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UNITED STATES
SECURITIESAND 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): December 16, 2008

Tyson Foods, Inc.
(Exact name of registrant as specified in its charter)

Delaware
(State of incorporation or other jurisdiction)

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 numibehiding area code, of
Registrant's principal executive offices)

Not Applicable
(Former name or former address, if changed sirstaégort.)

Check the appropriate box below if the Form 8-l&filis intended to simultaneously satisfy the §liobligation of the registrant under any of thédaing
provisions ( se&eneral Instruction A.2. below):

Written communications pursuant to Rule 425 unterSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 underExchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule2{l#) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Ride4{d under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a M aterial Definitive Agreement
Amendment to Five-Year Credit Agreement

On December 16, 2008, Tyson Foods, Inc. (the “Camipaentered into a sixth amendment (the “Amendrijemtits Five-Year Revolving Credit
Agreement, dated as of September 28, 2005, asouslyiamended (the “Credit Agreement”), with thex@any, as borrower, JPMorgan Chase Bank, N.A., as
administrative agent, Merrill Lynch Bank USA, asidication agent, Suntrust Bank, Cooperatieve CknRaiffeisen-Boerenleenbank B.A. “Rabobank
International”, New York Branch and BNP Paribasgdasumentation agents, and CoBank, ACB and U.S.ahgBFCB, as co-documentation agents. The
Amendment will become effective on December 17,820he Amendment provides for, among other thitigs following:

Enhanced CollateralizatiaiThe Amendment requires the Company and certaitis ofiaterial subsidiaries to pledge substantialllyf their assets to sect
performance of the Company’s obligations underGhedit Agreement. Prior to the Amendment, only @ierassets of the Company and certain of its sidrsg
were pledged under the Credit Agreement. A subisigmtrtion of the assets to be pledged by Tys@slFMeats, Inc. (“TFM”), a subsidiary of the Companill
also be pledged on a second priority basis to s6EEM’s and the Company'’s obligations under TFMl$standing 7.125% Notes due 2026 and 7.95% Notes du
2010 in accordance with the requirements of theniure governing such notes.

Financial Covenant Relief(a) Leverage Covenant — Under the terms of theddment, the threshold for the Company’s leveragerant under the
Credit Agreement will be increased to 4.50x for fing&t and second quarters of fiscal 2009, 4.25xle third quarter of fiscal 2009 and 3.50x théera

(b) Interest Covenant — Under the terms of the Adneent, the threshold for the Company’s interesecage covenant under the Credit Agreement will be
decreased to 2.85x for the first, second and tiiatters of fiscal 2009 and restored to 3.00xctiveent multiple, thereafter.

Pricing. The reference rate spread and the LIBOR spreth@adh be increased by 80 basis points and theadacility fee rate will be increased by 20
basis points. The Company will also incur a onesteimendment fee of $5.0 million to be paid to #relers under the Credit Agreement who consengto th
Amendment.

Amendment to Securitization Facility

As a result of the Amendment, the Company alsoredt®to Amendment No. 1 to its Amended and RedtReceivables Transfer Agreement, dated as of
December 16, 2008, as previously amended (the iRages Amendment”), with Tyson Receivables Cortiora the Company and JPMorgan Chase Bank,
Suntrust Bank and Rabobank International (colletyivthe “Receivables Lenders”), pursuant to wharong other things, (i) the Receivables Lendelisgivie
their consent to the modified financial covenamtdar the Amendment and (ii) pricing under the Restalies Agreement will be increased. The Receivables
Amendment will also become effective on December20D8.

Copies of the Amendment and the Receivables Amentlare filed as Exhibits 10.1 and 10.2 hereto aedrecorporated by reference herein. The above
description of the Amendment and the Receivableg#dment are qualified in their entirety by refeta the full text of the Amendment and the Redairs
Amendment.



Item 9.01 Financial Statementsand Exhibits

d) Exhibits
Exhibit
Number
10.1 Amendment No. 6, dated as of December 16, 2008 et@€ompany’s Five-Year Revolving Credit Agreement,

dated as of September 28, 2005, as amended, witBdmpany, as borrower, JPMorgan Chase Bank, BEsA.,
Administrative Agent, Merrill Lynch Bank USA, as &gication Agent, SunTrust Bank, Cooperatieve Cémtra
Raiffeisen-Boerenleenbank B.A. “Rabobank Internmsit, New York Branch and BNP Paribas, as
Documentation Agents, and CoBank, ACB and U.S. AuB&CB, as C-Documentation Agent:

10.2 Amendment No. 1 to the Amended and Restated Rdudewdransfer Agreement, dated as of December 16,
2008, with Tyson Receivables Corporation, the Cam@nd JPMorgan Chase Bank, Suntrust Bank and
Rabobank Internatione



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdéport to be signed on its behalf by the undeesil
hereunto duly authorized.

TYSON FOODS, INC.

By: /s/ Dennis Leatherby
Name: Dennis Leatherby
Title:  Executive Vice President and Chief Financial Office

Date: December 16, 2008



Tyson Foods, Inc.
Current Report on Form 8-K
Dated December 16, 2008

EXHIBIT INDEX

Exhibit

Number Description

10.1 Amendment No. 6, dated as of December 16, 200Bet€Company's Five-Year Revolving Credit Agreement,
dated as of September 28, 2005, as amended, witidmpany, as borrower, JPMorgan Chase Bank, HsA.,
Administrative Agent, Merrill Lynch Bank USA, as &gication Agent, SunTrust Bank, Cooperatieve Cémtra
Raiffeisen-Boerenleenbank B.A. “Rabobank Internaild, New York Branch and BNP Paribas, as Document
Agents, and CoBank, ACB and U.S. AgBank, FCB, a-Documentation Agent:

10.2

Amendment No. 1 to the Amended and Restated Rddewdransfer Agreement, dated as of December((Rg,2

with Tyson Receivables Corporation, the CompanyXtdorgan Chase Bank, Suntrust Bank and Rabobank
International



EXECUTION COPY

AMENDMENT NO. 6 dated as of December 16, 2008 (tsnendment’), to the Five-Year Credit Agreement (as amended,
supplemented or otherwise modified from time toetiie “ Credit Agreemeri} dated as of September 28, 2005, among TYSON
FOODS, INC., a Delaware corporation (the “ BorroWethe LENDERS party thereto; JPMORGAN CHASE BANK.A., as
administrative agent (the “ Administrative AgéitMERRILL LYNCH BANK USA, as syndication agent;UANTRUST BANK,
COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.ARABOBANK INTERNATIONAL”, NEW YORK
BRANCH and BNP PARIBAS, as documentation agentd; @@BANK, ACB and U.S. AGBANK, FCB, as co-documeita agents.

