRepurchase Right; and

(vi) the procedures that Holders must follow touieg the Company to repurchase their Notes (whiokgdures shall be in
accordance with the Indenture).

(c) On the Early Mandatory Settlement Date, suli@siatisfaction of the conditions set forth in 8@t 4.04 by a Holder with
respect to any of its Purchase Contracts, the Coynglaall cause a number of shares of Class A Confiack per Purchase Contract equ
the Early Mandatory Settlement Rate to be issueddafivered, together with payment of (i) any cpalgable in lieu of fractional shares
pursuant to Section 4.13 and (ii) any dividenddistributions with respect to such shares congtigupart of the Purchase Contract Settlen
Fund (but without any interest thereon), to sucldilioby book-entry transfer or other appropriatecedures pursuant to Section 4.11. The
Person in whose name any shares of the Class A ©arfstock shall be issuable following exercise ef Harly Mandatory Settlement Right
shall become the holder of record of such share$ tiee close of business on the Early Mandatotyle3aent Notice Date.
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(d) In the event that Early Mandatory Settlemergffected with respect to Purchase Contracts tigad @omponent of Units, upon
such Early Mandatory Settlement the Company shkaltete and the Trustee shall authenticate (purdadhe Indenture) on behalf of the
Holder and deliver to the Holder thereof, at thpemse of the Company, Separate Notes in the sameafod in the same number as the N
comprising part of the Unitgrovided, however, that if the Repurchase Date occurs prior to thdyEMandatory Settlement Date, Holders
shall surrender the Units on the Repurchase DatetenCompany shall execute, and the Purchase &britgent shall authenticate, Separate
Purchase Contracts in the same form and in the saméer as the Purchase Contracts comprising ptredJnits, such Separate Purchase
Contracts to be settled on the Early Mandatoryl&atnt Date.

Section 4.09. Merger Termination Redemptida) If the Merger Agreement has terminated, tbenfany may elect to redeem all,
but not less than all, of the Outstanding Purcl@satracts, on the terms described in this Sectid8 & “Merger Termination Redemption
"), by delivering notice within the five Businessais immediately following April 1, 2015 (such najche “Merger Redemption Notice”)
in the manner specified in Section 4.09(b).

(b) In the event of a Merger Termination Redempttbe Company shall provide the Purchase Contrgenf the Trustee and the
Holders of Units, Separate Purchase Contracts apdrate Notes with the Merger Redemption Noticeidsa press release announcing its
election and post such press release on its web$ieeMerger Redemption Notice shall specify:

(i) the Merger Termination Stock Price and the Rexiee Price;
(ii) the Scheduled Merger Redemption SettlemeneDat
(iii) if the Redemption Amount will be determinedrguant to Section 4.09(c)(i), the Redemption Antpun

(iv) if the Redemption Amount will be determinedrpuant to Section 4.09(c)(ii), the Merger RedempfRate, and, if
applicable, the number of shares of Class A Com8took that would otherwise be included in the ajgtlle Redemption Amount that
will be replaced with cash;

(v) that Holders of Units and Separate Notes véltdthe right to require the Company to repurcliasie Notes that are a
component of the Units or their Separate Noteth@sase may be, pursuant to and in accordancehetimdenture;

(vi) the Repurchase Price and Repurchase Date;
(vii) the last date on which Holders may exerclsgirtRepurchase Right;

(viii) the procedures that Holders must follow herder and under the Indenture to require the Cognpmrepurchase their
Notes;

(ix) if any outstanding Securities are Definitivecarities, the name and address of the Purchasga€bAgent; and

(x) any other information the Company determinelsd@ppropriate.

31



If the Company does not specify a number of shaf€lass A Common Stock that will be replaced witish in the Merger
Redemption Notice, the Company shall be deemedye klected to settle the Redemption Amount sahefhares.

(c) In the event of a Merger Termination Redempttbe Company shall deliver the applicable Redemnpfimount on the Merge
Redemption Settlement Date. The “Redemption Amosh#ll mean:

(i) if the Merger Termination Stock Price is eqt@mbr less than the Reference Price, an amourdagif per Purchase Contr
equal to (x) the Stated Amoulesss(y) the applicable Repurchase Price; or

(ii) if the Merger Termination Stock Price is greiathan the Reference Price, a number of shar€sass A Common Stock
per Purchase Contract equal to the Merger Redemptide determined by reference to the table stt fioiSection 4.09(eprovided
that the Company may elect to pay cash in liewngfa all of such shares of Class A Common Stocmimmount equal to such number
of shares multiplied by the Redemption Market Vajrevided furthetthat, if the Company so elects to pay cash, the gaoy shall
specify in the Merger Redemption Notice the nundfeshares of Class A Common Stock that will beaeptl with cash.

The Company shall cause any shares referred fause (i) above to be issued and delivered, tagetlith payment of (a) any
cash payable in lieu of fractional shares purstmtection 4.13 and (b) any dividends or distrimsi with respect to such shares constituting
part of the Purchase Contract Settlement Fundwihbut any interest thereon), to the applicabléddoby book-entry transfer or other
appropriate procedures pursuant to Section 4.14 PHErson in whose name any shares of the ClassvAn©a Stock shall be issuable
pursuant to a Merger Termination Redemption stedbime the holder of record of such shares as afitise of business: (x) on the date of
the Merger Redemption Notice, if the Company hastet (or is deemed to have elected) to setti®du=mption Amount solely in shares of
Class A Common Stock, or (y) on the last Trading Bithe 20 consecutive Trading Day period usedet@rmine the Redemption Market
Value, if the Merger Termination Stock Price isaysx than the Reference Price and the Companysdtepiay cash in lieu of any but not all
shares of Class A Common Stock that would othervisancluded in the Redemption Amount.

(d) The table below sets forth théerger Redemption Rate” per Purchase Contract for each Merger Terminaditmtk Price.
The Merger Termination Stock Prices set forth mfihst column of the table below shall be adjusiedf any date on which the Fixed
Settlement Rates are otherwise adjusted. The adjdderger Termination Stock Prices shall equaMieeger Termination Stock Prices
applicable immediately prior to such adjustmemttiplied bya fraction, the numerator of which is the Maximueitement Rate
immediately prior to the adjustment giving risetie Merger Termination Stock Price adjustment &eddenominator of which is the
Maximum Settlement Rate as so adjusted. The MdRgdemption Rates per Purchase Contract in the itralflection 4.09(e) shall be adjus
at the same time and in the same manner as thd Belement Rates as set forth in Section 5.01.
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(e) The Merger Redemption Rate per Purchase Caritnaeach Merger Termination Stock Price is sethftoelow:

Merger Termination Stock Price Merger Redemption Rate
$37.80 1.1689 (the
“Maximum Redemption Rate” )

$40.00 1.1426

$42.50 1.1276

$45.00 1.1143

$47.25 1.1037

$49.00 1.0964

$52.00 1.0855

$55.00 1.0767

$60.00 1.0657

$70.00 1.0582 (the' Minimum Redemption
Rate” )

The exact Merger Termination Stock Prices may eaoddd forth in the table above, in which case:

(i) if the applicable Merger Termination Stock Rris between two Merger Termination Stock Priceh@ntable, the Merger
Redemption Rate shall be determined by a straightihterpolation between the Merger RedemptioreRaet forth for the higher and
lower Merger Termination Stock Prices;

(ii) if the applicable Merger Termination Stock ¢¥iis greater than $70.00 per share (subject tesadgnt at the same time
and in the same manner as the Merger TerminatiockRrices set forth in the table above), therMleeger Redemption Rate shall be
the Minimum Redemption Rate; or

(iii) if the applicable Merger Termination Stocki€¥ is less than $37.80 per share (subject to adgr at the same time a
in the same manner as the Merger Termination Soides set forth in the table above), then the leRpdemption Rate shall be the
Maximum Redemption Rate.

(f In the event of a Merger Termination Redemptigth respect to Purchase Contracts that are a eoen of Units, upon the
applicable Merger Redemption Settlement Date, thia@any shall execute and the Trustee shall auttaat{pursuant to the Indenture) on
behalf of the Holder and deliver to the Holder &udr at the expense of the Company, Separate Nothe same form and in the same nur
as the Notes comprising part of the Unjimyvided , howeverthat if the Repurchase Date occurs prior to tleegdr Redemption Settlement
Date, any Holder exercising the Repurchase Righit shrrender the Units on the Repurchase Datdten@ompany shall execute, and the
Purchase Contract Agent shall authenticate, SepRiaichase Contracts in the same form and in the samber as the Purchase Contracts
comprising part of the Units, such Separate Puelastracts to be redeemed on the Merger Redempétilement Date.

Section 4.10. Acceleration of Mandatory Settlenteate. If a Bankruptcy Event occurs at any time on dobethe last Trading
Day of the 20 consecutive Trading Day period durirdigch the Applicable Market Value is determingu(tlay on which such Bankruptcy
Event occurs, the Acceleration Date”), the Mandatory Settlement Date shall automaltjdad¢ accelerated to the Business Day immediately
following the Acceleration Date and Holders of Fhase Contracts shall be entitled to receive, uptttement of the Purchase Contracts on
such accelerated Mandatory Settlement Date, a nuafilslares of Class A Common Stock per Purchaser&x equal to the Maximum
Settlement Rate in effect immediately prior to Aeeeleration Date (regardless of the Applicable kéaivalue of the Class A Common Stc
at that time). The Company shall cause to be deliéhe shares of Class A Common Stock, securiasd) or other property deliverable as a
result of any such acceleration of the Mandatoyi&@eent Date in accordance with the provisiondaeh in Section 4.05, except that
(i) such delivery shall be made on the acceleritaddatory Settlement Date, and (ii) the Personhinse
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name any shares of Class A common stock shallsbalide following such acceleration shall becoméhtiider of record of such shares as of
the close of business on the Acceleration Date. @dayn for damages that Holders of the Purchaser@cts (whether as Separate Purchase
Contracts or Purchase Contracts underlying UnasgHor the Company’s failure to deliver Class An@oon Stock following a Bankruptcy
Event as described in this Section 4.10 will raaki passuwith the claims of holders of the Class A Commoocgtin the relevant bankrupt
proceeding.

Section 4.11. Reqistration of Underlying Shares Brahsfer Taxes The shares of Class A Common Stock underlying the
Purchase Contracts shall be registered in the wdittee Holder or the Holdes’designee as specified in the settlement instmtprovided b
the Holder to the Purchase Contract Agent, an€Ctirapany will pay all documentary, stamp or simitmue or transfer taxes attributable to
the delivery thereof, unless any such tax is payabtespect of any registration of such sharesname of a Person other than the Person in
whose name the Security evidencing such Purchasgdgbis registered, in which case the Companil sbabe required to pay any such-
and no such registration shall be made unlessetgoR requesting such registration has paid anty sxes required by reason of such
registration in a name of a Person other than #redd in whose name the Security evidencing sucthBse Contract is registered or has
established to the satisfaction of the Companygheh tax either has been paid or is not payable.

Section 4.12. Return of Purchase Contract Settlefgmd. In the event a Holder fails to effect surrendedelivery of its Units o
Purchase Contracts on or following the applical@#l@ment Date in accordance with the provisionedie the shares of Class A Common
Stock underlying such Purchase Contracts, and migedds or distributions with respect to such slkaronstituting part of the Purchase
Contract Settlement Fund, shall be held in the nafhtlee Purchase Contract Agent or its nomineeust ffor the benefit of such Holder, until
the earlier to occur of:

(i) the surrender of the relevant Units or SepaPatechase Contracts for settlement or redempti@tdordance with the
provisions hereof or receipt by the Company andPilmehase Contract Agent from such Holder of satisiy evidence that such Units
or Separate Purchase Contracts have been desttogedr stolen, together with any indemnity thatynibe required by the Purchase
Contract Agent and the Company; and

(i) the passage of two years from the applical@#l&nent Date, as the case may be, following wtiiehPurchase Contract
Agent shall pay to the Company such Holder’s sbsrich Class A Common Stock and any dividendsstrilutions with respect to
such shares constituting part of the Purchase GarnBettiement Fungyovided, however, that prior to receiving any such payment,
Company shall mail to each such Holder notice shiah property remains unclaimed and that, aftexta specified therein, which shall
not be less than 30 days from the date of suchingaény unclaimed balance of such property themareing will be repaid to the
Company. After payment to the Company, (A) Holdarstled to such property must look to the Compfamypayment as general
creditors, unless applicable abandoned propertydiesignates another Person, and (B) all liabilitthe Purchase Contract Agent with
respect to such property shall cease.

Section 4.13. No Fractional Shardso fractional shares or scrip certificates repntisig fractional shares of Class A Common
Stock shall be issued or delivered to Holders wgmitiement or redemption of the Purchase Contractieu of any fractional shares of
Class A Common Stock that would otherwise be isleuapon settlement or redemption of any Purchaser@cts, a Holder of a Purchase
Contract shall be entitled to receive an amouietsh equal to the fraction of a share of Class sfon Stock, calculated on an aggregate
basis in respect of the Purchase Contracts bettigdser redeemednultiplied bythe Closing Price of the Class A Common Stock @n th
Trading
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Day immediately preceding the applicable Settleniiate. To the extent the Purchase Contract Agesttligated to make any payments on
behalf of the Company pursuant to this AgreemdaatGompany shall provide the Purchase Contract tAgith sufficient funds to permit the
Purchase Contract Agent to make all such cash patgnmea timely manner.

ARTICLE V
ADJUSTMENTS

Section 5.01. Adjustments to the Fixed SettlemexieR (a) Each Fixed Settlement Rate shall be subjeittet following
adjustments, without duplication:

(i) Stock Dividends and Distributiondf the Company issues Class A Common Stock toradubstantially all of the holders
of Class A Common Stock as a dividend or otherrifistion, each Fixed Settlement Rate in effect irdiately prior to the close of
business on the Record Date for such dividendgrilution shall benultiplied bya fraction:

(A) the numerator of which is equal to (i) the nienbf shares of Class A Common Stock outstandingediately
prior to the close of business on such Record pdtis(ii) the total number of shares of Class A Commuock constituting such
dividend or other distribution; and

(B) the denominator of which is the number of skareClass A Common Stock outstanding immediateilyr o the
close of business on such Record Date.

Any adjustment made pursuant to this clause (i) weitome effective immediately after the close udibess on the Record Date
for such dividend or distribution. If any divideod distribution described in this clause (i) is ldeed but not so paid or made, each
Fixed Settlement Rate shall be readjusted, effecs/of the date the Board of Directors publiclg@amces its decision not to make s
dividend or distribution, to such Fixed SettlemBate that would be in effect if such dividend astdbution had not been declared. For
the purposes of this clause (i), the number ofeshaf Class A Common Stock outstanding immedigigly to the close of business on
the Record Date for such dividend or other distidrushall not include shares held in treasuryid®y@ompany but shall include any
shares issuable in respect of any scrip certificestgued in lieu of fractions of shares of Class@mmon Stock. The Company shall not
pay any dividend or make any distribution on shafeSlass A Common Stock held in treasury by then@any.

(i) Issuance of Stock Purchase Righifsthe Company issues to all or substantiallyhallders of Class A Common Stock
rights, options or warrants (other than rightsjans or warrants issued pursuant to a dividend/esitment plan, shareholder rights pl
share purchase plan or other similar plans), exgiguch holders, for a period of up to 45 calertgrs from the date of issuance of s
rights, options or warrants, to subscribe for archase shares of Class A Common Stock at a pricehaee less than the Current Ma
Price per share of Class A Common Stock, each Fhettlement Rate in effect immediately prior to thase of business on the Record
Date for such issuance shallieltiplied bya fraction:

(A) the numerator of which is equal to (i) the nienbf shares of Class A Common Stock outstandingediately
prior to the close of business on such Record s (ii) the number of shares of Class A Common Stsskidble pursuant to
such rights, options or warrants, and
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(B) the denominator of which is equal to (i) themher of shares of Class A Common Stock outstanidimgediately
prior to the close of business on such Record patsii) the number of shares of Class A Common Stagpkaéto the quotient ¢
the aggregate price payable to exercise such rightons or warrantdivided bythe Current Market Price per share of Class A
Common Stock.

Any adjustment made pursuant to this clause (&)ldle made successively whenever any such rightmns or warrants are
issued and shall become effective immediately #ffterclose of business on the Record Date for mstlance. In the event that such
rights, options or warrants described in this odafiiy are not so issued, each Fixed Settlemere Raall be readjusted, effective as of
date the Board of Directors publicly announcesié@sision not to issue such rights, options or was;ao such Fixed Settlement Rate
that would then be in effect if such issuance haidoeen declared. To the extent that such rigiptsoms or warrants are not exercised
prior to their expiration or shares of Class A Coomn$tock are otherwise not delivered pursuant ¢b sights, options or warrants up
the exercise of such rights, options or warrarashd-ixed Settlement Rate shall be readjusted;teféeas of the date of such expiration
or the date of such exercise, as the case map bach Fixed Settlement Rate that would then leffect had the adjustment made upon
the issuance of such rights, options or warrangés lmeade on the basis of the delivery of only thelmer of shares of Class A Common
Stock actually delivered.

In determining whether any rights, options or watsaentitle the Holders thereof to subscribe foputchase shares of Class A
Common Stock at less than the Current Market Rrizeshare of Class A Common Stock, and in detengitiie aggregate price paye
to exercise such rights, options or warrants, tsbedl be taken into account any considerationivedeby the Company for such rights,
options or warrants and any amount payable on esesor conversion thereof (the value of such carsitbn, if other than cash, to be
determined by the Board of Directors).

For the purposes of this clause (ii), the numbeshafres of Class A Common Stock at the time oudstgrshall not include shares
held in treasury by the Company but shall includg shares issuable in respect of any scrip ceatéEissued in lieu of fractions of
shares of Class A Common Stock. The Company shalssue any such rights, options or warrants speet of shares of Class A
Common Stock held in treasury by the Company.

(iii) Subdivisions and Combinations of the Class A ComBtock. If outstanding shares of Class A Common StocK slea
subdivided into a greater number of shares of Gd&a8®mmon Stock or combined into a lesser numbehafes of Class A Common
Stock, each Fixed Settlement Rate in effect imnteligrior to the open of business on the effectis&e of such subdivision or
combination shall benultiplied bya fraction:

(A) the numerator of which is the number of share€lass A Common Stock that would be outstandmignéediately
after, and solely as a result of, such subdivisiooombination, and

(B) the denominator of which is the number of skareClass A Common Stock outstanding immediateilyr o the
open of business, on such effective date.

Any adjustment made pursuant to this clause (idlidoecome effective immediately after the opebudiness on the effective
date of such subdivision or combination.
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(iv) Debt or Asset Distribution(A) If the Company distributes to all or substalfy all holders of Class A Common Stock
evidences of its indebtedness, shares of Capitekbther than Class A Common Stock), securitiash or other assets (excluding
(1) any dividend or distribution described in Sextb.01(a)(i), (2) any rights, options or warratéscribed in Section 5.01(a)(ii),

(3) any dividend or distribution described in Sextb.01(a)(v) and (4) any Spin-Off as to which pievisions set forth in Section 5.01
(a)(iv)(B) apply), each Fixed Settlement Rate ifeetfimmediately prior to the close of businesst@Record Date for such
distribution shall benultiplied bya fraction:

(1) the numerator of which is the Current Markeét®per share of Class A Common Stock, and

(2) the denominator of which is equal to (i) Cutrbtarket Price per share of Class A Common Statkus
(i) the Fair Market Value on such Record Datehaf portion of the evidences of indebtedness, slur€apital Stock,
securities, cash or other assets so distributelicapfe to one share of Class A Common Stock.

Any adjustment made pursuant to subparagraph (#)isttlause (iv) shall become effective immediatdter the close of
business on the Record Date for such distributiothe event that such distribution described iopsuragraph (A) of this clause (iv) is
not so made, each Fixed Settlement Rate shalldugusted, effective as of the date the Board oé8aors publicly announces its
decision not to pay such dividend or distributitmsuch Fixed Settlement Rate that would then keffect if such distribution had not
been declared.

(B) If a Spin-Off occurs, each Fixed SettlementeRateffect immediately prior to the close of besia on the Record
Date for the relevant distribution shall insteadhidtiplied bya fraction:

(1) the numerator of which is equal to (i) the @uirMarket Price per share of Class A Common Stolcis,
(ii) the average of the Closing Prices of CapitalcB or similar equity interests so distributed laggble to one share of
Class A Common Stock (determined by referencedaldfinition of Closing Price as if references #ierto Class A
Common Stock were to such Capital Stock or sinatarity interest) over the 10 consecutive Trading period
commencing on, and including, the effective datéthefSpin-Off (the ‘Valuation Period ).

(2) the denominator of which is the Current MaRete per share of Class A Common Stock.

Any adjustment made pursuant to subparagraph (Bji®tlause (iv) shall become effective immediatdter the close of
business on the last Trading Day of the Valuatieridd; provided that, if any Determination Date urscduring the Valuation Period,
references immediately above to 10 Trading Day8 bbaleemed to be replaced with such lesser nuofbBrading Days as have
elapsed from, and including the effective dateuzhsSpin-Off to, and including, such Determinatidate for purposes of determining
the Fixed Settlement Rates on such Determinatide.Dathe event that such distribution describresgibparagraph (B) of this clause
(iv) is not so made, each Fixed Settlement Rath sbaeadjusted, effective as of the date the BaduDirectors publicly announces its
decision not to pay such distribution, to such Bigettlement Rate that would then be in effeatdhsdistribution had not been decla

37



(v) Cash Distributions If the Company distributes an amount exclusivelgash to all or substantially all holders of
Class A Common Stock (excluding (1) any cash thaistributed in a Reorganization Event in exchapgshares of Class A
Common Stock, (2) any regular quarterly dividerat thoes not exceed $0.075 per share of Class A @on8tock (the ‘Dividend
Threshold Amount ™) or (3) any dividend or distribution in conneatiwvith the liquidation, dissolution or winding uptbe
Company), each Fixed Settlement Rate in effect idiately prior to the close of business on the Ré@uate for such distribution sh
bemultiplied bya fraction:

(A) the numerator of which is the Current MarkeicBmper share of Class A Common Stock, and

(B) the denominator of which is equal to (i) ther@mt Market Price per share of Class A Common§tminus(ii) the
amount of such distribution per share of Class A@mn Stock in excess of the Dividend Threshold Antpprovided thaif the
distribution is not a regular quarterly cash dividethen the Dividend Threshold Amount will be deento be zero.

The Dividend Threshold Amount is subject to adjwstiron an inversely proportional basis wheneveFiked Settlement Rates
are adjusted (by multiplying the Dividend ThreshAlount by a fraction, the numerator of which vai## the Minimum Settlement Re
in effect immediately prior to the adjustment ahd tlenominator of which will be the Minimum Settlemh Rate adjusted), but no
adjustment will be made to the Dividend Thresholdddint for any adjustment made to the Fixed SettigrRates pursuant to this
clause 5.01(a)(v).

Any adjustment made pursuant to this clause () beaome effective immediately after the closdo$iness on the Record Date
for such distribution. In the event that any distition described in this clause (v) is nhot so madeh Fixed Settlement Rate shall be
readjusted, effective as of the date the Boardiddiors publicly announces its decision not to pagh distribution, to such Fixed
Settlement Rate which would then be in effect dtsdistribution had not been declared.

(vi) Self Tender Offers and Exchange Offelfthe Company or any Subsidiary of the Compaigcessfully completes a
tender or exchange offer pursuant to a SchedulerTi@gistration statement on Form S-4 for the CRagommon Stock (excluding any
securities convertible or exchangeable for Clagdofmmon Stock), where the cash and the value ob#mr consideration included in
the payment per share of Class A Common Stocklyakddered or exchanged exceeds the Current MBrke per share of Class A
Common Stock, each Fixed Settlement Rate in eiifiectediately prior to the close of business on @ Trading Day immediately
following, and including, the Trading Day immedigtéllowing the last date on which tenders or exches may be made pursuant to
such tender or exchange offer (th€ender Offer Expiration Date ") shall bemultiplied bya fraction:

(A) the numerator of which shall be equal to thensf:

(1) the aggregate value of all cash and the Fankdta/alue on the Tender Offer Expiration Date 0§ ather
consideration paid or payable for shares of Clag®fmon Stock validly tendered or exchanged andwitbtdrawn as of
the Tender Offer Expiration Date; and
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(2) the product of (x) the Current Market Price pleare of Class A Common Stock, and (y) the nurobshare
of Class A Common Stock outstanding immediatelgratie last time tenders or exchanges may be madeaant to such
tender or exchange offer (tti€ender Offer Expiration Time ), after giving effect to the purchase of all sf@accepted
for purchase or exchange in such tender or exchaffigie and

(B) the denominator of which shall be equal toghaduct of (x) the Current Market Price per shdr€lass A
Common Stock, and (y) the number of shares of GdaSsmmon Stock outstanding immediately prior te frender Offer
Expiration Time on the Tender Offer Expiration Datdor to giving effect to the purchase of all sfmaccepted for purchase or
exchange in such tender or exchange offer.

Any adjustment made pursuant to this clause (\d)l ffecome effective immediately after the closéudiness on the 10th Tradi
Day immediately following the Tender Offer Expiati Date;providedthat, if any Determination Date occurs during tBeTtading
Days immediately following, and including, the Tiagl Day next succeeding the Tender Offer Expirafi@te, references immediately
above to 10 Trading Days shall be deemed to baceglwith such lesser number of Trading Days as bapsed from, and including,
such Tender Offer Expiration Date to, and includisigch Determination Date for the purposes of daténg the Fixed Settlement Ra
on such Determination Date. In the event that them@any or one of its Subsidiaries is obligatedurchase shares of Class A Common
Stock pursuant to any such tender or exchange, ffeéithe Company or such Subsidiary is permangmédyented by applicable law
from effecting any such purchases, or all suchipases are rescinded, then each Fixed SettlemesisRall be readjusted to such Fixed
Settlement Rate that would then be in effect ifsiender or exchange offer had not been made.

(b) Rights to Certain DistributionsExcept with respect to a Spin-Off, in cases wileeeFair Market Value of assets (including
cash), debt securities or certain rights, warrantptions to purchase securities of the Comparg adich Section 5.01(a)(iv) or
Section 5.01(a)(v) apply, applicable to one sh&@lass A Common Stock, distributed to holders t#S A Common Stock equals or
exceeds the applicable Current Market Price peeshiathe Class A Common Stock, rather than bentigled to an adjustment in each Fixed
Settlement Rate, Holders shall be entitled to kecéwvithout settling such Holders’ Purchase Conglaon the date on which such assets
(including cash), debt securities or rights, opgion warrants are distributed to holders of Clagsofnmon Stock, for each Purchase Contract,
the amount of such assets or securities that sotdeHwould have received had such Holder ownednaber of shares of Class A Common
Stock equal to the Maximum Settlement Rate on theoRI Date for such distribution.

(c) Rights Plans To the extent that the Company has a rights iplaffect with respect to the Class A Common Stoclany
Determination Date, Holders shall receive, in addito the Class A Common Stock, the rights undehsights plan, unless, prior to such
Determination Date, the rights have separated tf@Class A Common Stock, in which case each Feattlement Rate shall be adjusted at
the time of separation of such rights as if the @any made a distribution to all holders of the €lAsCommon Stock as described in
Section 5.01(a)(iv), subject to readjustment indtaent of the expiration, termination or redempidrsuch rights.

(d) Adjustment for Tax Reason¥he Company may make such increases in each Bgltment Rate, in addition to any other
increases required by this Article 5, as the Compmleems advisable to avoid or diminish any incoaxetd holders of the Class A Common
Stock resulting from any dividend or distributiohshares of Class A Common Stock (or issuancegbtsi options or warrants to acquire
shares of Class A Common Stock) or from any eveatéd as such for income tax purposes or for #mr oeasongrovidedthat the same
proportionate adjustment must be made to each FBetitement Rate.
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(e) Calculation of AdjustmentsAll adjustments to each Fixed Settlement Ratdl bleacalculated to the nearest 1/10,000th of a
share of Class A Common Stock. No adjustment iixed=Settlement Rate shall be required unless adprstment would require an increase
or decrease of at least one percent therein. Ifaystment is not required to be made by reasohi®Section 5.01(e), then such adjustment
shall be carried forward and taken into accourann subsequent adjustmeptopvidedthat on each Determination Date, adjustments th eac
Fixed Settlement Rate shall be made with respeahyosuch adjustment carried forward and whichrizadeen taken into account before
such Determination Date.

