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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 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 reportéthy 29, 2014

Tyson Foods, Inc.

(Exact name of registrant as specified in charter)

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

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

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

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

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.122}

O Pre-commencement communications pursuant to Rule{l®) under the Exchange Act (17 CFR 240.24d))
O

Pre-commencement communications pursuant to R@éet{d under the Exchange Act (17 CFR 240.4Q@})






Item 1.01. Entry into a Material Definitive Agreement

On May 29, 2014, Tyson Foods, Inc.T{yson”) entered into letter of commitment (the€figinal Commitment Letter ") pursuant to which
Morgan Stanley Senior Funding, Inc.Nforgan Stanley”) committed to provide (i) a 364-day senior ungecubridge credit facility in an
aggregate principal amount of US$6.75 billion (tH&ridge Facility ”) and (ii) a 364-day senior unsecured backstoplkérg credit facility
in an aggregate principal amount of US$1 billidre(t Revolver Backstop Facility”, and together with the Bridge Facility, theCtedit
Facilities ). Tyson’s obligations under the Credit Facilitiwdl be unconditionally guaranteed by Tyson Frésmats, Inc. On June 2, 2014,
we amended and restated the Original Commitmenet@iereafter, the Commitment Letter ) to add JPMorgan Chase Bank, N.A. (“
JPM Chase”) as a party thereto. (JPM Chase, together witligdo Stanley, are hereafter referred to as tedngers ”).

The Bridge Facility is intended to finance Tysop&tential acquisition of The Hillshire Brands Compd" Hillshire ") (NYSE:HSH) (the “
Acquisition ) to the extent that Tyson does not issue, incusarrow unsecured debt, term loans, equity, edinied or other securities to
finance the Acquisition.

The Revolver Backstop Facility is intended to repléhe Credit Agreement, dated as of August 9, 28iddng Tyson, as borrower, the
subsidiary borrowers party thereto, the lendersyghereto and JPM Chase, as administrative agsndrhended, restated, amended and
restated, supplemented or modified, tHexisting Revolving Facility ”) in the event that, prior to the Closing Date ¢&$ined in the
Commitment Letter), the Existing Revolving Facilisynot amended to, among other things, permittmsummation of the Acquisition.

The Arrangers’ commitment to provide the Creditilées is subject to certain conditions, includitige negotiation and execution of a
definitive acquisition agreement reasonably satisfy to the Arrangers (including the conditionsrtto, including certain material adverse
changes to Hillshire), the negotiation and executibdefinitive documentation, the natecurrence of any Specified Default (as definethe
Commitment Letter), the truth and accuracy of thgéisition Agreement Representations (as defingderCommitment Letter) and the
Specified Representations (as defined in the Comaerit Letter), pro forma compliance with (i) a maxim debt to capitalization ratio of 0.
to 1.00 and (ii) a minimum EBITDA to interest rat63.75 to 1.00, Tyson'’s delivery of a solvencytifieate to the Arrangers and other
customary closing conditions more fully set fomhthe Commitment Letter.

The foregoing description of the Commitment Lettees not purport to be complete and is qualifiedsientirety by reference to the
Commitment Letter, which is filed as Exhibit 10.dréto, and is incorporated into this report by nexfee.

Exhibit No.  Description

10.1 Amended and restated commitment letter ethiate as of June 2, 2014, among Tyson Foods, Margan Stanley Senior
Funding, Inc. and JPMorgan Chase Bank, N.A




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causidréport to be signed on its

behalf by the undersigned hereunto duly authorized.

Date: June 4, 2014

TYSON FOODS, INC.

By:
Name:

Title:

/sl R. Read Hudson

R. Read Hudson

Vice President, Associate General Counsel &
Secretary



EXECUTION VERSION

Morgan Stanley Senior Funding, Inc. J.P. Morgan Securities LLC
1585 Broadway JPMorgan Chase Bank, N.A.
New York, New York 10036 383 Madison Avenue

New York, New York 10179
June 2, 201

Tyson Foods, Inc.
2200 W. Don Tyson Parkway
Springdale, AR 72762

Attention:  Susan White
Vice President and Treasurer

Project Hobbit
$6.,750,000,000 36Bay Senior Unsecured Bridge Facility

$1,000,000,000 36Bay Senior Unsecured Revolving Credit Facility
Amended and Restated Commitment Letter

Ladies and Gentlemen:

You (“ you” or the “ Borrower’) have advised Morgan Stanley Senior Funding, (h&ISSF"), J.P. Morgan
Securities LLC (. JPMS), JPMorgan Chase Bank, N.A. (* JPMorgamnd together with MSSF and each party that bessom
party to this Commitment Letter as an additionabfi@nitment Party” pursuant to Section 2 hereofemively, the “
Commitment Partie’ “ we ” or “ us”) that you intend to consummate the acquisitidve (t Acquisition”) of a company
previously identified to us and code named Holthi¢ ( Targetf’, and together with its subsidiaries, the “ AcgdirBusines$) as
described in the proposal letter (the “ Proposdldrg) dated May 29, 2014 (the " Original Commitmentt®g submitted by
you to the Board of Directors of the Target, whigtquisition will be consummated pursuant to an Agnent and Plan «
Merger to be entered into among the Borrower, alytoavned domestic subsidiary of the Borrower ane Target (the “
Acquisition Agreement). After giving effect to the Acquisition, the Tget will be a wholly-owned subsidiary of the Bormw

In that connection, you have advised us that imeotion with the Acquisition you intend to obta&) (p to
$6,750,000,000 of gross proceeds from the issuaytee Borrower of unsecured debt, term loans,tggequity-linked or other
securities (the * Permanent Financiy@nd/or (b) to the extent the Borrower does 8stie or incur or borrow the Permanent
Financing up to such amount on or prior to the BpHate (as defined below), loans under a 364sgayor unsecured bridge
facility (the “ Bridge Facility”) in an aggregate principal amount not to exce@d%0,000,000 (as such amount may be reduced
pursuant to the “Mandatory Prepayments and CommitiReductions” section of the Bridge Facility TeBheet) on the terms
set forth in this letter and in the Summary of Temmnd Conditions attached hereto as Exhibit A (idiclg the Annex attached
thereto) (the “ Bridge Facility Term She®gt

In addition, you have advised us that you intendntend the Credit Agreement, dated as of Auguzd 2,
among you, as borrower, the subsidiary borrowerty plaereto, the lenders party thereto and JPMargsmdministrative agent,
to, among other things, permit the consummatiothef
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Transactions (as defined below) without resultimghie occurrence of a default or event of defandtan the Existing Revolving
Facility (as amended, restated, amended and réstatpplemented or modified prior to the Originah@nitment Date, the “
Existing Revolving Facility and the amendment thereto, the * Amendnignin connection with the foregoing, you agree to
commercially reasonable efforts to effect the Ammaadt as soon as reasonably practicable followiagttiginal Commitment
Date;_provided however, that if the effective date of the Amendment (e éffective date of any other waiver, consenttbero
agreement or arrangement pursuant to which thes@icdions are permitted to be consummated withauiltieg in the
occurrence of a default or event of default untlerxisting Revolving Facility) (any such date, thmendment Effective Dai
") does not occur on or prior to the Closing Daiay intend to terminate the Existing Revolving fiacand obtain replacement
financing pursuant to a 364-day revolving crediilfy (the “ 364Day Revolving Credit Facility, and together with the Bridge
Facility, the “_Facilities’) with $1,000,000,000 in aggregate commitments @mdhe terms set forth in this letter and in the
Summary of Terms and Conditions attached herekExhit B (including the Annex attached therettie(t 364Day Revolving
Credit Facility Term Sheéj.

The Acquisition, the issuance or incurrence ordwimg of the Permanent Financing, the Bridge Rycithe
Amendment, the 364-Day Revolving Credit Facilitgldhe transactions contemplated by or relatedgddtegoing are
collectively referred to herein as the * Transawdid The date of the consummation of the Acquisition andvhich the Facilitie
shall be available is referred to herein as théoSidg Date'.

1. Commitments. MSSF is pleased to commit to provide, severally moijointly, 72.5% of the aggregate
principal amount of each of (i) the Bridge Facility the terms set forth in this letter and the geitracility Term Sheet and (ii)
the 364-Day Revolving Credit Facility on the terses forth in this letter and the 364-Day Revolvitigedit Facility Term Sheet,
and JPMorgan is pleased to commit to provide, sdlyeand not jointly, 27.5% of the aggregate priatiamount of each of (i)
the Bridge Facility on the terms set forth in tleifer and the Bridge Facility Term Sheet andtfi§ 364-Day Revolving Credit
Facility on the terms set forth in this letter @ahd 364-Day Revolving Credit Facility Term Sheatthe case of each Facility,
subject to the applicable Conditions Precedentuvailability of Loans set forth in Exhibit C (theConditions Precedent Exhiljit
and, together with the Bridge Facility Term Shée, 364-Day Revolving Credit Facility Term Sheeitd &xhibits D and E
hereto, the “ Term Sheétand collectively with this letter, this * Commient Letter’); providedthat, (x) the amount of the
Bridge Facility and the aggregate commitments ef@lommitment Parties hereunder for the Bridge Facihall be
automatically reduced at any time on or after thigi@al Commitment Date as set forth in the sectitbed “Mandatory
Prepayments and Commitment Reductions” of the Brigacility Term Sheet and (y) the aggregate comantsiof the
Commitment Parties hereunder for the 364-Day RenwglCredit Facility shall be automatically termiedtand/or permanently
reduced at any time on or after the Original Commaitt Date as set forth in the section titled “MandaCommitment
Reductions” of the 364-Day Revolving Credit Fagillterm Sheet. MSSF and JPMorgan are referred tirheollectively as the
“ Initial Commitment Parties.

It is understood that (i) MSSF and JPMS shall agbant lead arrangers and joint bookrunners (chsu
capacities, the “ Arrangef (ii) MSSF shall act as sole administrative agien the Bridge Facility and the 364-Day Revolving
Credit Facility (in such capacities, the * Admimigtve Agent’) and (iii) JPMorgan shall act as sole syndicatigent for the
Bridge Facility and the 364-Day Revolving CreditHity. You agree that no other agents, co-ageatsingers or bookrunners
will be appointed, no other titles will be awardet no compensation will be paid in connection wither Facility, unless you
and we shall agredt is further agreed MSSF will have “upper leftapement, and JPMS will have placement immediately t
the right of MSSF, in all documentation used inre@etion with each Facility and shall have all radesl responsibilities
customarily associated with such placement.
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Notwithstanding anything to the contrary contaiimethis Commitment Letter, the Definitive Documeiua (as
defined in the Conditions Precedent Exhibit), tiee Eetter or any other letter agreement or undexgadoncerning the financing
of the Acquisition, (a) the only conditions to dlug and funding of our commitments hereunder onGlusing Date shall be
those set forth in the Conditions Precedent Exhénitl upon satisfaction (or waiver) of such condsithe initial funding (to the
extent requested by the Borrower in accordance tvéghrespective terms thereof) of the Bridge Rycind the 364-Day
Revolving Credit Facility shall occur (it being wrdtood that there are no conditions (implied beowise) to the commitments
hereunder, including compliance with the termshif Commitment Letter, the Fee Letter and the D@fin Documentation,
other than those that are expressly stated hardia tonditions to the initial funding of the Brad§acility and the 364-Day
Revolving Credit Facility on the Closing Date asfseth in the Conditions Precedent Exhibit) anyitfie only representations
relating to the Borrower, the Target and their eetipe subsidiaries and their respective busingbseaccuracy of which shall
a condition to availability of the Bridge Faciliagnd the 364-Day Revolving Credit Facility on th@€ihg Date shall be (i) the
Acquisition Agreement Representations (as defingtié Conditions Precedent Exhibit) and (ii) the&fied Representations |
defined in the Conditions Precedent Exhibit).

