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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
Current Report Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): August 6, 2008

Tyson Foods, Inc.

(Exact name of Registrant as specified in itscharter)

Delaware

(State of incor por ation or organization)

001-14704

(Commission File Number)

71-0225165
(IRS Employer Identification No.)

2210 West Oaklawn Drive, Springdale, AR 72762-6999
(479) 290-4000
(Address, including zip code, and telephone nunibehiding area code, of
Registrant’s principal executive offices)
Not applicable

(Former name, former address and former fiscal, yeapplicable)

Check the appropriate box below if the Form 8-Knfjlis intended to simultaneously satisfy the filotgigation of the registrant under any of thedaling provisions gee
General Instruction A.2. below):

Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rue2{ld) under the Exchange Act (17 CFR 240.14d-2(b))

O o o o

Pre-commencement communications pursuant to Rdetld under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01 Entry into a M aterial Definitive Agreement

On August 6, 2008, Tyson Foods, Inc. (the “Compasay its subsidiary Tyson Receivables Corporatidared into Amendment No. 2 to the Company’s
Receivables Purchase Agreement (the “RPA Amendmend’ra amendment and restatement of the Compangivbles Transfer Agreement (the “Amended RTA” and
collectively with the RPA Amendment, the “AmendmentdJpder the terms of the Amendments, the Compargwed its 364-day facility and agreed to replace the
remaining two years of its existing 3-year facilitith a new 2-year commitment in the form of a 364-tiility and a commitment from the lenders thexder to fund an
account for any unused portion of the facilityla £nd of such 364-day period (if the 364-day figa not renewed) which will provide financing ttee Company through
August 2010 by virtue of certain term-out mechani¢see Amendments also adjusted the pricing for boimgs/under the facilities.

The foregoing descriptions of the Amended RTA andRR& Amendment are qualified in their entirety byerehce to the Amended RTA and the RPA Amendment which

are attached hereto as Exhibits 10.1 and 10.2rammdiporated herein by reference.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit No. Description
10.1 Amended and Restated Receivable Transfer Agreemetet ds of August 6, 2008, by and among

10.2

Tyson Receivables Corporation, a Delaware corporaligson Foods, Inc., a Delaware corporation,
the several commercial paper conduits identifiedem as CP Conduit Purchasers and the several
financial institutions identified therein as Comiad Purchasers, and their respective Funding Agents
JPMorgan Chase Bank, a New York state banking catiparas administrative agent for the benefit of
the CP Conduit Purchasers, the Committed Purchaserthe Funding Agent

Amendment No. 2 to Receivables Purchase Agreemetet] da of August 6, 2008, by and among
Tyson Receivables Corporation, a Delaware corporalipson Foods, Inc., a Delaware corporation
(“Tyson”), certain subsidiaries of Tyson, the seeommercial paper conduits identified thereilCés
Conduit Purchasers and the several financial ugtits identified therein as Committed Purchasers,
and their respective Funding Agents, JPMorgan CBasé, a New York state banking corporation, as
administrative agent for the benefit of the CP GQonBurchasers, the Committed Purchasers and the
Funding Agents




SIGNATURE

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

TYSON FOODS, INC.

Date: August 11, 2008 By: /s/ Dennis Leatherby
Name: Dennis Leatherb
Title: Executive Vice President and

Chief Financial Officer




Tyson Foods, Inc.
Current Report On Form 8-K
Dated August 11, 2008

EXHIBIT INDEX

Exhibit No. Description
10.1 Amended and Restated Receivable Transfer Agreemeget] ds of August 6, 2008, by and among

Tyson Receivables Corporation, a Delaware corporalfigson Foods, Inc., a Delaware corporation,
the several commercial paper conduits identifiedettn as CP Conduit Purchasers and the several
financial institutions identified therein as Comtad Purchasers, and their respective Funding
Agents, JPMorgan Chase Bank, a New York state bamkirgpration, as administrative agent for
the benefit of the CP Conduit Purchasers, the CatachPurchasers and the Funding Age

10.2 Amendment No. 2 to Receivables Purchase Agreemeet] da of August 6, 2008, by and among
Tyson Receivables Corporation, a Delaware corporalfigson Foods, Inc., a Delaware corporation
(“Tyson”), certain subsidiaries of Tyson, the se@ommercial paper conduits identified therein as
CP Conduit Purchasers and the several financitiluitiens identified therein as Committed
Purchasers, and their respective Funding Agentspdgdn Chase Bank, a New York state banking
corporation, as administrative agent for the beméfihe CP Conduit Purchasers, the Committed
Purchasers and the Funding Age