(f) Adjustments to Reference Price and Applicable Mavidue.Upon each adjustment to each Fixed Settlement Ratssiant to
Section 5.01, an inversely proportional adjustnstyalll also be made to the Reference Price solelgutposes of determining which of
clauses (i), (ii) and (iii) of Section 4.01(b) shia¢ applicable with respect to the Mandatory $etént Date. Such adjustment shall be mac
dividing the Reference Price by a fraction, the erator of which shall be the Minimum SettlementeRatmediately after such adjustment
pursuant to Section 5.01 and the denominator ofkvihall be such Minimum Settlement Rate immedjdiefore such adjustment. For the
avoidance of doubt, no separate inversely propuatiadjustment shall be made to the Threshold Aggtien Price because it is equal to the
Stated Amountlivided bythe Minimum Settlement Rate (such quotient rourntdetie nearest $0.0001). The Company shall makepppte
adjustments, if any, to the Closing Prices priothi® relevant issuance date, Record Date, Ex-Bétxtive date or Tender Offer Expiration
Date, as the case may be, used to calculate thikicAple Market Value, Redemption Market Value, &t&cice and/or Merger Termination
Stock Price to account for any adjustments to itked=Settlement Rates and the Reference Pricdvéuaime effective during (i) the 20
consecutive Trading Day period used for calculatirgApplicable Market Value, Redemption Market &gl Stock Price or Merger
Termination Stock Price, as the case may be, &nah{f period during which the Stock Price is ctdted for purposes of determining the
Fundamental Change Early Settlement Rate.

(g) Limitation on AdjustmentsNo adjustment to the Fixed Settlement Rates &leathade if Holders of Units or any separate
Purchase Contracts participate (other than in éise of (x) a share split or share combination pa@ender or exchange offer), at the same
time and upon the same terms as holders of thes @l&ommon Stock and solely as a result of holdiregPurchase Contracts, in the
transaction that would otherwise give rise to gjustchent without having to settle the Purchase 2atd as if such Holder held a number of
shares of the Class A Common Stock equal to theihlan Settlement Ratequltiplied bythe number of Purchase Contracts held by such
Holder. In addition, the Fixed Settlement Ratedlsirdy be adjusted as set forth above and shalbeadjusted:

(A) upon the issuance of any shares of Class A Com&tock pursuant to any present or future plamigiag for the
reinvestment of dividends or interest payable @aGlmpany’s securities and the investment of aafthti optional amounts in
shares of Class A Common Stock under any plan;

(B) upon the issuance of any shares of Class A Com@&tock or rights, options or warrants to purctthsse shares
pursuant to any present or future employee, diremtgonsultant benefit plan or program of or assdry the Company or any of
its subsidiaries;
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(C) upon the repurchase of any shares of ClassmAnan Stock pursuant to an open market share repsegbrogram
or other buy-back transaction that is not a tewdfier or exchange offer described in clause 5.Qgreof;

(D) for the sale or issuance of shares of ClasA@on Stock, or securities convertible into or eisable for shares
of Class A Common Stock, for cash, including atiagoper share less than the Fair Market Valueethfesr otherwise or in an
acquisition, except as described in Sections 5.@ir@ugh (vi) hereof;

(E) for a third party tender offer

(F) upon the issuance of any shares of Class A Gamfstock pursuant to any option, warrant, righexercisable,
exchangeable or convertible security outstandingf #ise Issue Date; or

(G) for a change in the par value or no par vafud® Class A Common Stock.
(h) Notice of AdjustmentWhenever the Fixed Settlement Rates are adjusted;ompany shall:

(i) prepare and transmit to the Purchase Contrgeinfan Officers’ Certificate setting forth suchustied Fixed Settlement
Rates and/or the adjusted Fundamental ChangeBetttdRates and the adjusted Merger Redemption Rhtemethod of calculation
thereof in reasonable detail and the facts requisich adjustment and upon which such adjustmératsed;

(i) within five Business Days following the occarnce of an event that requires an adjustment t&ittesl Settlement Rates,
the Fundamental Change Settlement Rates and/adjhisted Merger Redemption Rates (or if the Compsngt aware of such
occurrence, as soon as practicable after becomiagvare), provide, or cause to be provided, aavrittotice to the Holders of the
occurrence of such event; and

(iii) within five Business Days following the deteination of such adjusted Fixed Settlement Ratesgd&mental Change
Settlement Rates and/or the adjusted Merger RedtmmiRates provide, or cause to be provided, tdtblelers a statement setting forth
in reasonable detail the method by which the adjast to such Fixed Settlement Rates, the Fundaiéhsamge Settlement Rates
and/or the adjusted Merger Redemption Rates wasrdigted and setting forth such adjusted Fixed &ettht Rates, Fundamental
Change Settlement Rates and/or the adjusted MBegemption Rates and the facts requiring such ed@rg and upon which such
adjustment is based.

Section 5.02. Reorganization Eventa) In the event of:

(i) any consolidation or merger of the Company waithinto another Person (other than a merger osalaation in which th
Company is the continuing or surviving corporatéord in which the Class A Common Stock outstandimgédiately prior to the
merger or consolidation is not exchanged for casburities or other property of the Company or lagoPerson);
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(i) any sale, transfer, lease or conveyance tdremd?erson of all or substantially all of the prdp and assets of the
Company;

(iii) any reclassification of Class A Common Stanto securities, including securities other thaagslA Common Stock; or

(iv) any statutory exchange of securities of thenpany with another Person (other than in conneatiidm a merger or
acquisition), in each case, as a result of whiehGtass A Common Stock would be converted int@xahanged for, securities, cash or
property (each, a Reorganization Event”), each Purchase Contract outstanding immedigiety to such Reorganization Event shall,
without the consent of Holders, become a contmpurchase the kind of securities, cash and ottogrepty (the “Exchange Property
") that a holder of Class A Common Stock would hawenlkentitled to receive immediately prior to sucloR@nization Event and, pri
to or at the effective time of such Reorganizafiment, the Company or the successor or purchasrgpR, as the case may be, shall
execute with the Purchase Contract Agent and thstde a supplemental agreement permitted unden8&c01(iv) providing for such
change in the right to settle the Purchase Cormstr&ctr purposes of the foregoing, the type and atnaiUExchange Property in the case
of any Reorganization Event that causes the ClaSsimon Stock to be converted into, or exchangedte right to receive more th
a single type of consideration (determined basqmhrmupon any form of shareholder election) widldeemed to be the weighted
average of the types and amounts of consideragiogived by the holders of Class A Common Stockaffatnatively make such an
election (or if no holders of Class A Common Statéke such an election, the types and amounts aidemation actually received by
the holders of Class A Common Stock). The Compéaayl sotify the Purchase Contract Agent in writimigsuch weighted average as
soon as practicable after such determination isem@kde number of units of Exchange Property the @omg shall deliver for each
Purchase Contract settled or redeemed (if the Coyelects not to deliver solely cash in respecusth redemption) following the
effective date of such Reorganization Event shalkgual to the number of shares of Class A ComntockS$hat the Company would
otherwise be required to deliver as determineddasehe Fixed Settlement Rate then in effect emajbplicable Determination Date, or
such other settlement rates or redemption ratpsoagded herein (without any interest thereon aittiaut any right to dividends or
distributions thereon which have a record dateithptior to the Determination Date). Each FixedtlBment Rate shall be determined
based upon the Applicable Market Value of a uniExthange Property that a holder of one share agsCA Common Stock would he
received in such Reorganization Event.

For purposes of this Section 5.02(appgplicable Market Value ” shall be deemed to refer to the Applicable MaNXalue of the
Exchange Property and such value shall be detedchiiewith respect to any publicly traded secustibat comprises all or part of the
Exchange Property, based on the Closing Pricedf sacurities, (B) in the case of any cash thatm@s®s all or part of the Exchange
Property, based on the amount of such cash anith (8¢ case of any other property that compriskesradart of the Exchange Property, based
on the value of such property, as determined bgt@mally recognized independent investment bankimng retained by the Company for this
purpose. For purposes of this Section 5.02(a)tettme “ Closing Price” shall be determined by reference to the definitod Closing Price as
if references therein to Class A Common Stock weauich publicly traded securities that compris@mapart of the Exchange Property. For
purposes of this Section 5.02(a), references tesCAaCommon Stock in the definition offtading Day " shall be replaced by references to
any publicly traded securities that comprise albart of the Exchange Property.
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Such supplemental agreement described in the séeonddiately preceding paragraph shall provideaftjustments that shall be
as nearly equivalent as is possible to the adjustsr@rovided for in this Article 5. If, in the caséany Reorganization Event, the Exchange
Property includes shares of stock, securities loergbroperty or assets (including cash or any coatliin thereof) of a Person other than the
successor or purchasing Person, as the case maysueh Reorganization Event, then such suppleshagteement shall also be executed by
such other Person and shall contain such additimoaisions to protect the interests of the Holdgrhe Equity-Linked Securities as the
Board of Directors shall reasonably consider nesrgdsy reason of the foregoing.

(b) In the event the Company shall execute a sopgial agreement pursuant to Section 5.02(a), tilep@ny shall promptly file
with the Purchase Contract Agent an Officers’ Giedte briefly stating the reasons therefor, thedlkor amount of cash, securities or property
or asset that will comprise the Exchange Propdtéy any such Reorganization Event, any adjustrteebe made with respect thereto and
all conditions precedent have been complied witll, ghall promptly mail notice thereof to all HoldeThe Company (or any successor) s
within 20 days of the occurrence of any ReorgaiondEvent or, if earlier, within 20 days of the ex&on of any supplemental agreement
pursuant to Section 5.02(a), provide written noticéhe Purchase Contract Agent and Holders of sachirrence of such event and of the
kind and amount of the cash, securities or othepgnty that constitute the Exchange Property artiegxecution of such supplemental
agreement, if applicable. Failure to deliver suotiae shall not affect the operation of this Sat%o02 or the legality or validity of any such
supplemental agreement.

(c) The Company shall not become a party to anydezation Event unless its terms are consistéhttwis Section 5.02. None
of the foregoing provisions shall affect the riglta Holder of Purchase Contracts to effect Eaditl&ment pursuant to Section 4.06 and
Section 4.07 prior to the effective date of sucloii@anization Event.

(d) The above provisions of this Section 5.02(a)Istimilarly apply to successive Reorganizatiorei¢ and the provisions of
Section 5.01 shall apply to any shares of Capii@atiSof the Company (or any successor) receivethéyolders of Class A Common Stock
in any such Reorganization Event.

(e) In connection with any Reorganization Everg, Bividend Threshold Amount shall be subject taiatihent as described in
clause (i), clause (ii) or clause (iii) below, hs tase may be.

(i) In the case of a Reorganization Event in whtod Exchange Property (determined, as approppatsuant to
subsection (a) above and excluding any disserdgprgaisal rights) is composed entirely of sharesoaimon stock (the Merger
Common Stock”), the Dividend Threshold Amount at and after &ffective time of such Reorganization Event willdmgual to
(x) the Dividend Threshold Amount immediately priorthe effective time of such Reorganization EydiMided by(y) the
number of shares of Merger Common Stock that adnaflone share of Common Stock would receive @hdReorganization
Event (such quotient rounded down to the neareg).ce

(i) In the case of a Reorganization Event in whith Exchange Property (determined, as approppatsuant to
subsection (a) above and excluding any disserdpraisal rights) is composed in part of sharddefger Common Stock, the
Dividend Threshold Amount at and after the effegtivne of such Reorganization Event will be eqogbd the Dividend
Threshold Amount immediately prior to the effecttime of such Reorganization Eventultiplied by(y) the Merger Valuation
Percentage for such Reorganization Event (suchugtadunded down to the nearest cent).
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(i) For the avoidance of doubt, in the case &eorganization Event in which the Exchange Prop@eyermined, as appropriate,
pursuant to subsection (a) above and excludingd@sgentersappraisal rights) is composed entirely of consitienaother than shares
common stock, the Dividend Threshold Amount at aftelr the effective time of such ReorganizationriEweill be equal to zero.

ARTICLE VI
CONCERNING THE HOLDERS OF PURCHASE CONTRACTS

Section 6.01. Evidence of Action Taken by HoldeAgy request, demand, authorization, directioricep consent, waiver or ot
action provided by this Agreement to be given &etaby a specified percentage of number of PurcBas¢racts may be embodied in and
evidenced by one or more instruments of substinsahilar tenor signed by such specified perceatafjHolders in Person or by agent duly
appointed in writing; and, except as herein othsevéxpressly provided, such action shall beconse®fe when such instrument or
instruments are delivered to the Purchase Contgent. Proof of execution of any instrument or afréting appointing any such agent shall
be sufficient for any purpose of this Agreement éubject to Section 8.01 and Section 8.03) conaus favor of the Purchase Contract
Agent and the Company, if made in the manner peabid this Article 6.

Section 6.02. Proof of Execution of Instruments ahHolding of Securities Subject to Section 8.01 and Section 8.03, the
execution of any instrument by a Holder or his agerproxy may be proved in the following manner:

(a) The fact and date of the execution by any Hoddeny instrument may be proved by the certigaat any notary public or
other officer of any jurisdiction authorized to éalicknowledgments of deeds or administer oathghla®erson executing such instruments
acknowledged to him the execution thereof, or byffidavit of a witness to such execution swormédore any such notary or other such
officer. Where such execution is by or on behal&y legal entity other than an individual, suchtiieate or affidavit shall also constitute
sufficient proof of the authority of the Person exiéng the same.

(b) The ownership of the Units and the Purchaser@ots shall be proved by the Security Registdayoa certificate of the
Security Registrar.

Section 6.03. Purchase Contracts Deemed Not Odistanin determining whether the Holders of the redaisumber of
Outstanding Purchase Contracts have concurredyidiagction, consent or waiver under this AgreemBuotrchase Contracts which are ow
by the Company or by any Affiliate of the Companighwespect to which such determination is beinglenshall be disregarded and deemed
not to be Outstanding Purchase Contracts for tinggse of any such determination, except that femptlrpose of determining whether the
Purchase Contract Agent shall be protected innmglgin any such direction, consent or waiver onlgcRase Contracts which a Responsible
Officer of the Purchase Contract Agent knows arewsoed shall be so disregarded. Purchase Consaaie/ned which have been pledged in
good faith may be regarded as Outstanding PurdBastracts if the pledgee establishes to the satisfaof the Purchase Contract Agent the
pledgee’s right so to act with respect to such Rage Contracts and that the pledgee is not the @aoymur any Affiliate of the Company. In
case of a dispute as to such right, the adviceonsel shall be full protection in respect of aegidion made by the Purchase Contract Agent
in accordance with such advice. Upon request oPilmehase Contract Agent, the Company shall furitighe Purchase Contract Agent
promptly an Officers’ Certificate listing
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and identifying all Purchase Contracts, if any,wndyy the Company to be owned or held by or forabeount of any of the above described
Persons; and, subject to Section 8.01 and Sect®) the Purchase Contract Agent shall be entitlextcept such Officers’ Certificate as
conclusive evidence of the facts therein set fartti of the fact that all Purchase Contracts ntedisherein are Outstanding Purchase
Contracts for the purpose of any such determination

Section 6.04. Right of Revocation of Action Takekt any time prior to (but not after) the evidemgito the Purchase Contract
Agent, as provided in Section 6.01, of the takihgry action by the Holders of the percentage efrthmber of Purchase Contracts specified
in this Agreement in connection with such actiamy dlolder of a Purchase Contract the serial nurobarich is shown by the evidence to
included among the serial numbers of the Purchaser&cts the Holders of which have consented th sstion may, by filing written notice
at the Corporate Trust Office and upon proof oflirgj as provided in this Article 6, revoke such@tto far as concerns such Purchase
Contract;providedthat such revocation shall not become effectivd thmee Business Days after such filing. Excepafisesaid, any such
action taken by the Holder of any Purchase Conslaali be conclusive and binding upon such Holaer @on all future Holders and owners
of such Purchase Contract and of any Purchase &tsissued in exchange or substitution therefanamegistration of transfer thereof,
irrespective of whether or not any notation in relghereto is made upon any such Purchase Confmagtaction taken by the Holders of the
percentage of the number of Purchase Contract#igpkia this Agreement in connection with suchiactshall be conclusively binding upon
the Company, the Purchase Contract Agent, the §eumtd the Holders of all the Purchase Contrafdstatl by such action.

Section 6.05. Record Date for Consents and WaivEne Company may, but shall not be obligated $tatdish a record date for
the purpose of determining the Persons entitlegive, make or take any request, demand, authasizadirection, notice, consent, waiver or
other action provided or permitted by this Agreetrterbe given made or taken by Holders of Purcl@s#tracts. If a record date is fixed, the
Holders on such record date, or their duly desiggharoxies, and any such Persons, shall be entitlgive, make or take any such request,
demand, authorization, direction, notice, conseatyer or other action, whether or not such Holdenains a Holder after such record date;
provided, however, that unless such waiver or consent is obtainau the Holders, or duly designated proxies, ofrdwisite number of
Outstanding Purchase Contracts prior to the datehas the 120th day after such record date, ac seaiver or consent previously given
shall automatically and, without further actiondryy Holder be cancelled and of no further effect.

ARTICLE VII
REMEDIES

Section 7.01. Unconditional Right of Holders to Bige Shares of Class A Common Stod&kach Holder of a Purchase Contract
(whether or not included in a Unit) shall have tight, which is absolute and unconditional, to reeghe shares of Class A Common Stock
(and/or, in the case of a Merger Termination Red@mpany cash included in the Redemption Amountspant to such Purchase Contract
and to institute suit for the enforcement of anghsright to receive the shares of Class A CommaoeiStand/or, in the case of a Merger
Termination Redemption, any cash included in thedRgption Amount), and such right shall not be imgzhiwithout the consent of such
Holder.

Section 7.02. Notice To Purchase Contract Agemtitation On ProceedingsHolders of not less than 25% of Outstanding
Purchase Contracts, by notice given to the PurcBaséract Agent, may request that Purchase Conigent to institute proceedings with
respect to a default relating to any covenant hetey provided, subject to Section 7.08 and Artidik hereof, the Purchase Contract Agent
shall have no obligation to institute any such pemting. No Holder of Purchase Contracts may irtstéiny proceedings, judicial or otherw
with respect to this Agreement or for any

45



remedy hereunder, except in the case of failutb@Purchase Contract Agent, for 60 days, to det #ie Purchase Contract Agent has
received a written request to institute proceedingespect of a default with respect to any comehareunder from the Holders of not less
than 25% of the Outstanding Purchase Contractsglss an offer of indemnity satisfactory to ther€éhase Contract Agent. This provision
will not prevent any Holder of Purchase Contraote instituting suit for the delivery of Class A @mon Stock (and/or, in the case of a
Merger Termination Redemption, any cash includetthénRedemption Amount) deliverable upon settlenoemédemption of the Purchase
Contracts on any Settlement Date.

Section 7.03. Restoration of Rights and Remediteany Holder or the Purchase Contract Agentihasituted any proceeding to
enforce any right or remedy under this Agreemedtsrch proceeding has been discontinued or abaddonany reason, or has been
determined adversely to such Holder or the PurcBasgract Agent, then and in every such case, sutjeany determination in such
proceeding, the Company and such Holder or thelRsecContract Agent shall be restored severallyrespkctively to their former positions
hereunder and thereafter all rights and remedissic Holder shall continue as though no such ediog had been instituted.

Section 7.04. Rights and Remedies Cumulatizgcept as otherwise provided with respect ta¢iptacement or payment of
mutilated, destroyed, lost or stolen Securitieghalast paragraph of Section 3.10, no right oredyrherein conferred upon or reserved to the
Holders or the Purchase Contract Agent is interiddx exclusive of any other right or remedy, anerg right and remedy shall, to the ext
permitted by law, be cumulative and in additioret@ry other right and remedy given hereunder or aphereafter existing at law or in
equity or otherwise. The assertion or employmerargf right or remedy hereunder, or otherwise, si@liprevent the concurrent assertion or
employment of any other appropriate right or remedy

Section 7.05. Delay or Omission Not Waivétto delay or omission of any Holder or the Pureh@sntract Agent to exercise any
right or remedy upon a default hereunder shall imgray such right or remedy or constitute a waiveany such right. Every right and rem
given by this Article or by law to the Holders dietPurchase Contract Agent may be exercised fromn tib time, and as often as may be
deemed expedient, by such Holders or the Purchaseact Agent.

Section 7.06. Undertaking for Costall parties to this Agreement agree, and eactdelodbf a Purchase Contract, by its accept
of such Purchase Contract shall be deemed to fgreed, that any court may in its discretion requireany suit for the enforcement of any
right or remedy under this Agreement, or in any against the Purchase Contract Agent for any md¢iken, suffered or omitted by it as
Purchase Contract Agent, the filing by any patigdint in such suit of an undertaking to pay thste@f such suit, and that such court may in
its discretion assess reasonable costs, inclug@gpnable attorneys’ fees and costs against atylp@ant in such suit, having due regard to
the merits and good faith of the claims or defemsade by such party litigarrovidedthat the provisions of this Section shall not apply
any suit instituted by (a) the Purchase Contraamg(b) any Holder, or group of Holders, holdinglhie aggregate more than 10% of the
Outstanding Purchase Contracts, or (c) any Holaolethie enforcement of the right to receive shafgslass A Common Stock or other
Exchange Property issuable upon settlement or gafRption Amount payable upon redemption, as tee owy be, of the Purchase
Contracts held by such Holder.

Section 7.07. Waiver of Stay or Execution Lavihie Company covenants (to the extent that it laagully do so) that it will not
at any time insist upon, or plead, or in any manvigatsoever claim or assume or take the beneéiteantage of, any stay or extension law
wherever enacted, now or at any time hereaftevricef that may affect the covenants or the perfooaaf this Agreement; and the Company
(to the extent that it may lawfully do so) herebyeessly waives all
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benefit or advantage of any such law and coverthatst will not hinder, delay or impede the exéontof any power herein granted to the
Purchase Contract Agent or the Holders, but willesutand permit the execution of every such poveeth@ugh no such law had been enacted.

Section 7.08. Control by MajorityThe Holders of not less than a majority in numifethe Outstanding Purchase Contracts shall
have the right to direct the time, method and ptEfoeonducting any proceeding for any remedy abéél@o the Purchase Contract Agent, or
of exercising any trust or power conferred uponRhechase Contract Agemtovidedthat the Purchase Contract Agent has received
indemnity satisfactory to it. Notwithstanding tlerdgoing, the Purchase Contract Agent may refusaltaw any direction that is in conflict
with any law or the Purchase Contract Agreementhatr may involve it in personal liability.

ARTICLE VIII
THE PURCHASE CONTRACT AGENT AND TRUSTEE

Section 8.01. Certain Duties and Responsibiliti@d Each of the Purchase Contract Agent and &eushdertakes to perform, w
respect to the Units and Purchase Contracts, sutedscand only such duties as are specificallygidtd to it and set forth in this Agreement.

(b) No provision of this Agreement shall be constttio relieve the Purchase Contract Agent fromilitglfor its own grossly
negligent action, its own grossly negligent failtmeact or its own willful misconduct, except that:

(i) the duties and obligations of the Purchase @ahtAgent with respect to the Purchase Contrdxah be determined sole
by the express provisions of this Agreement, aed?hrchase Contract Agent shall not be liable exfoeghe performance of such
duties and obligations as are specifically setfartthis Agreement, and no implied covenants digabions shall be read into this
Agreement against the Purchase Contract Agenteofthstee;

(ii) in the absence of bad faith on the part of Bechase Contract Agent and/or the Trustee, dgaple, the Purchase
Contract Agent and/or the Trustee, as applicabsg;, conclusively rely, as to the truth of the stagats and the correctness of the
opinions expressed therein, upon any statementgfjaaes or opinions furnished to the Purchaset@at Agent and/or the Trustee, as
applicable, and conforming to the requirementsisf Agreement; but in the case of any such stat&mneertificates or opinions which
by any provision hereof are specifically requirede furnished to the Purchase Contract Agent atidéoTrustee, the Purchase Cont
Agent and/or the Trustee, as applicable, shalliokeua duty to examine the same to determine whetheot they conform to the
requirements of this Agreement;

(iii) the Purchase Contract Agent and/or the Treistes applicable, shall not be liable for any enfgudgment made in good
faith by a Responsible Officer or Responsible @fficof the Purchase Contract Agent and/or the 8eusts applicable, unless it shall be
proved that the Purchase Contract Agent was natligeascertaining the pertinent facts; and

(iv) the Purchase Contract Agent and/or the Tryste@pplicable, shall not be liable with respeary action taken or
omitted to be taken by it in good faith in accordamith the direction of the Holders pursuant toti®e 7.08 relating to the time,
method and place of conducting any proceedingrigiramedy available to the Purchase Contract Agedfor the Trustee, as
applicable, or exercising any right or power corddrupon the Purchase Contract Agent and/or thet@eyas applicable, under this
Agreement.
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(c) This Agreement shall not be deemed to creéittuaiary relationship under state or federal lastvieen The Bank of New Yo
Mellon Trust Company, N.A., in its capacity as Berchase Contract Agent, and any Holder of anytiduinked Security or between The
Bank of New York Mellon Trust Company, N.A. in itapacity as Trustee under the Indenture, and afgeldof any Purchase Contract
(whether separated or as part of a Unit). Nothieiggim shall be deemed to govern or effect the €rlstrights, duties, responsibilities,
benefits, protections, indemnities or immunitieshwiespect to the Notes, which shall be governethbyndenture.

None of the provisions contained in this Agreensdall require the Purchase Contract Agent to expemik its own funds or
otherwise incur personal financial liability in therformance of any of its duties or in the exer@gany of its rights or powers, if there shall
be reasonable ground for believing that the repaymisuch funds or adequate indemnity against §abfiity is not reasonably assured to it.

Section 8.02. Notice of DefaultVithin 90 days after the occurrence of any defaulthe Company hereunder of which a
Responsible Officer of the Purchase Contract Agastknowledge (subject to Section 8.03(h) herdod) Purchase Contract Agent shall
transmit by mail to the Company and the HolderBwfchase Contracts, as their names and addregsesr ap the Security Register, notice
such default hereunder, unless such ResponsibiecOtf the Purchase Contract Agent has actual ledye that such default shall have b
cured or waived.