2. Syndication. The Arrangers reserve the right, prior to orraéteecution of the Bridge Documentation or the
364-Day Revolving Credit Facility Documentationgkas defined in the Conditions Precedent Exhitnityonsultation with
you, to syndicate all or a part of our commitmamsder the Facilities, in each case, to one or rioaacial institutions and/c
lenders (such financial institutions and/or lenderthe Bridge Facility, the * Bridge Lendérand such financial institutions
and/or lenders to the 364-Day Revolving Credit lgicthe “ 364Day Revolving Lendersand, together with the Bridge
Lenders, the “ Lendef$ in accordance with the terms hereof, which sgaton shall be managed by the Arrangers in
consultation with the Borrower; providethowever, that, notwithstanding anything else to the cagtcantained herein, (a) un
the earlier of (i) the date that is 45 days after ©riginal Commitment Date and (ii) the Closing®gsuch date, the_* Specified
Date”), the selection of Lenders by the Arrangers shalkubject to the Borrower’s approval in its stikeretion (it being
understood and agreed that such approval shatiencquired with respect to any Lender that isrtygga the Borrower's
Existing Revolving Facility or is otherwise idemtidl in writing as an approved Lender by the Bornoargd the Arrangers prior
the Original Commitment Date), (b) following theeSjfied Date, if and for so long as a Successfuld®ation (as defined in tf
Fee Letter) has not been achieved, the selectiberaders by the Arrangers shall be in consultatith the Borrower (it being
understood and agreed that such lenders selectidx Brrangers pursuant to this clause (b) shalinbiéed (unless otherwise
consented to by the Borrower) to commercial anéstwent banks, in each case, whose senior, ungetamg-term
indebtedness has an “investment grade” rating byess than two of Standard & Poor’s Rating Sesjiddoody’s Investor
Service, Inc. and Fitch Ratings Ltd.) and (c) falilog the achievement of a Successful Syndicattosm Borrower shall have the
applicable consent rights with respect to assignsneihcommitments and loans under the Facilitieseaigorth in the Term
Sheets; providedfurther, that in no event shall any Lender be a compefitoa reasonably identifiable affiliate of such
competitor) of the Borrower and its subsidiariegttrerwise be an institution that is identifiedaasineligible Lender in writing
by the Borrower to the Arrangers prior to the OraiCommitment Date (each such person a “ Disdadlinstitution” and
collectively, the “ Disqualified Institutiony.

The Initial Commitment Parties’ commitments hereamdith respect to the Bridge Facility shall beueed
dollar for dollar, allocated as set forth in Sextibof the Fee Letter, as and when commitmentthiBridge Facility are
received from Bridge Lenders to the extent thahesah Bridge Lender becomes (i) party to this Ciment Letter as an
additional “Commitment Party” with respect to thedge Facility pursuant to a joinder agreementtbendocumentation, in
each case reasonably satisfactory to the Arraragetyou or (i) party to the Bridge Documentaticrnad'Lender” thereunder.
The Initial Commitment Parties’ commitments hereamdith respect to the 364-Day Revolving Creditiktgcshall be reduced
dollar for dollar, allocated as set forth in Sectibof the Fee Letter, as and when
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commitments for the 364-Day Revolving Credit Fagitire received from 364-Day Revolving Lendershi éxtent that each
such 364-Day Revolving Lender becomes (i) parthi® Commitment Letter as an additional “Commitmeatty” with respect
to the 364-Day Revolving Credit Facility pursuamétjoinder agreement or other documentation, ah ease reasonably
satisfactory to the Arrangers and you or (ii) padyhe 364-Day Revolving Credit Facility Documditda as a “Lender”
thereunder. It is understood that on the ClosintgePeach Initial Commitment Party’s obligation tmé its respective
commitment under each of the Bridge Facility arel364-Day Revolving Credit Facility shall be lindteo such Initial
Commitment Party’s then-outstanding commitments(ah commitment may have been reduced as setirfiditte preceding
sentence). The Arrangers intend to commence syinaticafforts with respect to the Facilities promyaibon the execution of tt
Commitment Letter by the parties hereto (but néoteethe public announcement of the Transactiongdoy, and you agree to
use your commercially reasonable efforts to agieesisist the Arrangers until the earlier of (a)da@s after the Closing Date and
(b) the achievement of a Successful Syndicatiamompleting a syndication reasonably satisfactohéoArrangers and you as
soon as practicable after your acceptance heraoh &ssistance shall include (a) your using comialgreceasonable efforts to
ensure that the Arrangers’ syndication efforts fiefrem your existing lending and investment barikrelationships, (b) direct
contact between senior management and advisong &drrower, on the one hand, and the proposeddtendn the other hand,
at reasonable times and intervals and in such maaorte mutually agreed, (c) your assistance irptieparation of a confidential
information memorandum and other reasonably avVailabd customary marketing materials with respggbu and your
subsidiaries (other than materials the disclostivehich would violate a confidentiality agreemenmntvwaive attorney-client
privilege) to be used in connection with the syatiam and (d) the hosting, with the Arrangers, ¢ @or more meetings or
conference calls with prospective Lenders, at tiamaslocations to be mutually agreed upon, as déeessonably necessary by
the Arrangers. Until the earlier of (a) 90 dayeafhe Closing Date and (b) the achievement of@&sful Syndication, you
agree that there shall be no competing offerirgggrhent or arrangement of any commercial bankhar atyndicated credit
facilities by or on behalf of the Borrower or anyits subsidiaries that could reasonably be expkttempair the primary
syndication of the Facilities in any material respether than (i) the Amendment, (ii) the Faasj (iii) any borrowings under
the Existing Revolving Facility (including pursuantextensions, modifications and replacementstfeup to $1.25 billion, to
the extent that each of MSSF and JPMS is offemadieato act as an active joint lead arranger haemmgmitted to provide,
severally and not jointly, an amount equal to tifahe other “top-tier lenders” in connection withy such extension,
modification or replacement, (iv) any borrowingslanexisting ordinary course foreign credit linegluding any renewal,
extension or replacement thereof), (v) indebtedpessiitted to be incurred under the Acquisition égment, and (vi) any
purchase money indebtedness, capital lease oblgatindustrial revenue bonds and similar obligegtjon each case in the
ordinary course of business. In addition, you agpagse commercially reasonable efforts to obtafimgs giving effect to the
Transactions at least 10 business days prior t€lbging Date from Moody’s Investor Services, I(fdMoody’s "), Standard &
Poor’'s Ratings Group, a division of The McGraw Krporation (* S&P) and Fitch Ratings (*_FitcK) with respect to the
senior unsecured debt of the Borrower. The Arra;gaurbject to your rights and the applicable litiotas set forth in this Sectic
2 of the Commitment Letter, will manage all asp&cdtthe syndication in consultation with you, inding, without limitation,
decisions as to the selection of institutions t@pproached and when they will be approached, \encommitments will be
accepted, which institutions will participate ahe allocations of the commitments among the Lendedsthe amount and
distribution of fees among the Lenders. In actimthieir respective capacities as Arrangers, eachinger will have no
responsibility other than to arrange the syndicadis set forth herein and shall in no event beestilty any fiduciary or other
implied duties. To assist the Arrangers in theirdigation efforts, you agree to (and in the casthefAcquired Business,
consistent with the terms of the Acquisition Agreem) to use commercially reasonable efforts tojnmity prepare and provide
to us all customary and reasonably available fird@nd other information with respect to the Boreo, and to the extent
reasonably practicable and subject to the limitegtiand compliance with the terms of the Acquisitt@meement, the Acquired
Business and each of their respective subsidiasibih,
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notwithstanding the foregoing, shall include if amden required to be delivered by Rule 3-05 of Ragpnn S-X and the rules
and regulations of the Securities Act of 1933,rasrded (the “ Securities A8t audited consolidated annual financial
statements of the Acquired Business, as well agditel interim consolidated financial statementhi¢l shall have been
reviewed by the independent accountants for thauked Business as provided in Statement on Audiitammdards No. 100)
prepared in accordance with U.S. GAAP) and the Saations, including, without limitation, customampjections concerning
the Borrower and its subsidiaries prepared by thiedver (together with any estimates, forecastdgbts or other forward
looking information concerning the Borrower andsitdsidiaries prepared by the Borrower, the “ Rt@es”), as the Arrangers
may reasonably request in connection with the gearent and syndication of the Facilities; providétat each of the foregoing
to the extent relating to the Acquired Business wraly be required (x) if and to the extent consisteith, and subject to the
limitations and compliance with the terms of, thegaisition Agreement or (y) are otherwise availablemay be derived from
information available, to you. Notwithstanding amyg to the contrary in this Commitment Letter loe Fee Letter, neither the
commencement nor the completion of any syndicaifche Facilities shall constitute a condition méent to the availability of
the Facilities on the Closing Date or at any timeréafter. Each of the Arrangers and the Borroyezes to use its commercia
reasonable efforts to negotiate, execute and ddliecBridge Documentation promptly following theseution of this
Commitment Letter.

You agree that the Arrangers may make availabldmfoymation (as defined below) and Projections
(collectively, the “ Company Material¥ to potential Lenders by posting the Company Mates on IntraLinks, the Internet or
another similar electronic system (the “ Platfd)mYou further agree to assist, at the reasonedajeest of the Arrangers, in the
preparation of a version of a confidential inforrmatmemorandum and other customary marketing nad$esind presentations to
be used in connection with the syndication of theilikies to potential Lenders who do not wishe¢oe&ive material non-public
information (within the meaning of the United Stafederal securities laws) with respect to the 8war, the Target or their
respective subsidiaries, consisting exclusivelinfdrmation or documentation that is either (a) iy available (or contained
the prospectus or other offering memorandum forsawprities to be issued by the Borrower in conoratith the Transaction:
or (b) not material with respect to the Borrowbge Target or their respective subsidiaries or drfiair respective securities for
purposes of foreign (if applicable), United Stdtaderal and state securities laws (all such infeionaand documentation being “
Public Lender Informatiofy). Any information and documentation that is notblec Lender Information is referred to herein as “
Private Lender Informatiori You further agree, at our reasonable requestédntify any document to be disseminated by the
Arrangers to any Lender or potential Lender in @mtion with the syndication of each Facility asteamng solely Public Lend
Information (provided that the Borrower has bedorded an opportunity to comply with the applicaBlecurities and Exchange
Commission (* SEC) disclosure obligations). Unless identified byuyas containing solely Public Lender Informatioacie
document to be disseminated by the Arrangers willidemed to be Private Lender Information unless gfter receipt thereof,
advise the Arrangers otherwise in writing. You amkfedge and agree that the following documents beaglistributed to
potential Lenders (other than Disqualified Instins) who wish to receive only Public Lender Infation unless, after receipt
thereof, you or your counsel advise the Arrangemwriting (including by email) within a reasonabimeé prior to their intended
distribution to the contrary (provided that you Bdeen given a reasonable opportunity to review socuments and comply
with any applicable SEC disclosure obligationg)d(afts and final Definitive Documentation; (iji@inistrative materials
prepared by the Arrangers for potential Lenders. (e. lender meeting invitation, allocations andilmding and closing
memoranda); and (iii) notification of changes ia tarms of either Facility. Notwithstanding theegigoing, it is understood and
agreed that the Company Materials and the Privatelér Information are both subject to the confiddity provisions in this
Commitment Letter.
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3. Information . You hereby represent (with respect to informatigating to the Acquired Business, to your
knowledge) that (a) all written information (othtban the Projections or information of a generaheenic or industry specific
nature) (the “ Informatiof) that has been or will be made available to uargr of our affiliates or any Lender or any potehti
Lender by you, or any of your representatives iwiliroe, when taken as a whole, complete and correall material respects
and does not or will not, when furnished and tak&ia whole, contain any untrue statement of a mhfact or omit to state a
material fact necessary in order to make the sttsrcontained therein not materially misleadintight of the circumstances
under which such statements are made, after gefiiegt to all supplements or updates thereto apthéoProjections that have
been or will be made available to us or any ofaffiliates or any Lender or potential Lender by yasuany of your
representatives have been or will be preparedad dgaith based upon assumptions believed by yde te@asonable at the time
made and furnished (it being understood that sucje&tions are not to be viewed as facts, are stubgesignificant uncertainties
and contingencies, any of which are beyond youtrogrthat actual results during the period or pési covered by such
Projections may differ significantly from the profed results and such differences may be matandithat no assurance can be
given that any particular Projection will be realily. You agree to supplement (and, with respetttedcquired Business, to use
commercially reasonable efforts to supplement)tifi@mation and Projections from time to time utiié later of (i) the Closing
Date and (ii) the date that is the earlier of (§uecessful Syndication and (y) 90 days after tlosi@g Date, if you become
aware that any of the representations in the pusvs@ntence would be incorrect if such Informaéind/or Projections were
being furnished at such time so that the representaand covenants in the immediately precedimgesee remain correct. You
acknowledge that we will be entitled to use ang ol the Information and Projections without indegent verification thereof.