RECEIVABLES TRANSFER AGREEMENT
by and among

TYSON RECEIVABLES CORPORATION,
as Transferor,

TYSON FOODS, INC.,
individually,
as Collection Agent and as Guarantor,

The Persons Parties hereto as
CP Conduit Purchasers,
Committed Purchasers

and Funding Agents

and

JPMORGAN CHASE BANK

(formerly known as The Chase Manhattan Bank),

as Administrative Agent

Dated as of October 17, 2001

As amended and restated as of August 6, 2008

EXHIBIT 10.1

EXECUTION COPY
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RECEIVABLES TRANSFER AGREEMENT (as amended, supplennteotherwise modified and in effect from time itoe,
this “ Agreement), dated as of October 17, 2001, by and among TYSEGRERVABLES CORPORATION, a Delaware corporation, as
transferor (in such capacity, the “ TransfelprTYSON FOODS, INC., a Delaware corporation, indivadly (“ Tyson”), as collection
agent (in such capacity, the “ Collection Ag&nand as guarantor under the Limited Guaranty set forfrticle IX (in such capacity, tr
“ Guarantor’), the several commercial paper conduits iderdiftd Schedule B and their respective permittedessmrs and assigns (the “
CP Conduit Purchasetseach, individually, a “* CP _Conduit Purcha$grthe several financial institutions identified &chedule B as
“Committed Purchasers” and their respective peeditiuccessors and assigns (the * Committed Purgiasach, individually, a “
Committed Purchasé), the agent bank set forth opposite the nameaoheCP Conduit Purchaser and Committed Purchas&cloadule
B and its permitted successor and assign (the tlirRgnrAgent” with respect to such CP Conduit Purchaser and CitteniPurchaser),
and JPMORGAN CHASE BANK (formerly known as The Chase Mdtaim Bank), a New York state banking corporatiodRMCB”),
as administrative agent for the benefit of the @RdLiit Purchasers, the Committed Purchasers arfeutding Agents (in such capacity,
the “ Administrative Agent).

PRELIMINARY STATEMENTS

WHEREAS the Transferor may desire to convey, traresfel assign, from time to time, undivided percgetimterests in certain accounts receivable, and
the CP Conduit Purchasers may desire to, and then@ted Purchasers in each Related Group, if reqddst the CP Conduit Purchaser in its Related Goo(jf such CP
Conduit Purchaser does not make a purchase redusstae Transferor), shall, accept such conveyanaesfer and assignment of such undivided peageninterests,
subject to the terms and conditions of this Agre@me

NOW, THEREFORE, the parties hereby agree as follows:

ARTICLE |
Definitions

SECTION 1.01. Certain Defined Tern@apitalized terms used herein shall have the mgargasigned to such terms in, or incorporated feyaBce into,
Schedule A attached hereto, which Schedule A is parated by reference herein.

SECTION 1.02. Other Term#ll accounting terms not specifically defined hershall be construed in accordance with GAAP.




SECTION 1.03. Computation of Time PeriotiBiless otherwise stated in this Agreement, in the ctatipn of a period of time from a specified datet
later specified date, the word “from” means “frondancluding,” the words “to” and “until” each meafts but excluding,” and the word “within” means “froand
excluding a specified date and to and includingterlspecified date.”

ARTICLE Il

Purchases and Settlements

SECTION 2.01. Facility; Terminatioon the terms and conditions set forth in this Agreetnthe parties hereto establish a receivablesdimg facility
(“Program”) consisting of a renewable 364-day fagi(l' Facility A ") and another renewable 364-day facility (“ Fagig ).

The Committed Purchasers’ several obligations tkenmurchases from the Transferor hereunder shalitate under each Facility on the applicable
Termination Date. Notwithstanding anything to thetcany contained herein or in the other TransacBocuments,

(a) no Committed Purchaser shall be obligated awige the Transferor with funds (i) in an amouragtttvould exceed such Committed Purchaser’s unused
Commitment then in effect or (ii) for a Tranche iBdrthat would extend beyond the applicable Commitniexpiry Date, subject to Section 2.02(a)(iv) amthe
case of Facility A to Section 2.03(a), and

(b) the failure of any Committed Purchaser to migk€ommitment Pro Rata Share of such purchasdaéaito the Transferor (subject to the terms and
conditions set forth herein) shall not relieve attyer Committed Purchaser of its obligations hedeun

Notwithstanding the foregoing or any other provistomtained herein, to the extent that any Commtethaser fails to agree to an extension of the
Facility B Commitment Expiry Date in accordance withction 2.26(b) hereof, (i) such Committed Purchaball fund such Committed Purchaser’s Facility Rata Share
with respect to Facility B of the Transfer Price &arch Transferred Interest solely by acceptingrani@ut Period Account Funded Incremental Transfher @) no CP
Conduit in such Committed Purchaser’s Related Getnghl accept any Incremental Transfers with resjgeEacility B after the then existing Facility B @anitment Expiry
Date.

SECTION 2.02. Transfers; Certificates; Eligible Reables.

(a) Incremental TransferBrior to the Termination Date, upon the terms argjest to the conditions set forth herein and indtteer Transaction

Documents,

(x) the Transferor may, at its option from timetitae, request a conveyance, transfer and assignimeaich CP Conduit Purchaser (prior to the ocogee
of a CP Conduit Purchaser’s Termination Event wépect to such CP Conduit Purchaser) or if




any CP Conduit Purchaser does not make such pacioathe Committed Purchaser(s) in such CP Comluithaser’'s Related Group; and

(y) each CP Conduit Purchaser may, at its optiomftime to time (prior to the occurrence of a Cm@dt Purchaser’s Termination Event with respect to
such CP Conduit Purchaser), and if any CP Conduittaser does not make such purchase, the CommRittethaser(s) in such CP Conduit Purchaser’s Relate
Group shall, accept such conveyance, transfer asigresent from the Transferor, without recourse pkes provided herein,

of undivided percentage ownership interests in theeivables, together with Related Security, Colbextiand Proceeds with respect thereto (each

agrérirental Transfer
") at the Transfer Price from time to time priortk® Termination Date; providetat

(i) after giving effect to the issuance of Commat&aper by the CP Conduit Purchasers or the obgaof funds by the Committed Purchasers to fund
the Transfer Price of any Incremental Transfer thedpayment to the Transferor of such TransfereRtlee Net Investment shall not exceed the Progriamit;L