Section 8.03. Certain Rights of Purchase Contragid Subject to the provisions of Section 8.01:

(a) the Purchase Contract Agent may rely and slegiirotected in acting or refraining from actinguogny resolution, Officers’
Certificate or any other certificate, statemendgtimment, opinion, report, notice, request, consendier, bond, debenture, note, coupon,
security or other paper or document believed by ie genuine and to have been signed or presbwtttk proper party or parties;

(b) any request, direction, order or demand ofGbeipany mentioned herein shall be sufficiently exiced by an Officers’
Certificate or Issuer Order (unless other evidangespect thereof be herein specifically presatjpband any resolution of the Board of
Directors may be evidenced to the Purchase ConAgent by a Board Resolution;

(c) the Purchase Contract Agent may consult witmsel of its selection and any advice of such celumomptly confirmed in
writing shall be full and complete authorizatiordgsrotection in respect of any action taken, seflesr omitted to be taken by it hereunder in
good faith and in reliance thereon in accordandk such advice or Opinion of Counsel,

(d) the Purchase Contract Agent shall be underbfigaiion to exercise any of the rights or powegsted in it by this Agreement
at the request, order or direction of any of théddcs pursuant to the provisions of this Agreenferdluding, without limitation, pursuant to
Section 7.08), unless such Holders shall have exdfés the Purchase Contract Agent satisfactoryrggar indemnity against the costs,
expenses and liabilities which might be incurregtéin or thereby;

(e) the Purchase Contract Agent shall not be litdrlany action taken or omitted by it in good fiaéind believed by it to be
authorized or within the discretion, rights or pesveonferred upon it by this Agreement;
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(f) the Purchase Contract Agent shall not be bdandake any investigation into the facts or matsased in any resolution,
certificate, statement, instrument, opinion, repootice, request, consent, order, approval, agpldiond, debenture, note, coupon, security,
or other paper or document unless requested img$o to do by the Holders of not less than a nitgjo aggregate principal amount of the
Outstanding Purchase Contragisyvidedthat, if the payment within a reasonable time ®mRurchase Contract Agent of the costs, expenses
or liabilities likely to be incurred by it in theaking of such investigation is, in the opinion loé tPurchase Contract Agent, not reasonably
assured to the Purchase Contract Agent by theigeatfiorded to it by the terms of this Agreemeahg Purchase Contract Agent may require
indemnity against such expenses or liabilities esralition to proceeding; the reasonable expenfsegapy such investigation shall be paid
the Company or, if paid by the Purchase Contra@mgr any predecessor Purchase Contract Agerittbghepaid by the Company upon
demand;

(9) the Purchase Contract Agent may execute attyeofights or powers hereunder or perform any dutereunder either directly
or by or through agents or attorneys not reguliariys employ and the Purchase Contract Agent stwilbe responsible for any misconduct or
negligence on the part of any such agent or atyoapeointed with due care by it hereunder;

(h) the Purchase Contract Agent shall not be chiwgth knowledge of any default with respect taedes of Securities unless
either a Responsible Officer of the Purchase Congent assigned to the Corporate Trust OfficthefPurchase Contract Agent (or any
successor division or department of the Purchasgr&xd Agent) shall have received written noticswéh default from the Company or any
Holder;

(i) the Purchase Contract Agent shall not be lidteany action taken, suffered or omitted by igivod faith and believed by it to
be authorized or within the discretion or rightgomers conferred upon it by this Agreement andartase shall the Purchase Contract A
be liable for any losses, costs or liabilities oy &ind except for those arising directly out af @wn gross negligence or willful misconduct;

(j) the permissive rights of the Purchase Contlayetnt hereunder shall not be construed as duties;

(k) in no event shall the Purchase Contract Ageritable for any consequential, special, punitivéndirect loss or damages, even
if advised of the likelihood thereof in advance aedardless of the form of action;

() the rights, privileges, protections, immunit&sd benefits given to the Purchase Contract Agrecitjding, without limitation,
its right to be indemnified, are extended to, amallde enforceable by, the Purchase Contract Agedthe Trustee (whether or not the
Trustee is expressly referred to in connection aitl such rights, privileges, protections, immwsitand benefits) in each of their capacities
hereunder, and to each agent, custodian and oghhsorfiPemployed to act hereunder;

(m) each of the Purchase Contract Agent and thst@eunay request that the Company deliver an Q@ffi€ertificate setting fort
the name of the individuals and/or titles of Offc@uthorized at such time to take specific actmursuant to this Agreement, which Officers’
Certificate may be signed by any Person authottizesign an OfficersCertificate, including any Person specified asuharized in any suc
Officers’ Certificate previously delivered and rsoiperseded;

(n) neither the Purchase Contract Agent nor thest€rushall be responsible for delays or failurggeiriormance of its obligations
hereunder resulting from acts beyond its reasonable
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control. Such acts shall include but not be limiteécts of God, strikes, lockouts, riots, actsvaf, epidemics, governmental regulations
superimposed after the fact, fire, communicatioe failures, computer viruses, power failures,teprakes, terrorist attacks or other disas
it being understood that each of the Purchase Ganfrgent and the Trustee shall use reasonablesfieds which are consistent with
accepted practices in the banking industry to resperformance as soon as practicable under thenestances; and

(o) the Purchase Contract Agent shall not be redum exercise discretion in exercising its rightsyers or authorizations
hereunder and the Purchase Contract Agent shalhtited to refrain from any such act unless aniil thre Purchase Contract Agent has
received written direction from a majority in numlwod the Outstanding Purchase Contracts and indaration satisfactory to it and shall not
be liable for any delay in acting caused while aiwwgisuch direction.

Section 8.04. Not Responsible for Recital$e recitals contained herein and in the Cediéis shall be taken as the statements of
the Company and neither the Purchase Contract Agerthe Trustee assumes any responsibility far Heeuracy. Neither the Purchase
Contract Agent nor the Trustee makes any repreemsaas to the validity or sufficiency of eithéist Agreement or of the Purchase
Contracts. Neither the Purchase Contract Agenthf rustee shall be accountable for the use dicapipn by the Company of the proceeds
in respect of the Purchase Contracts.

Section 8.05._May Hold Units and Purchase Corgraghy Security Registrar or any other agent of@wenpany, or the Purchase
Contract Agent, the Trustee and any of their Adfitis, in their individual or any other capacity ynlb@come the owner of Units, Separate
Purchase Contracts and Separate Notes and mawiheteal with the Company or any other Person thighsame rights it would have if it
were not Security Registrar or such other agernti@iPurchase Contract Agent. The Company may betoenowner of Units, Separate
Purchase Contracts and Separate Notes.

Section 8.06. Money Held in CustodiMoney held by the Purchase Contract Agent inazlyshereunder need not be segregated
from other funds except to the extent requiredavy ér provided herein. The Purchase Contract Agleall be under no obligation to invesit
pay interest on any money received by it hereurgeept as specifically instructed by the Compangriissuer Order.

Section 8.07. Compensation, Reimbursement and Inifieation . The Company covenants and agrees to pay to tlobh&se
Contract Agent from time to time, and the Purch@satract Agent shall be entitled to, such compeéasats shall be agreed to in writing
between the Company and the Purchase Contract Agerthe Company covenants and agrees to paynobuese the Purchase Contract
Agent and each predecessor Purchase Contract Agentits request for all reasonable expenses, disments and advances incurred or
made by or on behalf of it in accordance with afhthe provisions of this Agreement (including tle@sonable compensation and the expe
and disbursements of its counsel and of all agemdsother Persons not regularly in its employ) pkemy such expense, disbursement or
advance as may arise from its gross negligencadfdith. The Company also covenants to indemhig/Rurchase Contract Agent and each
predecessor Purchase Contract Agent for, and tbihbarmless against, any and all loss, liabilitgmage, claim or expense, including taxes
(other than taxes based on the income of the PsecBantract Agent), incurred without gross negligear bad faith on its part, arising out of
or in connection with the acceptance or adminiistnadf this Agreement and its duties hereundetptfing the costs and expenses of
defending itself against or investigating any claimiability (regardless of whether such clainbisught by the Company or any third party).
The provisions of this Section 8.07 shall survive tesignation or removal of the Purchase Con&gent and the termination of this
Agreement. If the Purchase Contract Agent incuysepenses, or if the Purchase Contract Agenttidezhto any compensation for services
rendered (including fees and expenses of its agmhtounsel), in each case, in connection with the
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performance of its obligations under this Agreensdtdr the occurrence of a Bankruptcy Event, thensaich expenses or compensation are
intended to constitute expenses of administratimen applicable Bankruptcy Laws. As security fa gerformance of the obligations of the
Company under this Section the Purchase Contraenht’ghall have a lien prior to the Holders uporpediperty and funds held or collected
the Purchase Contract Agent as such, except funpi@perty held in trust for payment to the Holders

Section 8.08. Corporate Purchase Contract AgentiiRmt Eligibility . There shall at all times be a Purchase Contrgen#\
hereunder. The Purchase Contract Agent shall itreds be a corporation organized and doing businader the laws of the United States of
America or of any state thereof or the DistricGaflumbia having a combined capital and surplug téast $25,000,000, and which is
authorized under such laws to exercise corporagt powers and is subject to supervision or exatioimdy federal, state or District of
Columbia authority, or a corporation or other Pargermitted to act as trustee by the Commissiosudh corporation publishes reports of
condition at least annually, pursuant to law othi requirements of the aforesaid supervising anméring authority, then for the purposes of
this Section, the combined capital and surplusiohsorporation shall be deemed to be its combiag@ital and surplus as set forth in its n
recent report of condition so published. In casangttime the Purchase Contract Agent shall ceabe tligible in accordance with the
provisions of this Section, it shall resign immeseig in the manner and with the effect specifiedhiis Article.

Section 8.09. Resignation and Removal; AppointnoéiBuccessor (a) No resignation or removal of the Purchaset@ahAgent
and no appointment of a successor Purchase CoAgactt pursuant to this Article shall become effecuntil the acceptance of appointment
by the successor Purchase Contract Agent in acocedaith the applicable requirements of Sectio®8.1

(b) The Purchase Contract Agent may resign atiamgy by giving written notice thereof to the Compdtydays prior to the
effective date of such resignation. If the instraingf acceptance by a successor Purchase Contgacit Aequired by Section 8.10 shall not
have been delivered to the Purchase Contract Agigmin 30 days after the giving of such notice efignation, the resigning Purchase
Contract Agent may petition, at the expense ofGbmpany, any court of competent jurisdiction fag H#ppointment of a successor Purchase
Contract Agent.

(c) The Purchase Contract Agent may be removednyatime the Holders of a majority in number of thatstanding Purchase
Contracts. If the instrument of acceptance by aessor Purchase Contract Agent required by Se8tidhshall not have been delivered to
Purchase Contract Agent within 30 days after evidesf such removal is delivered to the CompanyRundhase Contract Agent, the
removed Purchase Contract Agent may petition,eaeipense of the Company, any court of competeistjation for the appointment of a
successor Purchase Contract Agent.

(d) If at any time:

(i) the Purchase Contract Agent shall cease tdigle under Section 8.08 and shall fail to resgfter written request
therefor by the Company or by any such Holder; or

(ii) the Purchase Contract Agent shall be adjudggtkrupt or insolvent or a receiver of the Purchasetract Agent or of its
property shall be appointed or any public officealstake charge or control of the Purchase Coh#gent or of its property or affairs
for the purpose of rehabilitation, conservatiotiguidation, then, in any such case, (x) the Conydana Board Resolution may remove
the Purchase Contract Agent, or (y) any Holder Wa® been a bona fide Holder of a Purchase Coritnaat least six months may, on
behalf of himself and all others similarly situateedtition any court of competent jurisdiction foe removal of the Purchase Contract
Agent and the appointment of a successor Purchasgact Agent.
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(e) If the Purchase Contract Agent shall resigmeleoved or become incapable of acting, or if &awag shall occur in the office
of Purchase Contract Agent for any cause, the Caynghall promptly appoint a successor Purchaser@anAgent and shall comply with t
applicable requirements of Section 8.10. If no sssor Purchase Contract Agent shall have beenpsinégd by the Company and accepted
appointment in the manner required by Section &h@,Holder who has been a bona fide Holder ofralise Contract for at least six
months, on behalf of itself and all others simitasituated, or the Purchase Contract Agent mayigett the expense of the Company, any
court of competent jurisdiction for the appointmeft successor Purchase Contract Agent.

(f) The Company shall give, or shall cause suclesssor Purchase Contract Agent to give, noticect eesignation and each
removal of the Purchase Contract Agent and eachiajppent of a successor Purchase Contract Agentdiyng written notice of such event
by first-class mail, postage prepaid, to Holderthag names and addresses appear in the appliSableity Register. Each notice shall
include the name of the successor Purchase Cowtgecit and the address of its Corporate Trust ©ffic

Section 8.10. Acceptance of Appointment by Sucaes&) In case of the appointment hereunder of aessor Purchase Contract
Agent, every such successor Purchase Contract Agemppointed shall execute, acknowledge and adbtivine Company and to the retiring
Purchase Contract Agent an instrument accepting appointment, and thereupon the resignation oovahof the retiring Purchase Contr.
Agent shall become effective and such successahBse Contract Agent, without any further act, derecbnveyance, shall become vested
with all the rights, powers, agencies and dutiethefretiring Purchase Contract Agent. At the retjoéthe Company or the successor
Purchase Contract Agent, such retiring Purchasér&drgent shall, upon its receipt of paymenteimbursement of any amounts due to it
hereunder, execute and deliver an instrument tamsf) to such successor Purchase Contract Agethieatights, powers and trusts of the
retiring Purchase Contract Agent and shall dulygassransfer and deliver to such successor PuecBastract Agent all property and money
held by such retiring Purchase Contract Agent heten

(b) Upon request of any such successor PurchasgeacbAgent, the Company shall execute any anmhgiituments for more fully
and certainly vesting in and confirming to suchcassor Purchase Contract Agent all such rightseppand agencies referred to in parag
(a) of this Section.

(c) No successor Purchase Contract Agent shalpadseappointment unless at the time of such aecme such successor
Purchase Contract Agent shall be qualified andtBéginder this Article.

Section 8.11. Merger; Conversion; Consolidatiosoccession to Businesgny corporation into which the Purchase Contract
Agent may be merged or converted or with whichalyrbe consolidated, or any corporation resultiogifany merger, conversion or
consolidation to which the Purchase Contract Agbatl be a party, or any corporation succeediraltor substantially all the corporate trust
business of the Purchase Contract Agent, shalidsuccessor of the Purchase Contract Agent hezeyrdvidedthat such corporation shall
be otherwise qualified and eligible under this élgj without the execution or filing of any paperamy further act on the part of any of the
parties hereto. If any Equity-Linked Securitieslshave been authenticated on behalf of the Holdgrthe Trustee and Purchase Contract
Agent then in office, but not delivered, any suscedy merger, conversion or consolidation to SRafchase Contract Agent may adopt such
Purchase Contract Agent’s authentication and dethe Equity-Linked Securities so authenticatedhwlite same effect as if such successor
Purchase Contract Agent had itself authenticatetl Bguity-Linked Securities.
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Section 8.12. Preservation of Information; Commatians to Holders (a) The Purchase Contract Agent shall presemvas i
current a form as is reasonably practicable, tmeasaand addresses of Holders as received by tlohdaa Contract Agent in its capacity as
Security Registrar.

(b) If three or more Holders (such three or morddeis, the “Applicants ") apply in writing to the Purchase Contract Agearid
furnish to the Purchase Contract Agent reasonablef phat each such Applicant has owned a Unitega8ate Purchase Contract for a period
of at least six months preceding the date of spgiiGation, and such application states that thpligpnts desire to communicate with other
Holders with respect to their rights under this égmnent or under the Units or Separate PurchasedCtmand is accompanied by a copy of
the form of proxy or other communication that ségiplicants propose to transmit, then the Purchasgr@ct Agent shall mail to all the
Holders copies of the form of proxy or other commeation that is specified in such request, withsmreble promptness after a tender to the
Purchase Contract Agent of the materials to beedaihd of payment, or provision for the paymenthefreasonable expenses of such
mailing.

Section 8.13. No Other Obligations of Purchase @ohtAgent or TrusteeExcept to the extent otherwise expressly provided
this Agreement, neither the Purchase Contract Agenfrustee assumes any obligations, and neitleelPtirchase Contract Agent nor Tru:
shall be subject to any liability, under this Agrent or any Security evidencing a Unit or Purch@satract in respect of the obligations of
the Holder of any Unit or Purchase Contract thedeanThe Company agrees, and each Holder of a i8edwyr his or her acceptance thereof,
shall be deemed to have agreed, that the PurclageaCt Agent’s and/or Trusteeauthentication, as applicable, of the Securdgiebehalf o
the Holders shall be solely as agent and attorndgét for the Holders, and that neither the Puseh@ontract Agent nor Trustee shall have
any obligation to perform such Purchase Contragtether held as components of Units or Separateh@se Contracts) on behalf of the
Holders, except to the extent expressly providedirticle 3 hereof.

Section 8.14. Tax Complianc€a) The Purchase Contract Agent shall comply waiklapplicable certification, information
reporting and withholding (including “backup” witblding) requirements imposed by applicable tax |awgulations or administrative
practice with respect to (i) any shares of Clagdofnmon Stock delivered upon settlement of the RagelContracts, any amounts paid in lieu
of fractional shares of Class A Common Stock upettiesnent or redemption of the Purchase Contraci,any other amounts included in
Purchase Contract Settlement Fund paid to Holdswa gettlement or redemption of any Purchase Catstra (i) the issuance, delivery,
holding, transfer or exercise of rights under thhecRase Contracts. Such compliance shall includ@pwt limitation, the preparation and
timely filing of required returns and the timelyywmaent of all amounts required to be withheld to dperopriate taxing authority or its
designated agent. Notwithstanding anything to tigrary, the Purchase Contract Agent’s obligatiamder this Section 8.14 shall extend
only to form 1099 reporting and any applicable Wwitling unless and until the Purchase Contract Agestherwise notified by the Compe
pursuant to paragraph (b) below.

(b) The Purchase Contract Agent shall, in accordavith the terms hereof, comply with any writteredtion received from the
Company with respect to the execution or certiftsabf any required documentation and the applcatif such requirements to particular
payments or Holders or in other particular circuanses, and may for purposes of this Agreement aeively rely on any such direction in
accordance with the provisions of Section 8.01i)(i
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(c) The Purchase Contract Agent shall maintaiamtiropriate records documenting compliance witlh saquirements, and shall
make such records available, on written requeshadCompany or its authorized representative witghieasonable period of time after rec
of such request. For the avoidance of doubt, asysar expenses incurred by the Purchase ContggattAn connection with complying with
its obligations under this Section 8.14 shall beeted by Section 8.07.

ARTICLE IX
SUPPLEMENTAL AGREEMENTS

Section 9.01. Supplemental Agreements Without QursfeHolders. Without the consent of any Holders, the Compémy,
Purchase Contract Agent and the Trustee at anyaimddrom time to time, may enter into one or mageeements supplemental hereto, in
form satisfactory to the Company and the Purchaser&ct Agent, to:

(i) evidence the succession of another Persoret@€timpany and the assumption by any such sucoefsw covenants and
obligations of the Company under this AgreementtaedJUnits and Separate Purchase Contracts, if any;

(ii) add to the covenants for the benefit of Hoder to surrender any of the Company’s rights avgrs under this
Agreement;

(i) evidence and provide for the acceptance gfaaptment of a successor Purchase Contract Agent;

(iv) upon the occurrence of a Reorganization Eveoigly (i) to provide that each Purchase Contrdétbecome a contract
purchase Exchange Property and (ii) to effect éteted changes to the terms of the Purchase Cts)tra@ach case, as required by the
applicable provisions of this Agreement;

(v) conform the terms of the Purchase Contracth®provisions of this Agreement to the “Descriptaf the Purchase
Contracts,” and “Description of the Units” sectianghe Prospectus Supplement;

(vi) cure any ambiguity or manifest error, to catrer supplement any provisions that may be intast; or

(vii) to make any other provisions with respecsteh matters or questions, so long as such acties ot adversely affect
the interest of the Holders.

Section 9.02. Supplemental Agreements With ConsfeHblders. With the consent of the Holders of not less thanajority in
number of the Outstanding Purchase Contracts, timep@ny, when authorized by a Board Resolution,thedPurchase Contract Agent and
Trustee may enter into an agreement or agreemeppdesnental hereto for the purpose of modifyingiity manner the terms of the Purchase
Contracts, or the provisions of this Agreementherrights of the Holders in respect of the Purcl@sstractsprovided, however, that,
except as contemplated herein, no such supplemagraément shall, without the consent of each Halflan Outstanding Purchase Contract
affected thereby:

(i) reduce the number of shares of Class A Comntonk3Jeliverable upon settlement of the Purchasgi@ots (except to
the extent expressly provided in Section 5.01);
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(i) change the Mandatory Settlement Date, thetriglsettle Purchase Contracts early or the Fundeah€hange Early
Settlement Right;

(iii) reduce the Redemption Amount or impair thghti of any Holder to receive such amount if the @any elects to redee
the Purchase Contract in connection with a Merggmination Redemption;

(iv) reduce the above-stated percentage of OutstgriRUrchase Contracts the consent of the Holdarhizh is required for
the modification or amendment of the provisionshef Purchase Contracts or the Purchase ContraeeAwnt; or

(v) impair the right to institute suit for the enédement of the Purchase Contracts.

It shall not be necessary for any consent of Hasldeder this Section to approve the particular fofrany proposed supplemental
agreement, but it shall be sufficient if such conisall approve the substance thereof.

Section 9.03. Execution of Supplemental Agreemelt®xecuting, or accepting the additional agencieated by, any
supplemental agreement permitted by this Articlehermodifications thereby of the agencies crebtethis Agreement, the Purchase
Contract Agent and Trustee shall be provided, anbjéct to Section 8.01) shall be fully protectedalying upon, an Officerertificate ant
an Opinion of Counsel stating that the executiosuwh supplemental agreement is authorized or pedriy this Agreement and does not
violate the Indenture, and that any and all condgiprecedent to the execution and delivery of sugplemental agreement have been
satisfied. The Purchase Contract Agent and Trustsge but shall not be obligated to, enter into smgh supplemental agreement that affects
the Purchase Contract Agent'’s or Trustee’s owrtsigluties or immunities under this Agreement beowise.

Section 9.04. Effect of Supplemental Agreemertdpon the execution of any supplemental agreemneaer this Article, this
Agreement shall be modified in accordance therewitidl such supplemental agreement shall form aop#tits Agreement for all purposes;
and every Holder of Securities theretofore or thfiez authenticated on behalf of the Holders andeled hereunder, shall be bound thereby.

Section 9.05. Reference to Supplemental AgreemeSgsurities authenticated on behalf of the Holdews delivered after the
execution of any supplemental agreement pursuahiddrticle may, and shall if required by the €hase Contract Agent, bear a notation in
form approved by the Purchase Contract Agent asyanatter provided for in such supplemental agezenif the Company shall so
determine, new Securities so modified as to confamrthe opinion of the Purchase Contract Agerd, Thustee and the Company, to any such
supplemental agreement may be prepared and exdoytéd Company and authenticated on behalf oHibiders and delivered by the
Purchase Contract Agent in exchange for outstan8éeuyrities.

Section 9.06. Notice of Supplemental Agreeme#ititer any supplemental agreement under this kertiecomes effective, the
Company shall mail to the Holders a notice brie®yscribing such supplemental agreempruyided, however, that the failure to give such
notice to all Holders, or any defect therein, shallimpair or affect the validity of such supplerts agreement.
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ARTICLE X
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAS E

Section 10.01. Covenant Not to Consolidate, Me@mvey, Transfer or Lease Property Except UndetaBe€onditions The
Company covenants that it will not merge with amihj consolidate with any other Person or selligassransfer, lease or convey all or
substantially all of its properties and assetstpRerson, unless:

(i) the resulting, surviving or transferee entifynot the Company) is a corporation or limitedblity company that is treate
as a corporation for U.S. federal income tax pueppsrganized and existing under the laws of thiskedrStates of America, any State
thereof or the District of Columbia, and such cagtion or limited liability company (if not the Cqrany) expressly assumes in writing
all of the Company’s obligations under the Uniteg Purchase Contracts and this Agreement; and

(i) immediately after the merger, consolidatioales assignment, transfer, lease or conveyanceéefalt has occurred anc
continuing under the Units, the Purchase Contrarctbis Agreement.

Section 10.02. Rights and Duties of Successor\Entit case of any such merger, consolidation, sesignment, transfer or
conveyance (but not any such lease) and upon atyassumption by a successor entity in accordaitbeSgction 10.01, such successor
entity shall succeed to and be substituted fobmpany with the same effect as if it had been mbheeein as the Company. Such successor
entity thereupon may cause to be signed, and nsag igither in its own name or in the name of then@any, any or all of the Securities
evidencing Units or Purchase Contracts issuableumeler which theretofor shall not have been signyetthe Company and delivered to the
Purchase Contract Agent; and, upon the order df successor entity, instead of the Company, angsuto all the terms, conditions and
limitations in this Agreement prescribed, the PasghContract Agent and Trustee (if applicable)l shahenticate on behalf of the Holders
and deliver any Securities that previously shallehaeen signed and delivered by the officers oftbmpany to the Purchase Contract Agent
and Trustee for authentication, and any Securiigemcing Units or Purchase Contracts that suchessor corporation thereafter shall cause
to be signed and delivered to the Purchase Conugamt and Trustee for that purpose. All the Sdmgissued shall in all respects have the
same legal rank and benefit under this AgreemetiteaSecurities theretofor or thereafter issueatitordance with the terms of this
Agreement as though all of such Securities had =ered at the date of the execution hereof.

In the event of any such merger, consolidatiore,sssignment, transfer, lease or conveyance,charige in phraseology and
form (but not in substance) may be made in the I@&sievidencing Units or Purchase Contracts tiféeeto be issued as may be appropr

Section 10.03. Officer<Certificate and Opinion of Counsel Given to Pureh@sntract Agent The Purchase Contract Agent,
subject to Section 8.01 and Section 8.03, shadlivecan Officers’ Certificate and an Opinion of @eal as conclusive evidence that any such
merger, consolidation, sale, assignment, trankfase or conveyance, and any such assumption, mswgth the provisions of this Article
and that all conditions precedent to the consunomaif any such merger, consolidation, sale, assiggntransfer, lease or conveyance have
been met.

ARTICLE XI
COVENANTS OF THE COMPANY

Section 11.01. Performance Under Purchase Contrabis Company covenants and agrees for the beriefie Holders from
time to time of the Units and Purchase Contractsha case may be, that it will duly and punctupyform its obligations under the Units
and Purchase Contracts, as they case may be,ardacce with the terms of the Units and Purchaser@cts and this Agreement.
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Section 11.02. Maintenance of Office Or Agendhe Company will maintain in the Borough of Mattha, New York City an
office or agency where Securities may be presemtadrrendered for acquisition of shares of Clagdofnmon Stock (and/or in the case of a
Merger Termination Redemption, any cash includetthénRedemption Amount) upon settlement or redesmpif the Purchase Contracts on
any Settlement Date, and where notices and dentarataupon the Company in respect of the Purchasdr@cts and this Agreement may be
served. The Company will give prompt written notiocghe Purchase Contract Agent of the locatiod,amy change in the location, of such
office or agency. If at any time the Company sfaillto maintain any such required office or agencyhall fail to furnish the Purchase
Contract Agent with the address thereof, such ptasens, surrenders, notices and demands may te oraserved at the Corporate Trust
Office, and the Company hereby appoints the PuecBamtract Agent as its agent to receive all suekgntations, surrenders, notices and
demands.

The Company may also from time to time designat@mmmore other offices or agencies where Secsinitiay be presented or
surrendered for any or all such purposes and neely fime to time rescind such designatigmvided, however, that no such designation or
rescission shall in any manner relieve the Compdritg obligation to maintain an office or agenaytiie Borough of Manhattan, New York
City for such purposes. The Company will give pronvgtten notice to the Purchase Contract Agerdrof such designation or rescission and
of any change in the location of any such othecefbr agency. The Company hereby designates gsabe of payment for the Purchase
Contracts the Corporate Trust Office and appolmsRurchase Contract Agent at its Corporate TrifsteCas paying agent in such city.

Section 11.03. Statements of Officers of the Comemto Default; Notice of Defaul(a) The Company will deliver to the
Purchase Contract Agent, within 120 days afteletie of each fiscal year of the Company (which figear ends, as of the Issue Date, on
September 27, 2014) ending after the date heraddfficers’ Certificate (one of the signers of whighall be the principal executive officer,
principal financial officer or principal accountimdficer of the Company), stating whether or nothte knowledge of the signers thereof the
Company is in default in the performance and olem®s® of any of the terms, provisions and conditleereof, and if the Company shall be in
default, specifying all such defaults and the raand status thereof of which they may have knogdeahd what action the Company is
taking or proposes to take with respect thereto.

(b) The Company shall promptly deliver to the PasdhContract Agent written notice of the occurresfcany default in the
performance and observance of any of the termsjgioms and conditions hereof and the status ttiereo

Section 11.04. Existenc&he Company shall do or cause to be done alyjthirecessary to preserve and keep in full force and
effect its existence in accordance with its orgatiimal documentgrovidedthat this Section 11.04 shall not prohibit any s&ation
otherwise permitted by Article 10.

Section 11.05. Company to Reserve Class A CommaekSThe Company shall at all times reserve and keeapadle out of its
authorized but unissued Class A Common Stock,\sfidelissuance upon settlement or redemption oPthiehase Contracts, that number of
shares of Class A Common Stock as shall from tortente be issuable upon the settlement of all @atiing Purchase Contracts (whether or
not included in a Unit), assuming settlement atMaximum Settlement Rate.
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Section 11.06. Covenants as to Class A Common St@Krhe Company covenants that all shares ofsGdaSommon Stock
issuable upon settlement or redemption of any @ntthg Purchase Contract will, upon issuance, bealithorized, validly issued, fully pa
and nonassessable, free from all taxes, liens ladjes and not subject to any preemptive rights.