A. Capitalized terms used but not otherwise definectin have the meanings assigned to them in ibaitCAgreement.

B. The Borrower and the undersigned Lenders, corist) at least the Required Lenders, have agreadiend certain provisions of the Credit
Agreement on the terms and subject to the conditset forth herein.

Accordingly, in consideration of the mutual agreeiséherein contained and other good and valuabisideration, the sufficiency and receipt of
which are hereby acknowledged, the parties hermtelly agree as follows:

SECTION 1. Amendments to the Credit Agreement.

(a) The definition of “Applicable Rate " in Section 1.01 of the Credit Agreement is amen@et replace the grid contained therein with

following:
Eurodollar
Reference Rate Spread and L/C Facility Fee
Index Ratings Spreac Participation Fe: Rate
Category 1
Greater than or equal tp
Baa3 / BBE- 1.375% 2.375% 0.375%
Category 2
Bal/ BB+ 1.500% 2.500% 0.500%
Category 3
Ba2 / BB 2.000% 3.000% 0.500%
Category 4
Less than Ba2 / Bl 2.500% 3.500% 0.500%




And (i) by inserting immediately after such grhetfollowing proviso:

“; provided, that effective on June 1, 2009, the rate per anset forth above for each Category under the capReference Rate
Spread” and “Eurodollar Spread and L/C Participatiee” shall be automatically and permanently iaseel by .500% per annum.”

(b) The definition of “Collateral Agreement ” in Section 1.01 of the Credit Agreement is amehtteread as follows:

“ Collateral Agreement ” means a Guarantee and Collateral Agreement ifiottme attached as Exhibit A to Amendment No. 6hiis t
Agreement, together with all supplements thereto.”

(c) The definition of “Collateral and Guarantee Requirement ” in Section 1.01 of the Credit Agreement is amehtieread as follows:
“ Collateral and Guarantee Requirement " means, at any time, the requirement that:

(a) the Administrative Agent shall have receivednirthe Borrower and each Designated Subsidianeritf) a counterpart of tl
Collateral Agreement duly executed and deliveredemalf of such Person or (ii) in the case of aagsBn that becomes a Designated Subsi
after the Sixth Amendment Effective Date, a supglento the Collateral Agreement, in the form speditherein, duly executed and deliveres
behalf of such Person, together with such evidefigower and authority and legal opinions as thenidstrative Agent may reasonably reqi
with respect to such Designated Subsidiary;

(b) all capital stock and other equity interestsied by or on behalf of any Loan Party shall havenbeledged pursuant to the Collat
Agreement and, in the case of Equity Interestsinforeign Subsidiary that is a Material Subsidiaviziere the Administrative Agent so requ
in connection with the pledge of such Equity Insésea Foreign Pledge Agreement (_provittet the Loan Parties shall not be required togs
more than 66% of the outstanding voting Equity fesés of any CFC), and the Administrative Agentlishathe extent required by the Collate
Agreement, have received certificates or otherumsénts representing all such Equity Interestsettogy with undated stock powers or o
instruments of transfer with respect thereto eretbis blank;

(c) (i) all Indebtedness of the Borrower and eaghs&liary and (ii) all Indebtedness of any othersBe (other than accounts receivable
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owed by any such Person) in a principal amount50®0,000 or more that, in each case, is owingniolaoan Party shall be evidenced k
promissory note and shall have been pledged purdaathe Collateral Agreement, and the AdministratAgent shall have received all s
promissory notes, together with undated instrumehtsansfer with respect thereto endorsed in blank

(d) all documents and instruments, including Umioc€ommercial Code financing statements, requiredgplicable law or reasonal
requested by the Administrative Agent to be filegbistered or recorded to create the Liens intendéx created by the Security Documents
perfect such Liens to the extent required by, aitd the priority required by, the Security Docurrgerghall have been filed, registered or recc
or delivered to the Administrative Agent for filingegistration or recording;

(e) the Administrative Agent shall have receivgdcfunterparts of a Mortgage with respect to eadntdbhged Property duly execu
and delivered by the record owner of such Mortga@emperty, (ii) a policy or policies of title insamce issued by a nationally recognized
insurance company insuring the Lien of each suchidége as a valid and enforceable first Lien onMloetgaged Property described therein,
of any other Liens except as permitted by Sectifi,aogether with such endorsements, coinsuramdeensurance as the Administrative A¢
may reasonably request, (iii) if any Mortgaged Rrtpis located in an area determined by the Féd@mergency Management Agency to b
special flood hazards, evidence of such flood iasce as may be required under applicable law, diduRegulation H of the Federal Res¢
Board, and (iv) such surveys, abstracts, appraiajal opinions and other documents as the Adinatise Agent may reasonably request
respect to any such Mortgage or Mortgaged Propartst;

(f) with respect to each deposit account (othen tfilgany deposit account the funds in which aredyé the ordinary course of busin
solely for the payment of salaries and wages, wstlmpensation and similar expenses and (ii) any siepocounts the daily balance in wtr
does not at any time exceed $1,000,000 for any aacbunt or $10,000,000 for all such accounts)eath securities account maintained by
Loan Party with any depositary bank or securiti@erimediary, the Administrative Agent shall haveeiged a counterpart, duly executed
delivered by the applicable Loan Party and suclosiggry bank or securities intermediary, as the caay be, of a Control Agreement.

Notwithstanding the foregoing, this definition dhabt require the actions set forth in Exhibit BAmendment No. 6 to this Agreement to be
taken
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prior to the 60th day (or, where indicated, theh3fy) following the execution and delivery of Bi&th Amendment or, in the case of any
particular action or actions, such later date asftiministrative Agent shall determine. Furthers thefinition shall not require the creation or
perfection of pledges of or security interestinthe obtaining of title insurance, legal opini@rother deliverables with respect to, particular
assets of the Loan Parties if and for so long asAtiministrative Agent, in consultation with therBawer, determines that the cost of creating or
perfecting such pledges or security interests ah issets, or obtaining such title insurance, legadions or other deliverables in respect of such
assets, shall be excessive in view of the benefite obtained by the Lenders therefrom. The Adshiaiive Agent may grant extensions of time
for the creation and perfection of security intéseés or the obtaining of title insurance, legairopns or other deliverables with respect to
particular assets (including extensions beyondsikith Amendment Effective Date) where it determitiest such actions cannot be accomplished
without undue effort or expense by the time or 8raewhich they would otherwise be required to cmeplished by this Agreement or the
Security Documents.”