We reserve the right to employ the services ofamaore of our affiliates in providing services templated by
this Commitment Letter and to allocate, in wholé@mopart, to such affiliates certain fees payableg in such manner as we and
our affiliates may agree. You acknowledge thatjesttdo Section 8 below, we may share with anywfaffiliates participating
in the Transactions, and such affiliates may shaite us, any information related to the Transa&jogrou and your subsidiaries
or the Acquired Business or any of the mattersezoptated hereby in connection with the Transactions

4. Fees As consideration for our commitment hereunderthedArranger’'s agreement to perform the services
described herein, you agree to pay the non-refuadabs set forth in the Term Sheets, in the Amdraohel Restated Fee Letter
delivered herewith from MSSF, JPMorgan and JPMytorelating to the Facilities and dated the datebf (the “ Fee Lette)
and in any other fee agreements agreed to by kiard parties hereto.

5. Indemnity and Expenses; Other Activities You agree (a) to indemnify and hold harmless €ammmitmen
Party and its affiliates and each officer, direcemployee, advisor and agent of each Commitmenty Baits affiliates (each, an
“ indemnified persori) from and against any and all losses, claims, atges and liabilities to which any such indemnifiedson
may become subject arising out of or in conneatiih this Commitment Letter, the Fee Letter, theiltges, the use of the
proceeds thereof, the Transactions or any relasedaction or any claim, litigation, investigationproceeding relating to any of
the foregoing, regardless of whether any indenhifierson is a party thereto and regardless of vehéttought by a third party
or by the Borrower or any of its affiliates (anytbé foregoing, a * Proceediriy and to reimburse each indemnified person
within 30 days after receipt of a reasonably dethilritten invoice therefor (together with docunagioin supporting such
reimbursement request) for any reasonable and demtah out-of-pocket expenses incurred in connegtitiminvestigating,
defending, preparing to defend or participatingmy such Proceeding (but limited in the case dlléges and expenses, to the
reasonable fees, disbursements and other chargi@aaingle counsel selected by the Arrangersafiosuch indemnified
persons, taken as a whole, and (ii) solely in tee®f a potential or actual conflict of intereste additional counsel to all
affected indemnified persons,
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taken as a whole (and, if reasonably necessarylpeakcounsel for each relevant jurisdiction firsach indemnified persons,
taken as a whole, as the Arrangers may deem apg®pr their good faith judgment)), providtdat the foregoing indemnity
will not, as to any indemnified person, apply tedes, claims, damages, liabilities or related esgeio the extent (i) they are
found by a final, nonappealable judgment of a cofidompetent jurisdiction to arise from the baithfawillful misconduct or
gross negligence of such indemnified person (@uch indemnified persaos‘affiliates, officers, directors, employees, adkgsor
agents), (ii) they arise as a result of such indéethperson’s (or such indemnified person’s adiéis’, officers’, directors’,
employees’, advisors’ or agents’) material breafcibsabligations under this Commitment Letter log fee Letter or (iii) they
relate to disputes solely among indemnified persbatare not arising out of any act or omissioryby or any of your affiliates,
other than claims against any agent, arranger,rboakr or other similar role under any Facilityit;icapacity as such, and (b)
reimburse each Commitment Party and its affiliatgkin 30 days (or, if the invoice relates to retmfements in connection wi
the Transactions and such invoice was submittézhat 2 business days prior to the Closing DattimvR business days) after
receipt of a reasonably detailed written invoiagéther with documentation supporting such reimgment request) for all
reasonable and documented out-of-pocket expengedifhited in the case of legal fees and expertsethie reasonable fees,
disbursements and other charges of (i) a singlasalselected by the Arrangers for all such perdaken as a whole, and (i)
solely in the case of a potential or actual cohBicinterest, one additional counsel to all sutfbcted persons, taken as a whole
(and, if reasonably necessary, one local couns@dgoh relevant jurisdiction for all such persdaken as a whole, as the
Arrangers may deem appropriate in their good faitlgment)) incurred in connection with the Faaitiand any related
documentation (including, without limitation, ti@mmitment Letter, the Fee Letter and the Defirifdocumentation) or the
administration, amendment, modification or waivereof or the enforcement of any rights or remedérsunder.
Notwithstanding any other provision of this Comnetmh Letter, no party shall be liable (i) for anyrdeges arising from the u
by unintended recipients of Information or othert@nals obtained through electronic, telecommuiocest or other information
transmission systems, except to the extent any daictages are found by a final, nonappealable judgofea court of compete
jurisdiction to arise from the gross negligence fath or willful misconduct of, or material brdaof this Commitment Letter
the Fee Letter by, such indemnified person (or sndeémnified person’s affiliates, officers, dirextpemployees, advisors or
agents) or other party, or (ii) for any speciatfiiact, consequential or punitive damages in cotimeevith the Commitment
Letter, the Fee Letter, the Facilities, the usthefproceeds thereof, the Transactions or anyecklsansaction; providedhat
nothing contained in this sentence shall limit yimatemnification obligations to the extent setlidnereinabove to the extent
such special, indirect, consequential or puniti@meges are included in any third party claim inngmtion with which such
indemnified person is entitled to indemnificatiogréunder.

Notwithstanding anything to the contrary contaihedein, you shall not be liable for any settlenadrdany
Proceeding effectuated without your prior writtemsent (such consent not to be unreasonably withdraedelayed), but, if
settled with your written consent, or if there iiral judgment by a court of competent jurisdiatiagainst an indemnified person
in any such Proceeding for which you are requiceididemnify such indemnified person pursuant toptfeeeding paragraph, y
agree to indemnify and hold harmless each indeathfierson from and against any and all lossesns|alamages, liabilities
and expenses by reason of such settlement or judtgmaccordance with the preceding paragraph. sf@ll not, without the
prior written consent of the affected indemnifieztgpn (which consent shall not be unreasonablyheithor delayed), settle,
compromise, consent to the entry of any judgment iotherwise seek to terminate any Proceedingspeact of which
indemnification may be sought hereunder unless satttement, compromise, consent or terminatiom¢udes an
unconditional release of each indemnified persomfall liability arising out of such Proceeding diiyildoes not include a
statement as to, or an admission of, fault, culglair a failure to act by or on behalf of sucldé@mnified person.
Notwithstanding the foregoing paragraphs, eachnmdied person shall be obligated to refund ormeny and all amoun
paid by you under the paragraph above to such
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indemnified person for any losses, claims, damdigdslities or expenses to the extent such inddiethiperson is not (or is
found not to be) entitled to payment of such am®imaccordance with the terms hereof.

You acknowledge that each Commitment Party angffiiigates (the term “ Commitment Partyas used below i
this paragraph being understood to include sudleadls) may be providing debt financing, equityital or other services
(including, without limitation, financial advisoervices) to other companies in respect of whiahrpay have conflicting
interests or a commercial or competitive relatigmstith and otherwise. In particular, you acknovgedhat each of Morgan
Stanley & Co. LLC (“*MS&Co.") and JPMS is acting as a buy-side financial amlvis you in connection with the Transactions.
You agree not to assert or allege any claim baeeattual or potential conflict of interest arisimgresulting from, on the one
hand, the engagement of MS&Co. or JPMS in suchaigpand our obligations hereunder, on the othedhdhe Initial
Commitment Parties and each other Commitment Partgto (i) acknowledge the retention of each of M®&and JPMS as a
buy-side financial advisor to the Borrower and gitknowledge that such retention does not creatdicdurciary duties or
fiduciary responsibilities to it on the part of MESIPMS or their respective affiliates. No Committni@arty will use confidenti
information obtained from you by virtue of the tsactions contemplated hereby or other relationshifhsyou in connection
with the performance by the Commitment Partieseofises for other companies, and no CommitmentyRett furnish any suc
information to other companies or their advisorsu¥lso acknowledge that no Commitment Party hgohhgation to use in
connection with the transactions contemplated hermbto furnish to you, confidential informatiobtained from other
companies. You acknowledge that each Commitmeny Baacting pursuant to a contractual relationgri@n arm’s length
basis, and the parties hereto do not intend thaCammitment Party or its affiliates act or be m@sgible as a fiduciary to the
Borrower, its management, stockholders, creditoeny other person. The Borrower hereby expredshlaims any fiduciary
relationship and agrees that it is responsiblerfaking its own independent judgments with respeetty transactions (including
the Transactions) entered into between it and trar@itment Parties. The Borrower also acknowledgasrio Commitment
Party has advised and none is advising the Borrawéo any legal, accounting, regulatory or taxtenat and that the Borrower
is consulting its own advisors concerning such enatto the extent it deems appropriate.

6. Governing Law, etc. This Commitment Letter shall be governed by, anadonstrued in accordance with,
the law of the State of New York; provided, that, notwithstanding the preceding sentence antthe governing law
provisions in this Commitment Letter, the Fee Lette and the Definitive Documentation, it is understod and agreed that
the interpretation of (i) an “Acquired Business Material Adverse Effect” (as defined in the ConditionPrecedent Exhibit)
and whether an “Acquired Business Material AdverseEffect” (as defined in the Conditions Precedent Exibit) has
occurred, (ii) the accuracy of any representation rade by the Acquired Business and whether as a reswif any inaccuracy
thereof you (or an affiliate) have the right (withait regard to any notice requirement) to terminate yur (or its) obligations
(or to refuse to consummate the transactions) undehe Acquisition Agreement and (iii) whether the tansactions have
been consummated in accordance with the terms oféhAcquisition Agreement, in each case, shall be gawed by, and
construed and interpreted in accordance with, thedws of the State of Delaware. The parties hereto reby waive any right
they may have to a trial by jury with respect to ary claim, action, suit or proceeding arising out obr contemplated by this
Commitment Letter. The parties hereto submit to the exclusive jurisoiicof the federal and New York State courts ledan
the County of New York in connection with any digprelated to, contemplated by, or arising outhef Commitment Letter and
agree that any service of process, summons, nmtidecument by registered mail addressed to sudi giaall be effective
service of process for any suit, action or procegdélating to any such dispute; providhdt, with respect to any suit, action or
proceeding arising out of or relating to the Acdtioe Agreement or the transactions contemplatedetny and which do not
involve any claims by or against us or the Lenaer® which we or the Lenders are not otherwisargypthis
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sentence shall not override any jurisdiction priovis set forth in the Acquisition Agreement. Thetiga hereto irrevocably and
unconditionally waive any objection to the layinigvenue of any such suit, action or proceeding dhvin any such court and
agree that any final judgment in any such suiipaabr proceeding brought in any such court shaltbnclusive and may be
enforced in other jurisdictions by suit upon thégment or in any other manner provided by law.

7. PATRIOT Act . We hereby notify you that pursuant to the reqaaats of the USA PATRIOT Act (Title 11l
of Pub. L. 107-56 (October 26, 2001), as amended)‘(PATRIOT Act”), the Commitment Parties and the other Lenderng ma
be required to obtain, verify and record informatibat identifies you and each Guarantor, whichrimiation includes your and
each such Guarantor's name and address, and ofbenation that will allow the Commitment Partiesdahe other Lenders to
identify you and each such Guarantor in accordanttethe PATRIOT Act. This notice is given in acdance with the
requirements of the PATRIOT Act and is effective dach Commitment Party and the other Lenders.