The Company further covenants that, if at any tiheeClass A Common Stock shall be listed on the E¥8any other national
securities exchange, the Company will, if permitbgdhe rules of such exchange, list and keepdjste long as the Class A Common Stock
shall be so listed on such exchange, all Class irf@on Stock issuable upon settlement or redempfidimeoPurchase Contracfsovided,
however, that, if the rules of such exchange system peheitCompany to defer the listing of such Classofn@on Stock until the first
delivery of Class A Common Stock upon settlemenmtdemption of Purchase Contracts in accordandetiv provisions of this Agreement,
the Company covenants to list such Class A ComntockSssuable upon settlement or redemption ofthechase Contracts in accordance
with the requirements of such exchange at such time

(b) The Company shall apply to list the Units oa MY SE, subject to satisfaction of the NYSE’s minimlisting standards with
respect to the Units. In addition, if (i) a suféat number of Units are separated into SeparatehBse Contracts and Separate Notes and
traded separately such that applicable listingirequents are met and (ii) the Holders of a suffitirumber of such Separate Purchase
Contracts and Separate Notes request that the Gonfipaisuch Separate Purchase Contracts and Sedotes, the Company may endeavor
to list such Separate Purchase Contracts and Sedwtes on an exchange of the Company’s choogihig may or may not be the NYSE)
subject to applicable listing requirements.

Section 11.07. Tax Treatmenthe Company agrees, and by purchasing a Unit Bankficial Holder agrees, for United States
federal income tax purposes, to (a) treat a Uniramvestment unit composed of two separate ims&nis, in accordance with its form,
(b) treat the Notes as indebtedness of the Comaady(c) in the case of each Beneficial Holder agogithe Units at original issuance,
allocate the Stated Amount of each Unit betweerNtbie and the Purchase Contract so that such Badefiolder’s initial tax basis in each
Note will be $6.82854 and each such Beneficial ir's initial tax basis in each Purchase Contract béll$43.17146.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the dayyaar first above

written.
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TYSON FOODS, INC

By: /s/ Susan White
Name: Susan Whit
Title: Vice President and Treasu

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Purchase Contract Ag

By: /s/ Jonathan Glover
Name: Jonathan Glov:
Title: Vice Presiden

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Trustee under the Indent

By: /s/ Jonathan Glover
Name: Jonathan Glov:
Title: Vice Presiden

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Attorney-in-Fact of the Holders
from time to time as provided under the Purchase
Contract Agreemer

By: /s/ Jonathan Glover
Name: Jonathan Glov:
Title: Vice Presiden




EXHIBIT A
[FORM OF FACE OF UNIT]

[THIS SECURITY IS A GLOBAL UNIT WITHIN THE MEANINGOF THE PURCHASE CONTRACT AGREEMENT
HEREINAFTER REFERRED TO AND IS REGISTERED IN THE WA OF A DEPOSITARY OR A NOMINEE OF A DEPOSITARY C
A SUCCESSOR DEPOSITARY. UNLESS AND UNTIL IT IS EX&NGED IN WHOLE OR IN PART FOR SECURITIES IN
CERTIFICATED FORM, THIS SECURITY MAY NOT BE TRANSHERED EXCEPT AS A WHOLE BY THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (THE DEPOSITARY ") TO THE NOMINEE OF THE DEPOSITARY OR BY A
NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR ANGIER NOMINEE OF THE DEPOSITARY OR BY TH
DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPDSRY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITARY.

UNLESS THIS SECURITY IS PRESENTED BY AN AUTHORIZEREPRESENTATIVE OF THE DEPOSITARY TO THE
COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFERXCHANGE, OR PAYMENT, AND ANY SECURITY ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OHR NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITARY (AND ANY PAYMENTS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE BOSITARY), ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSOS WRONGFUL INASMUCH AS THE REGISTERED OWNER
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.]*

* Include if a Global Unit
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TYSON FOODS, INC.
4.75% TANGIBLE EQUITY UNITS
CUSIP No. 902494 30

ISIN No. US902494301
No. [Initial] * Number of Units

This Unit certifies that [CEDE & CO., as nomine€Tdfe Depository Trust Company]*[ ]** @h Holder "), or registered
assigns, is the registered owner of the numbemitsldet forth above[, which number may from tiradine be reduced or increased, as set
forth on Schedule A, as appropriate, in accordavittethe terms of the Purchase Contract Agreermesntéfined below), but which number,
taken together with the number of all other outstiag Units, shall not exceed 30,000,000 Units gttane]*.

Each Unit consists of (i) a Purchase Contract iddyethe Company, and (ii) a Note issued by the gamy. Each Unit evidenced
hereby is governed by a Purchase Contract Agreematgd as of August 5, 2014 (as may be supplemdrm time to time, the Purchase
Contract Agreement”), between the Company and The Bank of New YorkldfeTrust Company, N.A., as Purchase Contract Agen
(including its successors hereunder, thutchase Contract Agent’), as Trustee (including its successors hereurter; Trustee ”) under
the Indenture and as attorney-in-fact for the Hrddae# Purchase Contracts from time to time.

Reference is hereby made to the Purchase Contgaeefent and the Indenture and, in each case sapptal agreements
thereto, for a description of the respective rightsitations of rights, obligations, duties andnmanities thereunder of the Purchase Contract
Agent, the Trustee, the Company and the Holdersottte terms upon which the Units are, and afgetcexecuted and delivered.

Upon the conditions and under the circumstancefsgétin the Purchase Contract Agreement, Holdétdnits shall have the
right to separate a Unit into its component pamts] a Holder of a Separate Purchase Contract grat&e Note shall have the right to re-
create a Unit.

The Company agrees, and by purchasing a Unit eankfigial Holder agrees, for United States fedg@me tax purposes, to
(1) treat each Unit as an investment unit compadédo separate instruments, in accordance witfoits, (2) treat each Note as indebtedi
of the Company and (3) in the case of each Beréttdlder acquiring the Units at original issuaralégcate the Stated Amount of each Unit
between the Note and the Purchase Contract seubhtBeneficial Holder's initial tax basis in eddbte will be $6.82854 and each such
Beneficial Holder's initial tax basis in each Puaisk Contract will be $43.17146.

The Units, and any claim, controversy or dispute asing under or related to the Units, shall be govered by, and construed
in accordance with, the laws of the State of New Yk.

* Include only if a Global Unit
** Include only if not a Global Uni



Capitalized terms used herein and not defined Heveneanings given to such terms in the Purchasg&r&x Agreement.

In the event of any inconsistency between the gioms of this Unit and the provisions of the Pusgh@ontract Agreement, the
Purchase Contract Agreement shall prevail.

[SIGNATURES ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Company has caused thisumsent to be duly executed.
Dated:
TYSON FOODS, INC

By:

Name:
Title:



Dated:

UNIT CERTIFICATE OF AUTHENTICATION
OF PURCHASE CONTRACT AGENT AND TRUSTEE UNDER THEDENTURE

This is one of the Units referred to in the withirentioned Purchase Contract Agreement.

A-5

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Purchase Contract Ag

By:

Authorized Signator

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Trustee under the Indent

By:

Authorized Signator



[FORM OF REVERSE OF UNIT]

[Intentionally Blank]
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SCHEDULE A
[SCHEDULE OF INCREASES OR DECREASES IN GLOBAL UNFT]

The initial number of Units evidenced by this Globait is [ ]. The following imeases or decreases in this Global
Unit have been made:

Number of Units

evidenced by the Signature of
Amount of increase Amount of Global Unit authorized
in number of Units decrease in number following such signatory of
evidenced by the of Units evidenced decrease or Purchase
Date Global Unit by the Global Unit increase Contract Agent

* Include only if a Global Unit
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ATTACHMENT 1
[FORM OF SEPARATION NOTICE]

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
601 Travis Street, 16th Floor

Houston, Texas 77002

Facsimile: (713) 483-6954

Attention: Corporate Trust Services, re: Tyson FRyddc.

Re: Separation of [Global]* Units

The undersigned [Beneficial Holder]* hereby nosfigou that it wishes to separate Units [as to which it holds a Bodkntry
Interest]* (the “Relevant Units”) into a number of Notes equal to the number deRant Units and a number of Purchase Contractaleéqu
the number of Relevant Units in accordance withRhiechase Contract Agreement (tHeurchase Contract Agreement) dated August 5,
2014 among the Company and The Bank of New YorkdvieTrust Company, N.A., as Purchase Contract AgenTrustee under the
Indenture and as attorney-in-fact for the HolddrBurchase Contracts from time to time. Terms wstinot defined herein have the meaning
assigned to such terms in the Purchase Contraetefggnt.

The undersigned [includes herewith[Beneficial Holder has instructed the undersignegdsitory Participant to transfer to you
its Book-Entry Interests irff{the number of Units specified in the immediatelgeeding paragraph. The undersigned [includes ligrjeW
[Beneficial Holder has furnished the undersignegd@tory Participant with]the appropriate endorsements and documents anélpaid
applicable transfer or similar taxes, if any, te txtent required by the Purchase Contract Agreemen

Please [deliver to the undersigned’s address spaditlow]™ [transfer to the account of the undersigned Beiadfidolder with
the undersigned Depositary Participant the beradfiterests inj (i) the number of Separate Notes and (i) numbeéegarate Purchase
Contracts represented by the number of Units specébove.

[SIGNATURES ON THE FOLLOWING PAGE]

*

Include only if a Global Unit
™ Include only if not a Global Uni

A-8



IN WITNESS WHEREOF, the [undersigned has causeditisirument to be duly executed]* [Depository Rgrant has caused
this instrument to be duly executed on behalfg#lftand the undersigned Beneficial Holder]**.

Dated:

[NAME OF BENEFICIAL HOLDER]

By:

Name:
Title:
Address:

[NAME OF DEPOSITORY PARTICIPANT]*

By:

Name:
Address:

Attest By:

* Include only if not a Global Un
** Include only if a Global Uni

A-9



ATTACHMENT 2
[FORM OF RECREATION NOTICE]

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
601 Travis Street, 16th Floor

Houston, Texas 77002

Facsimile: (713) 483-6954

Attention: Corporate Trust Services, re: Tyson Ryddc.

Re: Recreation of [Global]Units

The undersigned [Beneficial Holder]* hereby nosfigou that it wishes to recreate Units [as to which it holds a Bodkntry
Interest]* (the “New Units”) from a number of Separate Notes equal to thebarof New Units and a number of Separate Purchase
Contracts equal to the number of New Units in adance with the Purchase Contract Agreement (fierthase Contract Agreement)
dated as of August 5, 2014 among the Company aadBahk of New York Mellon Trust Company, N.A., agéhase Contract Agent, as
Trustee under the Indenture and as attorney-inféadhe Holders of Purchase Contracts from timgnte. Terms used and not defined herein
have the meaning assigned to such terms in then®seaContract Agreement.

The undersigned [includes herewith]** [Beneficiablder has instructed the undersigned Depositortidijzant to transfer to you
its Book-Entry Interests in]* the applicable numibéiSeparate Notes and the applicable number cdr&epPurchase Contracts sufficient for
the recreation of the number of Units specifiedvabd he undersigned [includes herewith]** [BenedidiHolder has furnished the undersig
Depository Participant with]* the appropriate ergments and documents and paid all applicableféraossimilar taxes, if any, to the exts
required by the Purchase Contract Agreement.

Please [deliver to the undersigned’s address spdditlow]** [transfer to the account of the undgned Beneficial Holder with
the undersigned Depositary Participant the beradfiterests in]* the number of Units specified e®o

[SIGNATURES ON THE FOLLOWING PAGE]

*

Include only if a Global Unit
™ Include only if not a Global Uni
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IN WITNESS WHEREOF, the [undersigned has causeditisirument to be duly executed]* [Depository Rgrant has caused
this instrument to be duly executed on behalfg#lftand the undersigned Beneficial Holder]**.

Dated:

[NAME OF BENEFICIAL HOLDER]

By:

Name:
Title:
Address:

[NAME OF DEPOSITORY PARTICIPANT"

By:

Name:
Address:

Attest By:

* Include only if not a Global Uni
** Include only if a Global Unit
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ATTACHMENT 3

TYSON FOODS, INC.
PURCHASE CONTRACTS

No. Initial Number of Purchase Contrac

This Purchase Contract certifies that, The BanK@#/ York Mellon Trust Company, N.A., as attorneyfaet of holder(s) of the
Purchase Contracts evidenced hereby, or its registessigns (theMolder ") is the registered owner of the number of Pureh@entracts set
forth above, which number may from time to timerbduced or increased as set forth on Schedule étdyeas appropriate, in accordance
the terms of the Purchase Contract Agreement (asedebelow), but which number of Purchase Consiaetken together with the number of
all other Outstanding Purchase Contracts, shaléro¢ed 30,000,000 Purchase Contracts at any time.

Each Purchase Contract consists of the rightseoHiblder under such Purchase Contract with the @ompAll capitalized terms
used herein which are defined in the Purchase @crntgreement (as defined on the reverse herew8 thee meaning set forth therein.

Each Purchase Contract evidenced hereby obliga¢eSampany to deliver to the Holder of this Pureh@sntract on the
Mandatory Settlement Date a number shares of @Glassnmon stock, $0.10 par value@tass A Common StocK), of the Company equal
to the Settlement Rate, unless such Purchase €bhta settled or been redeemed prior to the Mand&ettlement Date, all as provided in
the Purchase Contract Agreement and more fullyrdest on the reverse hereof.

Reference is hereby made to the further provissatgorth on the reverse hereof, which further @iowns shall for all purposes
have the same effect as if set forth at this place.

[SIGNATURES ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Company has caused thisumsent to be duly executed.

TYSON FOODS, INC

By:

Name:
Title:

Dated:
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REGISTERED HOLDER(S) (as to obligations of such

holder(s) under the Purchase Contracts evidenced
hereby)

By: THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A,,
not individually but solely as Attorney-in-Fact of
such holder(s

By:
Name:
Title:
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PURCHASE CONTRACT CERTIFICATE OF AUTHENTICATION OF
PURCHASE CONTRACT AGENT

This is one of the Purchase Contracts referred tba within-mentioned Purchase Contract Agreement.

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A. as Purchase Contract Ag

By:

Authorized Signator

Dated:



[REVERSE OF PURCHASE CONTRACT]

Each Purchase Contract evidenced hereby is govésnad®urchase Contract Agreement, dated as of #lg12014 (as may be
supplemented from time to time, th@tirchase Contract Agreement), between Tyson Foods, Inc., a Delaware corpornatihe “
Company”) and The Bank of New York Mellon Trust Company. AN as Purchase Contract Agent (including its sasors hereunder, the
Purchase Contract Agent’), as Trustee under the Indenture and as attoiméget for the Holders of Purchase Contracts ftone to time.
Reference is hereby made to the Purchase Contgreefent and supplemental agreements theretodesaiption of the respective rights,
limitations of rights, obligations, duties and imnities thereunder of the Purchase Contract AghetCiompany and the Holders and of the
terms upon which the Purchase Contracts are, antbdre, executed and delivered.

Each Purchase Contract evidenced hereby obliga¢éeGampany to deliver to the Holder of this Pureh@sntract, on the
Mandatory Settlement Date, a number of sharesagsCA Common Stock equal to the Settlement Ratessisuch Purchase Contract has
settled or been redeemed prior to the MandatoryeBatnt Date, in either case, pursuant to the tefitise Purchase Contract Agreement.

No fractional shares of Class A Common Stock wédllissued upon settlement or redemption of PurcBas#racts, as provided in
Section 4.13 of the Purchase Contract Agreement.

The Purchase Contracts are issuable only in regisferm and only in denominations of a single lRase Contract and any
integral multiple thereof. The transfer of any Fage Contract will be registered and Purchase &dstmay be exchanged as provided in the
Purchase Contract Agreement.

The Purchase Contracts are initially being issigeplaait of the 4.75% Tangible Equity Units (thErits ") issued by the Company
pursuant to the Purchase Contract Agreement. Holofahe Units have the right to separate suchduntb their constituent parts, consisting
of Separate Notes and Separate Purchase Conttadtyy the times, and under the circumstancesritbestin the Purchase Contract
Agreement. Following separation of any Unit inegébnstituent parts, the Separate Purchase Cantnactransferable independently from
Separate Notes. In addition, Separate Purchaseattsmtan be recombined with Separate Notes teatetJnits, as provided for in the
Purchase Contract Agreement.

The Holder of this Purchase Contract, by its aceg hereof, authorizes the Purchase Contract Agemiter into and perform
the Purchase Contract Agreement on its behalbastibrney-in-fact and agrees to be bound by timestand provisions thereof.

Subject to certain exceptions set forth in the Rase Contract Agreement, the provisions of thelRise Contract Agreement may
be amended with the consent of the Holders of aritygjof the Purchase Contracts.

The Purchase Contracts, and any claim, controversgr dispute arising under or related to the PurchaseéContracts, shall be
governed by, and construed in accordance with, thews of the State of New York.

The Company, the Purchase Contract Agent, and ganyt &@f the Company or the Purchase Contract Agesny, treat the Person
whose name this Purchase Contract is registerttbasvner of the Purchase Contracts, evidencedheier the purpose of performance of
the Purchase Contracts evidenced by such Purcteagea€ts and for all other purposes whatsoever naitier the Company nor the Purct
Contract Agent, nor any agent of the Company oPilmehase Contract Agent, shall be affected bycadt the contrary.
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The Purchase Contracts shall not entitle the Hdlalany of the rights of a holder of the Class Ar@oon Stock or other Exchan
Property, except as provided by the Purchase Guniigreement.

Each Purchase Contract (whether or not includedUmit) is a security governed by Article 8 of theiform Commercial Code as
in effect in the State of New York on the date bére

A copy of the Purchase Contract Agreement is apkglfor inspection at the offices of the Company.

In the event of any inconsistency between the gioms of this Purchase Contract and the provisidtise Purchase Contract
Agreement, the Purchase Contract Agreement staalbpr
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ABBREVIATIONS

The following abbreviations, when used in the ifg@rn on the face of this instrument, shall bestamed as though they were

written out in full according to applicable lawsregulations:

TEN COM: as tenants in commc
UNIF GIFT MIN ACT: Custodia
(cust) (minor
Under Uniform Gifts to Minor:
Act of
TENANT: as tenants by the entireti
JT TEN: as joint tenants with rights of survivorship and as tenants in
common

Additional abbreviations may also be used thoughimthe above list.

FOR VALUE RECEIVED, the undersigned hereby selléssign(s) and transfer(s) unto
(Please insert Social Security or Taxpayer |.Dotber Identifying Number of Assignee)
(Please Print or Type Name and Address Includirgd?@ip Code of Assignee)

the within Purchase Contracts and all rights thedeu, hereby irrevocably constituting and appomattorney
Purchase Contracts on the books of the Companyfullthower of substitution in the premises.

DATED: Signature

Notice : The signature to this assignment mustesmwnc
with the name as it appears upon the face of tkt@mwi
Purchase Contracts in every particular, withowdration
or enlargement or any change whatsoe

Signature Guarantee:

, to transfer said



SETTLEMENT INSTRUCTIONS

The undersigned Holder directs that a certificateshares of Class A Common Stock or other seeariéis applicable, deliverable
upon settlement or redemption of the number of Rase Contracts evidenced by this Purchase Cotigagtgistered in the name of, and
delivered, together with a check in payment for fxagtional share (or cash included in the Redeompfimount, if applicable), to the
undersigned at the address indicated below unld#teaent name and address have been indicatedvb#l shares of Class A Common St¢
or other securities, as applicable, are to be iegid in the name of a Person other than the uigdexs, the undersigned will pay any transfer
tax payable incidental thereto, as provided inRhechase Contract Agreement.

Dated:

Signature
Signature Guarante
(if assigned to another Persc

If shares are to be registered in the name of atideded to (or cash is to be paid to) a Persoerdtian the Holder, please (i) print such
Person’s name and address and (ii) provide a gtesaf your signature:

Name Name

Address Address

Social Security or other Taxpay
Identification Number, if an




ELECTION TO SETTLE EARLY

The undersigned Holder of this Purchase Contraetityeirrevocably exercises the option to effectlESettlement (which Early
Settlement may, as applicable, be deemed to beninection with a Fundamental Change pursuant toddes.07 of the Purchase Contract
Agreement) in accordance with the terms of the [fage Contract Agreement with respect to the PuecGasitracts evidenced by this
Purchase Contract as specified below. The underdigtolder directs that a certificate for share€lalss A Common Stock or other securit
as applicable, deliverable upon such Early Settigrhe registered in the name of, and deliverecettaay with a check in payment for any
fractional share and any Purchase Contract repiiegeany Purchase Contracts evidenced herebywhith Early Settlement is not effected,
to the undersigned at the address indicated beidess a different name and address have been iedibalow. If shares of Class A Comn
Stock or other securities, as applicable, are tebistered in the name of a Person other thanrtersigned, the undersigned will pay any
transfer tax payable incident thereto, as providdtie Purchase Contract Agreement.

Dated:

Signature

Signature Guarante




Number of Purchase Contracts evidenced herebywhkith Early Settlement is being elected:

If shares of Class A Common Stock or Purchase @otstrare to REGISTERED HOLDER

be registered in the name of and delivered to adPenther than

the Holder, please print such Pers name and addre Please print name and address of Registered Hc
Name Name

Address Address

Social Security or other Taxpayer

Identification Number, if an



SCHEDULE A

SCHEDULE OF INCREASES OR DECREASES
IN THE PURCHASE CONTRACT

The initial number of Purchase Contracts evidermethis certificate is . The following increases or decreases in this

certificate have been made:

Number of
Amount of

Amount of Purchase

increase in decrease in Contracts Signature of

number of number of evidenced

Purchase Purchase hereby authorized

Contracts Contracts following such signatory of

evidenced evidenced decrease or Purchase
Date hereby hereby increase Contract Agent




ATTACHMENT 4

TYSON FOODS, INC.
1.50% SENIOR AMORTIZING NOTES DUE 2017

No.__ [Initial] * Number of Notes
TYSON FOODS, INC., a Delaware corporation (tHssuer”, which term includes any successor under therihde hereinafter
referred to), for value received, hereby promisesay to [CEDE & CO., as nominee of The Deposifbnyst Company] [ | ™, or
registered assigns (theHolder ), the initial principal amount of $6.82854 foratraof the number of Notes set forth above[, whiamber of
Notes may from time to time be reduced or increasesket forth in Schedule A hereto, as appropriatscordance with the terms of 1
Indenture, but which number of Notes, taken togettith the number of all other outstanding Notdglknot exceed 30,000,000 Notes at any
time] *, in equal quarterly installments (except for thistfsuch payment) (each such payment, Brstallment Payment”), constituting a
payment of interest (at a rate of 1.50% per anraumd)a partial repayment of principal, payable artheknuary 15, April 15, July 15 and
October 15, commencing on October 15, 2014 (each date, an Tnstallment Payment Date”), and the period from, and including,
August 5, 2014 to, but excluding, such first Instaint Payment Date and in the case of any othéallment Payment Date, the quarterly
period from, and including, the immediately precgdinstallment Payment Date to, but excluding, satbler Installment Payment Date, an “
Installment Payment Period,” with the final Installment Payment due and pdgain July 15, 2017, all as set forth on the revéereof and
in the Indenture referred to on the reverse hereof.

Each Installment Payment for any Installment PayrRemiod shall be computed on the basis of a 3§0ydar of twelve 30-day
months. If an Installment Payment is payable for period shorter than a full Installment Paymenidek such Installment Payment shall be
computed on the basis of the actual number of dlyssed per 30-day month. Furthermore, if any datehich an Installment Payment is
payable is not a Business Day, then payment ofistallment Payment on such date shall be madaenéxt succeeding day that is a
Business Day, and without any interest or othenpgayt in respect of any such delay. Installment Raytmishall be paid to the Person in
whose name the Note is registered, with limitedeptions, at the close of business on the BusinagsrBmediately preceding the related
Installment Payment Date (each, Régular Record Date”). If the Notes do not remain in book-entry ontyrh, the Issuer shall have the
right to select Regular Record Dates, noticed iitivgr in advance, to the Trustee and Holders, whidhbe more than 14 days but not more
than 60 days prior to the relevant Installment PaynDate. Installment Payments shall be payalieeadffice or agency of the Issuer
maintained for that purpose in the Borough of Mat#m The City of New Yorkprovided, however, that payment of Installment Payments
may be made at the option of the Issuer by chedlechto the registered Holder at such address als afpear in the security register or by
wire transfer to an account appropriately desighbtethe Holder entitled to payment.

*

Include only if a Global Note
Include only if not a Global Nott

*k



This Note shall not be entitled to any benefit uritie Indenture hereinafter referred to or be vatidbligatory for any purpose
until the Certificate of Authentication shall hayeen manually signed by or on behalf of the Trustee

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

[SIGNATURES ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Issuer has caused thisungnt to be duly executed.

Dated:

TYSON FOODS, INC

By:

Name
Title:

By:

Name
Title:

CERTIFICATE OF AUTHENTICATION

The Bank of New York Mellon Trust Company, N.A., Bsistee, certifies
that this is one of the Securities of the series

designated herein referred to in the within

mentioned Indenture.

Dated:

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., as
Trustee

By:
Authorized Signator




[REVERSE OF NOTE]
TYSON FOODS, INC.
1.50% Senior Amortizing Notes due 2017

This Note is one of a duly authorized series ofuites of the Note Issuer designated as its 1.9@%ior Amortizing Notes due
2017 (herein sometimes referred to as thiotes”), issued under the Indenture, dated as of Jud®95, among the Issuer and The Bank of
New York Mellon Trust Company, N.A. (as successodRMorgan Chase Bank, N.A. (formerly The Chaseld#an Bank)), as trustee ("
Trustee,” which term includes any successor trustee urtteiridenture) (including any provisions of the Tihat are deemed incorporated
therein) (the ‘Original Indenture "), as supplemented by the Supplemental Indentlaed as of August 5, 2014 (th&tipplemental
Indenture "), among the Issuer and the other Guarantors tioma to time party thereto, and the Trustee (thigi@al Indenture and, as
supplemented by such Supplemental Indenture, thdenture ), to which Indenture reference is hereby madeafdescription of the rights,
limitations of rights, obligations, duties and imnities thereunder of the Trustee, the Issuer aadHtbiders. The terms of other series of
Securities issued under the Indenture may vary repect to interest rates, issue dates, matueitgmption, repayment, currency of payn
and otherwise as provided in the Indenture. Theriare further provides that securities of a sisglées may be issued at various times, with
different maturity dates and may bear interesifégrént rates. This series of Securities is lidite initial aggregate principal amount as
specified in the Supplemental Indenture.

Each Installment Payment shall constitute a payrokmterest (at a rate of 1.50% per annum) andréigd repayment of principal
on the Note, allocated as set forth in Section 2)0&f the Supplemental Indenture.

Amount of Amount of
Installment Payment Date¢ Principal Interest
October 15, 2014 $0.4418t¢ $0.0199:
January 15, 201 $0.5698( $0.0239!
April 15, 2015 $0.5719: $0.0218:
July 15, 201t $0.5740¢ $0.0196°
October 15, 201 $0.5762: $0.0175:
January 15, 201 $0.5784( $0.0153!
April 15, 2016 $0.5805¢ $0.0131¢
July 15, 201¢ $0.5827- $0.0110:
October 15, 201 $0.5849: $0.0088:
January 15, 201 $0.5871. $0.0066:
April 15, 2017 $0.5893: $0.0044:
July 15, 2015 $0.5915! $0.0022:

The Notes shall not be subject to redemption abti®n of the Issuer. However, a Holder shall héneeright to require the Issuer
to repurchase some or all of its Notes for cagheRepurchase Price per Note and on the Repur&la@seupon the occurrence of certain
events and subject to the conditions set fortinénlbdenture.

This Note is not entitled to the benefit of anykang fund. The Indenture contains provisions fogakeDefeasance and Covenant
Defeasance at any time of the indebtedness oNttes upon compliance by the Issuer with certaind@ons set forth therein, which
provisions apply to this Note.