(d) The definition of “Loan Parties” in Section 1.01 of the Credit Agreement is amehtteread as follows:
“ Loan Parties” means the Borrower and each Designated Subsitliary
(e) The definition of ‘Reference Rate” in Section 1.01 of the Credit Agreement is amehtteread as follows:

“ Reference Rate ” means, for any day, a rate per annum equal tgtéatest of (a) the Prime Rate in effect on sumh (b) the Federal
Funds Rate in effect on such day plus %2 of 1% peum and (c) LIBOR for a one month Interest Pedodsuch day (or if such day is not a
Business Day, the immediately preceding Businesg pPlas 1% per annum; providéldat, for the avoidance of doubt, the LIBOR for atay
shall be based on the rate appearing on the ReBiBskd_ibor Rates Page 3750 (or on any successeubstitute page of such page) at
approximately 11:00 a.m. London time on such dayy ghange in the Reference Rate due to a chartpe ifrime Rate, the Federal Funds Rate
or LIBOR shall be effective from and including tbffective date of such change in the Prime RateFt#deral Funds Rate or LIBOR,
respectively.”

(f) The definition of “Security Documents” in Section 1.01 of the Credit Agreement is amehtteread as follows:
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Security Documents ” means the Collateral Agreement, the Foreign Réeligreements, the IP Security Agreements, the Mgeg,
the Control Agreements and each other securityemgeat or other instrument or document executeddafidered pursuant to Section 6.14 to
secure any of the Secured Obligations.”

(9) The definition of “Subsidiary Guarantor " in Section 1.01 of the Credit Agreement is amehtteread as follows:

“ Qubsidiary Guarantor " means each Designated Subsidiary.”

(h) The following new definitions are inserted lireir appropriate alphabetical positions in Secfidil of the Credit Agreement:

“ CFC " means (a) each Person that is a “controlled §pregerson”for purposes of the Code and (b) each Subsidiargngf suc
controlled foreign person.”

“ Control Agreement " means, with respect to any deposit account or B@suaccount maintained by any Loan Party, a ot
agreement in form and substance reasonably sdtisfaio the Administrative Agent, duly executed atelivered by such Loan Party and
depositary bank or the securities intermediarthasase may be, with which such account is maiathf

“ Designated Date ” means each of March 31, 2009, May 31, 2009, a3, 2009.”

“ Designated Subsidiary " means each of (a) the Subsidiaries listed on @dleel to Amendment No. 6 to this Agreement, (b3dry
Receivables Corporation (but only after the termiareof the Receivables Facility) and (c) each otflaterial Subsidiary of the Borrower other
than any Subsidiary that is a CFC.”

“ Domestic Subsidiary " means any Subsidiary of the Borrower incorporaiedrganized under the laws of the United Stafes o
America, any State thereof or the District of Cohian”

“ Enhanced Collateral Requirement ” means the requirement that the Receivables Fashit§l have been terminated and the Accc
(as defined in the Uniform Commercial Code as feafin the State of New York) of the Loan Partésill be subject to first priority, perfec
Liens created by the Collateral Agreement as sgcimi the Secured Obligations.”
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“ Foreign Pledge Agreement ” means a pledge or charge agreement with respeqiity interests in a Foreign Subsidiary, in fomua
substance reasonably satisfactory to the Admirig&g@gent.”

“ Foreign Subsidiary " means any Subsidiary of the Borrower that isam8&tomestic Subsidiary.”

“ Intercreditor Agreement " means the Intercreditor Agreement dated as obt17, 2008, among the Borrower, Tyson Receigable
Corporation, the Administrative Agent and JPMor@drase Bank, N.A., as administrative agent (tReirchaser Agent ") for the benefit of the
CP Conduit Purchasers, the Committed PurchasertharfeLinding Agents under and as defined in theRables Transfer Agreement dated as
of October 17, 2001, as amended and restatedAsgofst 6, 2008 among Tyson Receivables CorporatienBorrower, the CP Conduit
Purchasers, the Committed Purchasers, the Fundiegta and the Purchaser Agent, as amended, suppaier otherwise modified from time
to time.”

“ Material Subsidiary " means each Subsidiary of the Borrower (a) thesobidated total assets of which equal 5% or morthef
consolidated total assets of the Borrower or (b)dbnsolidated revenues of which equal 5% or mbtieeoconsolidated revenues of the
Borrower, in each case as of the end of or fomtlest recent period of four consecutive fiscal gerarof the Borrower for which financial
statements have been delivered pursuant to Se&ti®a) or (b); providethat if at the end of or for any such most receriqal of four
consecutive fiscal quarters the combined cons@ititital assets or combined consolidated reverfuasSubsidiaries of the Borrower that un
clauses (a) and (b) above would not constitute N&t8ubsidiaries shall have exceeded 10% of tmsaidated total assets of the Borrower or
10% of the consolidated revenues of the Borroviwm tone or more of such excluded Subsidiaries &radlll purposes of this Agreement be
deemed to be Material Subsidiaries in descendidgrdrased on the amounts of their consolidatetlastets until such excess shall have been
eliminated.”

“ Mortgage " means a mortgage, deed of trust, assignment oédeasd rents or other security document grantiigea on an
Mortgaged Property to secure the Secured ObligatiBach Mortgage shall be reasonably satisfactofgrm and substance to the Administra
Agent.”

“ Mortgaged Property " means (a) each parcel of real property listed dre@gle 2 to Amendment No. 6 to this Agreement d&)df the
Administrative Agent or the Majority Lenders shadlvise the Borrower that in their good faith judgnéhe aggregate net proceeds that would be
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realized from the exercise of remedies under tipficGgble Mortgages on the parcels of real propextgrred to in the preceding clause (a) would
likely be less than the Tyson Basket Amount (agn@effin the Collateral Agreement), such other daroéreal property owned in fee by the L«
Parties as the Administrative Agent or the Majotignders may designate with a view to eliminatingrsdeficiency.”

“ Perfection Certificate ” means a certificate in the form of Exhibit C ton&ndment No. 6 to this Agreement or any other form
approved by the Administrative Agent.”

“ Prime Rate ” means the rate of interest per annum publiclyoameed from time to time by JPMorgan Chase Bank, Ns its prime
rate in effect at its principal office in New Yo@kty. Each change in the Prime Rate shall be effed¢tom and including the date such change is
publicly announced as being effective.”

“ Sxth Amendment Effective Date " means the date upon which the Amendment No.tBisoAgreement became effective.”
(i) All references in the Credit Agreement, asfieet immediately prior to the Effective Date, teet“Amendment Effective Date” shall be
changed to be references to the “Fifth Amendmefediif’e Date”, and the definition of the term “FifAmendment Effective Date” shall be moved to its

proper alphabetical position in Section 1.01.

(j) Section 3.01 of the Credit Agreement is ameniofededesignating paragraph (d) thereof as paradi@)”’ and by inserting immediately
prior to such paragraph the following new paragréaf)h

“(d) Until such time as the Enhanced Collateral BRexment shall have been satisfied, the Borrowezegto pay to the Administrative
Agent for the account of each Lender, on each Desggl Date on which the Commitment of such Lendall semain in effect or such Lender
shall have any Committed Credit Exposure, a feaktgpul.00% of the sum of such Lender’s unused Citment and Committed Credit
Exposure at the close of business on the Businagsrbmediately preceding such Designated Date.”
(k) The last sentence of Section 4.17(c) of thed€regreement is deleted.