8. Confidentiality . This Commitment Letter is delivered to you on timelerstanding that neither this
Commitment Letter nor the Fee Letter nor any oirttegms or substance shall be disclosed, diramntipdirectly, to any other
person except (a) to your subsidiaries and youttlagid respective officers, directors, employegssldholders, partners,
members, accountants, attorneys, agents and aslvibar are involved in the consideration of thisterabn a confidential basis,
(b) as may be compelled in a legal, judicial or adstrative proceeding or as otherwise requiredalyor requested by a
governmental authority (in which case you agretaéoextent permitted under applicable law to infarsrpromptly thereof), (c)
in connection with the exercise of any remediegteder or any suit, action or proceeding relatinthis Commitment Letter,
the Fee Letter, or the transactions contemplatexcttly or enforcement hereof and thereof, (d) {§ @Gommitment Letter
(including the Term Sheets), (ii) to the extentaeteéd in a customary manner, the Fee Letter, dihd leneric description of the
sources and uses (in a manner that does not distliesamount of any individual fees paid in coniogcivith the Transactions),
in each case, may be disclosed to the Target andfiters, directors, employees, accountantsirais, agents and advisors ¢
confidential basis, (e) with respect to the ComreittrLetter only, to rating agencies, (f) you magcthse the existence of the
Fee Letter and a generic description of the sowndauses (in a manner that does not disclosentberst of any individual fees
paid in connection with the Transactions) in conioacwith the Transactions as part of any projexgior pro forma information
in customary marketing materials or (g) after yacceptance of this Commitment Letter and the Féel,eqou may disclose tt
Commitment Letter (but not the Fee Letter) andetkistence of the Fee Letter and the types of piavis(but not the economic
terms and not the amount of any individual fees raiconnection with the Transactions (other thgemeric description of the
sources and uses)) contained therein in filingh e SEC and other applicable regulatory autlesrigind stock exchanges, as
required by law. The foregoing restrictions shakse to apply in respect of the Commitment Lebiet fot the Fee Letter) one
year following the termination of this Commitmersdtter in accordance with its tern

Each Commitment Party will treat as confidentidlkcahfidential information provided to it hereundgrin
connection with the Transactions, including, withtimitation, the Company Materials and the Infotioa and shall use such
confidential information solely for the purposepwbviding the services contemplated hereby in cotimie with the Transaction
provided, that nothing herein shall prevent such persom faesclosing any such information (i) to any Lersder participants or
prospective Lenders or participants (other thanldisgualified Institution or other prospective Lemar participant to whom
you have affirmatively declined to provide your sent (to the extent such consent is required hdeslito the assignment
Loans or Commitments hereunder) and any direatdirdct contractual counterparties to any swapeoivdtive transaction
relating to the Borrower or its obligations undiether Facility, in each case, who have agreed todamd by the confidentiality
obligations of this Commitment Letter or otherwagknowledge and accept that such information isgodisseminated on
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a confidential basis (on substantially the termdah in this paragraph or as is otherwise reabbnacceptable to you and the
Arrangers, including, without limitation, as agréedany confidential information memorandum or ative&rketing or offering
materials) in accordance with the standard synidicgirocesses of the Arrangers or customary matketdards for
dissemination of such type of information, whiclalsim any event require “click-througldr other affirmative actions on the ¢
of recipient to access such information (colledsive Specified Counterparti€f, (ii) to its officers, directors, employees,
stockholders, partners, members, accountantspayter agents, advisors and to actual or prospeasisighees and participants
directly involved in the Transactions on a confitigrbasis, (iii) as may be compelled in legal,igi@ or administrative
proceeding or as otherwise required by law or retpaeby a governmental authority (in which casénqerson agrees to the
extent permitted under applicable law to inform yoamptly thereof), (iv) to any rating agency ooaafidential basis, (v) as
requested by any state, federal or foreign authoriexaminer regulating banks or banking, (vit@amnection with the exercise
of any remedies hereunder or any suit, action ecg®ding relating to this Commitment Letter, the Eetter, or the transactions
contemplated thereby or enforcement hereof an@tfigfvii) to any of its affiliates directly invobd in the Transactions and on a
confidential basis and (viii) to the extent suchfadential information becomes publicly availabig 6ther than as a result of a
breach of this provision or (y) to it from a sourother than the Borrower on a non-confidentiaidjaghich it has no reason to
believe has any confidentiality or fiduciary obligea to the Borrower with respect to such inforraatiprovided that the
foregoing obligations of the Commitment Partiedlsieanain in effect until the earlier of (i) onearefrom the date hereof, and
(ii) the execution and delivery of the DefinitiveoBumentation by the parties thereto, at which t@mg confidentiality
undertaking in the Definitive Documentation shalbsrsede the provisions in this paragraph.

9. Miscellaneous This Commitment Letter shall not be assignablgdy without our prior written consent (and
any purported assignment without such consent bralull and void), is intended to be solely far tenefit of the parties hereto
and is not intended to confer any benefits upomryeate any rights in favor of, any person othantthe parties hereto and the
indemnified persons. We may assign our commitmamisagreements hereunder, in whole or in partyyaméour respective
affiliates (it being understood and agreed thasunch assignment to an affiliate shall reduce theusrihof our commitments
hereunder or otherwise relieve, release or nowvafeom our obligations hereunder except as expresslided for in Section 2
above) and, subject to the applicable requiremsegttforth in Section 2 above, to any proposed Lepder to the Closing Date.
This Commitment Letter may not be amended or wa@saxbpt by an instrument in writing signed by yod as. This
Commitment Letter may be executed in any numbeoahterparts, each of which shall be an originadi @l of which, when
taken together, shall constitute one agreemeniv@glof an executed signature page of this Comenitinh.etter by electronic
transmission (including in “.pdf” or “.tif” formatyhall be effective as delivery of a manually exedwcounterpart hereof. This
Commitment Letter and the Fee Letter are the ogig@ments that have been entered into among usegiplect to the Facilities
and set forth the entire understanding of the @astiith respect thereto. No individual has beehaited by any Commitment
Party or its affiliates to make any oral or writatements that are inconsistent with this Commnitnh.etter or the Fee Letter.

Each of the parties hereto agrees that each o€tinsmitment Letter and the Fee Letter is a bindind
enforceable agreement with respect to the subjattemcontained herein, including any obligatiomégotiate the Definitive
Documentation in good faith (it being acknowledged agreed that the effectiveness and fundingeoF#tilities is subject to
the conditions precedent specified in the Cond#iBrecedent Exhibit, including the execution anlorels/ of the Definitive
Documentation by the parties hereto in a mannesistant with this Commitment Letter (including thecumentation
Principles)). It is understood and agreed thatingthontained in this Commitment Letter or the Eetter obligates you or any
of your affiliates to consummate the Acquisitiondoaw down any portion of the Facilities.
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The compensation, reimbursement, indemnificationfidentiality, syndication and clear market promis
contained herein and in the Fee Letter shall rerimagfinll force and effect regardless of whether iBigfre Documentation shall
be executed and delivered and notwithstandingaimeihation of this Commitment Letter or our comneints hereunder;
provided, that your obligations under this Commitment Leteher than (i) your obligations with respectiie syndication and
clear markets provisions, which shall survive amhyil the until the earlier of (a) 90 days aftee @losing Date and (b) the
achievement of a Successful Syndication, and diifidentiality, which shall terminate in accordamndgth Section 8 hereof) shall
automatically terminate and be of no further faaod effect (and be superseded by the DefinitiveuDntation) on the Closing
Date and you shall be released from all liabiliggdunder in connection therewith at such time. Kay terminate our
commitments hereunder at any time subject to theigions of the immediately preceding sentence.

If the foregoing correctly sets forth our agreemeigase indicate your acceptance of this Commitrbetter an
the Fee Letter by returning to us executed couatesereof and of the Fee Letter prior to 11:58. fNew York City time) on
the date hereof. If the Commitment Letter and Fettelt have not been executed and returned as loedén the preceding
sentence by such earlier time, then the CommitiRarties’ offer hereunder shall terminate at suchiesdime. After your
execution and delivery to us of this Commitmenté&eand the Fee Letter, our outstanding commitmeiitsrespect to (x) the
364-Day Revolving Credit Facility shall automatlgakerminate upon the occurrence of the AmendmdieicEve Date and (y)
each Facility in this Commitment Letter shall autdirally terminate upon the earliest to occur pf\fith respect to the Bridge
Facility, the execution and delivery of the Bridgecumentation, and with respect to the 364-Day Rewvg Credit Facility, the
execution and delivery of the 364-Day Revolvingdr&acility Documentation, in each case, by altiga thereto, (i) (A) if the
execution and delivery of the Acquisition Agreemeéoés not occur on or prior to September 30, 20ieh September 30, 2014
or (B) if the execution and delivery of the Acqtitsh Agreement does occur on or prior to Septer88e2014, then upon the
earlier to occur of (I) the applicable terminatdate under the Acquisition Agreement by which diageBorrower or its
applicable subsidiary is no longer obligated tostonmate the Acquisition thereunder and (Il) the dlaat is six months
following the date of the Acquisition Agreementi¢h applicable date, the * Commitment Terminatiaid)), in each case, if
the Closing Date shall not have occurred on omrfhiereto, (iii) the closing of the Acquisition Waut the use of the Bridge
Facility or the 364-Day Revolving Facility, as appble and (iv) the date of the abandonment byofdhe Acquisition or the
date of termination of your obligations under thegAisition Agreement to consummate the Acquisitioaccordance with its
terms;_providedhat the termination of any commitment pursuarihte sentence does not prejudice your rights ameédees in
respect of any breach of this Commitment LetteherFee Letter that occurred prior to any such iteation.

This Commitment Letter supersedes and replacéds antirety that certain previous commitment letigted as
of May 29, 2014 between MSSF and you and such guexéommitment letter is of no further effect.

[SIGNATURE PAGES FOLLOW]
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We are pleased to have been given the opportumaggist you in connection with this important fioeg.

Very truly yours,
MORGAN STANLEY SENIOR FUNDING, INC.
By: __/s/ Anish Shah

Name: Anish M. Shah
Title: Authorized Signatory

[Signature Page to A&R Commitment Letter]




J.P. MORGAN SECURITIES LLC

By: /s/ Thomas D. Cassin
Name: Thomas D. Cassin
Title: Managing Director

JPMORGAN CHASE BANK, N.A.

By: /s/ Tony Yung
Name: Tony Yung

Title: Executive Director

[Signature Page to A&R Commitment Letter]




Accepted and agreed to as of
the date first written above by:

TYSON FOODS, INC.
By: /s/ Susan White

Name: Susan White
Title: Vice President & Treasurer

[Signature Page to A&R Commitment Letter]




Exhibit A

TYSON FOODS, INC.

364-DAY SENIOR UNSECURED BRIDGE FACILITY

Summary of Principal Terms and Conditions
June 2, 2014

Capitalized terms not otherwise defined herein shall have the same meaning as specified with respect thereto in the Commitment
Letter to which this Exhibit A is attached.

l. Partie:
Borrower:
Joint Lead Arrangers

and Joint Bookrunners:

Administrative Agent:
Syndication Agent:

Lenders:

I1. Bridge Facility

Facility:

Availability:

Maturity:

Guarantee:
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Tyson Foods, Inc., a Delaware corporatbe “ Borrower’).

Morgan Stanley Senior Fugdinc. (“_ MSSF’) and J.P. Morgan Securities LLC (in
such capacities, the * Arrang€js

MSSF (in such capacity, thedministrative Agent’).

JPMorgan Chase Bank, N.A. (ichscapacity, the “ Syndication Ageht

A syndicate of banks and other finanogtitutions, but excluding any Disqualified
Institution (the “ Bridge Lendery, arranged by the Arrangers in consultation veitid,
to the extent required pursuant to Section 2 ofdbmmitment Letter, with the consent
of the Borrower.

A 364-day senior unsecured bridge fagithe “ Bridge Facility’) in the amount of
$6,750,000,000.

The loans (the “ Bridge Loariy shall be made in a single borrowing on the Cloghate
and any undrawn commitments under the Bridge Fasihall automatically be
terminated on the Closing Date.

The Bridge Loans shall mature and be payable Irofuthe date that is 364 days after
Closing Date. There shall be no amortization wétspect to the Bridge Loans.

The indebtedness, obligations anditiabiof the Borrower arising under or in
connection with the Bridge Documentation (the " idaver Obligations) will be
unconditionally guaranteed by Tyson Fresh Meats, (hTEM ”).

In the event that any direct or indirect subsid
of the Borrower shall guarantee the Existing Rewmg\Facility or any Material
Indebtedness (as defined in the Existing Revol¥agility) of the Borrower, such
subsidiary shall also provide a guarantee of




the Borrower Obligations (any such subsidiary, togewith TFM, the “ Guarantors
and, the Guarantors, together with the Borrower,“t@redit Partie$).