(i) the representations and warranties set fartBection 3.01 shall be true and correct as ofiétie of such Incremental Transfer and the payneent t
the Transferor of the Transfer Price related tlgret

(iii) a portion of each Tranche of such Incremeffi@nsfer shall be allocated to each Related Gemgprding to its Commitment Pro Rata Share; and

(iv) each Related Group’s portion of such Tranchiélve allocated to such Related Group’s Facility Al &acility B according to such Related Graap’
applicable Facility Pro Rata Share; provigémwever, that if allocating such portion of such Tranckeading to the applicable Facility Pro Rata Shaoald
result in (x) a Tranche Period that extends beytbad~acility A Commitment Expiry Date being alloahte Facility A of such Related Group or (y) a Traec
Period that extends beyond the Facility B Commitintexpiry Date being allocated to Facility B of suRblated Group, such Tranche Period, to the extepplies

to Facility A of such Related Group or Facility Bsaafch Related Group, as applicable, will be deemenhtl on the Facility A Commitment Expiry Date oe th
Facility B Commitment Expiry Date, as applicable.

The Transferor may, by delivery of a Transfer/Ttam@eriod Request to the Administrative Agent antt Ending Agent by telecopy, offer to convey,
transfer and assign to each CP Conduit Purchaser {p the occurrence of a CP Conduit Purchaséermination Event with respect to such CP Corféluithaser) or if ar
CP Conduit Purchaser does not make such purcleaies Committed Purchaser(s) in such CP Conduitiaser’s Related Group, undivided percentage owipeirsierests
in the Receivables and Related Security, Collestenmd Proceeds with respect thereto at least twBU&ness Days prior to the proposed date of ameinental Transfer.

Each such notice shall specify (x) the desired arPrice (which shall be at least $3,000,000 énafigregate, or integral multiples of $100,000xicess thereof) or, to the
extent that the then available unused portion @Rhogram Limit is less than such




amount, such lesser amount equal to such avaiteiteon of the Program Limit; (y) the desired dafesuch Incremental Transfer which shall be a Bissiri2ay; and (z) the
desired Tranche Period(s) and allocations of theliNetstment of such Incremental Transfer thereteegaired by Section 2.03 hereof. Each Incremémahsfer shall be
subject to the condition precedent that the CatlecfAgent shall have delivered to the Administrathgent, in form and substance satisfactory to ¢aghding Agent, the
most recently completed Settlement Statement (@uitet extent required by Section 5.01(a)(ix), a pleted Weekly Report dated within five (5) BusinBssys prior to the
desired date of such Incremental Transfer), togetfite such other additional information as any FagdAgent may reasonably request. The Administratigent will
promptly notify the Funding Agent for each CP CondRurchaser and the Committed Purchasers, as aplgjof the Administrative Agent’s receipt of amguest for an
Incremental Transfer to be made to such Persothéeht option, each CP Conduit Purchaser shall aamepgject any such offer by prompt written notigeen to the
Transferor, the Administrative Agent and the Fundiggnt with respect to such CP Conduit Purchaseelephone or telecopy.

Each notice of proposed Incremental Transfer ¢feltrevocable and binding on the Transferor, &wedTransferor shall indemnify the CP Conduit
Purchasers and the Committed Purchasers againkismgr expense incurred by the CP Conduit Puechamd the Committed Purchasers, either directiydirectly, as a
result of any failure by the Transferor to complstieh Incremental Transfer, including, without liatibn, any loss or expense incurred by the CP CoRduchasers and the
Committed Purchasers by reason of the liquidatioreemployment of funds acquired by the CP Conluichasers or the Committed Purchasers (inclugiigout
limitation, funds obtained by issuing Commerciap@aor promissory notes, obtaining deposits assidianm third parties and reemployment of fundsfutad such
Incremental Transfer.

On the date of the initial Incremental Transfer teBanding Agent, on behalf of the CP Conduit Purergand the Committed Purchasers in its Related
Group, shall deliver written confirmation to the fiséeror of the Transfer Price, the Tranche Perjoaltsl the Tranche Rate(s) relating to such Trarmsfeequired by Sectic
2.03 hereof, and the Transferor shall deliver soAlministrative Agent the Transfer Certificate lve form of Exhibit E hereto (the “ Transfer Cedifte”). The Transfer
Price for the initial Incremental Transfer shall$#02,000,000. The Administrative Agent shall indéctite amount of the initial Incremental Transfeyetiher with the date
thereof on the grid attached to the Transfer Geati¢; provided however, that the failure by the Administrative Agent take the foregoing notations shall not in any way
affect the Transferor’s obligations hereunder. Bndate of each subsequent Incremental Transfeh,Feending Agent shall send written confirmationite Transferor of
the Transfer Price, the Tranche Period(s), the SfearDate and the Tranche Rate(s) applicable to kwerhmental Transfer. The Administrative Agentlsimalicate the
amount of the Incremental Transfer together withdhte thereof as well as the Net Investment (afigngieffect to the Incremental Transfer) on thelgitached to the
Transfer Certificate. The Transfer Certificate sbaldence the Incremental Transfers. On the dagach Incremental Transfer, each CP Conduit Puectzasl Committed
Purchaser participating in such purchase shall siefthe Transferor's account, in immediatelyikalde funds, an amount equal to its share of trem3fer Price for such
Incremental Transfer made to the CP Conduit Pusrlas the




Committed Purchasers, as applicable. No CommittedHaser shall have any responsibility for theufailof any other Committed Purchaser to make aoly deposit.