() Section 6.14 of the Credit Agreement is amenigeatad in its entirety as follows:
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“SECTION 6.14 Collateral and Guarantee Requirement; Further Assurances, Updated Perfection Certificates. The Borrower, each
other Loan Party and each Trademark Owner will ebeeany and all further documents, financing stateis) agreements and instruments, and
take all such further actions (including the filiagd recording of financing statements and otheudh@nts), that may be required under any
applicable law, or that the Administrative Agentynmaasonably request, to cause the Collateral araed@htee Requirement to be and remain
satisfied at all times (giving effect to any waiver extensions granted by the Administrative Agemsuant to the final paragraph of the
definition of such term, and except that the adtiset forth in Exhibit B to Amendment No. 6 to tAigreement will not be required to be taken
prior to the 60th day following the execution araivkery of the Sixth Amendment or, in the casemf particular action or actions, such later
date as the Administrative Agent shall determinejtberwise to effectuate the provisions of the.@pocuments, all at the expense of the Loan
Parties and Trademark Owners. The Borrower willjgte to the Administrative Agent, from time to timpon request, evidence reasonably
satisfactory to the Administrative Agent as to pieefection and priority of the Liens created oeimded to be created by the Security Documents.
If any Designated Subsidiary is formed or acquiggdf any Subsidiary of the Borrower becomes ai@ested Subsidiary, after the Sixth
Amendment Effective Date, the Borrower will, asipgly as practicable, and in any event within 3@sd@r such longer period as the
Administrative Agent may agree to in writing), fgtihe Administrative Agent thereof and cause tlodlaeral and Guarantee Requirement to be
satisfied with respect to such Subsidiary. The &war will furnish to the Administrative Agent withi90 days after the end of each fiscal year of
the Borrower, an updated Perfection Certificatecated by a Financial Officer or other executiveasff of the Borrower.”

(m) Section 7.13 of the Credit Agreement is amertdeéad in its entirety as follows:
“SECTION 7.13.Leverage Ratio . The Borrower shall not permit the Leverage Rédjoat any time on or prior to March 28, 2009, to
exceed 4.50:1.00, (b) at any time after March 283%and on or prior to June 27, 2009, to exceed: 4.0 or (c) at any time after June 27, 2009,
to exceed 3.50:1.00.”

(n) The table in Section 7.14 of the Credit Agreehis amended to read in its entirety as follows:

“ Fiscal Quarter Ratio



Third Quarter of Fiscal Year 2006 Through

First Quarter of Fiscal Year 2007 2.00:1.00
Second Quarter of Fiscal Year 2007 Through

First Quarter of Fiscal Year 2007 2.50:1.00
Second Quatrter of Fiscal Year 2007 Through

Fourth Quarter of Fiscal Year 2008 3.00:1.00
First Quarter of Fiscal Year 2009 Through

Third Quarter of Fiscal Year 2009 2.85:1.00
Each quarter thereafter 3.00:1.00”

(o) The first paragraph of Section 8.01(e) of tlredt Agreement is amended to include the wor@hiding any ratings termination eve
or similar event)” after the first use of the wddgfault”.

SECTION 2. Amendment and Restatement of CollatégatementThe Collateral Agreement is hereby amended andtesstn the form
attached hereto as Exhibit A.

SECTION 3. Amendment and Restatement of InteravedigreementThe Administrative Agent is hereby authorized airdated to enter into
an amendment and restatement of the Intercredgoeéinent in the form attached hereto as Exhibit D.

SECTION 4. Representations and Warranflése Borrower represents and warrants to each dfehders and the Administrative Agent that,
after giving effect to this Amendment:

(a) Schedule 1 hereto sets forth each SubsidiattyeoBorrower that is a Material Subsidiary ashef Sixth Amendment Effective Date;

(b) the representations and warranties set fortkriicle 1V of the Credit Agreement are true andregt in all material respects with the
same effect as if made on and as of the date hemecdpt to the extent such representations anchntés expressly relate solely to an earlier date;

(c) the Borrower is in compliance with the coversaset forth in Article VI and Article VIl of the @dit Agreement as of the date hereof;
and

(d) no Default has occurred and is continuing.

SECTION 5. Effectivenes3his Amendment shall become effective on the ddie ‘( Effective Dat€’) on which the following conditions shall
be satisfied:

(a) The Administrative Agent shall have receivetydixecuted counterparts hereof which, when takgether, bear the authorized
signatures of the Borrower, the Administrative Agend the Majority Lenders.
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(b) The Administrative Agent shall have receivedrsdocuments and certificates as the Administrafigent or its counsel may reasona
request relating to the organization, existenceguat! standing of the Borrower, the authorizatibthis Amendment and any other legal matters nefgtd
this Amendment, all in a form and substance satisfg to the Administrative Agent and its counsel.

(c) The Administrative Agent shall have receivefdorable written opinion of each of (i) Read HudsBsq., Vice President, Associate
General Counsel and Secretary of the Borrower (@ndcal counsel for the Borrower in each jurisiidn in which any Subsidiary Loan Party is orgadior
where a Mortgaged Property is located, and the tfweghich are not covered by the opinion referéhtclause (i) above, in each case in form andtsunice
reasonably satisfactory to the Administrative Agent

(d) The Collateral and Guarantee Requirement $laai been satisfied (except for the actions sét farExhibit B hereto, and after taking
into account any waivers or extensions grantechbyAdministrative Agent pursuant to the final paegay of the definition of such term). The Adminidive
Agent shall have received a completed Perfectiatificate in a form satisfactory to the Adminisikeg Agent, dated the Sixth Amendment Effective Date
and signed by an executive officer or a Financidicér of the Borrower, setting forth the informani required to ensure that the proper actions eirggb
taken to ensure the perfection of the Liens crebyetthe Security Documents.

(e) The Administrative Agent and the Funding Agamider and as defined in the Receivables Facitisuchentation shall have consented
to the amendments provided for herein to the exdeah consent is required under the terms of sedeiRables Facility Documentation.

(f) The Intercreditor Agreement shall have beerstall simultaneously be, amended and restatdukiform attached hereto as Exhibit D.

(9) The Administrative Agent shall have receivededs and other amounts due and payable on artoribie Effective Date, including the
Amendment Fee referred to in Section 4 below amthé extent invoiced, reimbursement or paymemtlafut-of-pocket expenses required to be reimtirse
or paid by the Borrower under the Credit Agreemany, prior Amendment to the Credit Agreement os thinendment.