Following (i) the redemption, defeasance,
prepayment or repayment of the Borrower’s senidesidue 2016 (the_* 2016 Not§s
(i) the termination of TFMs guarantee of the 2016 Notes in full or (iii) argex of TFM
into the Borrower (so long as the Borrower is theviwing entity), the guarantee of TF
shall be released, provided that TFM at such tioesdhot guarantee the Existing
Revolving Facility or any other Material Indebtedadas defined in the Existing
Revolving Facility) of the Borrower (unless any Buguarantee of the Existing Revolv
Facility or other Material Indebtedness of the Barer shall also be released at such
time).

Purpose: The proceeds of the Bridge Loans shalkbd to finance the Transactions and fees and
expenses in connection therewith.

1. Certain Payment Provisia

Fees and Interest Rates: As set forth on Annex

Optional Prepayments and

Commitment Reductions: Bridge Loans may be prepgithe Borrower and commitments may be reduceithdy
Borrower with prior written notice in minimum amasrof $2,500,000 (and integral
multiples of $1,000,000 in excess thereof), in ezade without premium or penalty
(other than customary break funding indemnificatimmterms consistent with the
Existing Revolving Facility). Bridge Loans prepaithy not be reborrowed.

Mandatory Prepayments and

Commitment Reductions: The following amounts shalbpplied to prepay the Bridge Loans (and, gadhe
Closing Date, the commitments under the Bridgelfggpursuant to the Commitment
Letter and Bridge Documentation, shall be autoralfi@and permanently reduced by
such amounts):

(&) 100% of the net proceeds received
(including into escrow) from any sale or issuantdebt securities or incurrence
of other debt for borrowed money (other than (itlEged Debt (as defined
below) and (ii) debt described in clause (b) belamil equity securities or
equity-linked securities (other than issuancepyisuant to employee stock or
other compensation plans and grants to employede inahe ordinary course
business, (ii) by the Borrower’s subsidiaries t® Borrower or its other
subsidiaries and (iii) directors’ qualifying shasesd/or other nominal amounts
required to be held by persons other than the Barar its subsidiaries under
applicable law), in each case on or after the @algCommitment Date by the
Borrower or any of its subsidiaries and subjedaitteer exceptions to be mutua
agreed;
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V. Certain Conditior

Initial Conditions:

V. Certain Documentation Matte

US_ACTIVE:\44489948\11\99980.0025

(b) 100% of the committed amount of
or (without duplication) 100% of the net procee@ifbans under any term loan
facility or term bank debt entered into after thegidal Commitment Date for
which the Borrower or any of its subsidiaries is Horrower in which the
conditions precedent to the availability of suctilfy on the Closing Date are,
taken as a whole, not less favorable to the Borrdlgn such conditions in the
Bridge Facility (other than Excluded Debt); and

(c) 100% of the net proceeds (for one
or more transactions in an aggregate amount insexae$100,000,000 and to
extent not reinvested within six months followiregeipt thereof (or if the
Borrower or its subsidiaries have committed tovest such proceeds within
such six month period, to the extent not reinvestithin three months followin
such six month period)) of any sale or other digfmos(including as a result of
casualty or condemnation) in each case on or digeOriginal Commitment
Date by the Borrower or any of its subsidiariesuoy assets, except for the sale
of inventory or other assets in the ordinary cowfdeusiness and other
exceptions to be mutually agreed.

For the purpose hereof, “ Excluded Débt
means (i) intercompany debt among the Borrowerant¥ subsidiaries, (ii) existing
ordinary course foreign credit lines (including aepewal, extension or replacement
thereof), (iii) credit extensions under the ExigtiRevolving Facility (including pursuant
to extensions, modifications or replacements (idiclg the 364-Day Revolving Credit
Facility) thereof) up to $1.25 billion, (iv) comnuéal paper issuances, (v) the
Amendment, (vi) purchase money indebtedness, ¢dgétee obligations, industrial
revenue bonds and similar obligations, in each,dasarred in the ordinary course of
business, (vii) leasing activities in the ordinaourse of business and (viii) other debi
borrowed money (other than the Permanent Finanaing) aggregate principal amount
up to $100,000,000.

Amounts prepaid pursuant to any mandatory prepaypofehe Bridge Loans may not be
reborrowed.

The Bridge Facility shall bealable on the Closing Date, subject to the satisbn (or
waiver) of the conditions precedent set forth im @onditions Precedent Exhibit.

The Bridge Documentation shall contain
representations, warranties, covenants and evedefawlt (including qualifications and
exceptions), in each case substantially consistghtthe Existing Revolving Facility
(except as otherwise specified herein) and otheraustomary for financings of this ty
or as otherwise agreed by the Borrower




Representations and
Warranties:

Affirmative Covenants:

Financial Covenants:
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and the Arrangers (it being understood and agtestdtie Bridge Documentation shall:
(a) not contain any representations and warrard@gnants and events of default that
are not contained in the Existing Revolving Fagitit as expressly set forth in this Term
Sheet and be no less favorable to the Borrowertarstibsidiaries than the correspont
provisions of the Existing Revolving Facility; (bdt be subject to any conditions to the
availability and initial funding other than thosenditions set forth in the Conditions
Precedent Exhibit; (c) give due regard to any cbkarig the Existing Revolving Facility
as are required to reflect the Transactions andpleeational and strategic requirements
of the Borrower as a result of the Transactionmag be mutually and reasonably
agreed; and (d) reflect the amendments to theikgiRevolving Facility set forth on
Exhibit D to the Commitment Letter but only to teetent such amendments are made to
the Existing Revolving Facility pursuant to the Amdenent on or prior to the execution
of the Bridge Documentation and, in any event,ldi®@ho less favorable to the Borro
and its subsidiaries than the corresponding pronssof the Existing Revolving Facility
(clauses (a) through (d), collectively, the * Do@ntation Principle$) and limited to:

Corporate existence and power; comgdiavith law; corporate authorization, no
contravention, governmental authorization; enfdoteabligations; taxes; financial
matters; no material adverse change since Septe28b2013; litigation; subsidiaries;
liens; no defaults; Investment Company Act; usproteeds, margin regulations; assets;
labor matters; environmental matters; disclosuRIFA,; insurance; solvency; OFAC,
FCPA, and PATRIOT Act (in each case, subject teepiions and materiality qualifiers
as set forth in the Existing Revolving Facility with respect to OFAC, FCPA and
PATRIOT Act, as otherwise agreed by the Borrowet e Arrangers) each to be made
on the date of the Bridge Documentation and theoling under the Bridge Facility.

Compliance with laws; use@mceeds; payment of obligations; insurance; grmegion
of each Credit Partg’ corporate existence; conduct of business; ackesping of book:
maintenance of properties; financial statemenfgnteng requirements; notices regarc
ERISA, environmental compliance and notice; governtal authorizations; and
guarantee requirement (in each case, subject &pégas, thresholds and materiality
qualifiers as set forth in the Existing RevolvingcHity); providedthat Section 5.11 of
the Existing Revolving Facility (Collateral TriggBate) and any related definitions or
other provisions (including those applicable prins in Section 5.12 of the Existing
Revolving Facility)) (collectively, the * Collatefrdrigger Date Provision9 shall not be
included in the Bridge Documentation.

Limited to:




Negative Covenants:

Events of Default:
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(a) a maximum debt to capitalization ratio of
0.60to 1.00; and

(b) @ minimum EBITDA to interest ratio of 3.75
to 1.00.

Limitations on: liens; mergeamnsolidations, liquidations and dissolutionsesaf all
or substantially all assets; transactions withiaféis; indebtedness; sale-leasebacks;
changes in fiscal year; hedging arrangements @wdeptions for hedging arrangements
in the ordinary course not for speculative purppjsesgative pledge clauses and clauses
restricting subsidiary distributions; and changebnes of business (in each case, subjec
to exceptions, thresholds and materiality quakfigs set forth in the Existing Revolving
Facility); providedthat (i) the limitations in the final paragraphSction 6.01(a)
restricting the Borrower or any subsidiary from ipgurring Debt for Borrowed Money
if the Debt to Capitalization Ratio Indebtednessildaexceed, on a pro forma basis,
$3,500,000,000 and (y) incurring Debt to CapitdimaRatio Indebtedness if the
aggregate amount of such Debt to CapitalizatiomoRatlebtedness of the Subsidiaries
that are not Subsidiary Guarantors for which Dome3tibsidiaries are directly or
indirectly liable would exceed $100,000,000, inteaase, shall not be included (the
amendments described in this proviso, collectivilg,” Negative Covenant
Amendments).

Unless otherwise defined in the Commitment
Letter, all terms used within this “Negative Covetsd shall have the same meaning as
specified with respect thereto in the Existing Rewg Facility and all section referenc
shall be references to sections of the ExistingoReévg Facility.

Nonpayment of principal when due; nonpayment adriedt, fees or other amounts a
five business days; material inaccuracy of repradiems and warranties; violation of
covenants (subject, in the case of certain affieatovenants, to a grace period of 30
days after notice); cross-default to Material Ingelness; bankruptcy events; certain
ERISA events; material monetary judgments; invalidf the Bridge Documentation or
the Guarantors’ guarantee (or asserted invaliditgary Credit Party); and change in
control (in each case, subject to exceptions, ltmds, materiality qualifiers and grace
periods as set forth in the Existing Revolving Fggi providedthat the event of default
provisions relating to the Collateral Trigger DBt@visions shall not be included
(collectively, the * Event of Default Amendmeri}s

Without limiting (and subject to) the conditions
set forth in the Conditions Precedent Exhibit,abeurrence of an event of default (other
than with respect to a payment or bankruptcy ewédefault) shall not entitle the
Lenders to terminate the Commitments prior to thesi@g Date. The acceleration of the
Bridge Loans shall be permitted at any time afteythave been funded only to the
extent that an event of default is outstanding@ndtinuing at such time.




Voting:

Assignments and

Amendments, waivers and consents witheesfo the Bridge Documentation shall
require the approval of Bridge Lenders (that arg‘DBefaulting Lenders”) holding not
less than a majority of the aggregate amount oBtidge Loans and commitments un
the Bridge Facility, except that (a) the conserdaxdh Bridge Lender affected thereby
shall be required with respect to (i) reductionthim amount or extensions of the matt
of any Bridge Loan of such Bridge Lender, (ii) retians in the rate of interest or any
or extensions of any due date thereof owing to &ratge Lender, (iii) increases in the
amount or extensions of the expiry date of sucdgriLender’'s commitment and (iv)
modifications to certain pro rata provisions of Briddge Documentation and (b) the
consent of 100% of the Bridge Lenders shall beiredyi) with respect to modifications
to any of the voting percentages and (ii) to (A)npieany Credit Party to assign its rigl
under the Bridge Documentation or (B) release argrantor from its guarantee
obligations, in each case except as otherwise ftedrin the Bridge Documentation.

The Bridge Documentation shall contain
customary provisions for replacing non-consentinigld® Lenders in connection with
amendments and waivers thereof requiring the cargexdl Bridge Lenders or of all
Bridge Lenders directly affected thereby so lon@ddge Lenders holding at least 66%
of the aggregate amount of the Bridge Loans andethaommitments shall have
consented to such amendment or waiver.

ParticipationsBridge Lenders will be permitted to assign (othemt to any Disqualified Institution), in minimum
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amounts of $5,000,000 (or if less, the total amadnbeir commitments), all or a
portion of their Bridge Loans and commitments with prior written consent (not
to be unreasonably withheld) of (a) the Borrowedess (i) the assignee is a
Bridge Lender or an affiliate of a Bridge Lenderaor Approved Fund (as defined
in the Existing Revolving Facility) (each a * Lemd¥filiate ), (ii) such consent
not required pursuant to the syndication provisioindie Commitment Letter, or
(iii) (x) prior to the Closing Date, an event offaalt under the Bridge
Documentation for non-payment or bankruptcy hasioged and is continuing or
(y) on or after the Closing Date, an event of difander the Bridge
Documentation has occurred and is continuing, Bpthe Administrative Agent,
unless the assignee is a Lender Affiliate. Assigmswevill be by novation, i.e.
assignees will succeed to the rights and obligatadrthe assigning Bridge
Lenders. Participations will be without restricti@@ther than no participations can
be made to Disqualified Institutions), and parteits will be entitled to yield and
increased cost protection to the same extent as¢bgreater than) the
participating Bridge Lenders. Voting rights of peigants will be limited as set
forth in the Existing Revolving Facility. The Adnistrative Agent shall not have
any responsibility or obligation to determine wrestany Bridge Lender or
potential Bridge Lender is a Disqualified Instiartiand the Administrative Agent
shall




have no liability with respect to any assignmenparticipation made to a person that
Disqualified Institution; it being understood thlé Administrative Agent shall confirm
that the requirements of any assignment documentatie satisfied. Promissory notes
shall be issued under the Bridge Facility only upsguest.