(b) Reinvestment Transfer®n each Business Day occurring after the initialéneental Transfer hereunder and prior to a CP CoRluchaser’s
Termination Event (in the case of the CP ConduitRasers) and the Termination Date, the Transfezmlly agrees to convey, transfer and assign to@Bdhonduit
Purchaser (prior to the occurrence of a CP CorRluithaser’s Termination Event with respect to suehdonduit Purchaser) or the Committed Purchasedseach CP
Conduit Purchaser may agree to purchase and,lif@GBcConduit Purchaser does not so purchase, eaomifted Purchaser in its Related Group shall pigetieom the
Transferor, undivided percentage ownership inteiastach and every Receivable, together with Rel&glirity, Collections and Proceeds with respestetio, to the exte
that Collections are available for such Transfemdonordance with Section 2.05 hereof. The Transfegozes to maintain, at all times prior to the Tieation Date, a Net
Receivables Balance in an amount at least suffittemaintain the Percentage Factor at an amourgneater than the Maximum Percentage Factor potsagBection 2.0¢
Accordingly, the maximum amount of funding that ffransferor may obtain on the Closing Date or attang thereafter shall be equal to the maximum Neéstment that
would not exceed the Program Limit and would notseailhe Percentage Factor to exceed the Maximuneftege Factor.

(c) All Transfers Each Transfer shall constitute a purchase of uddi/percentage ownership interests in each and esgivable, together with Related
Security, Collections and Proceeds with respecttbethen existing, as well as in each and evepeRable, together with Related Security, Collewsi@and Proceeds with
respect thereto, which arises at any time aftedéte of such Transfer. The CP Conduit Purchasensl, (following the occurrence of a CP Conduit Paselr’'s Termination
Event with respect to any CP Conduit PurchaserCtiamitted Purchaser(s) in its Related Group) aggeegndivided percentage ownership interest in #xmeRables,
together with the Related Security, Collections Bnaceeds with respect thereto, shall equal theeRtage Factor in effect from time to time. By guto®y any conveyance,
transfer and assignment of ownership interestsarReiceivables hereunder, none of the CP ConduthBsers, the Committed Purchasers, the Fundingté\gerthe
Administrative Agent assumes or shall have any otiiga or liability under any of the applicable Cauts, all of which shall remain the obligationsl diabilities of the
Sellers. Such purchases from the Transferor b €onduit Purchasers and the Committed Purchakalishe made in accordance with their respectiva@isment Pro
Rata Shares.

(d) Percentage Factdrhe Percentage Factor shall be initially computedfahe opening of business of the Collection Agenthe date of the initial
Incremental Transfer hereunder. Thereafter, umgilftermination Date, the Percentage Factor shalb@matically recomputed as of the close of bissireg the Collection
Agent on each Business Day and on each Saturdayimh the Collection Agent is open until the TermioatDate. The Percentage Factor shall remain congtam the
time as of which any such computation or recompania made until the time as of which the next sedomputation, if any, shall be made. At all tinoesand after the
Termination Date until the date on which the Netlstment has been reduced to zero, all Term-oubdPAdvances have been repaid in full and all actidiscount,
Servicing Fees and all other Aggregate Unpaids baea paid in full, the Percentage Factor shall eb@@%s. Following any assignment of any portiontaf Transferred
Interest to




the Committed Purchasers in any Related Group parsodhe relevant Asset Purchase Agreement, theiffg@dyent for such Related Group shall, at all tiraed from
time to time, calculate such CP Conduit Purchasertssuch Committed Purchaser’s pro rata intenetbtei Percentage Factor and regularly report tineti@the
Administrative Agent (with copies thereof to the Tsfaror).

SECTION 2.03. Selection of Tranche Periods and TrarRates.

(a) Transferred Interest Held by CP Conduit PurersaPrior to CP Conduit Purchasef ermination Eventt all times hereafter, but prior to the
Termination Date and not with respect to any portibthe Transferred Interest held by any of the @uited Purchasers, the Transferor may, subjecath atch Funding
CP Conduit Purchaserapproval and the limitations described below, estjiiranche Periods and allocate a portion of thdriVestment to each selected Tranche Peric
that the aggregate amounts allocated to outstaridengche Periods at all times shall equal the portif the Net Investment held by the Match Fundifg@nduit
Purchasers. Each Related Group’s portion of eaplicaple Tranche will be allocated to such Relatedupis Facility A and Facility B according to suchl&ed Group’s
applicable Facility Pro Rata Share; providdwwever, that if allocating such portion of such Trancleading to the applicable Facility Pro Rata Shaoald result in a
Tranche Period that extends beyond the Facility Av@@ment Expiry Date being allocated to Facility Asoich Related Group, such Tranche Period, to ttenek applies
to Facility A of such Related Group, will be deemeend on the Facility A Commitment Expiry Date. Thansferor may, by delivery of a Transfer/Trancleeidd Reques
by telecopy to the Administrative Agent and the ding Agent with respect to any Match Funding CP Cdarfélurchaser at least two (2) Business Days pritihécexpiratiol
of any then existing Tranche Period, request newmdfra Period(s) with respect to the relevant Matatding CP Conduit Purchaser; providgtbwever, that each Match
Funding CP Conduit Purchaser may select, in its digicretion, any such new Tranche Period if (i)Trensferor fails to provide such notice on a tiyrgdsis or (i) the
Funding Agent with respect to such Match Funding@dRduit Purchaser, on behalf of such Match Fun@iRgConduit Purchaser, determines, in its sole éliigr, that the
Tranche Period requested by the Transferor is ulade or for any reason commercially undesiraBlach Match Funding CP Conduit Purchaser confirrasiths its
intention to allocate all or substantially all betportion of the Net Investment held by it to @nenore CP Tranche Periods; providkdt each Match Funding CP Conduit
Purchaser may determine, from time to time, i@ discretion, that funding such portion of the Megestment by means of one or more CP Tranchied’eis not possib
or is not desirable for any reason.