SECTION 6. Amendment Fe€he Borrower agrees to pay on the Effective DatihécAdministrative Agent, for the account of eaemder that
executes and delivers this Amendment at or pri@.@0 p.m., EST, on December 16, 2008, an amendfaerfthe “ Amendment F€§ in an amount equal to .5(
of the sum of such



11

Lender’'s unused Commitment and Committed CreditdSxpe on such date. All fees shall be payable mexfiately available funds and shall not be refutelab

SECTION 7._Effect of AmendmenExcept as expressly set forth herein, this Amendrsleall not by implication or otherwise limit, impa
constitute a waiver of, or otherwise affect théttggand remedies of the Administrative Agent, teaders, the Syndication Agent, the DocumentatioerAgr the
Co-Documentation Agents under the Credit Agreemeiiny other Loan Document, and shall not alterdifgpamend or in any way affect any of the terms,
conditions, obligations, covenants or agreementsaioed in the Credit Agreement or any other Loacnent, all of which are ratified and affirmedaiih
respects and shall continue in full force and ¢fflothing herein shall be deemed to entitle ther®w@er to a consent to, or a waiver, amendment,ification or
other change of, any of the terms, conditions,gattions, covenants or agreements contained in théitGA\greement or any other Loan Document in simdlr
different circumstances. This Amendment shall appigt be effective only with respect to the provisiof the Credit Agreement specifically referredhévein.
This Amendment shall constitute a “Loan Document’dll purposes of the Credit Agreement and thermtlvan Documents. As used therein, the terms
“Agreement”, “herein”, “hereunder”, “hereto”, “hes® and words of similar import shall, unless ttentext otherwise requires, refer to the Credit Agnent as
modified hereby.

SECTION 8.Applicable Law. THISAMENDMENT SHALL BE DEEMED TO BE A CONTRACT MADE UNDER THE LAWS OF THE
STATE OF NEW YORK, AND FOR ALL PURPOSES SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF SAID STATE WITHOUT
REGARD TO PRINCIPLES OF CONFLICTSOF LAW.

SECTION 9. Counterpart¥his Amendment may be executed in any number ofiteoparts, each of which shall constitute an oepbut all of
which, when taken together, shall constitute b contract. Delivery of an executed counterpag signature page of this Amendment by telecopyl deal
effective as delivery of a manually executed corp@d of this Amendment.

SECTION 10. Headingd-he headings of this Amendment are for purposesfefence only and shall not limit or otherwiseeaffthe meaning
hereof.

[signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be duly executed by their respectuthorized officers as of the
date first above written.

TYSON FOODS, INC.
by
/s/ Dennis Leatherby

Name: Dennis Leatherby

Title: Executive Vice President and
Chief Financial Office

TYSON FRESH MEATS, INC.
by
/s/ Dennis Leatherby

Name: Dennis Leatherby

Title: Executive Vice President and
Chief Financial Office

TYSON CHICKEN, INC.,

by
/s/ Dennis Leatherby

Name: Dennis Leatherby

Title: Executive Vice President and
Chief Financial Office

TYSON FARMS, INC.,
by
/s/ Dennis Leatherby

Name: Dennis Leatherby

Title: Executive Vice President and
Chief Financial Office

TYSON POULTRY, INC.,

by
/s/ Dennis Leatherby

Name: Dennis Leatherby

Title: Executive Vice President and
Chief Financial Office



TYSON DELLI, INC.,
by
/s/ Dennis Leatherby

EXHIBIT D

Name: Dennis Leatherby

Title: Executive Vice President and
Chief Financial Office

TYSON PREPARED FOODS, INC
by
/s/ Dennis Leatherby

Name: Dennis Leatherby

Title: Executive Vice President and
Chief Financial Office

TYSON REFRIGERATED PROCESSED MEATS, IN(

by
/s/ Dennis Leatherby

Name: Dennis Leatherby

Title: Executive Vice President and
Chief Financial Office

TYSON SALES & DISTRIBUTION, INC.,

by
/s/ Dennis Leatherby

Name: Dennis Leatherby

Title: Executive Vice President and
Chief Financial Office

TYSON BREEDERS, INC.
by
/s/ Dennis Leatherby

Name: Dennis Leatherby

Title: Executive Vice President and
Chief Financial Office



14

TYSON SHARED SERVICES, INC

by
/s/ Dennis Leatherby

Name: Dennis Leatherby

Title: Executive Vice President and
Chief Financial Office

TYSON MEXICAN ORIGINAL, INC.,
by
/s/ Dennis Leatherby

Name: Dennis Leatherby

Title: Executive Vice President and
Chief Financial Office

COBB-VANTRESS, INC.,
by
/s/ Dennis Leatherby

Name: Dennis Leatherby

Title: Executive Vice President and
Chief Financial Office

TYSON RECEIVABLES CORPORATION

by
/s/ Dennis Leatherby

Name: Dennis Leatherby

Title: Executive Vice President and
Chief Financial Office

THE IBP FOODS CO.

by
/s/ Dennis Leatherby

Name: Dennis Leatherby

Title: Executive Vice President and
Chief Financial Office
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THE BRUSS COMPANY

by
/s/ Dennis Leatherby

Name: Dennis Leatherby

Title: Executive Vice President and
Chief Financial Office

ZEMCO INDUSTRIES, INC.
by
/s/ Dennis Leatherby

Name: Dennis Leatherby

Title: Executive Vice President and
Chief Financial Office

JPMORGAN CHASE BANK, N.A., individually and as Admistrative Agent,

by: /s/ Barbara R. Mark
Name: Barbara R. Marks
Title: Executive Director
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: AGFIRST FARM CREDIT BANK

as VOTING PARTICIPANT
by

/sl Steven J. O’'Shea

Name: Steven J. O’'Shea
Title: Vice President



17

SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: AGSTAR FINANCIAL SERVICES, FLC/

by
/sl Troy Mostaert

Name: Troy Mostaert
Title: Vice President
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: BANK HAPOALIM B.M.

by
/sl James P. Surless
Name: James P. Surless
Title: Vice President

by

/s/ Charles McLaughlin

Name:
Title:
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: BANK OF AMERICA, N.A.

by
/sl William F. Sweeney

Name: William F. Sweeney
Title: Senior Vice President
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: BANK OF CHINA NEW YORK BRANCH

by
s/ William W. Smith

Name: William W. Smith
Title: Chief Lending Officer & DGM
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: BANK OF COMMUNICATIONS CO., LTD NEW YORK BRNCH

by
/sl Shelley He

Name: Shelley He
Title: Deputy General Manager
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: BARCLAYS BANK PLC

by
/s/ David Barton

Name: David Barton
Title: Director
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: CITIBANK N.A.