Defaulting Lender: The Bridge Documentation shalitain “Defaulting Lender” provisions customary fo
facilities of this type.

Yield Protection: The Bridge Documentation willntain provisions (a) protecting the Bridge Lenders
against increased costs or loss of yield resuftigp changes in reserve, tax, capital
adequacy, liquidity and other requirements of laad rom the imposition of or changes
in withholding or other taxes and (b) indemnifyithg Bridge Lenders for “breakage
costs”in connection with, among other things, any prepaynof Eurocurrency Loans
a day other than the last day of an interest pemitit respect thereto, in each case
substantially consistent with the Existing Revolyiracility. The Dodd-Frank Wall
Street Reform and Consumer Protection Act and BHgelnd all requests, rules,
guidelines or directives promulgated under eadh®foregoing or issued in connection
therewith) shall be deemed to be changes in lagrned to in clause (a) above regardless
of the date enacted, adopted or issued.

Expenses and

Indemnification: The Borrower shall pay, (a) @hsonable out-of-pocket expenses of the Adminigérat
Agent, the Syndication Agent and the Arrangersthed affiliates associated with the
syndication of the Bridge Facility and the prepiaratexecution, delivery and
administration of the Bridge Documentation and amendment or waiver with respect
thereto (including the reasonable fees, disbursesraerd other charges of a single
counsel selected by the Administrative Agent ansuah special and local counsel, as
the Administrative Agent may deem appropriatesmgibod faith discretion)) and (b) all
out-of- pocket expenses of the Administrative Agamd the Bridge Lenders (including
the fees, disbursements and other charges of dpimsennection with the enforcement
of the Bridge Documentation.

The Administrative Agent, the Syndication
Agent the Arrangers and the Bridge Lenders (ani #filiates and their respective
officers, directors, employees, advisors and agevitlkhave no liability for, and will be
indemnified and held harmless against, any loabilify, cost or expense incurred in
respect of the Bridge Facility or the use or theppised use of proceeds thereof (except
to the extent found in a final nonappealable judginy a court of competent jurisdicti
to have resulted from the bad faith, gross negtigeor willful misconduct of the
indemnified party); providethat in connection therewith the Borrower shallydmné
responsible for the fees, charges and disburseroéatsingle counsel selected by the
Administrative Agent and of such special and laalnsel as the
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Governing Law and Forum:

Counsel to the
Administrative Agent, the
Syndication Agent and
the Arrangers:
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Administrative Agent may deem appropriate in ite@jfaith discretion, except that if
any indemnified person concludes that its interestdlict with those of other
indemnified persons, the Borrower shall also bpaasible for the fees, charges and
disbursements of separate counsel for such indesdrperson.

State of New York; pr@ddthat, notwithstanding the preceding sentencetlaemd
governing law provisions in the Bridge Documentatiib is understood and agreed that
the interpretation of (i) an “Acquired Business Btal Adverse Effect” (as defined in
the Conditions Precedent Exhibit) and whether acgAred Business Material Adverse
Effect” (as defined in the Conditions Precedent Exhibit)desirred, (i) the accuracy
any representation made by the Acquired Businedsvinether as a result of any
inaccuracy thereof you (or an affiliate) have tiglat (without regard to any notice
requirement) to terminate your (or its) obligatigosto refuse to consummate the
transactions) under the Acquisition Agreement aijdiyhether the transactions have
been consummated in accordance with the termseoktiquisition Agreement, in each
case, shall be governed by, and construed angbiated in accordance with, the laws of
the State of Delaware; provideéurther, that, with respect to any suit, action or
proceeding arising out of or relating to the Acifioa Agreement or the transactions
contemplated thereby and which do not involve dainrts by or against us or the Bridge
Lenders or to which we or the Bridge Lenders ateotiterwise a party, this sentence
shall not override any jurisdiction provisions g&th in the Acquisition Agreement.

Weil, Gotshal & Manges LLI




Interest Rate Options:
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Annex | to Exhibit £

Interest and Certain Fees

The Borrower may elect thatBridge Loans bear interest at a rate per aregual to
(a) the ABR plughe Applicable Margin or (b) the Eurocurrency Raliesthe Applicable
Margin.

As used herein:

“ ABR " means, for any day, a rate per annum
equal to the greatest of (i) the rate of interedtliply announced by MSSF as its prime
rate in effect on such day at its principal officeNew York City (the “ Prime Rat§,

(ii) the federal funds effective rate on such dhs(.50% per annum and (iii) the
Eurocurrency Rate for a one month interest perioduch day (or if such day is not a
Business Day, the immediately preceding Businesd plas1% per annum;_provided
that, for the avoidance of doubt, the EurocurreRate for any day shall be based on the
rate appearing on the Reuters LIBOR 01 page (@ngrsuccessor or substitute page of
such page) at approximately 11:00 a.m. London tmsuch day. Any change in the
ABR due to a change in the Prime Rate, the fedenals effective rate or the
Eurocurrency Rate shall be effective from and idirig the effective date of such cha

in the Prime Rate, the federal funds effective oatdhe Eurocurrency Rate, respectively.
Bridge Loans bearing interest based upon the ABRbeiavailable on same-day notice
if requested by 12:00 noon, New York City time.

“ Applicable Margin” means a spread based
upon the Applicable Ratings, as set forth in theet@ppearing at the end of this Anne

“ Eurocurrency Raté means the rate at which
deposits in the London interbank market in U.Sladslfor one, two, three or six mont|
as selected by the Borrower, are quoted on thegReuUtBOR 01 page (or on any
successor or substitute page of such page). THeapp Eurocurrency Rate will be
adjusted for U.S. statutory reserve requirementsdioocurrency liabilities, if any
(presently zero).

The “ Applicable Ratingsin effect at any time
shall be (1) the Facility Ratings, if availablerfie@ach of S&P, Moody’s and Fitch, and
(2) if the Facility Ratings are not available fr@ach rating agency, the Corporate
Ratings.

The “ Corporate Ratingsin effect at any time
shall be (1) the Borrower’s corporate credit ratjogat any time when there is no
corporate credit rating in effect, the Borrowerigléx Rating) from S&P, (2) the
Borrower’s corporate family rating (or at any tinveen there is no corporate family
rating in effect, the Borrower’s Index Rating) fravtoody’s and (3) the Borrower’s




issuer default rating (or at any time when themoigssuer default rating in effect, the
Borrower’s Index Rating) from Fitch.

The “ Index Rating means, for any rating
agency at any time, the rating then in effect fisuroh rating agency applicable to the
Borrower’s senior, unsecured, non-credit enhanodte( than by guarantees of
subsidiaries that also guarantee the obligatiodgutine Bridge Facility) long-term debt
for borrowed money.

The “ Facility Ratings in effect at any time
shall be the ratings of the Bridge Facility, if afppm S&P, Moody’s and Fitch.

Interest Payment Dates: In the case of Bridge &dmaring interest based upon the ABR (* ABR Ldans
guarterly in arrears.

In the case of Bridge Loans bearing interest baged the Eurocurrency Rate (“
Eurocurrency Loan9, on the last day of each relevant interest gkend, in the case of
any interest period longer than three months, ah saccessive date three months after
the first day of such interest period.

Commitment Fees: The Borrower shall pay, or canide paid, commitment fees (the * Commitment Fees
") to each Bridge Lender under the Bridge Facilitcokdted at a rate per annum equ
the Applicable Commitment Fee Rate, as determinetcordance with the grid below
based on the Corporate Ratings then in effecther&ily average undrawn
commitments of such Bridge Lender under the Briggeility, accruing during the
period commencing on the later of (i) the date thdb days following the Original
Commitment Date and (ii) the date of executiorhef Bridge Documentation, payable
guarterly in arrears and upon final repayment onigation of the Bridge Facility:

Corporate Ratings

(S&P, Moody’s and Fitch) Applicable Commitment Fee Rate

at least BBB- and Baa3 and BBB- 0.175%
less than BBB- or Baa3 or BBB- 0.250%
Duration Fees: The Borrower shall pay, or caudeetpaid, duration fees (the “ Duration FBefor the

account of each Bridge Lender in amounts equdlé@pplicable percentage, as
determined in accordance with the grid below basethe Corporate Ratings then in
effect, of the principal amount of the Bridge Lazfrsuch Bridge Lender outstanding at
the close of business, New York City time, on edate set forth in the grid below,
payable on each such date:
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Default Rate:

Rate and Fee Basis:
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Duration Fee

C(%rggra'\tﬂeosgyggs 90 days after the| 180 days after th¢ 270 days after the
and Fitch) Closing Date Closing Date Closing Date
at least BBB- andg
Baa3 and BBEB- 0.50% 0.75% 1.00%
less than BBB- o
Baa3 or BBB- 0.75% 1.00% 1.50%

At any time when any Credit Partinigefault in the payment of any amount of
principal due under the Bridge Facility, the over@mount shall accrue interest at 2%
above the rate otherwise applicable thereto. Upyrpayment default in connection w
overdue interest, fees and other amounts, sucldogermounts shall accrue interest at
2% above the rate applicable to ABR Loans.

All per annum rates shalalmilated on the basis of a year of 360 days (5/3%®
days, in the case of ABR Loans the interest rayalpla on which is then based on the
Prime Rate) for actual days elapsed.




TYSON FOODS, INC.

PRICING GRID

Applicable Margin

90 days after Closing 180 days after
Date through 179 | Closing Date throug
d days after Closing 269 days after

270 days after
Closing Date and

Closing Date throug
Applicable Ratings (S&P, |89 days after Closin

Moody’s and Fitch) Date Date Closing Date thereafter
ABR |Eurocurrency ABR |Eurocurrency ABR  |Eurocurrency ABR  |Eurocurrenc
Loans Loans Loans Loans Loans Loans Loans Loans
Rating Level 1. 25.0 bps| 125.0 bpg 50.0 bps| 150.0 bpg 75.0 bps| 175.0 bpg125.0 bpg 225.0 bps

BBB+/Baal/BBB+ or above
Rating Level 2: BBB/Baa2/BBB 50.0 bps| 150.0 bpg 75.0 bps| 175.0 bpg 100.0 bpg 200.0 bpg 150.0 bpg 250.0 bps

Rating Level 3: BBB-
/Baa3/BBB-

Rating Level 4: BB+/Bal/BB+100.0 bpg 200.0 bpg 125.0 bpg 225.0 bpg175.0 bpg 275.0 bpg 225.0 bpg 325.0 bpg

Rating Level 5: BB/Ba2/BB or
lower or unrated

75.0 bps| 175.0 bpg 100.0 bpg 200.0 bpg 125.0 bpg 225.0 bpg175.0 bpg 275.0 bps

150.0 bpg 250.0 bpg175.0 bpg 275.0 bpg 225.0 bpg 325.0 bpq275.0 bpg 375.0 bps

In the event of split Rating Levels, the ApplicaMargin will be based upon the Rating Level in effor two of the
rating agencies, or, if all three rating agenciagehdifferent Rating Levels, then the Applicablertyia will be based
upon the Rating Level that is between the Ratingelsof the other two rating agencies.
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Exhibit B

TYSON FOODS, INC.

364-DAY SENIOR UNSECURED REVOLVING CREDIT FACILITY

Summary of Principal Terms and Conditions
June 2, 2014

Capitalized terms not otherwise defined herein shall have the same meaning as specified with respect thereto in the Commitment
Letter to which this Exhibit B is attached.

l. Partie!

Borrower:

Joint Lead Arrangers

and Joint Bookrunners:

Administrative Agent:
Syndication Agent:

Lenders:

Tyson Foods, Inc., a Delaware corporaftbe “ Company) and certain subsidiaries of
the Company to be mutually determined (the “ SubsjdBorrowers’ and, together wit
the Company, the * Borrowefs

Morgan Stanley Senior Fugdinc. (* MSSF’) and J.P. Morgan Securities LLC (in
such capacities, the * Arrang€js

MSSF (in such capacity, thedministrative Agent’).