If an Event of Default with respect to the Notealsbccur and be continuing, then (unless no datlam of acceleration or notice
is required for such Event of Default) either thestee or the Holders of not less than 25% in grad@mount of the Notes then outstanding
may declare the aggregate principal amount of thie$\ and all interest accrued thereon, to be ddgayable immediately, in the manner,
subject to the conditions and with the effect pded in the Indenture.

The Indenture permits, with certain exceptionshasdin provided, the Issuer and the Trustee, Wighconsent of the Holders of
less than a majority in principal amount of the B#ies at the time outstanding, to execute suppteal indentures for certain purposes as
described therein.

No provision of this Note or of the Indenture stadier or impair the obligation of the Issuer, whis absolute and unconditional,
to pay Installment Payments on this Note at the tiptace and rate, and in the coin or currencyeihend in the Indenture prescribed.

The Notes are Guaranteed on the Issue Date, ama basis, by the Guarantor as set forth in thikeiture.

The Notes are originally being issued as part ef4lY5% Tangible Equity Units (theJnits ") issued by the Issuer pursuant to
that certain Purchase Contract Agreement, datefl Asgust 5, 2014, between the Issuer and The BaNew York Mellon Trust Company,
N.A., as Purchase Contract Agent, as Trustee aatt@se-in-fact for the holders of Purchase Contracts ftomne to time (the ‘Purchase
Contract Agreement”). Holders of the Units have the right to sepaateh Units into their constituent parts, consgstif Separate Purchase
Contracts (as defined in the Purchase Contractelgeat) and Separate Notes, during the times, adelruhe circumstances, described in the
Purchase Contract Agreement. Following separati@my Unit into its constituent Separate Note argeé®ate Purchase Contract, the
Separate Notes are transferable independently thherGeparate Purchase Contracts. In addition, Steplotes can be recombined with
Separate Purchase Contracts to recreate Unitspaisi@d for in the Purchase Contract AgreementeReice is hereby made to the Purchase
Contract Agreement for a more complete descripiotfie terms thereof applicable to the Units.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthNote shall be registered on the
security register of the Issuer, upon due presentaff this Note for registration of transfer attbffice or agency of the Issuer in the Borough
of Manhattan, The City of New York, duly endorsed br accompanied by a written instrument or insteats of transfer in form satisfactory
to the Issuer and the Trustee duly executed byitider hereof or by his attorney duly authorizedvriting, and thereupon the Issuer shall
execute and the Trustee shall authenticate andedéfi the name of the transferee or transferaemnaNote or Notes in authorized
denominations and for a like aggregate principabam.

The Notes are initially issued in registered, gldbem without coupons in denominations initiallgueal to $6.82854 and integral
multiples in excess thereof.

The Issuer or Trustee may require payment of asufficient to cover any tax or other governmentwrge that may be imposed
in connection with any registration of transfettlnit Note. No service charge shall be made forsaroh transfer or for any exchange of this
Note as contemplated by the Indenti



The Issuer, the Trustee and any agent of the Isgube Trustee may deem and treat the Personasevhame this Note is
registered upon the security register for the Nagethe absolute owner of this Note (whether ottimstNote shall be overdue and
notwithstanding any notation of ownership or otiveiting thereon) for the purpose of receiving paytnef or on account of the principal of
and, subject to the provisions of the Indenturerist, if any, on this Note and for all other ppggs; and neither the Issuer nor the Truste
any agent of the Issuer or the Trustee shall ezt by any notice to the contrary.

This Note, the Indenture and the Guarantee, and anglaim, controversy or dispute arising under or rehted to this Note, the
Indenture and the Guarantee, shall be governed bynd construed in accordance with, the laws of thet&e of New York.

Capitalized terms used but not defined in this Ntall have the meanings ascribed to such terreimdenture.

No recourse shall be had for the payment of antalinsent Payment on this Note, or for any claimeabkereon, or upon any
obligation, covenant or agreement of the Issuéénindenture, against any incorporator, stockholoficer or director, past, present or
future of the Issuer or of any predecessor or ssmre either directly or through the Issuer orrmof auccessor, whether by virtue of any
constitution, statute or rule of law, or by the@wEment of any assessment of penalty or otherarsall such personal liability is expressly
released and waived as a condition of, and asop#tnie consideration for, the issuance of this Note

The Issuer and each Beneficial Holder agrees, foted States federal income tax purposes, to thealNotes as indebtedness of
the Issuer.

In the event of any inconsistency between the gioms of this Note and the provisions of the Indesmtthe Indenture shall
prevail.



ASSIGNMENT
FOR VALUE RECEIVED, the undersigned assigns andsfers this Note to:
(Insert assignee’s social security or tax iderdifien number)
(Insert address and zip code of assignee)
and irrevocably appoints
agent to transfer this Note on the books of thedssThe agent may substitute another to act fardriher.
Date:

Signature

Signature Guarante

(Sign exactly as your name appears on the otherdfithis Note)
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SIGNATURE GUARANTEE

Signatures must be guaranteed by an “eligible guaranstitution” meeting the requirements of thegistrar, which requirements include
membership or participation in the Security Trangfgent Medallion Program (“STAMP”) or such othesignature guarantee program” as
may be determined by the Registrar in additiorotan substitution for, STAMP, all in accordancetihe Securities Exchange Act of 1934,
as amended.

By:

Name:
Title:

as Trustee

By:

Name:
Title:

Attest

By:

Name:
Title:
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FORM OF REPURCHASE NOTICE

TO: TYSON FOODS, INC
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.as Trustet

The undersigned registered Holder hereby irrevgcatknowledges receipt of a notice from Tyson Fobus (the “Issuer”)
regarding the right of Holders to elect to require Issuer to repurchase the Notes and requesiastnacts the Issuer to pay, for each Note
designated below, the Repurchase Price for sucksNdetermined as set forth in the Indenture)caoedance with the terms of the Indenture
and the Notes, to the registered holder hereofit@leged terms used herein but not defined shalehthe meanings ascribed to such terms in
the Indenture. The Notes shall be repurchaseddistuer as of the Repurchase Date pursuant tertine and conditions specified in the
Indenture.

Dated:

Signature

NOTICE: The above signature of the Holder hereo$taorrespond with the name as written upon the fdi¢he Notes in every
particular without alteration or enlargement or ahgnge whatever.

Notes Certificate Number (if applicable

Number of Notes to be repurchased (if less thanralst be one Note or integral multiples in exdbsseof):

Social Security or Other Taxpayer Identificationrher:
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SCHEDULE A

[SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE]

The initial number of Notes evidenced by this Gld¥ate is
have been made:

Amount of Amount of
decrease increase
in number of in number of
Notes Notes
Date evidenced hereb evidenced hereb

* Include only if a Global Note

A-4

. The following increases or decreases in this &lidlnte

Number of Notes
evidenced hereb

following such
decrease (or

increase)

Signature of

authorized
officer

of Trustee



EXHIBIT B
[FORM OF FACE OF PURCHASE CONTRACT]

[THIS SECURITY IS A GLOBAL PURCHASE CONTRACT WITHINHE MEANING OF THE PURCHASE CONTRACT
AGREEMENT HEREINAFTER REFERRED TO AND IS REGISTEREN THE NAME OF A DEPOSITARY OR A NOMINEE OF A
DEPOSITARY OR A SUCCESSOR DEPOSITARY. UNLESS AND TN IT IS EXCHANGED IN WHOLE OR IN PART FOR
SECURITIES IN CERTIFICATED FORM, THIS SECURITY MAXOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATIONKIE “ DEPOSITARY ") TO THE NOMINEE OF THE
DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THEEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITAF
OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCGESOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITARY.

UNLESS THIS SECURITY IS PRESENTED BY AN AUTHORIZEREPRESENTATIVE OF THE DEPOSITARY TO THE
COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFERXCHANGE, OR PAYMENT, AND ANY SECURITY ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OHR NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITARY (AND ANY PAYMENTS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE BOSITARY), ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSOS WRONGFUL INASMUCH AS THE REGISTERED OWNER
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.]

* Include only if a Global Purchase Contre
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TYSON FOODS, INC.
PURCHASE CONTRACTS

CUSIP No. 902494 111
ISIN No. US9024941117

No. [Initial]* Number of Purchase Contracts:

This Purchase Contract certifies that [CEDE & Cf3.nominee of The Depository Trust Company]* [**, or its registered
assigns (the Holder ") is the registered owner of the number of Pureh@entracts set forth above[, which number may ftione to time be
reduced or increased as set forth on Schedule &des appropriate, in accordance with the terfntiseoPurchase Contract Agreement (as
defined below), but which number of Purchase Catsrdaken together with the number of all othetstaunding Purchase Contracts, shall
exceed 30,000,000 Purchase Contracts at any time]*.

Each Purchase Contract consists of the rightseoHiblder under such Purchase Contract with the @ompAll capitalized terms
used herein which are defined in the Purchase &canfrgreement (as defined on the reverse heregf tiee meaning set forth therein.

Each Purchase Contract evidenced hereby obligaeeSampany to deliver to the Holder of this Pureh@sntract on the
Mandatory Settlement Date a number shares of @Glassnmon stock, $0.10 par value@tass A Common StocK), of the Company equal
to the Settlement Rate, unless such Purchase €bhtsa settled or been redeemed prior to the Mand&ettlement Date, all as provided in
the Purchase Contract Agreement and more fullyrdeston the reverse hereof.

Reference is hereby made to the further proviséatgorth on the reverse hereof, which further fmiowns shall for all purposes
have the same effect as if set forth at this place.

[SIGNATURES ON THE FOLLOWING PAGE]

* Include only if a Global Purchase Contre
** Include only not if a Global Purchase Contr:
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IN WITNESS WHEREOF, the Company has caused thisumsent to be duly executed.

TYSON FOODS, INC

By:

Name:
Title:

Dated:
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REGISTERED HOLDER(S) (as to obligations of such
holder(s) under the Purchase Contracts evidenced
hereby)

By: THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., not individually but solely as
Attorney-in-Fact of such holder(:

By:

Name:
Title:



PURCHASE CONTRACT CERTIFICATE OF AUTHENTICATION OF
PURCHASE CONTRACT AGENT

This is one of the Purchase Contracts referred tba within-mentioned Purchase Contract Agreement.

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Purchase Contract Ag

By:

Authorized Signator

Dated:
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[REVERSE OF PURCHASE CONTRACT]

Each Purchase Contract evidenced hereby is govésnad®urchase Contract Agreement, dated as of #lg12014 (as may be
supplemented from time to time, th@tirchase Contract Agreement), between Tyson Foods, Inc., a Delaware corpornatihe “
Company”) and The Bank of New York Mellon Trust Company. AN as Purchase Contract Agent (including its sasors hereunder, the
Purchase Contract Agent’), as Trustee under the Indenture and as attoiméget for the Holders of Purchase Contracts ftone to time.
Reference is hereby made to the Purchase Contgreefent and supplemental agreements theretodesaiption of the respective rights,
limitations of rights, obligations, duties and imnities thereunder of the Purchase Contract AghetCiompany and the Holders and of the
terms upon which the Purchase Contracts are, antbdre, executed and delivered.

Each Purchase Contract evidenced hereby obliga¢éeGampany to deliver to the Holder of this Pureh@sntract, on the
Mandatory Settlement Date, a number of sharesagsCA Common Stock equal to the Settlement Ratessisuch Purchase Contract has
settled or been redeemed prior to the MandatoryeBatnt Date, in either case, pursuant to the tefitise Purchase Contract Agreement.

No fractional shares of Class A Common Stock wédllissued upon settlement or redemption of PurcBas#racts, as provided in
Section 4.13 of the Purchase Contract Agreement.

The Purchase Contracts are issuable only in regisferm and only in denominations of a single lRase Contract and any
integral multiple thereof. The transfer of any Fage Contract will be registered and Purchase &dstmay be exchanged as provided in the
Purchase Contract Agreement.

The Purchase Contracts are initially being issigeplaait of the 4.75% Tangible Equity Units (thErits ") issued by the Company
pursuant to the Purchase Contract Agreement. Holofahe Units have the right to separate suchduntb their constituent parts, consisting
of Separate Notes and Separate Purchase Conttadtyy the times, and under the circumstancesritbestin the Purchase Contract
Agreement. Following separation of any Unit inegébnstituent parts, the Separate Purchase Cantnactransferable independently from
Separate Notes. In addition, Separate Purchaseattsmtan be recombined with Separate Notes teatetJnits, as provided for in the
Purchase Contract Agreement.

The Holder of this Purchase Contract, by its aceg hereof, authorizes the Purchase Contract Agemiter into and perform
the Purchase Contract Agreement on its behalbastibrney-in-fact and agrees to be bound by timestand provisions thereof.

Subject to certain exceptions set forth in the Rase Contract Agreement, the provisions of thelRise Contract Agreement may
be amended with the consent of the Holders of aritygjof the Purchase Contracts.

The Purchase Contracts, and any claim, controversgr dispute arising under or related to the PurchaseéContracts, shall be
governed by, and construed in accordance with, thews of the State of New York.

The Company, the Purchase Contract Agent, and ganyt &@f the Company or the Purchase Contract Agesny, treat the Person
whose name this Purchase Contract is registerttbasvner of the Purchase Contracts, evidencedheier the purpose of performance of
the Purchase Contracts evidenced by such Purcteagea€ts and for all other purposes whatsoever naitier the Company nor the Purct
Contract Agent, nor any agent of the Company oPilmehase Contract Agent, shall be affected bycadt the contrary.
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The Purchase Contracts shall not entitle the Hdlalany of the rights of a holder of the Class Ar@oon Stock or other Exchan
Property, except as provided by the Purchase Guniigreement.

Each Purchase Contract (whether or not includedUmit) is a security governed by Article 8 of theiform Commercial Code as
in effect in the State of New York on the date bére

A copy of the Purchase Contract Agreement is apkglfor inspection at the offices of the Company.

In the event of any inconsistency between the gioms of this Purchase Contract and the provisidtise Purchase Contract
Agreement, the Purchase Contract Agreement staalbpr
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ABBREVIATIONS

The following abbreviations, when used in the ifg@rn on the face of this instrument, shall bestamed as though they were
written out in full according to applicable lawsregulations:

TEN COM: as tenants in commc
UNIF GIFT MIN ACT: Custodian
(cust) (minor
Under Uniform Gifts to Minor:
Act of
TENANT: as tenants by the entireti
JT TEN: as joint tenants with rights of survivorship and as tenants in commc

Additional abbreviations may also be used thougtimthe above list.

FOR VALUE RECEIVED, the undersigned hereby selléssign(s) and transfer(s) unto
(Please insert Social Security or Taxpayer |.Dother Identifying Number of Assignee)
(Please Print or Type Name and Address Includirgd?@ip Code of Assignee)

the within Purchase Contracts and all rights thedeu, hereby irrevocably constituting and appotittorney , to transfer said Purchase
Contracts on the books of the Company with full powaf substitution in the premises.

DATED: Signature
Notice : The signature to this assignment mustesmwond with th
name as it appears upon the face of the withinHase Contracts
in every particular, without alteration or enlargarhor any chang
whatsoever

Signature Guarantee:
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SETTLEMENT INSTRUCTIONS

The undersigned Holder directs that a certificateshares of Class A Common Stock or other seeariéis applicable, deliverable
upon settlement or redemption of the number of Rase Contracts evidenced by this Purchase Cotigagtgistered in the name of, and
delivered, together with a check in payment for fxagtional share (or cash included in the Redeompfimount, if applicable), to the
undersigned at the address indicated below unld#teaent name and address have been indicatedvb#l shares of Class A Common St¢
or other securities, as applicable, are to be iegid in the name of a Person other than the uigdexs, the undersigned will pay any transfer
tax payable incidental thereto, as provided inRhechase Contract Agreement.

Dated:

Signature
Signature Guarantee:
(if assigned to another Persc

If shares are to be registered in the name of afideded to (or cash is paid to) a Person othar tha Holder, please (i) print such Person’s
name and address and (ii) provide a guaranteelwfsignature:

Name Name

Address Address

Social Security or other Taxpayer
Identification Number, if an
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ELECTION TO SETTLE EARLY

The undersigned Holder of this Purchase Contraetityeirrevocably exercises the option to effectlESettlement (which Early
Settlement may, as applicable, be deemed to beninection with a Fundamental Change pursuant toddes.07 of the Purchase Contract
Agreement) in accordance with the terms of the [fage Contract Agreement with respect to the PuecGasitracts evidenced by this
Purchase Contract as specified below. The underdigtolder directs that a certificate for share€lalss A Common Stock or other securit
as applicable, deliverable upon such Early Settigrhe registered in the name of, and deliverecettaay with a check in payment for any
fractional share and any Purchase Contract repiiegeany Purchase Contracts evidenced herebywhith Early Settlement is not effected,
to the undersigned at the address indicated beidess a different name and address have been iedibalow. If shares of Class A Comn
Stock or other securities, as applicable, are tebistered in the name of a Person other thanrtersigned, the undersigned will pay any
transfer tax payable incident thereto, as providdtie Purchase Contract Agreement.

Dated:

Signature

Signature Guarante
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Number of Purchase Contracts evidenced herebywhkith Early Settlement is being elected:

If shares of Class A Common Stock or Purchase @otstiare to REGISTERED HOLDER

be registered in the name of and delivered to adPenther than

the Holder, please print such Person’s name ancesstd Please print name and address of Registered Holder:
Name Name

Address Address

Social Security or other Taxpayer

Identification Number, if an
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SCHEDULE A
[SCHEDULE OF INCREASES OR DECREASES
IN THE PURCHASE CONTRACT]

The initial number of Purchase Contracts evidermethis certificate is . The following increases or decreases in this
certificate have been made:

Number of
Amount of Amount of

Purchase
increase in decrease in Contracts Signature of
number of number of evidenced
Purchase Purchase hereby authorized
Contracts Contracts following such signatory of
evidenced evidenced decrease or Purchase

Date hereby hereby increase Contract Agent

* Include only if a Global Purchase Contre
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Exhibit 4.5
EXECUTION VERSION

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 5, 2014
Supplemental to Indenture
Dated as of June 1, 1995
1.50% Senior Amortizing Notes due 2C
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SUPPLEMENTAL INDENTURE dated as of August 5, 2014&0pplemental Indenture”) by and among TYSON FOODS, INC., a
Delaware corporation (thelssuer™), TYSON FRESH MEATS, INC., a Delaware Corporatighe “Guarantor ”) and THE BANK OF
NEW YORK MELLON TRUST COMPANY, N.A., a national bkimg association, as trustee (* Trustee”), supplementing the Indenture
dated as of June 1, 1995 by and among the IssdeftamBank of New York Mellon Trust Company, N.As(successor to JPMorgan Chase
Bank, N.A. (formerly The Chase Manhattan Bank)g (tiOriginal Indenture " and, as supplemented by this Supplemental Indenthe “
Indenture ).

RECITALS OF THE ISSUER:

WHEREAS, the Issuer executed and delivered thei@igndenture to the Trustee to provide, amongiothings, for the future
issuance of the Issuer’s unsecured Securities fimeto time in one or more series as might berdeteed by the Issuer under the Original
Indenture, in an unlimited aggregate principal amiavhich may be authenticated and delivered asigeavin the Original Indenture;

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

WHEREAS, Section 9.1(5) of the Original Indenturepdes for the Issuer and the Trustee to enterantindenture supplemental to
Original Indenture to establish the form or fornmgeyms of Securities of any series or of the cogpappertaining to such series as permitted
by Section 2.3 of the Original Indenture;

WHEREAS, the Board of Directors has duly adoptesbigtions authorizing the Issuer to execute aniveiethis Supplemental
Indenture;

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

WHEREAS, the Issuer and the Guarantor desire ane tegjuested the Trustee to join them in the ei@taind delivery of this
Supplemental Indenture in order to establish angige for the issuance by the Issuer of a seri€decfirities designated as its 1.50% Senior
Amortizing Notes due 2017 (theNotes,” and each $6.82854 of initial principal amounsath Securities, aNote "), substantially in the
form attached hereto as Exhibit A and initially gasteed by the Guarantor, on the terms set fontbire

WHEREAS, the Issuer now wishes to issue Notes iimiéial aggregate principal amount of $204,856,288ch Note initially to be
issued as a component of the Units (as definedr)dreing issued on the date hereof by the Issuesyant to the Purchase Contract
Agreement, dated as of August 5, 2014, among theesisand The Bank of New York Mellon Trust CompaXyA., as Purchase Contract
Agent, as Trustee and as attorney-in-fact for tiiddrs of Purchase Contracts from time to time {(tRerchase Contract Agreement);

WHEREAS, the Guarantor is willing to provide on tksue Date a Guarantee with respect to the Notes;
WHEREAS, the Form of Note is to be substantiallyhia form hereinafter provided for; and

WHEREAS, the Issuer has requested that the Tresteeute and deliver this Supplemental Indenture airequirements necessary to
make (i) this Supplemental Indenture a valid instent in accordance with its terms, (ii) the Notesen executed by the Issuer and
authenticated and delivered by the Trustee, thid wbligations of the Issuer, and (iii) the Guasmmtwhen this Supplemental Indenture is
executed by the Guarantor, the valid obligatiothef Guarantor, have been performed, and the execatid delivery of this Supplemental
Indenture has been duly authorized in all respects.

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNEESH, 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 APPLICAON

Section 1.055cope of Supplemental Indenture; Genefak changes, modifications and supplements to tiggal Indenture effected
by this Supplemental Indenture shall be applicablg with respect to, and govern the terms of Nloges (which shall be initially in the
aggregate principal amount of $204,856,200) antl sbaapply to any other Securities that may ¢l under the Original Indenture unless
a supplemental indenture with respect to such @eeurities specifically incorporates such changexslifications and supplements. This
Supplemental Indenture shall supersede any comegmg provisions in the Original Indenture.

Section 1.0Definitions. For all purposes of the Indenture, except asrafise expressly provided or unless the contextrotise
requires:

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

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

(iii) all other terms used herein that are defiirethe TIA, either directly or by reference thereshall have the meanings
assigned to them therein;

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

(v) the words “herein,” “hereof” and “hereunder’daother words of similar import refer to this Supplental Indenture as a
whole and not to any particular Article, Sectiorotiner subdivision.

“ Affiliate ” means, when used with reference to a specifieddPe any Person directly or indirectly controllimy controlled by or
under direct or indirect common control with thedem specified.

“ Agent Members” has the meaning ascribed to such term in Se@idh(d).

“ Attributable Debt " means, as to any particular lease under whichReTgon is at the time liable, other than a cajgtede, 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 determimegiccordance with generally accepted accountiingiples, discounted from the last date
such initial term to the date of determination aht@ 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 requi@bte paid under any such lease for any
such period shall be the aggregate amount of @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 chargetheé case of any lease which is terminable
by the lessee upon the payment of a penalty, sechmount shall also include the amount of suclalpgrbut no rent shall be considered as
required to be paid under such lease subsequém first date upon which it may be so terminatefttributable Debt " means, as to a
capital lease under which any Person is at the lighée and at any date as of which the amountiohdease is to be determined, the
capitalized amount of such lease that would appedhe face of a balance sheet of such Persorcordance with generally accepted
accounting principles.

“ Beneficial Holder” means, with respect to a Global Note, a Person islthe beneficial owner of such Book-Entry Intgras
reflected on the books of the Depositary or onlibeks of a Person maintaining an account with tepd3itary (directly as a Depositary
Participant or as an indirect participant, in eaabe in accordance with the rules of the Depogitary
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“ Board of Directors " means the board of directors of the Issuer orduly authorized committee of that board or angctior or
directors and/or, with respect to the Notes, affigef or officers to whom that board or committéals have duly delegated its authority.

“ Book-Entry Interest ” means a beneficial interest in a Global Notejsteged in the name of a Depositary or a nominegetlf,
ownership and transfers of which shall be mainthewed made through book entries by such Depositary.

“ Business Day means any day other than a Saturday, Sundayyoday on which banking institutions in New York, W& ork are
authorized or obligated by applicable law or exi&eubrder to close or be closed.

“ Capital Lease Obligation” means an obligation that is required to be claiéind accounted for as a capital lease for fiahnci
reporting purposes in accordance with GAAP, andatheunt of Indebtedness represented by such abligsitall be the capitalized amount
of such obligation determined in accordance withABPAand the maturity thereof shall be the datéheflast payment of rent or any other
amount due under such lease prior to the first dat® which such lease may be terminated by tledewithout payment of a penalty.

“ Capital Stock” means, with respect to any Person, any and allesh) interests, participations or other equivalémbwever
designated) of or in such Person’s capital stoatloer equity interests, and options, rights orraatis to purchase such capital stock or other
equity interests, whether now outstanding or issaafeat the Issue Date.

“ Certificated Note ” means a Note in definitive registered form withouerest coupons.

“ Class A Common StockK means the Class A common stock, par value $0et@lpare, of the Issuer as it existed on the |Bsie.
“ close of businesE means 5:00 p.m. (New York City time).

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

“ 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 commudiitices.

“ Component Note” means a Note in global form and attached to a@ltnit that (a) shall evidence the number of Naeecified
therein that are components of the Units evidethgeslich Global Unit, (b) shall be registered ongbeurity register for the Notes in the
name of The Bank of New York Mellon Trust CompalyA., as attorney-in-fact of holder(s) of the Unifswhich such Notes form a part,
and (c) shall be held by the Purchase Contract Ageattorney-in-fact for such holder(s), togethigh the Global Unit, as custodian of such
Global Unit for the Depositary.

“ control " when used with respect to any Person, meansdaheipto direct the management and policies of feason, directly or
indirectly, whether through the ownership of votsegurities, by contract or otherwise; and the seroontrolling ” and “ controlled ” have
meanings correlative to the foregoing.

“ Covenant Defeasanceé has the meaning ascribed to it in Section 6.03.

“ Credit Agreement” means the Credit Agreement, dated as of Augu022, as amended on June 27, 2014, among the,IHseie
lenders party thereto, JPMorgan Chase Bank, Nsfadainistrative agent, J.P. Morgan Securities LM&rill 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, Cooperatiexeti@le Raiffeisen-Boerenleenbank B.A., “Rabobaekiéfland”, New York Branch,
and RBC Capital Markets, as documentation agergether with the related
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documents thereto (including any guarantees angtisgedocuments), as amended, extended, renewstdied, supplemented or otherwise
modified (in whole or in part, and without limitati as to amount, terms, conditions, covenants #ret provisions) from time to time, and
any agreement (and related document) governingotedeess Incurred to Refinance, in whole or in,ghe borrowings and commitments
then outstanding or permitted to be outstandingetieder or under successor Credit Agreements, whbththe same or any other lender or
group of lenders.

“ 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.

“ Depositary” means The Depository Trust Company until a susmeBepositary shall have become such pursuahetaiplicable
provisions of the Indenture, and thereafter “Defawgf shall mean such successor Depositary.

“ Depositary Participant ” means a broker, dealer, bank, other financiditutson or other Person for whom from time to tithe
Depositary effects book-entry transfers of se@sitieposited with the 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 hapggof any event:

(1) matures or is mandatorily redeemable (othan tedeemable 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 anniversdrne maturity of the Notegrovided, however, 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 maturity of the Notes
shall not constitute Disqualified Stock if any sueluirement only becomes operative after compéiamith such terms applicable to the
Notes, including the purchase of any Notes tendpuesuant theretc

The amount of any Disqualified Stock that doeshaote a fixed redemption, repayment or repurchase piill be calculated in
accordance with the terms of such Disqualified Bz if such Disqualified Stock were redeemed,iceparepurchased on any date on wt
the amount of such Disqualified Stock is to be deteed pursuant to the Indenture; provided, howetyet if such Disqualified Stock could
not be required to be redeemed, repaid or repuechaisthe time of such determination, the redemptiepayment or repurchase price will be
the book value of such Disqualified Stock as refldan the most recent financial statements of $tmtson.

“ Early Mandatory Settlement Date” has the meaning ascribed to it in the Purchasgtr@ct Agreement.

“ Early Mandatory Settlement Notice” has the meaning ascribed to it in the Purchasgr@ct Agreement.