by
/s/ Robert J. Kane

Name: Robert J. Kane
Title: Managing Director
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: COBANK, ACB

by
/s/ James H. Matzat

Name: James H. Matzat
Title: Vice President
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEBMNK B.A., "RABOBANK
NEDERLAND", NEW YORK BRANCH

by
/s/ Richard J. Beard
Name: Richard J. Beard
Title: Executive Director
by
/s Rebecca Morrow

Name: Rebecca Morrow
Title: Executive Director
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: FARM CREDIT BANK OF TEXAS

by
/sl Chris M. Levine

Name: Chris M. Levine
Title: Vice President
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: FARM CREDIT SERVICES OF AMERICA, PC

by
/sl Bruce P. Rouse

Name: Bruce P. Rouse
Title: Vice President
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: FARM CREDIT SERVICES OF MI-AMERICA

by
/s/ Tom Biggs

Name: Tom Biggs
Title: VP - Agribusiness
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRAED AS OF SEPTEMBER 28, 2005

LENDER: FARM CREDIT SERVICES OF THE MOUNTAIN PLAINS-LCA VOTING
PARTICIPANT OF US AGBANK, FCE
by
/s/ Bradley K. Leafgren

Name: Bradley K. Leafgren
Title: Vice President
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRAED AS OF SEPTEMBER 28, 2005

LENDER: FCS FINANCIAL, PCA, FORMERLY KNOWN AS FARMCREDIT SERVICES OF
MISSOURI, PCA
by
/sl Laura M. Roessler

Name: Laura M. Roessler
Title: Sr. Lending Officer
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRAED AS OF SEPTEMBER 28, 2005

LENDER: GREENSTONE FARM CREDIT SERVICES, ACA/FLC
by
/sl Alfred S. Compton, Jr.

Name: Alfred S. Compton, Jr.
Title: VP/Managing Director
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRAED AS OF SEPTEMBER 28, 2005

LENDER: HSBC BANK USA, NATIONAL ASSOCIATION

by
/sl Robert J. Devir

Name: Robert J. Devir
Title: Managing Director
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: ING CAPITAL LLC

by
/s/ Lina Garcia

Name: Lina Garcia
Title: Vice President
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: MERRILL LYNCH BANK USA

by
/sl Louis Alder

Name: Louis Alder
Title: First Vice President
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: MIZUHO CORPORATE BANK, LTD

by
/sl Robert Gallagher

Name: Robert Gallagher
Title: Authorized Signatory
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: SUMITOMO MITSUI BANKING CORPORATION, AS LERER

by
/sl Yoshihiro Hyakutome

Name: Yoshihiro Hyakutome
Title: General Manager



37

SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: SUNTRUST BANK

by
/sl M. Gabe Bonfield

Name: M. Gabe Bonfield
Title: Vice President
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: THE BANK OF TOKYC-MITSUBISHI UFJ, LTD.

by
/s/ D. Barnell

Name: D. Barnell
Title: VP & Manager
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: UNITED FCS, PCA (F/K/A FARM CREDIT SERVICESF MINNESOTA VALLEY, DCA)
DBA FCS COMMERCIAL FINANCE GROUF
by
/sl Daniel J. Best

Name: Daniel J. Best
Title: Asst. Vice President
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: US AGBANK, FCB, AS DISCLOSED AGEN
by
/sl Greg E. Somerhalder

Name: Greg E. Somerhalder
Title: Vice President
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: U.S. BANK NATIONAL ASSOCIATION

by
/s/ Thomas Martin

Name: Thomas Martin
Title: Senior Vice President
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: THE BANK OF NOVA SCOTIA

by
/s/ Karen L. Anillo

Name: Karen L. Anillo
Title: Director
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRAED AS OF SEPTEMBER 28, 2005

LENDER: MORGAN STANLEY BANK, N.A.

by
/sl Melissa James

Name: Melissa James
Title: Authorized Signatory
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRED AS OF SEPTEMBER 28, 2005

LENDER: BNP PARIBAS
by
/sl Jo Ellen Bender
Name: Jo Ellen Bender
Title: Managing Director

/sl Michael Pearce
Name: Michael Pearce
Title: Director
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SIGNATURE PAGE TO AMENDMENT NO. 6 DATED AS OF DECEBER 16, 2008, TO THE TYSON
FOODS, INC. FIVE-YEAR REVOLVING CREDIT AGREEMENT DRAED AS OF SEPTEMBER 28, 2005

LENDER: WACHOVIA BANK, NATIONAL ASSOCIATION

by
/sl Beth Rue

Name: Beth Rue
Title: Vice President



EXECUTION COPY

AMENDMENT NO. 1, dated as of December 16, 2008s(thhmendment), to the AMENDED AND RESTATED RECEIVABLES TRANSHE
AGREEMENT, dated as of August 6, 2008, (as amensiggplemented or otherwise modified from time oetj the “ Receivables Transfer Agreem®nby and
among TYSON RECEIVABLES CORPORATION, a Delawarepaation, as transferor (in such capacity, thedribferor’), TYSON FOODS, INC., a Delaware
corporation, individually (* Tysofi), as collection agent (in such capacity, the ‘li€adion Agent’) and as guarantor under the Limited Guaranty sét farArticle
IX of the Receivables Transfer Agreement (in suapacity, the “ Guarantdy, the several commercial paper conduits iderdifi@ Schedule B of the Receivables
Transfer Agreement and their respective permittedeassors and assigns (the “ CP Conduit Purchgseash, individually, a “* CP Conduit Purchasgrthe
several financial institutions identified on SchkxdB of the Receivables Transfer Agreement as “ @dted Purchasersand their respective permitted successors
and assigns (the * Committed Purchaseesach, individually, a “ Committed Purchasgrthe agent bank set forth opposite the name of €& onduit Purchas
and Committed Purchaser on Schedule B of the Ralleis Transfer Agreement and its permitted succesgbassign (the “ Funding Agenwith respect to such
CP Conduit Purchaser and Committed Purchaser)JARMDRGAN CHASE BANK, N.A. (formerly known as The & Manhattan Bank) (* JPMCR as
administrative agent for the benefit of the CP GonRurchasers, the Committed Purchasers and théifigiAgents (in such capacity, the “ Administrati&kgent

17) .

RECITALS
The parties hereto enter into this Amendment puntsieaSection 10.02 of the Receivables TransfereAgrent.

NOW THEREFORE, for and in consideration of the pisa® and of other good and valuable consideratti@nreceipt and sufficiency of which are her
acknowledged, the parties hereto consent and agréslows:

SECTION 1. _Definitions Unless otherwise defined in this Amendment, afiried terms used in this Amendment, includingRleeitals hereto, shall
have the meanings ascribed to such terms in theiRdies Transfer Agreement.