JPMorgan Chase Bank, N.A. (ichscapacity, the “ Syndication Ageht

A syndicate of banks and other finariogtitutions, but excluding any Disqualified
Institution (the “_364Day Revolving Lendery, arranged by the Arrangers in
consultation with and, to the extent required panswo Section 2 of the Commitment
Letter, with the consent of the Company.

1. 364-Day Revolving Credit Facili

Facility:

Availability:

Maturity:

Guarantee:
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A 364-day senior unsecured revolvingdiréacility (the “ 364Day Revolving Credit
Facility ”; the commitments thereunder being called the vdddng Commitments and
the loans thereunder being called the “ Revolvingns”) in the amount of
$1,000,000,000.

The 364-Day Revolving Credit Faciliwvill be available for borrowings by the
Borrowers on a revolving basis during the periothoeencing on the Closing Date and
ending on the Facility Termination Date (as defibetbw). Revolving Loans may be
repaid and re-borrowed until the Facility TerminatDate.

The “_Facility Termination Datéshall be the date that is 364 days after the iG6tps
Date.

The indebtedness, obligations andifiabiof the Borrowers arising under or in
connection with the 364-Day Revolving




Purpose:

1. Certain Payment Provisia

Fees and Interest Rates:

Optional Prepayments and
Commitment Reductions:

Mandatory Commitment
Reductions:

V. Certain Conditior

Initial Conditions:

On-Going Conditions:
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Credit Documentation (the_* Borrower Obligatiohsvill be unconditionally guaranteed
jointly and severally by the Company and Tyson kidgats, Inc. (. TEM).

In the event that any direct or indirect subsid
of the Company shall guarantee any Material Ind¥isss (as defined in the Existing
Revolving Facility) of the Company, such subsidiginall also provide a guarantee (any
such subsidiary, together with TFM, the * Guarastyr

Following (i) the redemption, defeasance,
prepayment or repayment of the Company’s seniasndtie 2016 (the * 2016 Notds
(i) the termination of TFMs guarantee of the 2016 Notes in full or (iii) argex of TFM
into the Company (so long as the Company is thé\sog entity), the guarantee of TF
shall be released, provided that TFM at such tioesdot guarantee any other Material
Indebtedness (as defined in the Existing Revol¥iagility) of the Company (unless any
such guarantee of other Material Indebtednesseo€timpany shall also be released at
such time).

The proceeds of the Revolving Loans blealised for general corporate purposes of the
Company and its subsidiaries.

As set forth on Annex

Substantially consistent with the Existing Revotyracility.

The Revolving Commitments shall be automatic

(i) terminated in full, upon the occurrence of the
Amendment Effective Date; and

(i) permanently reduced by 100% of the
committed amount of or (without duplication) 100%dte net proceeds of loans under
any revolving credit facility or revolving bank dedntered into after the Original
Commitment Date for which the Company or any ofliisnestic subsidiaries is the
borrower (other than commitments and net proceélisaas under the Existing
Revolving Facility, in effect as of the Original @mitment Date).

The 364-Day Revolving Credudility shall be available on the Closing Date,jsabto
the satisfaction (or waiver) of the conditions g@ent set forth in the Conditions
Precedent Exhibit.

Substantially consistent with the Existing Revotyracility.




V. Certain Documentation Matte

Representations and
Warranties:

Affirmative Covenants:

Financial Covenants:

Negative Covenants:

Events of Default:

Voting:

Assignments and

The 364-Day Revolving Credit Documentation
shall contain representations, warranties, covenamd events of default (including
gualifications and exceptions), in each case snbatly consistent with the Existing
Revolving Facility (except as otherwise specifieddin) and otherwise customary for
financings of this type or as otherwise agreedhigyBorrower and the Arrangers (it be
understood and agreed that the 364-Day RevolviegiCDocumentation shall be
subject to the Documentation Principals) and lichite the following:

Substantially consistent with the ExgRevolving Facility, providedthat
representations and warranties related to OFAC A-&el the Patriot Act (collectively,
the “ OFAC/FCPA Representatiotjsshall be included.

Substantially consistenthithe Existing Revolving Facility; providetat the Collatere
Trigger Date Provisions shall not be included ia 34-Day Revolving Credit
Documentation.

Limited to:

(a) a maximum debt to capitalization ratio of
0.60to 1.00; and

(b) @ minimum EBITDA to interest ratio of 3.75
to 1.00.

Substantially consistent thighExisting Revolving Facility; providetiat the Negative
Covenant Amendments shall be made to the 364-Daglirg Credit Facility.

Substantially consistent with Existing Revolving Facility; providgtiat the Event of
Default Amendments shall be made to the 364-DayReng Credit Facility.

Substantially consistent with the Existing Revotyiracility.

ParticipationsSubstantially consistent with the Existing Revotyfacility; providedhat the Borrower’s consent to

Defaulting Lender:
Yield Protection:

Expenses and
Indemnification:

Governing Law and Forum:
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assignments shall not be required to the extenteaptired pursuant to the
syndication provisions of the Commitment Letter.

Substantially consistent with the Existing Revotyiracility.

Substantially consistent with the Existing Revotyiracility.

Substantially consistent with the Existing Revotyiracility.

State of New York; pr@ddthat, notwithstanding the preceding sentencetlagmd
governing law provisions in the 364-Day Revolvingedit Documentation, it is
understood and agreed that the interpretation) af ‘Acquired Business Material
Adverse Effect” (as defined in the Conditions Poeog Exhibit)




Counsel to the
Administrative Agent, the
Syndication Agent and
the Arrangers:
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and whether an “Acquired Business Material AdvéiBect” (as defined in the
Conditions Precedent Exhibit) has occurred, (& dlacuracy of any representation made
by the Acquired Business and whether as a resalbpinaccuracy thereof you (or an
affiliate) have the right (without regard to anytine requirement) to terminate your (or
its) obligations (or to refuse to consummate thadactions) under the Acquisition
Agreement and (iii) whether the transactions haaenlbconsummated in accordance with
the terms of the Acquisition Agreement, in eaclecahall be governed by, and
construed and interpreted in accordance with,ats lof the State of Delaware;
provided, further, that, with respect to any suit, action or prodegerising out of or
relating to the Acquisition Agreement or the trasigms contemplated thereby and
which do not involve any claims by or against usher 364bay Revolving Lenders or
which we or the 368ay Revolving Lenders are not otherwise a parfg,sbntence shi
not override any jurisdiction provisions set foittthe Acquisition Agreement.

Weil, Gotshal & Manges LLI




Interest Rate Options:
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Annex | to Exhibit E

Interest and Certain Fees

The Borrowers may elect that the Revolving Loarer lirgterest at a rate per annum e
to (a) the ABR plushe Applicable Margin or (b) the Eurocurrency Rgligsthe
Applicable Margin.

As used herein:

“ ABR " means, for any day, a rate per annum
equal to the greatest of (i) the rate of interedtliply announced by MSSF as its prime
rate in effect on such day at its principal officeNew York City (the “ Prime Rat§,

(ii) the federal funds effective rate on such dhs(.50% per annum and (iii) the
Eurocurrency Rate for a one month interest perioduch day (or if such day is not a
Business Day, the immediately preceding Businesd plas1% per annum;_provided
that, for the avoidance of doubt, the EurocurreRate for any day shall be based on the
rate appearing on the Reuters LIBOR 01 page (@ngrsuccessor or substitute page of
such page) at approximately 11:00 a.m. London tmsuch day. Any change in the
ABR due to a change in the Prime Rate, the fedenals effective rate or the
Eurocurrency Rate shall be effective from and idirig the effective date of such cha

in the Prime Rate, the federal funds effective oatdhe Eurocurrency Rate, respectively.
Revolving Loans bearing interest based upon the AlBFbe available on same-day
notice if requested by 12:00 noon, New York Cityedi

“ Applicable Margin” means a spread based
upon the Applicable Ratings, as set forth in theet@ppearing at the end of this Anne

“ Eurocurrency Raté means the rate at which
deposits in the London interbank market in U.Sladslfor one, two, three or six mont|
as selected by the applicable Borrower, are quoettie Reuters LIBOR 01 page (or on
any successor or substitute page of such pageggpieable Eurocurrency Rate will be
adjusted for U.S. statutory reserve requirementsdioocurrency liabilities, if any
(presently zero).

The “ Applicable Ratingsin effect at any time
shall be (1) the Facility Ratings, if availablerfie@ach of S&P, Moody’s and Fitch, and
(2) if the Facility Ratings are not available fr@ach rating agency, the Corporate
Ratings.

The “ Corporate Ratingsin effect at any time
shall be (1) the Company'’s corporate credit raforgat any time when there is no
corporate credit rating in effect, the Companyddx Rating) from S&P, (2) the
Company’s corporate family rating (or at any timieew there is no corporate family
rating in effect, the Company’s Index Rating) frioody’s and (3) the Company’s




Interest Payment Dates:

Facility Fee:

Default Rate:

Rate and Fee Basis:
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issuer default rating (or at any time when themoigssuer default rating in effect, the
Company’s Index Rating) from Fitch.

The “ Index Rating means, for any rating
agency at any time, the rating then in effect fsamh rating agency applicable to the
Company’s senior, unsecured, non-credit enhandeérthan by guarantees of
subsidiaries that also guarantee the obligatiodgutine 364-Day Revolving Credit
Facility) long-term debt for borrowed money.

The “ Facility Ratings in effect at any time
shall be the ratings of the 364-Day Revolving Qrédcility, if any, from S&P, Moody
and Fitch.

In the case of Revolvipgnis bearing interest based upon the ABR (* ABRnlsa
guarterly in arrears.

In the case of Revolving Loans bearing interesethagpon the Eurocurrency Rate (“
Eurocurrency Loan9, on the last day of each relevant interest gkand, in the case of

any interest period longer than three months, ah saccessive date three months after
the first day of such interest period.

A Facility Fee (the_* Facility FEewill accrue and be payable to the 3B4&y Revolving
Lenders on the aggregate commitments under théda§Revolving Credit Facility,
whether used or unused (and on Revolving Loangandsg under the 364-Day
Revolving Credit Facility), during the period commeeng on the date of execution of |
credit agreement for the 364-Day Revolving Creditiity, and will be payable in
arrears at the end of each calendar quarter amdtarity. The rates at which the Facility
Fees accrue will be based upon the Applicable Batias set forth in the table appearing
at the end of this Annex I.

At any time when any Credit Partinislefault in the payment of any amount of
principal due under the 364-Day Revolving Creditifig, the overdue amount shall
accrue interest at 2% above the rate otherwisaecaid thereto. Upon any payment
default in connection with overdue interest, feied ather amounts, such overdue
amounts shall accrue interest at 2% above theaikicable to ABR Loans.

All per annum rates shalatmelated on the basis of a year of 360 days (bf38%
days, in the case of ABR Loans the interest rayalpla on which is then based on the
Prime Rate) for actual days elapsed.




TYSON FOODS, INC.

PRICING GRID

) i ) Applicable Margin Facility Fe¢
Applicable Ratings (S&P, Moody’s and Fitchy
ABR Loans| Eurocurrency Loang
Rating Level 1: BBB+/Baal/BBB+ or above 0.0 bps 00.0 bps 12.5 bps
Rating Level 2: BBB/Baa2/BBB 10.0 bpg 110.0 bps 15.0 bps
Rating Level 3: BBB-/Baa3/BBB- 30.0 bpg 130.0 bps 20.0 bps
Rating Level 4. BB+/Bal/BB+ 50.0 bps| 150.0 bps 5.02ps
Rating Level 5: BB/Ba2/BB or lower or unrated 8P 182.5 bps 30.0 bps

In the event of split Rating Levels, the ApplicaMargin and Facility Fee will be based upon theifptevel in effect

for two of the rating agencies, or, if all threéing agencies have different Rating Levels, then&pplicable Margin an
Facility Fee will be based upon the Rating Leval ils between the Rating Levels of the other twimgaagencies.
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Exhibit C

TYSON FOODS, INC.
364-DAY SENIOR UNSECURED BRIDGE FACILITY
364-DAY SENIOR UNSECURED REVOLVING CREDIT FACILITY

Conditions Precedent to Availability of Loans

Capitalized terms not otherwise defined herein shall have the same meaning as specified with respect thereto in the
Commitment Letter to which this Exhibit C is attached.