On any Business Day, a Match Funding CP Conduit Rsethmay elect that the Transferor no longer bmitted to select CP Tranches in accordance
the preceding paragraph in respect of the CP CofRdunided Amount with respect to such Match FundiRg@@nduit Purchaser by giving the Transferor aed th
Administrative Agent irrevocable written notice theffeshich notice must be received by the Transfama the Administrative Agent at least one Businessiar to suct
election becoming effective. On any Business Day@d® Funding CP Conduit Purchaser may elect tftereta allow the Transferor to select CP Trandhesccordance
with the preceding paragraph in respect of the CRdGib Funded Amount with respect to such Pooled Fagn@P Conduit Purchaser by giving the Transferar an




the Administrative Agent irrevocable written noticert#of, which notice must be received by the Trawnsfend the Administrative Agent at least two (2) BasgDays pric
to such Business Day. Any CP Conduit Purchasermgadi election to change the manner in which itslifug costs are allocated will be both a Match Fogd@@P Conduit
Purchaser and a Pooled Funding CP Conduit Purcbaseg the period that its CP Conduit Funded Amasifiitnded on both a “pooled” and “match fundedSiband its
accrued and unpaid Discount will be calculated adnghgl For all purposes of this Agreement, the “Qariche” with respect to any Pooled Funding CP CdrRluichaser
shall be equal to the aggregate amount of its QfIGib Funded Amount funded on a pooled basis dufhiegelated CP Tranche Period.

(b) Transferred Interest Held by CP Conduit Puret@&ollowing the Termination Datat all times on and after the Termination Date, wikpect to any
portion of the Transferred Interest which shall hate been transferred to the Committed Purchéseeny of them), each CP Conduit Purchaser oFtheling Agent with
respect to such CP Conduit Purchaser, as applicstiéddl select all Tranche Periods (hot to exceéedays) and Tranche Rates applicable thereto upoaxpiration of
Tranche Periods in effect on the Termination Date.

(c) Transferred Interest Held by the Committed Basers or Liguidity Provider Prior to the TerminatDate With respect to any portion of the
Transferred Interest which is owned by or transféio a Committed Purchaser or Liquidity Providerspant to this Agreement or an Asset Purchaseehgeat prior to the
Termination Date, the initial Tranche Period apgdhie to such portion of the Net Investment allocaéidgeto shall be a period of at least three (3imss Days, and such
Tranche shall be a BR Tranche. Thereafter (but poithe Termination Date), with respect to suchtipo, and with respect to any other portion of Twansferred Interest
held by or transferred to any Committed Purchaséiquidity Provider, the Tranche Period applicatiiereto shall be, at the Transfesosole option, either a BR Tranche
a Eurodollar Tranche. The Transferor may, by dejivé a Transfer/Tranche Period Request by tele¢oplie Administrative Agent and the Funding Agentweéspect to
any Committed Purchaser (i) if the applicable Thanis to be a Eurodollar Tranche, at least thrg8(Biness Days prior to the expiration of any theisting Tranche
Period, and (ii) if the applicable Tranche is toabBR Tranche, at least one (1) Business Day fwitlie expiration of any then existing Tranche &&rrequest new Tranche
Period(s) with respect to such Committed Purchaseiquidity Provider. Any Tranche Period maintaingdthe Committed Purchasers which is outstandinthen
Termination Date shall end on the Termination Date.

(d) After the Termination Date; Transferred Intetdstd by or Transferred to Committed Purchasersiquillity Providers At all times on and after the
Termination Date, with respect to any portion of Tmansferred Interest which shall have been owneabiransferred to, the Committed Purchaser ouidity Provider,
the Funding Agents of the applicable Committed Paseh or Liquidity Provider shall select all TrandPeriods and Tranche Rates applicable thereto tiexpiration of
Tranche Periods in effect on the Termination Date.

(e) Termout Period Advances Made Prior to the Terminati@eDNith respect to any portion of a Term-out Period/amice which is made by a
Nonrenewing Committed Purchaser pursuant to this éxgest prior to the Termination Date, the initial iche Perioc




applicable to such portion shall be either (i)regt Transferor's sole option, either a Eurodoll@anthe or a BR Tranche if so specified in the writeguest for such Termut
Period Advance delivered pursuant to Section 2.2&d)if such request is delivered at least threed$s prior to such initial Tranche Period or ifiipot so specified, a
period of at least three (3) days, and such Trasbh# be a BR Tranche. Thereafter (but prior ®Termination Date), with respect to any portionuafts Term-out Period
Advance, the Tranche Period applicable thereto Slealat the Transferor’s sole option, either a Ballar Tranche or a BR Tranche. The Transferorl gia¢ the
Administrative Agent and the Funding Agents with respethe applicable Nonrenewing Committed Purchasergocable notice by telephone of the new Trarfebeod a
least three (3) Business Days prior to the exgiratif any then existing Tranche Period. Any Tranekgod maintained by the Nonrenewing Committed Rasers which is
outstanding on the Termination Date shall end enf#rmination Date.