SECTION 2. Amendment and Restatgme

(a) Section 2.02(a) of the Receivables Transfer Agrexnsehereby amended by amending and restatinthittesentence of the second
paragraph thereof to read as follows:

“Each Incremental Transfer shall be subject tocibredition precedent that the Collection Agent shaile delivered to the
Administrative Agent, in form and substance satigfey to each Funding Agent, the most recently deteg Settlement Statement and, with respect t
Incremental Transfer for which the proposed datsugh Incremental Transfer is after January 15928Maily Report dated within one (1) Business Day
prior to the desired date of such Incremental Thean@nd to the extent

1



required by Section 5.01(a)(ix) for proposed Inceatal Transfers prior to January 15, 2009, a cotedl@/eekly Report dated within five (5) Business
Days prior to the desired date of such Increméefahsfer), together with such other additional infation as any Funding Agent may reasonably

request.”

(b) Section 2.03(g) of the Receivables Transfer Agregrnisehereby amended and restated in its enticetgdd as follows:

“(g) Nieuw Amsterdam may at any time designateatny portion of the Net Investment held by iea®CP Conduit Purchaser” as
having been transferred to itself in its capacg&yadCommitted Purchasetty the same extent and with the same effect aghf sransfer had been made
a third party Committed Purchaser pursuant toAlgieement or an Asset Purchase Agreement. ThriedPihay at any time designate all or any portion
of the Net Investment held by it as a “CP ConduitdRaser” as having been transferred to itselfsicapacity as a “Committed Purchaser”, to the same
extent and with the same effect as if such trartsierbeen made to a third party Committed Purchmssuant to this Agreement or an Asset Purchase

Agreement.”
(c) Section 2.11(a) of the Receivables Transigre&ment is hereby amended by deleting the referent2.00%” therein and substituting
therefor “3.50%".

(d) Section 2.12(a) of the Receivables Transfer Agregisehereby amended and restated in its enticetgad as follows:

“(a) Weekly Report and Daily Repofthe Collection Agent shall deliver to the Admin&tive Agent and the Transferor, no later than
1:00 p.m., New York City time, (i) on each Weeklgt®ement Date (which occurs on or before Januarn?009) during a Downgrade Condition, a wri
report substantially in the form attached heret&dsibit D-1 (the “Weekly Report”) setting forthted Collections received and Receivables originated
during the immediately preceding calendar weelgiBElke Receivables balances at the end of the imabelglipreceding calendar week, and such other
information as the Administrative Agent or any FingdAgent may reasonably request, and (ii) on éaginess Day after January 15, 2009, a daily re
substantially in the form attached hereto as Exlib8 (the “Daily Report”) setting forth Collectisrreceived on the previous Business Day and the
balance of Eligible Receivables as of the closkusiness on the previous Business Day, and sueh imformation as the Administrative Agent or any
Funding Agent may reasonably request. The WeekpoRend such daily report may be delivered inlaoteonic format mutually agreed upon by the

Collection Agent and each Funding Agent, or pendimch agreement, by facsimile.”

(e) Section 5.01(a)(ix) of the Receivables Transfere®gnent is hereby amended and restated in its grtireead as follows:

“(ix) Weekly Reports During a Downgrade Condition, on each Weekly|8eitnt Date occurring on or before January 15, 2809
Weekly Report to the Administrative Agent, the FimgdAgents and CP Conduit Purchasers.”



(f) Section 6.02(c)(iii) of the Receivables Transfer@gment is hereby amended and restated in itegnto read as follows:

“(iii) During a Downgrade Condition, selected aad¢ one Weekly Report or Daily Report, as applieatdr each fiscal quarter (during
which a Downgrade Condition had occurred or wagioaimg) delivered during the fiscal year then ethded verified that the amounts presented on such

Weekly Report relating to sales, collections, coicgions and aging of Receivables agreed withrtfeemation provided to the Collection Agent by bac
Seller;”

(g) Section 7.01(1)(m) of the Receivables TranAfgreement is hereby amended and restated intitegnto read as follows:

“(m) Tyson’s Index Rating is B or B2 or lower or 3gn is not rated by S&P or Moody'’s, respectively; o

(h) Schedule A of the Receivables Transfer Agredrisehereby amended by adding the following defitesm in the appropriate
alphabetical order:

aily Report” shall have the meaning specified in Section 211 2f the Receivables Transfer Agreement.”

(i) The definition of “Applicable Margin” set fdntin Schedule A of the Receivables Transfer Agregrnsehereby amended and restated in
its entirety to read as follows:

pplicable Margin” shall mean 4.50%.”

() The definition of “Base Rateset forth in Schedule A of the Receivables Tran&fgneement is hereby amended and restated inftite
to read as follows:

“ Base Raté or “ BR ” shall mean, for any date of determination, a pgeannum equal to the greater of (i) the printe odinterest
announced by the Administrative Agent from timeimoe, changing when and as said prime rate chasges rate not necessarily being the lowest or
rate charged by the Administrative Agent) or (ii¢ tsum of (a) 1.00% and (b) the Federal Funds feagich date; provided, however, that for purpas
Section 2.11(a) of the Receivables Transfer Agre¢meif a Termination Event has occurred, “Bas¢eRar “BR” shall mean, for any date of
determination, a rate per annum equal to the greaig) the prime rate of interest announced by Administrative Agent from time to time, changing

when and as said prime rate changes (such rateepessarily being the lowest or best rate chargetidbAdministrative Agent) or (ii) the Eurodollar
Rate.



(k) The definition of the term “Concentration Fatset forth in Schedule A of the Receivables Bfan Agreement is hereby amended and
restated in its entirety to read as follows:

““ Concentration Factot shall mean, as of any date of determination, with
respect to any Designated Obligor, except for ac@pObligor, a percentage equal to the
following:

(i) with respect to Receivables of any Obligor wstiort-term or
long-term ratings of at least A-1 or A by S&P, resfively, and at least P-1 or A2
by Moody'’s, respectively, 15.0%;

(i) with respect to Receivables of any Obligortwihort-term or
long-term ratings of at least A-2 or BBB- by S&Bspectively, and at least P-2 or
Baa3 by Moody'’s, respectively, 7.50% (and not dieaiunder clause (i) above);

(iii) with respect to Receivables of any Obligothvshort-term or
long-term ratings below A-2 or BBB- by S&P, respeely, and below P-2 or
Baa3 by Moody'’s, respectively, 3.00% (and not dieadiunder clause (i) or (ii)
above); and

(iv) with respect to Receivables of any other Odaljd3.00%.

The Concentration Factor for Obligors with splitimgs shall be
determined based upon the lower of the two ratings.

() The definition of the term “Dilution Reserveai” in Schedule A of the Receivables Transfere&gnent is hereby amended by deleting
the language “C = (i) 2.0 or (ii) following a dowregle of Tyson'’s Index Rating below BB+ or Bal, egjvely, by either S&P or Moody’s, 2.25", and inseg in
place thereof “C = 2.50".