“ Early Mandatory Settlement Right” has the meaning ascribed to it in the Purchasgr@ot Agreement.

“ Event of Default” means any event specified as such in Sectiond)®tereof.
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“ Exchange Act” means the Securities Exchange Act of 1934, amde®; and any statute successor thereto, in eaelasaamended
from time to time, together with the rules and dlagjans promulgated thereunder.

“ Fair Market Value " means, with respect to any asset or propertypthee which could be negotiated in an arm’s lenffiee market
transaction, for cash, between a willing seller amwilling and able buyer, neither of whom is undedue pressure or compulsion to comg
the transaction, Fair Market Value will be deteretnn good faith by the Board of Directors, whosgedmination will be conclusive and
evidenced by a resolution of such Board of Dirextor

“ Fundamental Change” has the meaning ascribed to such term in thetfages Contract Agreement.

“ 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 offied Public Accountants;
(2) statements and pronouncements of the FinaAc@unting 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 pursuantégt®n 13 of the Exchange Act, including opinionsl @ronouncements in staff accounting
bulletins and similar written statements from teecunting staff of the SEC.

“ Global Note” means any Note that is a Registered Global Scuri
“ Global Unit " has the meaning ascribed to such term in thelfages Contract Agreement.

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

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

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

provided, however, that the ternGuarantee” shall not include endorsements for collectiordeposit in the ordinary course of
business. The termGuarantee” used as a verb has a corresponding meaning. &efes in the Indenture to “any Guarantee,” “such
Guarantee” or “the Guarantees” prior to the delivafra Guarantee by a Subsidiary of the Issuerefatian Tyson Fresh Meats, Inc.) with
respect to the Notes shall be deemed to refatatis mutandisonly to the Guarantee of Tyson Fresh Meats, bhxthe sole Guarantor of the
Notes on the Issue Dal

“ Guaranteed Obligations” has the meaning specified in Section 5.01.

“ Guarantor " means each of (i) Tyson Fresh Meats, Inc. andéch other Subsidiary of the Issuer, if any, thateafter Guarantees
the Notes pursuant to the terms of this Supplenhémdanture, unless and until Tyson Fresh Meats, dn such other Subsidiary is released
from its Guarantee pursuant to the Indenture itde



understood that (i) only Tyson Fresh Meats, Incdebvering a Guarantee with respect to the Notethe Issue Date and (ii) nothing in the
Indenture requires the Issuer to cause any ofubsiBiaries to deliver a Guarantee with respethhéoNotes). References in the Indenture to
“any Guarantor,” “such Guarantor” or “the Guarastagrior to the delivery of a Guarantee by a Sulasidof the Issuer (other than Tyson
Fresh Meats, Inc.) with respect to the Notes dimtieemed to refemutatis mutandisonly to Tyson Fresh Meats, Inc., as the sole &utar
of the Notes on the Issue Date.

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

“ Holder " means the Person in whose name a Note is registar the Registrar’s books.
“ Incur " means issue, assume, Guarantee, incur or othelwisome liable for.

“ Indebtedness’ means, with respect to any Person on any datietermination (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 udirlg, 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 undetileyetention 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 reimieanent of any obligor on any letter of credit, baskacceptance 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 the liquidegireference thereof (but excluding, in each casgaccrued dividends);

(6) all obligations of the type referred to in das (1) through (5) of other Persons and all divildeof 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 negotiastieiments for collection in the ordinary coursdosiness;

(7) all obligations of the type referred to in das (1) through (6) of other Persons secured by gmyon any property or asset of such
Person (whether or not such obligation is assunyeslibh Person), the amount of such obligation bdegmed to be the lesser of the Fair
Market Value of such property or assets and theuatnof the obligation so secured; and

(8) to the extent not otherwise included in thifirdgon, the net obligations pursuant to any HedgObligations of such Person.
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Notwithstanding the foregoing, in connection witie fpurchase by the Issuer or any Subsidiary ofstheer of any business, the term “
Indebtedness’ will exclude post-closing payment adjustmentsvtich the seller may become entitled to the exdenh payment is
determined by a final closing balance sheet or gagiment depends on the performance of such bgsaits the closing; provided, howey
that, at the time of closing, the amount of anyhspayment is not determinable and, to the extectt payment thereafter becomes fixed and
determined, the amount is paid within 60 days thitee.

The amount of Indebtedness of any Person at amysthatl be the outstanding balance at such dai# mhconditional obligations as
described above; provided, however, that, in ttse cd Indebtedness sold at a discount, the amdsutch Indebtedness at any time shall be
the accreted value thereof at such time. Exceptreswise expressly provided herein, the term “biddness” shall not include cash interest
thereon.

“ Indenture " means the Original Indenture, as supplementetthisySupplemental Indenture as originally executeds it may from
time to time be supplemented or amended by oneooe mdentures supplemental hereto entered inteupnt to the applicable provisions
hereof, including, for all purposes of this instemhand any such supplemental indenture, the poma®of the TIA that are deemed to be a
part of and govern this Supplemental Indentureanydsuch supplemental indenture, respectively.

“ Initial Principal Amount " means $6.82854 per Note.

“ Installment Payment” has the meaning ascribed to it in Section 2.02(a)

“ Installment Payment Date” means each January 15, April 15, July 15 and @std5, commencing on October 15, 2014 and ending
on the Maturity Date.

“ Installment Payment Period” means (i) in the case of the first Installmenyant Date on October 15, 2014, the period frord, an
including, the Issue Date to, but excluding, surdt fnstallment Payment Date and (i) in the cakany other Installment Payment Date, the
quarterly period from, and including, the immediafgreceding Installment Payment Date to, but ediclg, such other Installment Payment
Date.

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

“ Issue Date” means August 5, 2014.
“ Issuer” has the meaning ascribed to it in the preambiedfeand shall also refer to any successor obligaler the Indenture.
“ Legal Defeasancé has the meaning ascribed to it in Section 6.02.

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

“ Maturity Date " means July 15, 2017.

“ Merger Redemption Notice” has the meaning ascribed to it in the Purchasgr@ct Agreement.

“ Merger Redemption Settlement Daté has the meaning ascribed to it in the Purchasgr@ct Agreement.
“ Merger Termination Redemption ” has the meaning ascribed to it in the Purchas#r@ot Agreement.

“ Note” and “ Notes” have the respective meanings ascribed to suafster the preamble hereof and includes, for thédanee of
doubt, both Separate Notes and Notes that corespaut of a Unit.



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

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

“ Opinion of Counsel” means an opinion in writing signed by the chietiasel of the Issuer or by such other legal counkel may be
an employee of or counsel to the Issuer and whib Ishaeasonably satisfactory to the Trustee.

“ Original Indenture " has the meaning ascribed to it in the preambtedfe

“ Paying Agent” means any Person (including the Issuer) authdrigethe Issuer to pay the principal amount ofhberiest on any
Notes on behalf of the Issuer. The Paying Agenil gfidally be the Trustee

“ 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 (howdnsgnated)
which is preferred as to the payment of dividenddistributions, or as to the distribution of assgbon any voluntary or involuntary
liquidation or dissolution of such Person, overrsbaf Capital Stock of any other class of sucls@&er

“ Prospectus Supplement means the final prospectus supplement relatédgmffering and sale of the Notes dated July 8@42and
filed by the Issuer and the Guarantor with the SBQuly 30, 2014.

“ Purchase Contract” means a prepaid stock purchase contract obligdlia Issuer to deliver shares of Class A CommonkSon the
terms and subject to the conditions set forth é@Rarchase Contract Agreement.

“ Purchase Contract Agent’ means The Bank of New York Mellon Trust CompanyA., until a successor Purchase Contract Agent
shall have become such pursuant to the applicablagions of the Purchase Contract Agreement, hecetfter “Purchase Contract Agent
" shall mean such Person.

“ Purchase Contract Agreement has the meaning ascribed to it in the preambtedfe

“ 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.

“ Registrar " means a Person engaged to maintain the secedtgter for the Notes.

“ Regular Record Date” means, with respect to any Installment Paymeriea) the close of business on the Business Day
immediately preceding such Installment Payment Datéb) if the Notes are not then in book-entrnipa date selected by the Issuer, and
notified in writing, in advance, to the Trustee atalders, which date shall be more than 14 daysdsstthan 60 days prior to such
Installment Payment Date.

“ Repurchase Daté€' shall be a date specified by the Issuer in théyBdandatory Settlement Notice or Merger Redempfimtice, as
the case may be, which date shall be at least 20dtumore than 45 Business Days following the détine Early Mandatory Settlement
Notice or the date of the Merger Redemption Notsethe case may be (and which may or may nobffiethe Early Mandatory Settleme
Date or Merger Redemption Settlement Date, asdke may be).

“ Repurchase Notice means a notice in the form entitled “Form of Reghase Notice” attached to the Notes.
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“ Repurchase Pricé’ means, with respect to a Note to be repurchasesupnt to Article 8, an amount equal to the pgatamount of
such Note as of the Repurchase Dplgsaccrued and unpaid interest, if any, on such gsal@amount from, and including, the most recent
Installment Payment Date (or, if none, from, anzuding, the Issue Date) to, but not including,ts®epurchase Date, calculated at an ar
rate of 1.50%providedthat, if the Repurchase Date falls after a RegRkgord Date and on or prior to the immediately seding
Installment Payment Date, the Installment Paymagaple on such Installment Payment Date will be pai such Installment Payment Date
to the Holder as of such Regular Record Date aalil sbt be included in the Repurchase Price peeNot

“ Repurchase Right” has the meaning ascribed to it in Section 8.01.
“ SEC” means the U.S. Securities and Exchange Commission

“ Securities Act” means the Securities Act of 1933, as amended, @ndtatute successor thereto, in each case as ath&od time tc
time, and the rules and regulations promulgatecethraer.

“ Separate Noté’ means a Note that has been separated from arJadcordance with the terms of the Purchase Candrgreement.

“ Separate Purchase Contract means a Purchase Contract that has been sep&m@ted Unit in accordance with the terms of the
Purchase Contract Agreement.

“ Significant Subsidiary” means any subsidiary that would be a “SignificBabsidiary” of the Issuer within the meaning ofl&Rll-02
under Regulation S-X promulgated by the SEC.

“ Subsidiary " of any Person means any corporation or othetyeatiwhich a majority of the Capital Stock havioglinary voting
power to elect a majority of the board of director®ther Persons performing similar functionswdéhscorporation or other entity is at the
time directly or indirectly owned or controlled bych Person.

“ Successol’ has the meaning ascribed to it in Section 3.Qf)b)

“ Supplemental Indenture” has the meaning ascribed to it in the preambtedfe

“ TIA " means the Trust Indenture Act of 1939, as ameffided time to time.

“ Trustee” means the party named in the preamble hereoff aisticcessor replaces such party in accordanbehétapplicable
provisions of the Indenture and thereafter meaastitcessor serving hereunder.

“ Unit " means the collective rights of a Holder of a &&/%angible Equity Unit, with a stated amount of $58ued by the Issuer
pursuant to the Purchase Contract Agreement, eatdisting of a single Purchase Contract and aesiNgte prior to separation or subseqt
recreation thereof pursuant to the Purchase Cdrigreement.

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

“ U.S. Government Obligations’ means direct obligations (or certificates reprggg) 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 noaibldlat the issuer’s option.
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ARTICLE 2
THE SECURITIES

Section 2.0Title and Terms

(a) There is hereby authorized a series of Seearitesignated the “1.50% Senior Amortizing Notes 2L 7” initially limited in
aggregate principal amount to $204,856,200, whinbunt shall be as set forth in any written ordethefIssuer for authentication and
delivery of Notes pursuant to Section 2.2 of thei@al Indenture.

(b) The Notes will initially be issued as ComponBiotes in substantially the form of Attachment 4fe form of Global Unit
attached as Exhibit A to the Purchase Contract é&gent, with such appropriate insertions, omissisabstitutions and other variations as
required or permitted by the Indenture, and mayelsuch letters, numbers or other marks of ideatifim and such legends or endorsements
placed thereon as may be required to comply withrtifes of any securities exchange or as may, stemély herewith, be determined by the
officers of the Issuer executing such Notes, adenged by their execution of the Notes. The Notlsnitially be attached to the related
Global Unit and registered in the name of The BahKew York Mellon Trust Company, N.A., as attorreayfact of the holder(s) of such
Global Unit.

(c) Holders of Units have the right to separatéhdunits into their constituent parts, consistingseparate Purchase Contracts and
Separate Notes, during the times, and under tharostances, described in Section 2.03 of the PsecGantract Agreement. Upon separa
of any Unit into its constituent parts, (i) if suthmit is a Global Unit, the Separate Notes wiltiadly be evidenced by a Global Note (the “
Global Note”) in substantially the form of Exhibit A heretohieh is incorporated into and shall be deemed tagiahis Supplemental
Indenture, and deposited with the Trustee as cistddr the Depositary and registered in the naftbe@Depositary or its nominee, or (ii) if
such Unit is in definitive, registered form, thep@eate Notes will be evidenced by a CertificatedeNm each case, as provided in
Section 2.03 of the Purchase Contract Agreemetibwiog separation of any Unit into its constitu@gparate Note and Separate Purchase
Contract, the Separate Notes are transferable emdlgmtly from the Separate Purchase Contractsiditian, Separate Notes can be
recombined with Separate Purchase Contracts teatcinits, as provided for in Section 2.04 ofRinechase Contract Agreement.

(d) The Global Note (which shall initially have alance of zero Notes) shall be registered in tmeenaf Cede & Co., as hominee
of the Depositary and delivered to the Trusteeussodian for the Depositary. Members of, or pgréints in, the Depositary #gent
Members”) shall have no rights under this Supplementakhtdre or the Original Indenture with respect tg &hobal Note (or any Global
Unit in the case of Component Notes) held on thehalf by the Depositary, or the Trustee as itsodlign, or under the Global Note (or such
Global Unit), and the Depositary may be treatedhgylssuer, the Trustee and any agent of the Issube Trustee as the absolute owner of
the Global Note (or such Global Unit) for all puges whatsoever. Notwithstanding the foregoing,ingtherein shall prevent the Issuer, the
Trustee or any agent of the Issuer or the Trustae §iving effect to any written certification, pipor other authorization furnished by the
Depositary or impair, as between the Depositaryismégent Members, the operation of customary tixas governing the exercise of the
rights of any Holder.

(e) The Notes shall be issuable in denominatioitiily equal to the Initial Principal Amount andtegral multiples in excess
thereof.

Section 2.02nstallment Payment$a) The Issuer shall pay installments on the N@ash such payment, arristallment Payment”)
in cash at the place, at the respective timesmatitki manner provided in the Notes. The Issueiritially designated the Trustee as its Pa'
Agent and Registrar in respect of the Notes andgency in New York, New York as a place where Notay be presented for payment or
for registration of transfer. The Issuer may, hogrechange the Paying Agent or Registrar for theedlwithout prior notice to the Holders
thereof, and the Issuer may act as Paying AgeRegistrar.
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(b) On the first Installment Payment Date occuriamgOctober 15, 2014, the Issuer shall pay, in cashnstallment Payment with
respect to each Note in an amount equal to $0.46&BMNote, and on each Installment Payment Datedlfter, the Issuer shall pay, in cash,
equal quarterly Installment Payments with respeeaich Note in an amount equal to $0.59375 per;doveidedthat, in respect of any Not
in definitive registered form, the final InstallmePayment shall be made only against surrendeauaif Blote to the Paying Agent.

(c) Each Installment Payment shall constitute anpayt of interest (at a rate of 1.50% per annum)aapdrtial repayment of
principal on the Note, allocated as set forth m$hhedule below:

Amount of Amount of
Installment Payment Date¢ Principal Interest
October 15, 2014 $0.4418¢ $0.0199:
January 15, 201 $0.5698( $0.0239!
April 15, 2015 $0.5719: $0.0218:
July 15, 201¢ $0.5740¢ $0.0196°
October 15, 201 $0.5762: $0.0175:
January 15, 201 $0.5784( $0.0153!
April 15, 2016 $0.5805¢ $0.0131¢
July 15, 201¢ $0.5827- $0.0110:
October 15, 201 $0.5849: $0.0088:
January 15, 201 $0.5871. $0.0066:
April 15, 2017 $0.5893: $0.0044:
July 15, 2017 $0.5915! $0.0022:

(d) Each Installment Payment for any Installmentrifent Period shall be computed on the basis oOad2fy year of twelve 30-
day months. If an Installment Payment is payablafty period shorter than a full Installment Payhieeriod, such Installment Payment shall
be computed on the basis of the actual numberys diapsed per 30-day month. Furthermore, if ag da which an Installment Payment is
payable is not a Business Day, then payment ofistallment Payment on such date shall be madeenéxt succeeding day that is a
Business Day, and without any interest or othenmayt in respect of any such delay. However, if dBigbiness Day is in the next succeeding
calendar year, then such Installment Payment bkathade on the immediately preceding Business iDagch case with the same force and
effect as if made on the date when such InstallrRagtment was originally due.

Section 2.0Maturity Date.The date on which the final Installment Paymenti@Notes shall be due, unless the Notes are aatede
pursuant to the terms hereof or otherwise paid poianaturity in connection with a Holder’'s exeecisf the Repurchase Right, shall be the
Maturity Date.

Section 2.0Right to Exchange or Register a Transfa). The Issuer shall not be required to exchangedgister a transfer of any Note
if the Holder thereof has exercised his, her oright, if any, to require the Issuer to repurchsiseh Note in whole or in part, except the
portion of such Note not required to be repurchased

(b) In addition to the rights of Holders to recetvertificated Notes as described in Section 2 fhefOriginal Indenture, if an
Event of Default, or any failure on the part of thsuer to observe or perform any covenant or agee¢in the Indenture has occurred and is
continuing and the beneficial owner of any Notgeesented by a Global Note requests that its Nmgd@ssued in physical, certificated form,
then the Issuer shall execute, and the Trustee tgueipt of the Issuer’s order for the autheniiraand delivery of Certificated Notes, shall
authenticate and deliver Certificated Notes in anthorized denominations, in an aggregate prin@paiunt equal to the principal amount of
the Global Note or Notes representing such Notesi(an aggregate principal amount equal to thegigpal amount of the Notes in respect of
which a beneficial owner has requested the issuah®tes in physical, certificated form pursuamttiis clause (b)) in exchange for such
Global Note or Notes (or relevant portion thereof).
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ARTICLE 3
ADDITIONAL COVENANTS

Section 3.0Limitations on Mergers, Consolidations and Saledssets(a) This Section 3.01 shall replace the provisiomstained in
Section 5.1 of the Original Indenture in their egtly and all references to Section 5.1 in the @&abindenture or any provision thereof shal
deemed, for the purposes of the Notes, to be mfereto this Section 3.01.

(b) Neither the Issuer nor any Guarantor shall otidate or merge with or into, or sell, lease, cener otherwise dispose of all or
substantially all of its assets (including, withdiatitation, by way of liquidation or dissolutiondy assign any of its obligations under the
Notes, the Guarantee or the Indenture (as an gntiresubstantially as an entirety in one transactr in a series of related transactions
any Person (in each case other than in a transdatiwhich the Issuer or any Guarantor is the sunvof a consolidation or merger, or the
transferee in a sale, lease, conveyance or othposition) unless:

(i) the Person formed by or surviving such consiliwh or merger (if other than the Issuer or anwi@ator, as the case may
be), or to which such sale, lease, conveyancehar alisposition or assignment will be made (collety, the “Successof), is a
corporation or other legal entity organized andgmxg under the laws of the United States or aateghereof or the District of
Columbia, and the Successor assumes by supplenirei¢akure in a form reasonably satisfactory toThestee all of the obligations of
the Issuer or any Guarantor, as the case may dey time Notes or a Guarantee, as the case mapd#&alndenture; and

(i) immediately after giving effect to such traetian, no Default or Event of Default has occuraed is continuing.
The foregoing provisions shall not apply to (Ayansaction involving the sale or disposition of @a&fStock of a Guarantor, or the
consolidation or merger of a Guarantor, or the,dabese, conveyance or other disposition of afiudrstantially all of the assets of a Guarar

that in any such case results in such Guarantoglreleased from its Guarantee pursuant to Sebtlif or (B) a transaction the purpose of
which is to change the state of incorporation efldsuer or any Guarantor.

Section 3.02pplicability of Covenants Contained in the Oridihadenture.Each of the agreements and covenants of the Iszsier,
applicable, contained in Article Four of the Origlitndenture shall apply to the Notes.

ARTICLE 4
DEFAULTS AND REMEDIES

Section 4.0Events of Default
(a) “Event of Default” means any one or more of the following events:

(i) the failure by the Issuer and the Guarantongap the Repurchase Price of any Notes when the shaall become due and
payable;

(ii) the failure by the Issuer and the Guarantorpdy any Installment Payment on any Notes as drahwhe same shall
become due and payable and continuance of suchefddr a period of 30 days;

(iii) the failure by the Issuer to give notice oFandamental Change when any such notice is dwseipnt to the terms of the
Purchase Contract Agreement and continuance offailare for a period of five Business Days;
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(iv) the failure by the Issuer or any Guarantocaonply with any of its other agreements or covesamtor provisions of, th
Notes, the Guarantees or the Indenture and sucingaiontinues for the period and after the nagigecified in the second immediately
succeeding paragraph;

(v) an involuntary case or other proceeding shaltbmmenced against the Issuer or any GuarantbistheSignificant
Subsidiary with respect to it or its debts under bankruptcy, insolvency or other similar law nonhereafter in effect seeking the
appointment of a trustee, receiver, liquidator tedisn or other similar official of it or any substial part of its property, and such
involuntary case or other proceeding shall remaitiamissed and unstayed for a period of 60 dayanarder for relief shall be enter
against the Issuer or any such Guarantor unddetteral bankruptcy laws as now or hereafter inatffe

(vi) the Issuer or any Guarantor that is a SigaificSubsidiary (A) commences a voluntary case uadgapplicable
bankruptcy, insolvency or other similar law nowhereafter in effect, or consents to the entry obater for relief in an involuntary ca
under any such law, (B) consents to the appointrofot taking possession by a receiver, liquidadssignee, custodian, trustee,
sequestrator or similar official of the Issuer ny auch Guarantor or for all or substantially ditree property and assets of the Issuer or
any such Guarantor or (C) effects any general assgt for the benefit of creditors; or

(vii) the Guarantee of any Guarantor, to the extieat such Guarantor constitutes a Significant Biidry (or the Guarantee
if any, of any group of Subsidiaries that, takegetbier, would constitute a Significant Subsidiacgases to be in full force and effect
(other than in accordance with the terms of suchr@uee) or such Guarantor denies or disaffirmghiligations under its Guarantee
other than by reason of the termination of the hide= or the release of any such Guarantee in danoe with the Indenture.

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 arrpuant to any judgment, decree or order of anytaany order, rule or regulation of any
administrative or governmental body.

A Default under clause (iv) above shall not be degmn Event of Default until the Trustee notifies tssuer, or the Holders of at least
25% in principal amount of the then outstandingeé¥atotify the Issuer and the Trustee, of the Detd the Issuer does not cure such
Default within 60 calendar days after receipt & tiotice. The notice must specify the Default, dedrihat it be remedied and state that such
notice is a “Notice of Default.” If such a Defaidtcured within such time period, it ceases.

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 Trustété direct responsibility for the administratiofithe Indenture has received written notice
of such Default or Event of Default.

Section 4.02Acceleration. If an Event of Default (other than an Event ofd&st with respect to the Issuer specified in Sec#d.01(a)(v
or (vi) shall have occurred and be continuing, Thestee by notice to the Issuer, or the Holderatdéast 25% in principal amount of the
Notes then outstanding by notice to the Issuertbadrustee, may declare the principal of and aathut unpaid interest on all the Note:
be due and payable immediately. Upon such dedbarati acceleration, all future scheduled Installbfeéayments on the Notes shall be due
and payable immediately. If an Event of Defaulthwigspect to the Issuer specified in Section 4)Qd)ar (vi) occurs, the principal of and
interest on all the Notes shall become automagieaitl immediately due and payable without any detitan, notice or other act on the par
the Trustee, the Issuer, any Guarantor or any Holde Holders of a majority in principal amounttbé& Notes then outstanding by written
notice to the Trustee and the Issuer may waivecanyinuing Default or Event of Default (other thamy Default or Event of Default pursuant
to Section 4.01(a)(ii)). The Holders of a majoiityprincipal amount of the Notes then outstandipgvbitten notice to the Trustee and the
Issuer may rescind an acceleration and its consegu@except an acceleration due to nonpaymentstdliment Payments on the Notes) if the
rescission would not conflict with any judgmentdarcree, if all existing Events of Default (otheartinon-payment of accelerated Instaliment
Payments) have been cured or waived and if thesdéan deposited with the Trustee a sum suffittepty its fees and expenses in
connection with such Event of Default.
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Section 4.0Remaining ProvisionsSection 6.1 and the first paragraph of Sectioro6the Original Indenture shall not apply with
respect to the Notes, and any references in thgir@tilndenture to Section 6.1 or the first parapraf Section 6.2 thereof shall be deemed to
refer instead to Sections 4.01 or 4.02 hereof,aespely. Other than as provided in Sections 4/0d 402, the provisions of Article 6 of the
Original Indenture shall govern with respect to &dfs and related remedies.

ARTICLE 5
GUARANTEES; RELEASE OF GUARANTOR

Section 5.0GuaranteesEach Guarantor hereby unconditionally and irrevicghbarantees, jointly and severally, to each Holded to
the Trustee and its successors and assigns (A)litaad punctual payment of principal of and itgron the Notes when due, whether at
maturity, by acceleration, upon repurchase or etlsey, and all other monetary obligations of theigsunder the Indenture and the Notes and
(b) the full and punctual performance within apahte grace periods of all other obligations oflgsier under the Indenture and the Notes
(all the foregoing being hereinafter collectiveblled the “Guaranteed Obligations”). Each Guarantor further agrees that the Guaegihte
Obligations may be extended or renewed, in whole part, without notice or further assent fromis@uarantor and that such Guarantor
remain bound under this Article 5 notwithstandimg axtension or renewal of any Guaranteed Obligatio

Each Guarantor waives presentation to, demandagmpnt from and protest to the Issuer of any ofGharanteed Obligations and also
waives notice of protest for nonpayment. Each Guaravaives notice of any default under the Notethe Guaranteed Obligations. The
obligations of each Guarantor hereunder shall raiffected by (1) the failure of any Holder or ffireistee to assert any claim or demand «
enforce any right or remedy against the Issuengradher Person (including any Guarantor) undefitdenture, the Notes or any other
agreement or otherwise; (2) any extension or rehefiany thereof; (3) any rescission, waiver, ammaedt or modification of any of the tern
or provisions of the Indenture, the Notes or amepfaigreement; (4) the release of any security inelghy Holder or the Trustee for the
Guaranteed Obligations or any of them; (5) theufailof any Holder or the Trustee to exercise aglytror remedy against any other guarantor
of the Guaranteed Obligations; or (6) except asostt in Section 5.06, any change in the ownersiiiguch Guarantor.

Each Guarantor further agrees that its Guarantesrheonstitutes a guarantee of payment, performand compliance when due (and
not a guarantee of collection) and waives any rigltequire that any resort be had by any HoldeherTrustee to any security held for
payment of the Guaranteed Obligations.

Except as expressly set forth in Section 5.02,i@@&.06, Section 6.02 and Section 6.03 hereofpliigations of each 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 shalbeaubject to any defense of setoff, countercla@rgupment or termination whatsoever or
by reason of the invalidity, illegality or unenfeability of the Guaranteed Obligations or otherwisfthout limiting the generality of the
foregoing, the obligations of each Guarantor hesball not be discharged or impaired or otherwfected by the failure of any Holder or 1
Trustee to assert any claim or demand or to enfangaemedy under the Indenture, the Notes or #mr@greement, by any waiver or
modification of any thereof, by any default, fadusr delay, willful or otherwise, in the performanaf the obligations, or by any other act or
thing or omission or delay to do any other acthimg which may or might in any manner or to anyeextvary the risk of such Guarantor or
would otherwise operate as a discharge of suchaat@ras a matter of law or equity.