(f) After the Termination Date; Terout Period Advances Made by Nonrenewing CommitteidiifasersAt all times on and after the Termination Date,
with respect to any Term-out Period Advances whicll $tave been made by the Nonrenewing Committed Bsegh, the Funding Agents with respect to the apipéca
Nonrenewing Committed Purchasers shall select atichra Periods and Tranche Rates applicable thepeto thhe expiration of Tranche Periods in effectt@Terminatior
Date.

(9) Nieuw Amsterdam may at any time designate adlror portion of the Net Investment held by it #€R Conduit Purchaser” as having been transferred
to itself in its capacity as a “Committed Purchserthe same extent and with the same effect sisah transfer had been made to a third party CtteaPurchaser
pursuant to this Agreement or an Asset Purchase Agnee

SECTION 2.04. Discount, Fees and Other Costs and Ergéyotwithstanding the limitation on recourse under Bec2.01 hereof, the Transferor shall
pay, as and when due in accordance with this Agreeamehthe other Transaction Documents, all DiscdBetyicing Fees, Fees and other Aggregate Unpattie textent
not otherwise provided for by the provisions osthAigreement. As provided in Section 2.05 and 218 Transferor shall pay to the Administrative Agemt behalf of the
CP Conduit Purchasers and/or the Committed Purchaae applicable, an amount equal to the accronédiapaid Discount for such Tranche Period togetfitdr, in the
event any portion of the Transferred Interest id g the CP Conduit Purchasers, an amount equhkt®iscount (without duplication) accrued on thHe Conduit
Purchasers’ Commercial Paper to the extent suchn@onial Paper was issued in order to fund the Tearesd Interest in a face amount in excess of tiaasfer Price of an
Incremental Transfer; providetat (i) in the event of any repayment or prepaynoéma BR Tranche or a Eurodollar Tranche, acciDisgount on the principal amount
repaid or prepaid shall be payable on the datecti sepayment or prepayment and (ii) in the evéang conversion of a BR Tranche or a EurodollariEhe, accrued
interest on such BR Tranche or Eurodollar Trandtad ®e payable on the effective date of such cmsier. Discount shall accrue with respect to eacimdira on each day
occurring during the Tranche Period related thereto

Nothing in this Agreement or the other Transactionuoents shall limit in any way the obligations of thansferor to pay the amounts set forth in this
Section 2.04.




SECTION 2.05. Norliquidation Settlement and Reinvestment
Procedurega) On each day after the date of any IncrementaiSfer but prior to the Termination Date, and piedithat Section 2.06 shall not be applicable tbkection
Agent shall, out of the Percentage Factor of Cabestreceived on or prior to such day and not nesly set aside or paid:

(i) set aside and hold in trust for the CP Coné&uitchasers or the Committed Purchasers, as applianlamount equal to all Discount, Fees and the
Servicing Fee accrued through such day and notesoqusly set aside or paid;

(i) apply the balance of such Percentage Fact@ailections remaining after application of Colieas as provided in clause (i) of this Section 285
the Transferor, for the benefit of the CP ConduitdRasers and/or the Committed Purchasers, asaplgi to the purchase of additional undivided petage
interests in each Receivable pursuant to Sect@®(B) hereof; and

(iii) remit the balance, if any, of Collections raming after the applications provided in clausgarfd (ii) to the Transferor or its designee.

(b) On each Settlement Date (or during a Downgraated@ion, on each Weekly Settlement Date), fromatmunts set aside as described in clause (a) (i)
of this Section 2.05, the Collection Agent shallafgpto the Collection Account, for the benefit bétCP Conduit Purchasers and/or the Committed Bsech, as applicab
an amount equal to the accrued and unpaid Dis@nthfees for the related Settlement Period (ondwiDowngrade Condition, for the period since tie & the
preceding Settlement Period or for the preceditenctar week) and shall deposit to its own accourgraaunt equal to the accrued and unpaid Servicgegfér such
Settlement Period (or calendar week, as applicapteyidedthat (i) accrued and unpaid Discount with respeetrip Eurodollar Tranche shall be deposited at thieoénthe
related Tranche Period, and (ii) at the end of dagtedollar Tranche Period, the Administrative Agetmll distribute from such amounts deposited iheoGollection
Account to the Funding Agents for the CP Conduit Rasers and/or the Committed Purchaser the amowatcofied and unpaid Discount for such Eurodolland@ma
Period, as calculated by the Funding Agents in ataoare with the Transaction Documents. On each 8ettieDate (or during a Downgrade Condition, on eaelekly
Settlement Date), the Administrative Agent shaltribsite from such amounts deposited into the CtibeacAccount to the Funding Agents for the CP Conéuitchasers
and/or the Committed Purchasers the amount of adaind unpaid Discount and Fees for such preceditip@ent Period (or during a Downgrade Condition tfie period
since the end of the preceding Settlement Periddrdhe preceding calendar week, as applicablepksilated by the Funding Agents in accordance wighTransaction
Documents; providethat if the Administrative Agent shall have insaféint funds to pay all of the above amounts in duallany such date, the Administrative Agent shall
notify the Transferor and the Transferor shall indragely pay to the Administrative Agent, from fundsyiously paid to the Transferor, an amount eqoialich
insufficiency. The Administrative Agent shall pay fhending Agents in accordance with the records raaiet by the Funding Agents pursuant to Section; 2¥ided
that earnings on any Permitted Investments in ar@itted Purchaser’s Termudt Period Account shall be applied to offset thecbunt payable to such Committed Purch
on any date upon which Discount is payable to sSLammitted Purchaser.