The commitments of the Lenders in respect to thdifias and the extension of credit thereundetidi@conditioned
upon satisfaction (or waiver) of the following cdtimhs precedent on or before the Commitment Teatidm Date:

1. With respect to the Bridge Facility, the niggion, execution and delivery by the Borrower &uhrantor of the
definitive documentation for the Bridge Facilityresistent with the applicable terms of the Committiestter and taking into
account the Documentation Principles (the * Bri@geumentatiory); with respect to the 364-Day Revolving CreditcHisy, the
negotiation, execution and delivery by the Borraswvend Guarantor of the definitive documentationtlier 364-Day Revolving
Credit Facility, consistent with the applicablentsrof the Commitment Letter and taking into accahatDocumentation
Principles (the “ 369Day Revolving Credit Facility Documentatiéand, together with the Bridge Documentation, ‘the
Definitive Documentatiori); providedthat (a) the Definitive Documentation shall be emts, in a form and not include any
changes to the Existing Revolving Facility that Wepun any case, impair the availability or effeetness of the Facilities if the
conditions set forth in this Exhibit C are satigfeend (b) if on or prior to the Closing Date angsedt or indirect subsidiary of the
Company (other than TFM) shall guarantee the EhgsiRevolving Facility or any Material Indebtednéss defined in the
Existing Revolving Facility) of the Company, suaibsidiary shall be required to substantially conenity (or, if later upon the
execution of the Definitive Documentation) guarantee Bridge Facility and 364-Day Revolving Crdehtility.

2. The Acquisition Agreement shall have beerceterl by the Borrower and the Target in form arlmsg&ance
reasonably satisfactory to the Arrangers. Pri@rtsubstantially concurrently with the initial fund under the Facilities, the
Acquisition shall be consummated in accordance thighterms and conditions of the Acquisition Agreatrand no provision of
the Acquisition Agreement shall have been waivetkrzded, supplemented or otherwise modified, ancbnsent or request by
the Company or any of its subsidiaries shall haaenlprovided thereunder, in each case which isriabyeadverse to the
interests of the Commitment Parties without eadfarger’s prior written consent (such consent ndte@nreasonably withheld,
delayed or conditioned). Without limiting the foogg, it is understood that any increase, by moaa the Maximum Purchase
Price Percentage (as defined in the Fee Lettetheopurchase consideration for the Acquisitionfeeh in the Proposal Letter
shall be considered materially adverse to theastsrof the Commitment Parties.

3. The Arrangers shall have received: (i) uneadconsolidated and (to the extent publicly atdéjpconsolidating
balance sheets and related statements of incooauhsiders’ equity and cash flows of the Company ismsubsidiaries for each
subsequent fiscal quarter ended subsequent torSlepte8, 2013 and at least 45 days prior to theitgoDate; (ii) to the extent
provided to the Company by the Target or otherpigalicly available prior to the Closing Date, unaed consolidated and
consolidating balance sheets and related staterokmisome, stockholders’ equity and cash flowshef Target and its
subsidiaries for each subsequent fiscal quartezdsdbsequent to June 29, 2013 and at least 45days$o the Closing Date;
and (iii) if, and to the extent required by Rul®3-of Regulation S-X, customary pro forma finansiatements of the Company
which meet the requirements of Regulatio 8nder the Securities Act and all other accountirigs and regulations of the SI
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promulgated thereunder and required to be includedRegistration Statement under such Act on Fe+&n

4. The Lenders, the Administrative Agent, thed@gation Agent, the Commitment Parties and theAgers shall have
received all fees required to be paid and due erCthsing Date, and all expenses for which involtage been presented at least
2 business days prior to the Closing Date, onior ine Closing Date.

5. The Administrative Agent shall have receiv@d: (i) legal opinions from such counsel to thengmany as may be
reasonably required by the Administrative Agen},qorporate organizational documents, good standertificates (to the exte
applicable in the jurisdiction of organization b&tBorrower(s) and the Guarantors) and secretatificates and officer
certificates, (iii) certificates from the chief &incial officer or other officer of equivalent dugtief the Company demonstrating
solvency (on a consolidated basis) of the Companlyits subsidiaries as of the Closing Date, onoaf@ma basis for the
Transactions, substantially in the form of Exhibito this Commitment Letter, (iv) corporate or athpplicable resolutions with
respect to the Borrower(s) and the Guarantors apgydhe Transactions, and (v) borrowing noticesheof the items specified
in clauses (a)(i) through (a)(v) as is customangr@ansactions of this type and, to the extentiapple, in substantially the same
form as used in the Existing Revolving Facility (agised to give effect to this Commitment Lettemd (B) at least 3 business
days prior to the Closing Date, documentation negunder applicable “know your customer” and amdiney laundering rules
and regulations, including the PATRIOT ACT, to thdent reasonably requested by any Lender at1€astisiness days prior to
the Closing Date.

6. There shall exist no default or event of diéfander the Definitive Documentation with resptec{a) nonpayment ¢
principal and interest, (b) bankruptcy, (c) crosfadlt to the Existing Revolving Facility (whethas a result of the Amendment
or the replacement thereof with the 364-Day Revg\Credit Facility; it being understood that thegmse of the 364-Day
Revolving Credit Facility is to take out the ExigjiRevolving Facility in the event the Amendmentas$ obtained) or (d) breach
of any financial covenant or covenant with respect) maintenance of corporate existence of thengany, (ii) indebtedness or
(iii) liens, at the time of or after giving effettt the extensions of credit under the Facilitiesr@nClosing Date (collectively, the *
Specified Defaults).

7. The following representations shall be trnd eorrect as of the Closing Date: (i) the repreteons made by or on
behalf of the Acquired Business in the Acquisitigreement, but only to the extent that the Companya subsidiary) has the
right to terminate its obligations to consummate Acquisition under the Acquisition Agreement assult of a breach of such
representations in the Acquisition Agreement (tlequisition Agreement Representatiohgnd (ii) the Specified
Representations (as defined below), it being utdedsthat the commitments of the Lenders in respkttte Facilities and the
extensions of credit thereunder on the Closing Bag&dl not be conditioned on the accuracy or comexs of any representation
or warranty other than as set forth in this panalgra For purposes hereof, “ Specified Represemsitimeans the
representations and warranties in the form of tkistBg Revolving Facility relating to (a) corpoeagxistence and power, (b)
corporate authorization and enforceability of thefibitive Documentation, (c) no contravention of thefinitive Documentation
with organizational documents or any material aygtile law or order of any court or governmentaharity, (d) accuracy and
completeness of the Company'’s historical finansiatements in accordance with generally accepteauating principles in all
material respects, (e) solvency, (f) Federal Resarargin regulations, (g) the Investment Companyaid (h) OFAC, FCPA
and Patriot Act.

8. There not having occurred since June 29, 20¥3vent, circumstance, condition, change oceffeat, individually
or in the aggregate, constitutes a Acquired Busiiesterial Adverse Effect (as defined below). Far purposes hereof, “
Acquired Business Material Adverse Efféahall have the meaning set forth in the AcquisitAgreement as of the date of
execution thereof by the Borrower and the Targébim and substance reasonably satisfactory tétrangers.
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9. The Borrower shall, as of the Closing Datejrbpro forma compliance (giving effect to the f3actions) with each
of the financial covenants set forth in the “Finah€ovenants” sections of the Term Sheets.

10. Solely with respect to the 364-Day Revolv@rgdit Facility (i) the Amendment Effective Dateadl not have

occurred and (ii) the outstanding loans and othégations under the Existing Revolving Facilitygdrhave been repaid and the
commitments thereunder shall have been terminated.
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Exhibit D

TYSON FOODS, INC.
364-DAY SENIOR UNSECURED BRIDGE FACILITY
364-DAY SENIOR UNSECURED REVOLVING CREDIT FACILITY

Amendments to the Existing Revolving Facility
Article Ill — Representations and WarrantieAdd OFAC, FCPA and PATRIOT Act representationg arranties consistent

with those to be agreed by the Borrower and thamgers in connection with the Bridge Facility ahd 864-Day Revolving
Credit Facility in accordance with the Terms Sheets

Article VI - Affirmative Covenants

» Section 5.07 (Compliance with Laws) - Deleteuiegment for the Company to make all reasonablasfto ensure that
all of its tenants, contractors etc. comply witivéa

e Section 5.10 (Governmental Authorization§)elete provisio

» Section 5.11 (Collateral Trigger Datd)elete provisio

» Section 5.12 (Further Assurancef)elete provisio

Article VI - Negative Covenants

» Section 6.01 (Indebtedne

o Delete limitation on Debt to Capitalization Ralimlebtedness for Borrowed Money of $3.64Bn prio©ttober
31, 2013 and $3.5Bn thereafter

o Delete limitation on Debt to Capitalization Ralimlebtedness of Subsidiaries that are not SulbgiGaarantors
for which Domestic Subsidiaries are directly or toogently liable of $100MM
o Add Priority Debt (subsidiary debt and liens) baskel 5% of Consolidated Net Tangible As:
e Section 6.02 (Lien:
0 Delete restriction in the introductory sentenceaesigning or selling income or reven
0 Delete limitation on Liens on cash, cash equivalentmarketable securities under Swap Agreemer§3a6MM
0 Replace $100MM general Liens basket with a Priddigpt basket of 15% of Consolidated Net Tangiblse
* Section 6.03 (Fundamental Changes; Businessifies)) — Amend to permit the Company to merge mtaonsolidate
with any other Person, or permit any other Persanérge into or consolidate with it, as long asGeenpany is the
surviving entity
» Section 6.04 (Asset Saledreplace with general basket of 25% of Total A
» Section 6.05 (Sale/Leaseback TransactiobD®lete provisio
* Section 6.08 (Restrictive Agreement§)elete provisio

e Section 6.10 (Debt to Capitalization Ratidnerease the maximum Debt to Capitalization Rati0.60 to 1.00 to 0.60 f
1.00

» Section 6.11 (Change in Fiscal PeriodBglete provisio

Avrticle VIl - Events of Default

» Delete clause (m) (Invalidity of Loan Docume
» Delete clause (p) (Failure of Perfection of L
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Exhibit E

TYSON FOODS, INC.
364-DAY SENIOR UNSECURED BRIDGE FACILITY
364-DAY SENIOR UNSECURED REVOLVING CREDIT FACILITY

Form of Solvency Certificate

[e][e] . 20[e]

This Solvency Certificate is being executed andvdetd pursuant to Sectigm] of that certairfe] (as amended,
restated, amended and restated, extended, suppéshwrotherwise modified from time to time, th€redit Agreement; the
terms defined therein being used herein as theefined).

I, [e], the[Chief Financial Officer/equivalent officer] of the Borrower, in such capacity and not in an
individual capacity, hereby certify as follows:

1. I am generally familiar with the businesses aneisssf the Borrower and its subsidiaries, takea aole, and am du
authorized to execute this Solvency Certificatdehalf of the Borrower pursuant to the Credit Agneat; and

2. As of the date hereof and after giving effect te fransactions and the incurrence of the indebssdard obligatior
being incurred in connection with the Credit Agregmand the Transactions, that, (i) the sum ofddlet (includin
contingent liabilities) of the Borrower and its sidaries, taken as a whole, does not exceed thediae of the prese
assets of the Borrower and its subsidiaries, tak®m whole; (ii) the present fair saleable valughef assets of tl
Borrower and its subsidiaries, taken as a wholeoisless than the amount that will be requiregpay the probab
liabilities (including contingent liabilities) ohe Borrower and its subsidiaries, taken as a wiwietheir debts as th
become absolute and matured,; (iii) the capitahefBorrower and its subsidiaries, taken as a wh®leot unreasonat
small in relation to the business of the Borroweit® subsidiaries, taken as a whole, contemplatedf the date here
and (iv) the Borrower and its subsidiaries, takeraavhole, do not intend to incur, or believe tihay will incur, debt
(including current obligations and contingent lidgigis) beyond their ability to pay such debts heyt mature in tt
ordinary course of business. For the purposes hedrmpamount of any contingent liability at anypé shall be comput
as the amount that, in light of all of the factglarircumstances existing at such time, represémsamount that ci
reasonably be expected to become an actual or eddliability.

[ Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, | have executed this Solveneytificate on the date first written above.

By:
Name:[e]
Title: [Chief Financial Officer/equivalent officer]
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