(m) The definition of the term “Eligible Receivablin Schedule A of the Receivables Transfer Agreenis hereby amended by amending
and restating subclause (3) thereof to read asvwsll

“(3) the Obligor of which is (A) a United Statesigent, a resident of a U.S. territory, or a residd Canada to the extent the aggregate
Outstanding Balance of Receivables due from Obdigloat are residents of Canada does not exceed 8% Qutstanding Balance of all Receivables on
any date of computation, (B) a Designated Obligagha time of the initial creation of an interdsetein under the Receivables Transfer Agreemeit, (C
not an Official Body or an Affiliate of any of thgarties to the Receivables Transfer Agreement dlfzer Receivables due from Official Bodies to the
extent the aggregate Outstanding Balance of Releivalue from such Obligors does not exceed 2%eOutstanding Balance of all Receivables on any
date of computation, (D) not the subject of an EwdrBankruptcy, and (E) an Eligible Obligor;”.



(n) The definition of the term “Loss Reserve RatioSchedule A of the Receivables Transfer Agreeniehereby amended by deleting the
language “A = (i) 2.0 or (ii) following a downgradé Tyson’s Index Rating below BB+ or Bal, respeely, by either S&P or Moody'’s, 2.25", and insegiim
place thereof “A = 2.50".

(o) Schedule B of the Receivables Transfer Agregnisehereby deleted and replaced in its entiratii wnnex | hereto.
(p) Schedule C of the Receivables Transfer Agreemsehereby deleted and replaced in its entiretis wnnex Il hereto.
(q) The Receivables Transfer Agreement is heretgraled by adding a new exhibit, “Exhibit D-3" iretform of Annex Il hereto.
SECTION 3. _Termination of WaiverThe parties hereto hereby acknowledge and agat&ection 3 of the Amendment and RestatemenWéaider,
dated as of August 6, 2008, by and among the TeamsfTyson, the Collection Agent, the Guarantoe, EP Conduit Purchasers, the Committed Purchakers,
Funding Agents, and the Administrative Agent, ifdsebinding and effective as of and between thie dlaereof and the date immediately prior to thie&ive

Date, but that from and following the Effective Basuch Section, and the waivers set forth theegterminated, null and void, and of no legalsemuence or
effect whatsoever.

SECTION 4. Amendments to the FiYear Credit AgreementThe Administrative Agent and the Funding Agergselby consent to the amendments to
Sections 7.13 and 7.14 of the Five-Year Credit Agrent as set forth in Annex IV hereto.

SECTION 5. _Governing LawThis Amendment shall be governed by and constiiadcordance with the laws of the State of Newky without
reference to its conflict of law provisions, ane thbligations, rights and remedies of the parteetnder shall be determined in accordance with kyes.

SECTION 6. Counterparts; Conditions to Effectivened$his Amendment may be executed in two or morentmparts, each of which shall be an
original, but all of which together shall constéudne and the same instrument. This Amendmenbwitffective on the date (the “ Effective D&tevhen:

(i) executed counterparts of this Amendment shaliehbeen delivered by each party hereto to the Adinative Agent;
(i) the Rating Agencies shall have provided théifRpConfirmations to the Administrative Agent atheé Funding Agents;

(iii) the Amended and Restated Fee Letter, datexf Becember 16, 2008 (the “ Fee Lefteramong the Transferor, Tyson, and the Administratigent,
shall have been duly executed by each personghatie a party thereto and shall be in full faaoe effect; and



(iv) the Administrative Agent shall have receivertis other documents, instruments, certificatesamidions as the Administrative Agent or any Funding
Agent shall reasonably request.

SECTION 7._Agreement in Full Force and EffeEixcept as expressly amended hereby, the Rece&/abansfer Agreement will continue in full force
and effect in accordance with the provisions thiasadn existence on the date hereof. After the&ife Date, any reference to the Receivables TeaAgreemer
will mean the Receivables Transfer Agreement asdexd by this Amendment.

[The Remainder of This Page is Intentionally Leffhrik]



ANNEX IV

IN WITNESS WHEREOF, the parties hereto have eacised this Amendment to be duly executed by thepeetive officers as of the day and year first
above written.

TYSON RECEIVABLES CORPORATION, as Transferor

By: /s/ Ted Jones

Name: Ted Jones
Title: Vice President- Treasurer

TYSON FOODS, INC., individually as Collection Ageamd as Guarantor

By: /s/ Ted Jones

Name: Ted Jones
Title: Vice President- Treasurer



JPMORGAN CHASE BANK, N.A. (formerly known as The & Manhattan Bank), as Administrative Agent

By: /sl Joel Gedroic

Name: Joel Gedroic
Title: Executive Director

PARK AVENUE RECEIVABLES CORPORATION, as CP CondRitrchaser

By: /sl Joel Gedroic

Name: Joel Gedroic
Title: Executive Director

JPMORGAN CHASE BANK, N.A. (formerly known as The & Manhattan Bank), as Committed Purchaser fér
Avenue Receivables Corporation

By: /sl Joel Gedroic

Name: Joel Gedroic
Title: Executive Director

JPMORGAN CHASE BANK, N.A. (formerly known as The & Manhattan Bank), as Funding Agent for Park
Avenue

Receivables Corporation.

By: /sl Joel Gedroic

Name: Joel Gedroic
Title: Executive Director



THREE PILLARS FUNDING, LLC, as CP
Conduit Purchaser

By: /s/ Doris J. Hearn

Name: Doris J. Hearn
Title: Vice President

SUNTRUST BANK, as Committed Purchaser for ThreéaPslFunding Corporation

By: /s/ M. Gabe Bonfield

Name: M. Gabe Bonfield
Title: Vice President

SUNTRUST ROBINSON HUMPHREY, INC., as Funding Agémt Three Pillars Funding Corporation

By: /sl Joseph R. Franke
Name: Joseph R. Franke
Title: Director



NIEUW AMSTERDAM RECEIVABLES CORPORATION, as CP CantiPurchaser

By: /s/ David V. De Angelis

Name: David V. DeAngelis
Title: Vice President

COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A‘RABOBANK INTERNATIONAL”,
NEW YORK BRANCH, as Committed Purchaser for Nieumsterdam Receivables Corporation

By: /sl Christopher Lew
Name: Christopher Lew
Title: President

By: /s/ Brett Delfino

Name: Brett Delfino
Title: Executive Director

COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A‘RABOBANK INTERNATIONAL”,
NEW YORK BRANCH, as Funding Agent for Nieuw Amstard Receivables Corporation

By: /sl Christopher Lew
Name: Christopher Lew
Title: Vice President

By: /s/ Brett Delfino

Name: Brett Delfino
Title: Executive Director
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