SECTION 2.06. Liguidation Settlement Procedu(a}If at any time on or prior to the Terminationt®ahe Percentage Factor is greater than the
Maximum Percentage Factor, then the Collection Agkatl immediately pay to each Funding Agent, fer lenefit of the relevant CP Conduit Purchasersoaride
Committed Purchasers, as applicable, from prewoesleived Collections, an amount that, when appbe@duce the Net Investment will result in a Petage Factor less
than or equal to the Maximum Percentage Factdsetallocated to each Related Group based on its@imnent Pro Rata Share and, within each Related G toieach
Facility based on the applicable Facility Pro Raiere. Such amount shall be applied to reduce thénMestment of Tranche Periods selected by thelignAgents. On tr
Termination Date or the day on which a Potentiahfieation Event occurs, the Collection Agent shalbdsit to the Collection Account, for the benefitree CP Conduit
Purchasers and the Committed Purchasers, as dgpliemy amounts set aside pursuant to Sectiongh6&e.

(b) The Collection Agent shall implement the prase set forth in this clause (b) (a “ Partial litation) with respect to the Related Group of any
Liquidating Related Group under Section 2.26. Ordagsiness Day, until the portion of such Relatedupts Facility A Net Investment is reduced to zenod provided
that no Termination Date has been declared or based, the Collection Agent shall apply out of Bercentage Factor of Collections received on farbesuch Business
Day and not previously applied, funds in the folloggmanner:

(i) first , set aside and hold in trust for the CP ConduitRasers or the Committed Purchasers, as applicabkemount equal to all Discount, Fees and
the Servicing Fee accrued through such day andmpteviously set aside or paid;

(i) second, on each Settlement Date (or during a Downgrade @ondon each Weekly Settlement Date), deposit $uictis as specified in Section
2.05(b) and the Administrative Agent shall disttdbsuch funds as specified in Section 2.05(b);

(iii) third , on each Settlement Date (or during a Downgrade @ondbn each Weekly Settlement Date), pay to thediig Agent for such Liquidatir
Related Group an amount equal to such Liquidatialzf®d Group’s Liquidation Share of all remainingl€cions, up to the amount of such Liquidating &ed
Group'’s Facility A Net Investment, in payment of siéfuidating Related Group’s Facility A Net Investntesnd
(iv) fourth , apply the balance of such Collections to the pase of additional undivided percentage interastsyant to Section 2.02 (b) hereof.
(c) On the Termination Date and on each day theredhe Collection Agent shall deposit to the Gaditen Account, for the benefit of the CP Conduit
Purchasers and the Committed Purchasers, as dpplitiae Percentage Factor of all Collections rezeébn such day, and the Administrative Agent sthiatribute such
funds in the following order of priority:

(i) first , in payment in full of the accrued Discount andraes payable by the Transferor;
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(i) second, if Tyson or any Affiliate of Tyson is not theneti€ollection Agent, to the Collection Agent’s accqumtpayment in full of the Servicing
Fee payable to the Collection Agent;

(iii) third , in reduction of the Net Investment to zero andrépayment in full of all Term-out Period Advancesbe allocated to each Related Group
based on its Commitment Pro Rata Share and, width Belated Group, to each Facility based on thécappe Facility Pro Rata Share;

(iv) fourth, in payment in full of all other Aggregate Unpaiust covered in clauses (i) through (iii) above; and

(v) fifth , if Tyson or any Affiliate of Tyson is the Colléah Agent, to its account as Collection Agent, iympant of the Servicing Fee payable to such
Person as Collection Agent.

The Administrative Agent, upon its receipt of suctoamts in the Collection Account, shall distributels@mounts to the Funding Agents for the CP Corfeluithasers
and/or the Committed Purchasers entitled theresamaordance with the records maintained by the Fignélgents pursuant to Section 2.24; provitieat if the
Administrative Agent shall have insufficient fundspay all of the above amounts in full on any suatedthe Administrative Agent shall pay such amsuimthe order of
priority set forth above and, with respect to anghscategory above for which the Administrative Aggimall have insufficient funds to pay all amounisr on such date,
ratably (based on the amounts in such categorigsgaw such Persons) among all such Persons ehtitlpayment thereof.

(d) Following the date on which the Net Investmerg been reduced to zero, all Term-out Period Advahese been paid in full and all accrued Discount,
Fees, Servicing Fees and all other Aggregate Unaids been paid in full, (i) the Percentage Fadtatl ®qual zero, (ii) the Administrative Agent, orhb# of the CP
Conduit Purchasers and the Committed Purchaseat behconsidered to have reconveyed to the Tramsédl of the CP Conduit Purchasers’ and the CaeahiPurchasers’
right, title and interest in, to and under the Reagles and Related Security, Collections and Redsavith respect thereto, and (iii) the AdministeiAgent, on behalf of th
CP Conduit Purchasers and the Committed Purchasei$ execute and deliver to the Transferor, aflttansferois expense, such documents or instruments as agesasy
to terminate the CP Conduit Purchasers’ and therflitted Purchasers’ respective interests in the Rabkes and Related Security, Collections and Rrdsevith respect
thereto. Any such documents shall be prepared lon drehalf of the Transferor.