Each Guarantor further agrees that its Guarantesrhghall continue to be effective or be reinstates the case may be, if at any time
payment, or any part thereof, of principal of demest on any Guaranteed Obligation is rescindedust otherwise be restored by any Holder
or the Trustee upon the bankruptcy or reorganinaifche Issuer 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
Guarantor by virtue hereof, upon the failure of iksuer to pay the principal of or interest on @uaranteed Obligation when and as the s
shall become due, whether at maturity, by acceteraby redemption or otherwise, or to perform omply with any other Guaranteed
Obligation, each Guarantor hereby
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promises to and shall, upon receipt of written dednlay the Trustee, forthwith pay, or cause to kid,pa cash, to the Holders or the Trustee
an amount equal to the sum of (A) the unpaid amofiatich Guaranteed Obligations, (B) accrued amaighinterest on such Guaranteed
Obligations (but only to the extent not prohibitadlaw) and (C) all other monetary Guaranteed Gibiags of the Issuer to the Holders and
the Trustee.

Each Guarantor agrees that, as between it, omihdéand, and the Holders and the Trustee, on biex band, (i) the maturity of the
Guaranteed Obligations may be accelerated as mowidArticle 4 hereof for the purposes of such @aotor's Guarantee herein,
notwithstanding any stay, injunction or other plition preventing such acceleration in respechef®Guaranteed Obligations, and (ii) in the
event of any declaration of acceleration of sucl@oteed Obligations as provided in Article 4 hérsoch Guaranteed Obligations (whether
or not due and payable) shall forthwith become ahgt payable by such Guarantor for the purposdsi®Bection.

Each Guarantor also agrees to pay any and all angtexpenses (including reasonable attorneys) faesrred by the Trustee or any
Holder in enforcing any rights under this Section.

Section 5.02.imitation on Liability.Any term or provision of the Indenture to the camrnotwithstanding, the maximum aggregate
amount of the Guaranteed Obligations guaranteezlinder by any Guarantor shall not exceed the marismount that can be hereby
Guaranteed without rendering the Indenture, adates to such Guarantor, voidable under applidableelating to fraudulent conveyance or
fraudulent transfer or similar laws affecting tights of creditors generally.

Section 5.0Buccessors and Assigiidis Article 5 shall be binding upon each Guaratud its successors and assigns and shall inure
to the benefit of the successors and assigns dfrigtee and the Holders and, in the event of eamsfer or assignment of rights by any
Holder or the Trustee, the rights and privilegesfened upon that party in the Indenture and inNbées shall automatically extend to and be
vested in such transferee or assignee, all sutgjght terms and conditions of the Indenture.

Section 5.0/No Waiver Neither a failure nor a delay on the part of eittier Trustee or the Holders in exercising any rigbtver or
privilege under this Article 5 shall operate asawer thereof, nor shall a single or partial exagdhereof 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 5 at law, in equity, by statute
otherwise.

Section 5.08odification.No modification, amendment or waiver of any prossof this Article 5, nor the consent to any depaty
any Guarantor therefrom, shall in any event becéffe unless the same shall be in writing and signethe Trustee, and then such waiver or
consent shall be effective only in the specifidange and for the purpose for which given. No motaor demand on any Guarantor in any
case shall entitle such Guarantor to any otheurdhér notice or demand in the same, similar oeotircumstances.

Section 5.0@Release of GuarantoA Guarantor will be released from its obligatiomslar this Article 5 (other than any obligation that
may have arisen under Section 5.07 hereof):

(a) upon the sale or other disposition (includiggnay of consolidation or merger) of such Guarantwluding the sale or
disposition of Capital Stock of such Guarantordaling which such Guarantor is no longer a Subsydidithe Issuer,

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

(c) upon the release or discharge of all Guarargeddndebtedness, as applicable, of such Guarantstanding as of the Issue
Date (i) under the Credit Agreement and (ii) irat&n to any Indebtedness of the Issuer,

(d) upon Legal Defeasance or Covenant Defeasante dotes pursuant to Article 6 hereof, or

15



(e) upon the full satisfaction or discharge of idguer’s obligations under the Indenture;

provided, howeverthat in the case of clauses (a) and (b) aboveu@h sale or other disposition is made to a Pestfwer than the Issuer or
Affiliate of the Issuer and (ii) such sale or disfiimn is otherwise permitted by the Indenture.

At the request of the Issuer, and upon the Trustexleipt of an Officers’ Certificate and OpinidnGounsel meeting the requirements
of Section 10.3 of the Original Indenture and stathat such release is authorized or permittethéyndenture, the Trustee shall execute and
deliver an appropriate instrument evidencing setbase.

Section 5.0Tontribution.Each Guarantor that makes a payment under its Giggrahall be entitled upon payment in full of all
Guaranteed Obligations under the Indenture to &ibemion from each other Guarantor in an amounia¢ép such other Guarantor’s pro rata
portion of such payment based on the respectivasssts of all the Guarantors at the time of sagiment determined in accordance with
GAAP.

ARTICLE 6
DEFEASANCE

Section 6.0JApplicability of Article Eight of the Original Ineure. Article Eight of the Original Indenture shall reqpply to the Notes.
Instead, the defeasance and discharge provisiofisrdein this Article 6 shall, with respect toetiNotes, supersede in their entirety Article
Eight of the Original Indenture, and all referentethe Original Indenture to such Article and $&t$ thereof and defeasance and discharge
provisions therein, as the case may be, shall, iggpect to the Notes, be deemed to be referead¢histArticle 6 and the defeasance and
discharge provisions set forth in this Article 6.

Section 6.02.egal Defeasance and DischargBach of the Issuer and the Guarantors shallestify) the satisfaction of the conditions
set forth in Section 6.05 hereof, be deemed to baea discharged from its obligations with respethe outstanding Notes on the date the
conditions set forth below are satisfied with redfe such series (hereinaften,.€gal Defeasancé). For this purpose, Legal Defeasance
means that the Issuer shall be deemed to haveapdidischarged the entire Indebtedness represbytind outstanding Notes, which shall
thereafter be deemed to be outstanding only foptlposes of Section 6.06 hereof and the otherigioms of this Indenture referred to in
Section 6.04, and to have satisfied all of its gddiions under such Notes and this Indenture (aadthstee, on demand of and at the expense
of the Issuer, shall execute proper instrumentsekeld to it by the Issuer and any Guarantor ackedging the same).

Section 6.0 ovenant Defeasancésach of the Issuer and the Guarantors shallestiby the satisfaction of the conditions set famth
Section 6.05 hereof, be released from their olitigatunder the covenants contained in the Origimdénture and this Supplemental
Indenture, and on and after the date that the tondiset forth in Section 6.05 are satisfied wibpect to the Notes (hereinafteC6venant
Defeasance), the Notes shall thereafter be deemed not outlitg for the purposes of any direction, waivensent or declaration or act of
Holders (and the consequences of any thereof)rinaxtion with such covenants, but shall continueetaleemed outstanding for all other
purposes hereunder (it being understood that suwtbshshall not be deemed outstanding for accouptimgoses). For this purpose, Covenant
Defeasance means that, with respect to the outaaibtes, the Issuer may omit to comply with ahdlishave no liability in respect of any
term, condition or limitation set forth in any suctvenant, whether directly or indirectly, by reasd any reference elsewhere herein to any
such covenant or by reason of any reference irsanly covenant to any other provision herein omiy@her document and such omission to
comply shall not constitute a Default or an EveriDefault under Section 4.01 hereof, but, excespeified above, the remainder of this
Indenture and such Notes shall be unaffected tige&lbject to the satisfaction of the conditionisfegh in Section 6.05 hereof, Sections 4.01
(a)(iv) (with respect to the covenants so defegske@i(a)(v), 4.01(a)(vi) and 4.01(a)(vii) herebf# not constitute Events of Default or
defaults hereunder.
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Section 6.04rovisions to Survive Legal Defeasance, Covenafeddance and DischargéNotwithstanding the foregoing, no dische
pursuant to Section 6.02, Legal Defeasance or GotdDefeasance shall affect the following obligasi®o, or rights of, the Holders of the
Notes:

(a) the rights of registration of transfer and exale of the Notes;
(b) the Issuer’s obligations with respect to thaddaconcerning mutilated, defaced, destroyed,dostolen Notes;

(c) the rights of Holders of outstanding Notesdosive Installment Payments thereon, upon ther@igiue dates therefor, but not
upon acceleration;

(d) the rights, powers, trusts, duties and immasitf the Trustee, and the Issuer’s obligatiorcoimection therewith;

(e) the rights of Holders of Notes that are benafies with respect to property so deposited with Trustee payable to all or any
of them; and

(f) obligations of the Issuer and each Guarantan&intain an office or agency in respect of thedsot

Section 6.0%Conditions to Legal or Covenant Defeasandée following shall be the conditions to the aggtion of either Section 6.02
or 6.03 hereof to the outstanding Notes:

In order to exercise either Legal Defeasance ore@ant Defeasance:

(a) the Issuer must irrevocably deposit, or caodeetdeposited, with the Trustee, in trust, forlibaefit of the Holders of the
Notes, cash in U.S. dollars, U.S. Government Obitiga, or a combination thereof, in such amountaiide sufficient, in the opinion of
nationally recognized firm of independent public@entants, to pay, without reinvestment, all fupgeheduled Installment Payments on the
Notes through the Maturity Dat

(b) in the case of Legal Defeasance, the Issuet daliser to the Trustee an Opinion of Counsel oeably acceptable to the
Trustee confirming that the Issuer has receiveahfrar there has been published by, the InternabRe® Service a ruling, or there has been a
change in the applicable United States federalnmectax law after the date of this Supplemental males, in each case, to the effect that, and
based thereon such Opinion of Counsel shall cortfiia, the beneficial owners of the outstandingddatill not recognize income, gain or
loss for United States federal income tax purpeses result of such Legal Defeasance, and wilub@st to United States federal income tax
on the same amounts, in the same manner and sarte times as would have been the case if such Defimasance had not occurred;

(c) in the case of Covenant Defeasance, the Issust deliver to the Trustee an Opinion of Counsel wling from the Internal
Revenue Service, in each case, reasonably acoepbatble Trustee confirming that the beneficial evernof the outstanding Notes will not
recognize income, gain or loss for United Stateeffal income tax purposes as a result of such Gawddefeasance, and such beneficial
owners will be subject to United States federabime tax on the same amounts, in the same mannet dimel same times as would have been
the case if such Covenant Defeasance had not ecgurr

(d) no Default or Event of Default shall have ocedrand be continuing on the date of such depasie( than a Default or Event
of Default resulting from the borrowing of fundstie applied to such deposit) or insofar as EvehiBedault from bankruptcy or insolvency
events are concerned, at any time in the periothgrah the 91st day after the date of deposit;

(e) such Legal Defeasance or Covenant Defeasatiagoiviesult in a breach or violation of, or cahse a default under, any
material agreement or instrument (other than tderiture) to which the Issuer or any of its Sigifit Subsidiaries is a party or by which the
Issuer or any of its Significant Subsidiaries isibd;
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(f) the Issuer must deliver to the Trustee an @ffic Certificate stating that the deposit was natlmby the Issuer with the intent
of preferring the Holders of the Notes over otheddors of the Issuer, or with the intent of déifeg, hindering, delaying or defrauding
creditors of the Issuer or others;

(9) the Issuer must deliver to the Trustee an @fficCertificate and an Opinion of Counsel in th@teld States reasonably
acceptable to the Trustee, each stating that theittons precedent provided for or relating to Legafeasance or Covenant Defeasance, as
applicable, in the case of the Officers’ Certifesan clauses (a) through (f) and, in the cas@é®fQpinion of Counsel, in clauses (b) and (c) of
this paragraph, have been complied with.

Section 6.0@eposited Money and Government Securities to bd iHelrust; Other Miscellaneous ProvisionSubject to Section 6.07
hereof, all money and U.S. Government Obligatidgmsl{ding the proceeds thereof) deposited withTthestee (or other qualifying trustee,
collectively, and solely for purposes of this Sextb.06, the “Trustee”) pursuant to this Sectidi66n respect of the outstanding Notes shall
be held in trust and applied by the Trustee, iroetance with the provisions of the Notes and thdehture, to the payment, either directly or
through any Paying Agent (including the Issuerractis Paying Agent) as the Trustee may deternmortegtHolders of the Notes of all sums
due and to become due thereon in respect of Instatl Payments due on the Notes, but such moneynudut segregated from other funds
except to the extent required by law.

The Issuer shall pay and indemnify the Trusteeresgainy tax, fee or other charge imposed on oisasdgeagainst the cash or non-
callable U.S. Government Obligations deposited yrmsto this Section 6.06 in respect of the Notabe Installment Payments received in
respect thereof other than any such tax, fee @ratharge which by law is for the account of théddos of the outstanding Notes.

Anything in this Article Six to the contrary notlwigtanding, the Trustee shall deliver or pay tol$lsaer from time to time upon the
request of the Issuer any money or non-callable @d&ernment Obligations held by it as providethiis Section 6.06 which, in the opinion
of a nationally recognized firm of independent peiblccountants expressed in a written certificati@reof delivered to the Trustee, are in
excess of the amount thereof that would then beired|to be deposited to effect an equivalent L&gkasance or Covenant Defeasance.

Section 6.0Repayment to IssueiAny money deposited with the Trustee or any Rgwigent, or then held by the Issuer, in trust far t
payment of the Installment Payments on any Notds@amaining unclaimed for two years after suchdiistent Payments have become due
and payable shall be paid to the Issuer on itsastopr (if then held by the Issuer) shall be disged from such trust; and the Holder of such
Notes shall thereafter, as an unsecured creditok, dnly to the Issuer for payment thereof, andialtiility of the Trustee or such Payil
Agent with respect to such trust money, and atliliiy of the Issuer as trustee thereof, shall ¢upon cease; provided, however, that the
Trustee or such Paying Agent, before being requmedake any such repayment, may at the expertbe d§suer cause to be published once,
in the New York Times and The Wall Street Journatipnal edition), notice that such money remaimslaimed and that, after a date
specified therein, which shall not be less thanl®gs from the date of such notification or pubiimat any unclaimed balance of such money
then remaining will be repaid to the Issuer.

Section 6.0&Reinstatementlf the Trustee or Paying Agent is unable to agply money or non-callable U.S. Government Oblayesi
in accordance with Section 6.02 or 6.03 hereothaxase may be, by reason of any order or judgofearty court or governmental authority
enjoining, restraining or otherwise prohibiting Buapplication, then the Issuer’s obligations urtéer Indenture and the Notes shall be
revived and reinstated as though no deposit hadreat pursuant to Section 6.02 or 6.03 hereof gotth time as the Trustee or Paying A(
is permitted to apply all such money in accordanith Section 6.02 or 6.03 hereof, as the case reapitovided, however, that, if the Issuer
makes any Installment Payment on any Note follovtiregreinstatement of its obligations, the Issiadlde subrogated to the rights of the
Holders of such Notes to receive such payment fiemoney held by the Trustee or Paying Agent.

Section 6.0Burvival. The Trustee’s rights under this Article Six shgltvive termination of this Indenture.

18



Section 6.1(Batisfaction and Discharge of Indentur at any time (a)(i) the Issuer shall have patidaused to be paid all Installment
Payments or Repurchase Price on all the Notesamulisty (other than Notes which have been destrdgstor stolen and which have been
replaced or paid as provided in Section 2.8 ofQhginal Indenture) as and when the same shall baceme due and payable, or (i) the
Issuer shall have delivered to the Trustee for elation all Notes theretofore authenticated (othan Notes which have been destroyed, lost
or stolen and which have been replaced or paid@sded in Section 2.8 of the Original Indentura)(b)(i) the Notes mature within one ye
(ii) the Issuer irrevocably deposits in trust wiitle Trustee, as trust funds solely for the beméfihe Holders, money or U.S. Government
Obligations or a combination thereof sufficientftie opinion of a nationally recognized firm of @mendent public accountants expressed in &
written certificate delivered to the Trustee, withaonsideration of any reinvestment, to pay atafiment Payments on the Notes to maturity
and to pay all other sums payable by it hereur{@d@mo Event of Default has occurred and is coanithg on the date of the deposit, (iv) the
deposit will not result in a breach or violation of constitute a default under, the Indenturenyr @her agreement or instrument to which the
Issuer is a party or by which it is bound, andtt\ Issuer delivers to the Trustee an Officerstifeaste and an Opinion of Counsel, in each
case stating that all conditions precedent providetierein relating to the satisfaction and disgkaof the Indenture have been complied
with; and if, in any such case, the Issuer shalh @lay or cause to be paid all other sums payakuhder by the Issuer (including all
amounts, payable to the Trustee pursuant to Settibof the Original Indenture), then, (x) aftetisfging the conditions in clause (a), only
the Issuer’s obligations under Sections 7.7 of@higinal Indenture and Section 6.06 hereof, asiepbple, will survive or (y) after satisfying
the conditions in clause (b), only the Issuer'sgsilons in Article Two of the Original IndenturacSections 4.1, 4.2, 7.7, 7.8 of the Original
Indenture and Sections 6.06, 6.07 and 6.08 herdidwwvive, and, in either case, the Trustee, emdnd of the Issuer accompanied by an
Officers’ Certificate and an Opinion of Counsel¢leatating that all conditions precedent relatmghe satisfaction and discharge
contemplated by this provision have been compligh,wand at the cost and expense of the Issuelt,estecute proper instruments
acknowledging such satisfaction and dischargintisfindenture. The Issuer agrees to reimburs@thstee for any costs or expenses
thereafter reasonably and properly incurred, armbtopensate the Trustee for any services thereafisonably and properly rendered, by the
Trustee in connection with the Indenture or thedSotf the Issuer exercises its Legal Defeasantieropr its Covenant Defeasance option
pursuant to this Article 6, each Guarantor, shaltddeased from all its obligations with respedtsdGuarantee.

ARTICLE 7
NO REDEMPTION

Section 7.0MArticle Three of the Original Indenture InapplicabThe Notes shall not be redeemable and Article Thféke Original
Indenture shall not apply to the Notes.

ARTICLE 8
REPURCHASE OF NOTES AT THE OPTION OF THE HOLDER

Section 8.0Dffer to Repurchaséf the Issuer elects to exercise its Early Mandaettlement Right with respect to, or causes agkh
Termination Redemption of, the Purchase Contraatsyant to the terms of the Purchase Contract Ageeg then each Holder of Notes
(whether any such Note is a Separate Note or a Goemt Note) shall have the right (th&épurchase Right”) to require the Issuer to
repurchase some or all of its Notes for cash aR#éygurchase Price per Note to be repurchased dReperchase Date, pursuant to
Section 8.03. The Issuer shall not be require@pairchase a portion of a Note. Holders shall neetihe right to require the Issuer to
repurchase any or all of such Holders’ Notes inneation with any Early Settlement (as such tergheiined in the Purchase Contract
Agreement) of such Holder’'s Purchase Contractseatiolder’s option pursuant to the terms of thecRase Contract Agreement.

Section 8.0Farly Mandatory Settlement Notice and Merger RedempNotice.lf the Issuer elects to exercise its Early Mandator
Settlement Right or cause a Merger Termination Regxdien in respect of the Purchase Contracts putdoghe terms of the Purchase
Contract Agreement, the Issuer shall provide thestBe and the Holders of the Notes with a cophefarly Mandatory Settlement Notice
Merger Redemption Notice, as the case may be,atelivpursuant to the Purchase Contract Agreement.
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Section 8.0Frocedures for Exercise

(a) To exercise the Repurchase Right, a Holder ohlster, prior to the close of business on theiBess Day immediately
preceding the Repurchase Date, the Notes to bectegmed to the Paying Agent (or the Units to thelRase Contract Agent, if (x) the Early
Mandatory Settlement Date or Merger Redemptiorléeént Date, as the case may be, falls on the damas the Repurchase Date and
(y) the relevant Notes have not been separatedthernits), together with a duly completed writRepurchase Notice, in each case in
accordance with appropriate procedures of the Digpgsunless the Notes are not in the form of ab@l Note (or the Units are not in the
form of Global Units, as the case may be), in whiake such Holder must deliver the Notes to berckpised to the Paying Agent or the U
that include the Notes to be repurchased to thehage Contract Agent (if (i) the Early Mandatoryti®enent Date or Merger Redemption
Settlement Date, as the case may be, occurs diteotlze Repurchase Date and (ii) the Notes hatéeen separated from the Units), duly
endorsed for transfer to the Issuer, together wiepurchase Notice, to the Paying Agent.

(b) The Repurchase Notice must state the following:

(i) if Certificated Notes or Units have been issuib@ certificate numbers of the Notes or Unitsif tiie Notes or Units are in
the form of a Global Note or a Global Unit, as tiase may be, the Repurchase Notice must complyapjphopriate procedures of the
Depositary;

(ii) the number of Notes to be repurchased; and
(iii) that the Notes are to be repurchased by $lseér pursuant to the applicable provisions oNbtes and this Article 8.

(c) In the event that the Issuer exercises itsyBddndatory Settlement Right or in the event thiteager Termination
Redemption occurs with respect to Purchase Costthat are a component of Units prior to the Relpage Date, upon such exercise or
redemption the Issuer shall execute and the Tris$tekk authenticate on behalf of the Holder andvdeto the Holder thereof, at the expense
of the Issuer, Separate Notes in same form arftkisame number as the Notes comprising part dflits.

Section 8.04Vithdrawal of Repurchase Notice.

(a) A Holder may withdraw any Repurchase Noticenffrole or in part) by a written, irrevocable notwfewithdrawal delivered to
the Paying Agent, with a copy to the Trustee ards$Buer, prior to the close of business on thengss Day immediately preceding the
Repurchase Date.

(b) The notice of withdrawal must state the follogi
(i) the number of the withdrawn Notes;

(ii) if Certificated Notes or Units have been issuthe certificate numbers of the withdrawn Note$loits, as applicable, or
if the Notes or Units are in the form of a Globalthlor a Global Unit, as the case may be, the aatievithdrawal must comply with
appropriate Depositary procedures; and

(i) the number of Notes, if any, that remain sdijto the Repurchase Notice.

Section 8.0%ffect of Repurchaséa) The Issuer shall be required to repurchasélttes with respect to which the Repurchase Right
has been exercised on the Repurchase Date. Tausffesuch repurchase, the Issuer shall deposiediately available funds with the Pay
Agent, on or prior to 11:00 a.m., New York City #iron the Repurchase Date, an amount or amoufiiisiesuif to pay the Repurchase Price
with respect to those Notes for which the RepuretRight has been exercised. A Holder electing tvase the Repurchase Right shall
receive payment of the Repurchase Price on thed&(® the Repurchase Date and (ii) the time @blk-entry transfer or the delivery of the
Notes (or Units, as applicable
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(b) If the Paying Agent holds money on the Repusehaate sufficient to pay the Repurchase Price reitpect to those Notes for
which the Repurchase Right has been exercised(ithsuch Notes shall cease to be outstanding @eddst shall cease to accrue threreon
(whether or not book-entry transfer of the NotedJnits, as applicable, is made or whether or netNbtes or Units, as applicable, are
delivered as required herein), and (ii) all othghts of the Holder shall terminate (other thanrigbt to receive the Repurchase Price and, if
the Repurchase Date falls between a Regular R&ateland the corresponding Installment Payment, BDlagerelated Installment Payment).

(c) The Issuer shall, in connection with any repase offer pursuant to this Article 8, if requiréjlcomply with the provisions of
the tender offer rules under the Exchange Actiiest then be applicable, and (ii) file a Scheduledfr@ny other required schedule under the
Exchange Act.

(d) Notwithstanding anything to the contrary her@io Notes may be repurchased at the option ofeétslid the principal amount
thereof has been accelerated, and such accelehatonot been rescinded, on or prior to the RepseDate (except in the case of an
acceleration resulting from a Default by the Issnghe payment of the Repurchase Price with radpesuch Notes).

Section 8.06No Sinking FundThe Notes are not entitled to the benefit of amkisig fund.

ARTICLE 9
TAX TREATMENT

Section 9.0TTax TreatmenfThe Issuer and each Beneficial Holder agree, fatddrStates federal income tax purposes, to theat t
Notes as indebtedness of the Iss

ARTICLE 10
AMENDMENTS, SUPPLEMENTS AND WAIVERS

Section 10.0Amendments or Supplements Without Consent of HoBlection 9.1 of the Original Indenture shall notlgppith respec
to the Notes, and any reference in the Originatinidre to Section 9.1 thereof shall be deemed tregerence to Section 10.01 hereof. The
Issuer and the Trustee may amend or supplememdeature or the Notes without notice to or thesemi of any Holder of the Notes to:

(a) cure any ambiguity, omission, defect or incstesicy in the Indenture;

(b) provide for the assumption of the obligatiofshe Issuer or any Guarantor by a successor afswer or such Guarantor as
forth in Section 3.01;

(c) comply with any requirements of the SEC in aaetion with the qualification of the indenture untiee TIA,;

(d) evidence and provide for the acceptance of iappent with respect to the Notes by a successast&e in accordance with the
Indenture, and add to or change any of the pravisad the Indenture as shall be necessary to pedeidor facilitate the administration of the
trusts under the Indenture by more than one trustee

(e) provide for uncertificated or unregistered siigms and to make all appropriate changes for gusposeprovidedthat the
uncertificated Notes are issued in registered flampurposes of Section 163(f) of the Code;

(f) secure the Notes;

(g) add Guarantees with respect to the Notes, divoduany senior guarantees;
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(h) add to the covenants of the Issuer or any Guarar Events of Default for the benefit of theléhers or surrender any right or
power conferred upon the Issuer or any Guarantor;

(i) make any change that does not adversely atfiectights of any Holder;
(j) to provide for the issuance of additional Noitesiccordance with the limitation set forth in thelenture as of the date thereof;

(k) conform the provisions of the Indenture, thadéoor any Guarantee to any provision of the “Dpsion of the Amortizing
Note¢” of the Prospectus Supplement to the extent thett provision of the Indenture, the Notes or sucli@ntee was intended to be a
verbatim recitation of such provision in the “Déption of the Amortizing Notes”; or

(I) make any amendment to the provisions of theihtdre relating to the transfer and legending akeNoprovided, however, that
(a) compliance with the Indenture as so amendeddnmat result in Notes being transferred in viaatof the Securities Act, or any other
applicable securities law and (b) such amendmees dot materially and adversely affect the riglfisabders to transfer Notes.

Section 10.02mendments, Supplements or Waivers With Consetaldérs.Section 9.2 of the Original Indenture shall notlgppith
respect to the Notes, and any reference in thar@fighdenture to Section 9.2 thereof shall be deio be a reference to Section 10.02
hereof. Without prior notice to any Holders, theuer and the Trustee may amend the Indenture astect to the Notes with the written
consent of the Holders of a majority in principaia@unt of the Notes then outstanding (includinghwaitt limitation, consents obtained in
connection with a purchase of, or tender offen@hange offer for, the Notes), and the Holders wfagority in principal amount of the Notes
then outstanding by written notice to the Trustes mvaive any past Default or compliance by thedssvith any provision of the Indenture,
with respect to the Notes. However, without thesao of each Holder of an outstanding Note affetitedeby, an amendment or waiver,
including a waiver in relation to a past Event af&ult, may not:

(a) change any Installment Payment Date or the atrmumed on any Installment Payment Date;
(b) reduce the principal amount of the Notes orr#tie of interest thereon or change the MaturitieDa

(c) impair the right of any Holder of the Notesrézeive payment of principal of and interest orhsdolder’s Notes on or after tt
due dates therefor or to institute suit for theoecément of any payment on or with respect to sdmlder’'s Notes;

(d) make any change to this Section 10.02;

(e) reduce the above-stated percentage in prinaipaunt of outstanding Notes the consent of whaddéts is necessary to
modify or amend the Indenture with respect to tiogel;

(f) reduce the percentage in principal amount a$nding Notes the consent of whose Holders igired for any supplemental
indenture or for any waiver of compliance with eamtprovisions of the Indenture or certain EveritBefault and their consequences
provided for in the Indenture, or make any chamgghis sentence;

(g) make any change in the ranking or priorityhef Notes that would adversely affect the Holders;

(h) make the Notes payable in a currency other thanstated in the Notes;
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(i) reduce the Repurchase Price or amend or madiéyy manner adverse to the Holders of the Néte®bligation of the Issuer
or any Guarantor to make such payment; or

()) make any change in, or release other thanéor@ance with the Indenture, any Guarantee if shamge or release would
adversely affect the Holders.

It shall not be necessary for the consent of anlgétdo approve the particular form of any propoastendment, supplement or waiver,
but it shall be sufficient if such consent approthessubstance thereof. After an amendment, sugpleor waiver becomes effective, the
Issuer shall give to the Holders affected therebptice briefly describing the amendment, suppleénoemvaiver. The Issuer shall mail
supplemental indentures to Holders upon request.faiture of the Issuer to mail such notice, or aefect therein, shall not, however, in any
way impair or affect the validity of any such sugrplental indenture or waiver.

Section 10.0Payment for Consenlileither the Issuer nor any Affiliate of the Issshall, directly or indirectly, pay or cause to kad
any consideration, whether by way of interest,deetherwise, to any Holder for or as an inducenteriny consent, waiver or amendment of
any of the terms or provisions of the IndenturéherNotes unless such consideration is offered tdadders and is paid to all Holders that so
consent, waive or agree to amend in the time freghéorth in solicitation documents relating tolswonsent, waiver or agreement.

ARTICLE 11
MISCELLANEOUS

Section 11.0%550verning Law and Jury Trial WaiveFHIS SUPPLEMENTAL INDENTURE, THE NOTES AND THE
GUARANTEES, AND ANY CLAIM, CONTROVERSY OR DISPUTE RISING UNDER OR RELATED TO THIS SUPPLEMENTAL
INDENTURE, THE NOTES AND THE GUARANTEES, SHALL BEGVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK. The parties her&ereby waive their respective rights to trialjlgy in any action or
proceeding arising out of or related to the Indemtthe Notes or the transactions contemplatedlgerethereby, to the extent permitted by
law.

Section 11.0No Security Interest CreateNothing in this Supplemental Indenture or in theddo expressed or implied, shall be
construed to constitute a security interest unigeeltniform Commercial Code or similar legislatias, now or hereafter enacted and in effect,
in any jurisdiction.

Section 11.03rust Indenture ActThis Supplemental Indenture is hereby made subjeeind shall be governed by, the provisions ¢
TIA required to be part of and to govern indentugaalified under the TIA. If any provision hereafits, qualifies or conflicts with another
provision hereof or the Original Indenture thateguired to be included in an indenture qualifieder the TIA, such required provision shall
control.

Section 11.0Notices.The addresses for notice in Section 10.2 of thgi@al Indenture shall be deemed to be as follows:
if to the Issuer or any Guarantor:

Tyson Foods, Inc.

2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999
Attention: Chief Financial Officer

with a copy to:

Davis Polk & Wardwell LLP
450 Lexington Avenue

New York, New York 10017
Attention: Richard Truesdell
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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 Issuer, any Guarantor or the Trustee by nabiche others may designate additional or diffeegtdresses for subsequent notices or
communications.

The Trustee agrees to accept and act upon ingtnsobir directions pursuant to this Supplementadiore sent by unsecured e-mail,
pdf, facsimile transmission or other similar ungeduelectronic methods, provided, however, thafltlustee shall have received an
incumbency certificate listing persons designatedite such instructions or directions and contajrépecimen signatures of such designated
persons, which such incumbency certificate shalilnended and replaced whenever a person is todeel ad deleted from the listing. If the
Issuer elects to give the Trustee e-mail or fadsimitructions (or instructions by a similar etecic method) and the Trustee in its discretion
elects to act upon such instructions, the Trusteederstanding of such instructions shall be deetoettolling. The Trustee shall not be
liable for any losses, costs or expenses arisirggtly or indirectly from the Trustee’s relianceompand compliance with such instructions
notwithstanding such instructions conflict or arednsistent with a subsequent written instructitre Issuer agrees to assume all risks ar
out of the use of such electronic methods to submsituctions and directions to the Trustee, initcigdvithout limitation the risk of the
Trustee acting on unauthorized instructions, aedigk or interception and misuse by third parties.

Section 11.0Benefits of Indenturédothing in this Supplemental Indenture or in thedéo expressed or implied, shall give to any
Person, other than the parties hereto, any Paygent any authenticating agent, any Registrar heid successors hereunder or the Holders
of the Notes, any benefit or any legal or equitatybt, remedy or claim under this Supplementaklntdre.

Section 11.06uccessordAll agreements of the Issuer or any Guarantor énlttidenture and the Notes shall bind its succesatirs
agreements of the Trustee in the Indenture shadl it$ successors.

Section 11.07Table of Contents, Headings, Efthe table of contents and the titles and headifitjse Articles and Sections of this
Supplemental Indenture have been inserted for coemee of reference only, are not to be considaerpdrt hereof, and shall in no way
modify or restrict any of the terms or provisioreséof.

Section 11.0&xecution in Counterpartdhis Supplemental Indenture may be executed imanyber of counterparts, each of which
shall be an original, but such counterparts sbagkther constitute but one and the same instrument.

Section 11.0%everabilityIn the event any provision of this Supplementakmdre or in the Notes shall be invalid, illegal or
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 11.10he TrusteeThe Trustee shall not be responsible in any mawheatsoever for or in respect of the validity orfmigéncy
of this Supplemental Indenture or for or in respddhe recitals contained herein, all of which arade solely by the Issuer. In acting as
Trustee under this Supplemental Indenture and negpect to the Notes, the Trustee shall be entitleith addition to all rights, benefits,
protections, indemnities and immunities grantei tmder the Original Indenture, the benefit of thibowing provisions:

(a) The permissive right of the Trustee to take actjon under this Supplemental Indenture shalbeotonstrued as a duty to so
act.
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(b) In no event shall the Trustee be responsibleble 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 responsibl@ble for any failure or delay in the performarafets 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 &addware) services (it being understood that tlust€e shall use reasonable efforts which
are consistent with accepted practices in the Ingnkidustry to avoid and mitigate the effects aftsoccurrences and to resume performance
as soon as practicable under the circumstances).

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

[ Remainder of the page intentionally left blgnk
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SIGNATURES

IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executd@sabf the date first above
written.

TYSON FOODS, INC., as
the Issue

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

TYSON FRESH MEATS, INC., as
Guaranto

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

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., as$rustee

By: /s/ Jonathan Glove
Name: Jonathan Glov:
Title: Vice President




EXHIBIT A
[FORM OF FACE OF NOTE]

[THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING OF HE 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,
NEW YORK CORPORATION*® DTC "), TO THE ISSUER OR ITS AGENT FOR REGISTRATION ARANSFER, EXCHANGE OR
PAYMENT, AND ANY NOTE ISSUED IS REGISTERED IN THEAME 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.]

* Include only if a Global Note



TYSON FOODS, INC.
1.50% SENIOR AMORTIZING NOTES DUE 2017

CUSIP No. 902494 AV5
ISIN No.: US902494AV52

No. [Initial] * Number of Notes

TYSON FOODS, INC., a Delaware corporation (tHesuer”, which term includes any successor under thentude hereinafter
referred to), for value received, hereby promisesay to [CEDE & CO., as nominee of The Deposifbnyst Company] [ 1™, or
registered assigns (theHolder ), the initial principal amount of $6.82854 forataof the number of Notes set forth above[, whiamber of
Notes may from time to time be reduced or increasesket forth in Schedule A hereto, as appropriatscordance with the terms of 1
Indenture, but which number of Notes, taken togettith the number of all other outstanding Notdmlknot exceed 30,000,000 Notes at any
time] *, in equal quarterly installments (except for thstfsuch payment) (each such payment, Brstallment Payment”), constituting a
payment of interest (at a rate of 1.50% per anraumd)a partial repayment of principal, payable artheknuary 15, April 15, July 15 and
October 15, commencing on October 15, 2014 (each date, an Tnhstallment Payment Date”), and the period from, and including,
August 5, 2014 to, but excluding, such first Inst&nt Payment Date and in the case of any othéallment Payment Date, the quarterly
period from, and including, the immediately precgdinstallment Payment Date to, but excluding, satbler Installment Payment Date, an “
Installment Payment Period,” with the final Installment Payment due and pdgain July 15, 2017, all as set forth on the revéereof and
in the Indenture referred to on the reverse hereof.

Each Installment Payment for any Installment PayrRemiod shall be computed on the basis of a 3§0ydar of twelve 3@ay months
If an Installment Payment is payable for any peshdrter than a full Installment Payment Perioghdimstallment Payment shall be compi
on the basis of the actual number of days elapse@@day month. Furthermore, if any date on which amaliment Payment is payable is
a Business Day, then payment of the Installmentrfeay on such date shall be made on the next suogeealy that is a Business Day, and
without any interest or other payment in resped@rof such delay. Installment Payments shall be toailde Person in whose name the Note is
registered, with limited exceptions, at the closbusiness on the Business Day immediately preggttiia related Installment Payment Date
(each, a ‘Regular Record Date”). If the Notes do not remain in boaatry only form, the Issuer shall have the righsétect Regular Reco
Dates, noticed in writing in advance, to the Trasiad Holders, which will be more than 14 daysrmitmore than 60 days prior to the
relevant Installment Payment Date. Installment Raiytsishall be payable at the office or agency @idsuer maintained for that purpose in
the Borough of Manhattan, The City of New Yopkpvided, however, that payment of Installment Payments may be naadee option of
the Issuer by check mailed to the registered Hadtlsuch address as shall appear in the secugitstee or by wire transfer to an account
appropriately designated by the Holder entitlegagment.

This Note shall not be entitled to any benefit urttie Indenture hereinafter referred to or be vatidbligatory for any purpose until the
Certificate of Authentication shall have been mdigugigned by or on behalf of the Trustee.

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

[SIGNATURES ON THE FOLLOWING PAGE]

* Include only if a Global Note
** Include only if not a Global Not¢



IN WITNESS WHEREOF, the Issuer has caused thisungnt to be duly executed.

Dated:

TYSON FOODS, INC

By:

Name
Title:

By:

Name
Title:

CERTIFICATE OF AUTHENTICATION

The Bank of New York Mellon Trust Company, N.A., Bsistee, certifies
that this is one of the Securities of the series

designated herein referred to in the within

mentioned Indenture.

Dated:

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., as
Trustee

By:
Authorized Signator




[REVERSE OF NOTE]
TYSON FOODS, INC.
1.50% Senior Amortizing Notes due 2017

This Note is one of a duly authorized series ofuites of the Note Issuer designated as its 1.9@¥ior Amortizing Notes due 2017
(herein sometimes referred to as thédtes”), issued under the Indenture, dated as of JuAi®95, among the Issuer and The Bank of New
York Mellon Trust Company, N.A. (as successor thldRjan Chase Bank, N.A. (formerly The Chase MarmimaBank)), as trustee (the “
Trustee,” which term includes any successor trustee urtteiridenture) (including any provisions of the Tihat are deemed incorporated
therein) (the ‘Original Indenture "), as supplemented by the Supplemental Indentlaed as of August 5, 2014 (th&tipplemental
Indenture "), among the Issuer and the other Guarantors tioma to time party thereto, and the Trustee (thigi@al Indenture and, as
supplemented by such Supplemental Indenture, thdenture ), to which Indenture reference is hereby madeafdescription of the rights,
limitations of rights, obligations, duties and imnities thereunder of the Trustee, the Issuer aadHtbiders. The terms of other series of
Securities issued under the Indenture may vary repect to interest rates, issue dates, matueitgmption, repayment, currency of payn
and otherwise as provided in the Indenture. Theriare further provides that securities of a sisglées may be issued at various times, with
different maturity dates and may bear interesifégrént rates. This series of Securities is lidite initial aggregate principal amount as
specified in the Supplemental Indenture.

Each Installment Payment shall constitute a payrokmterest (at a rate of 1.50% per annum) andréigd repayment of principal on t
Note, allocated as set forth in Section 2.02(dhefSupplemental Indentul

Amount of Amount of
Installment Payment Date¢ Principal Interest
October 15, 2014 $0.4418t¢ $0.0199:
January 15, 201 $0.5698( $0.0239!
April 15, 2015 $0.5719: $0.0218:
July 15, 201t $0.5740¢ $0.0196°
October 15, 201 $0.5762: $0.0175:
January 15, 201 $0.5784( $0.0153!
April 15, 2016 $0.5805¢ $0.0131¢
July 15, 201¢ $0.5827- $0.0110:
October 15, 201 $0.5849: $0.0088:
January 15, 201 $0.5871. $0.0066:
April 15, 2017 $0.5893: $0.0044:
July 15, 2015 $0.5915! $0.0022:

The Notes shall not be subject to redemption abtii®n of the Issuer. However, a Holder shall héneeright to require the Issuer to
repurchase some or all of its Notes for cash aR#ygurchase Price per Note and on the Repurchase upen the occurrence of certain
events and subject to the conditions set fortinénlbdenture.

This Note is not entitled to the benefit of anykang fund. The Indenture contains provisions fogakeDefeasance and Covenant
Defeasance at any time of the indebtedness oNttes upon compliance by the Issuer with certaind@ons set forth therein, which
provisions apply to this Note.

If an Event of Default with respect to the Notealkbccur and be continuing, then (unless no datitam of acceleration or notice is
required for such Event of Default) either the Teesor the Holders of not less than 25% in priricgmaount of the Notes then outstanding
may declare the aggregate principal amount of thie$y and all interest accrued thereon, to be ddgayable immediately, in the manner,
subject to the conditions and with the effect pded in the Indenture.
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The Indenture permits, with certain exceptionshasdin provided, the Issuer and the Trustee, wighconsent of the Holders of not less
than a majority in principal amount of the Secestat the time outstanding, to execute supplememahtures for certain purposes as
described therein.

No provision of this Note or of the Indenture staler or impair the obligation of the Issuer, whis absolute and unconditional, to pay
Installment Payments on this Note at the time,gkaud rate, and in the coin or currency, hereiniauide Indenture prescribed.

The Notes are Guaranteed on the Issue Date, amar basis, by the Guarantor as set forth in thieiriure.

The Notes are originally being issued as part ef4fY5% Tangible Equity Units (theJnits ") issued by the Issuer pursuant to that
certain Purchase Contract Agreement, dated as gfi#gtb, 2014, between the Issuer and The Bank of Y&k Mellon Trust Company,
N.A., as Purchase Contract Agent, as Trustee aatt@se-in-fact for the holders of Purchase Contracts fione to time (the ‘Purchase
Contract Agreement”). Holders of the Units have the right to sepaateh Units into their constituent parts, consgtif Separate Purchase
Contracts (as defined in the Purchase Contracteigeat) and Separate Notes, during the times, atierthe circumstances, described in the
Purchase Contract Agreement. Following separati@mg Unit into its constituent Separate Note argdeé®ate Purchase Contract, the
Separate Notes are transferable independently thherGeparate Purchase Contracts. In addition, Sepislotes can be recombined with
Separate Purchase Contracts to recreate Unitspaisigd for in the Purchase Contract AgreementeReice is hereby made to the Purchase
Contract Agreement for a more complete descripgiothe terms thereof applicable to the Units.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthote shall be registered on the security
register of the Issuer, upon due presentationisfNiote for registration of transfer at the offmeagency of the Issuer in the Borough of
Manhattan, The City of New York, duly endorsed twyaccompanied by a written instrument or instrurmer transfer in form satisfactory to
the Issuer and the Trustee duly executed by, tHédddereof or by his attorney duly authorized nitiwg, and thereupon the Issuer shall
execute and the Trustee shall authenticate andedéhi the name of the transferee or transfereesaaNote or Notes in authorized
denominations and for a like aggregate principabam.

The Notes are initially issued in registered, gldbem without coupons in denominations initiallgueal to $6.82854 and integral
multiples in excess thereof.

The Issuer or Trustee may require payment of asufficient to cover any tax or other governmentedrge that may be imposed in
connection with any registration of transfer okthiote. No service charge shall be made for anly saasfer or for any exchange of this N
as contemplated by the Indenture.

The Issuer, the Trustee and any agent of the Issube Trustee may deem and treat the Personasevhame this Note is registered
upon the security register for the Notes as thelabsowner of this Note (whether or not this Nsi&ll be overdue and notwithstanding any
notation of ownership or other writing thereon) floe purpose of receiving payment of or on accofitite principal of and, subject to the
provisions of the Indenture, interest, if any, bis tNote and for all other purposes; and neithers¢suer nor the Trustee nor any agent of the
Issuer or the Trustee shall be affected by anycadt the contrary.

This Note, the Indenture and the Guarantee, and anglaim, controversy or dispute arising under or rehted to this Note, the
Indenture and the Guarantee, shall be governed bynd construed in accordance with, the laws of thet&e of New York.

Capitalized terms used but not defined in this Ntall have the meanings ascribed to such terrieimdenture.

No recourse shall be had for the payment of analingent Payment on this Note, or for any claimdabkereon, or upon any obligatis
covenant or agreement of the Issuer in the Indenagainst any incorporator, stockholder, officedicector, past, present or future of the
Issuer or of any predecessor or successor, eittemtlg



or through the Issuer or of any successor, whdthetirtue of any constitution, statute or rule @i, or by the enforcement of any assessment

of penalty or otherwise; and all such personalilitgis expressly released and waived as a coonlitif, and as part of the consideration for,
the issuance of this Note.

The Issuer and each Beneficial Holder agrees, foted States federal income tax purposes, to theallotes as indebtedness of the
Issuer.

In the event of any inconsistency between the gions of this Note and the provisions of the Indestthe Indenture shall prevail.
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned assigns andsfers this Note to:

(Insert assignee’s social security or tax iderdifien number)

(Insert address and zip code of assignee)

and irrevocably appoints

agent to transfer this Note on the books of thedssThe agent may substitute another to act fardriher.

Date:

Signature:

Signature Guarante

(Sign exactly as your name appears on the otherdfithis Note)

B-1



SIGNATURE GUARANTEE

Signatures must be guaranteed by an “eligible guaranstitution” meeting the requirements of thegistrar, which requirements include
membership or participation in the Security Trangfgent Medallion Program (“STAMP”) or such othesignature guarantee program” as
may be determined by the Registrar in additiorotan substitution for, STAMP, all in accordancetihe Securities Exchange Act of 1934,
as amended.

By:

Name:
Title:

as Trustee

By:

Name:
Title:

Attest

By:

Name:
Title:



FORM OF REPURCHASE NOTICE

TO: TYSON FOODS, INC
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., a$rustee

The undersigned registered Holder hereby irrevgrcatknowledges receipt of a notice from Tyson Fobus (the “Issuer”) regarding
the right of Holders to elect to require the Issiwerepurchase the Notes and requests and insth&ctssuer to pay, for each Note designated
below, the Repurchase Price for such Notes (deteuas set forth in the Indenture), in accordaritie tive terms of the Indenture and the
Notes, to the registered holder hereof. Capitalteeshs used herein but not defined shall have thanimgs ascribed to such terms in

Indenture. The Notes shall be repurchased by thestsas of the Repurchase Date pursuant to the mchconditions specified in the
Indenture.

Dated:

Signature:

NOTICE: The above signature of the Holder hereo$itorrespond with the name as written upon the &i¢he Notes in every
particular without alteration or enlargement or ahgnge whatever.

Notes Certificate Number (if applicablt

Number of Notes to be repurchased (if less thgnralkt be one Note or integral multiples in exdbsseof):

Social Security or Other Taxpayer Identificationrhaer:




SCHEDULE A
[SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE]

The initial number of Notes evidenced by this Gld¥ate is
been made:

Amount of decrease
in number of Notes

Date evidenced hereby

* Include only if a Global Note

. The following increases or decreases in this &ldlote hav

Number of Notes

evidenced hereb
Signature of
Amount of increase authorized officer
in number of Notes

evidenced hereby

following such
decrease (or

increase) of Trustee




Exhibits 5.1 and 23.:

OPINION OF DAVIS POLK & WARDWELL LLP

New York Paris
Menlo Park Madrid
Washington DC  Tokyo

Séo Paulo Beijing
London Hong Kong

Davis Polk

Davis Polk & WardwelLLp 212 450 4000 tel
450 Lexington Avenue 212 701 5800 fax
New York, NY 10017

August 5, 2014

Tyson Foods, Inc.
2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999

Ladies and Gentlemen:

Tyson Foods, Inc., a Delaware corporation (ti@ofpany”), has filed with the Securities and Exchange Cassion a Registration
Statement on Form S-3 (File No. 333-197661) (tRegjistration Statement”) for the purpose of registering under the Securhieisof 1933
as amended (theSecurities Act”), certain securities, including (i) up to 27,3800 shares of its common stock, par value $0.1GIpare
(the “Shares”) and (ii) 30,000,000 of its 4.75% tangible equityits (the “Units ). The Shares are to be sold pursuant to the Wwritarg
Agreement dated July 30, 2014 (th8Hares Underwriting Agreement”) among the Company and the several underwritensed therein
(the “ Shares Underwriters”), and the Units are to be sold pursuant to thddswriting Agreement dated July 30, 2014 (tHérfits
Underwriting Agreement ") among the Company and the several underwritansad therein (the Units Underwriters ”). Each Unit has a
stated amount of $50 and is comprised of (i) agteptock purchase contract issued by the Compeamh( a ‘Purchase Contract”) under
which the holder has purchased and the Compangdraed to automatically deliver on July 15, 201ibjsct to postponement in certain
limited circumstances and subject to early redeonpdir settlement of such Purchase Contract, in eash, pursuant to the provisions of such
Purchase Contract and of the Purchase ContraceAgmat (the ‘Purchase Contract Agreement) dated August 5, 2014 between the
Company and The Bank of New York Mellon Trust CompaN.A., as purchase contract agent (tfRufchase Contract Agent’), as Truste
(as defined below) and as attorney-in-fact forhiblelers of the Purchase Contracts from time totiameumber of shares of the Company’s
Class A Common Stock, par value $0.10 per shaee"{tmderlying Securities”), determined pursuant to the terms of the Purel@antract
and the Purchase Contract Agreement, and (ii) @samortizing note issued by the Company withnalfinstallment payment date of

July 15, 2017 (each, anAmortizing Note "), which will have an initial principal amount &6.82854 and will pay equal quarterly
installments of $0.59375 (except for the October2lA 4 installment payment, which will be $0.461&fjd will be guaranteed (the “
Guarantees” and, together with the Amortizing Notes, th&&curities”) by Tyson Fresh Meats, Inc. (théSuarantor ). The Securities wi
be issued pursuant to an indenture dated as oflJur®95 between the Company and The E
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of New York Mellon Trust Company, N.A. (as succegssoJPMorgan Chase Bank, N.A. (formerly The ChHdsmhattan Bank)), as trustee
(the “Trustee”), as amended and supplemented by the suppleniadtaiture thereto dated as of August 5, 2014 anlem@ompany, the
Guarantor and the Trustee (such indenture as sndedeand supplemented, thintlenture ”). The Purchase Contracts will be issued
pursuant to the Purchase Contract Agreement. TheeSlnclude 3,571,500 shares that the Shares Writh¥s have the option to purchase
pursuant to the Shares Underwriting Agreement t@cover-allotments, if any.

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 haitkout 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 tisesutic, complete originals, (iii) all
signatures on all documents that we reviewed aneige, (iv) all natural persons executing documéats and have the legal capacity to do
so, (v) all statements in certificates of publiicéls and officers of the Company and the Guaratiiat we reviewed were and are accurate
and (vi) all representations made by the Companytlam Guarantor as to matters of fact in the docushat we reviewed were and are
accurate.

Based on the foregoing, and subject to the additiassumptions and qualifications set forth belMye advise you that, in our opinion:

1. The Shares to be sold by the Company have hdgradthorized and, when issued and delivered tbpaid for by the Shares
Underwriters pursuant to the Shares Underwritingeggent, will be validly issued, fully paid and assessablt

2. The Securities have been duly authorized byChapany and the Guarantor and, when executed dhdrdicated in accordance
with the provisions of the Indenture and delivet@dnd paid for by the Units Underwriters pursuarthe Units Underwriting
Agreement as components of the Units purchasetlédynits Underwriters, will be valid and bindinglightions of the Company
and the Guarantor, as applicable, enforceabledardance with their terms, subject to applicablekibaptcy, insolvency and
similar laws affecting creditors’ rights generalipncepts of reasonableness and equitable prisaylgeneral applicability, and
the Amortizing Notes will be entitled to the bere®f the Indenture pursuant to which such AmantjzNotes are to be issued;
provided that we express no opinion as to the rifpreeability of any waiver of rights under any nsor stay law, (y) effect of
fraudulent conveyance, fraudulent transfer or sinplrovision of applicable law on the conclusiorpressed above or (z) validit
legally binding effect or enforceability of any pision that permits holders to collect any portafrstated principal amount upon
acceleration of the Amortizing Notes to the exetiermined to constitute unearned intet

3.  The Units have been duly authorized by the Campad, when executed and authenticated in accoedaith the provisions of
the Purchase Contract Agreement and delivereddgait for by the Units Underwriters pursuant te tnits Underwriting
Agreement, will be valid and binding obligationstbé
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Company, enforceable in accordance with their tesulsject to applicable bankruptcy, insolvency simdilar laws affecting
creditors’ rights generally, concepts of reasormadss and equitable principles of general applittgbdnd will be entitled to the
benefits of the Purchase Contract Agreement putsaamhich such Units are to be issupdyvidedthat we express no opinion as
to (x) the enforceability of any waiver of rightader any stay law or (y) the validity, legally bing effect or enforceability of any
provision in the Purchase Contract Agreement thatires or relates to adjustments to the settlena¢atat a rate or in an amount
that a court would determine in the circumstanceeu applicable law to be commercially unreasonabke penalty or forfeiture

4.  The Purchase Contracts have been duly authdnizédie Company and, when executed and deliveraddordance with the
provisions of the Purchase Contract Agreement atfidated to and paid for by the Units Underwritptgsuant to the Units
Underwriting Agreement as components of the Unitsipased by the Units Underwriters, will be valildinding obligations of
the Company, enforceable in accordance with tleems$, subject to applicable bankruptcy, insolvesrg similar laws affecting
creditors’ rights generally, concepts of reasormadss and equitable principles of general applittgbdnd will be entitled to the
benefits of the Purchase Contract Agreement putsaamhich such Purchase Contracts are to be isguedidedthat we express
no opinion as to (x) the enforceability of any weaxiwf rights under any stay law or (y) the validiggally binding effect or
enforceability of any provision in the Purchase acts that requires or relates to adjustmentsdaséttiement rate at a rate or in
an amount that a court would determine in the orstances under applicable law to be commercialigasonable or a penalty or
forfeiture.

5. The Underlying Securities initially issuable nmettlement of the Purchase Contracts have bdgradthorized and reserved and,
when issued and delivered upon settlement of theh@ge Contracts in accordance with the termseoPtirchase Contracts and
the Purchase Contract Agreement, will be validbped, fully paid and ni-assessablt

In connection with the opinions expressed abovehawe assumed that the Purchase Contract Agreethenhdenture, the Shares, the Units,
the Purchase Contracts, the Amortizing Notes aedaharantees (collectively, th&bcuments”) are valid, binding and enforceable
agreements of each party thereto (other than agssly covered above in respect of the CompanyttenGuarantor). We have also assumed
that the execution, delivery and performance bygety to each Document to which it is a partyai@ within its corporate powers, (b) do
not contravene, or constitute a default undercthéficate of incorporation or bylaws or other stitutive documents of such party, (c) req

no action by or in respect of, or filing with, aggvernmental body, agency or official and (d) doecantravene, or constitute a default under,
any provision of applicable law or regulation oy amdgment, injunction, order or decree or any agrent or other instrument binding upon
such partyprovidedthat we make no such assumption to the extentatbdtave specifically opined as to such matters vegipect to the
Company and the Guarantor.
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We are members of the Bar of the State of New Yamdk the foregoing opinion is limited to the lawstoé State of New York and the Gen
Corporation Law of the State of Delaware, excegt tie express no opinion as to any law, rule onleggpn 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 Company 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 supplements which are partseoR#gistration Statement. In giving this consertde not admit that we are in the category
of persons whose consent is required under Settafrthe Securities Act.

Very truly yours,

/s/ Davis Polk & Wardwell LLP