(e) Subject to Section 2.16, the Transferor maydddivery of a Reduction Notice to the AdministvatiAgent and each Funding Agent by telecopy, at any
time and from time to time reduce the Net Investmienivhole or in part, upon at least three Busir2ags’ prior notice to the Administrative Agent befdr1:00 a.m., New
York City time; provided, however, that each pamteduction of the Net Investment shall be in an arhthat is an integral multiple of $1,000,000 and less than
$3,000,000 in the aggregate. Upon the date spedifisdch Reduction Notice for such reduction, thenEferor shall immediately pay to
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the relevant Funding Agent, for the benefit of ipglicable CP Conduit Purchasers and/or the ComdhRurchasers, as applicable, from previously vedeCollections, an
amount equal to the Commitment Pro Rata Shareecépiplicable Related Group of such targeted realuctd be allocated within such Related Group tddgaxility based
on the applicable Facility Pro Rata Share. Suchuannshall be applied to reduce the Net Investméitanche Periods selected by the Funding Agents.

SECTION 2.07. Reduction of Commitmenit#pon fifteen (15) days written notice to the Admirasive Agent, the Transferor may reduce the
Commitments of the Committed Purchasers and repayn®ut Period Advances, pro rata, in an aggregaieunt equal to $5,000,000 or a whole multiple d¥8600 in
excess thereof; provided that no such terminatieyction or repayment shall be permitted if, affeing effect thereto, the Net Investment wouldeea 98.04% of the st
of the Aggregate Commitment and the Nonrenewing Anwahall Committed Purchasers. Upon any such reslucti repayment, the Commitment of each Committed
Purchaser shall be reduced, and the Term-out PAdeence of each Committed Purchaser shall be depaan amount equal to such Committed Purcha§steamitment
Pro Rata Share of the amount of such reductioemayment, and the Program Limit shall be recaledl&d equal 98.04% of the sum of the Aggregate Ciormemt and the
Nonrenewing Amounts of all Committed Purchasers. Oadaaed, the Commitments shall not be subsequeritigtated and once repaid, the T-out Period Advances
may not be reborrowed. The Commitment of each CdtachPurchaser shall be automatically reducedro @e its Commitment Expiry Date and the Commitmefrll
Committed Purchasers shall be automatically redtmeéro on the Termination Date.

SECTION 2.08. FeeS.o the extent not otherwise provided for by the Bions of this Agreement, the Transferor shall gathe Administrative Agent, fc
its own account and the account of each CP Comduithaser, Funding Agent and Committed Purchaser¢es specified in the Fee Letter.

SECTION 2.09. Protection of Ownership Interest of@eConduit Purchasers and the Committed PurchdagEhe Transferor will, and will cause each
Seller to, from time to time, at its expense, prtynexecute and deliver all instruments and documsand take all actions as may be necessary aryaSunding Agent may
reasonably request in order to perfect or proteeflransferred Interest and the Term-out PeriocdbAwts or to enable the Administrative Agent, the @RdLiit Purchasers,
the Funding Agents or the Committed Purchaserséacese or enforce any of their respective right@beder. Without limiting the foregoing, the Tragsfr will, and will
cause each Seller to, upon the request of any Rgritient, the CP Conduit Purchasers or any of ther@itted Purchasers, in order to accurately refld@stpurchase and
sale transaction, (x) execute and file such finagar continuation statements or amendments thereassignments thereof as may be so requestedypndrk its
respective master data processing records and dblcements with a legend describing the conveyamteet Transferor (in the case of the Sellers) arttié Administrative
Agent for the benefit of the CP Conduit Purchasadstae Committed Purchasers, of the Transferreztdst. The Transferor shall, and will cause theeBetb, upon request
of any Funding Agent, obtain such additional seaegiorts as any Funding Agent, for the benefihef€P Conduit Purchasers and the Committed Punchaball
reasonably request. To the fullest extent permittedpplicable law, the Administrative Agent shzél permitted to sign and file
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continuation statements and amendments theretassighments thereof without the Transferor’s or &elfer’s signature. Carbon, photostatic or otkeraduction of this
Agreement or any financing statement shall be gefiicas a financing statement. The Transferor stw|land shall not permit any Seller to, changedgspective name
(within the meaning of Section 9-507(c) of the Ralet UCC), jurisdiction of organization, form of amjzation, taxpayer identification number or statganizational
number, unless it shall have: (i) given the Admiaitte Agent at least thirty (30) days’ prior notitereof and (ii) prepared at the Transferor’s espeand delivered to the
Administrative Agent all financing statements, ingtents and other documents necessary to preservyeratedt the Transferred Interest and the TermPeuntod Accounts
or requested by any Funding Agent in connection siith change. Any filings under the Relevant UCGtberwise that are occasioned by such changelshatiade at the
expense of Transferor.

(b) The Collection Agent shall instruct, and shealise the other Sellers to instruct, all Obligorsguse all Collections to be deposited directighwai
Lockbox Bank; any Lockbox Account maintained by a&klmox Bank pursuant to the related Lockbox Agreersiall be under the exclusive dominion and cordfdhe
Administrative Agent which is hereby granted to therAaistrative Agent by the Transferor. The Collentidgent shall be permitted to give instructionshte Lockbox
Banks except during the occurrence of a Collecligant Default or any other Termination Event. Thel@zlon Agent shall not add any bank as a LockbomikBa those
listed on Exhibit B attached hereto unless suckk s entered into a Lockbox Agreement. The Coblecfigent shall not terminate any bank as a LockbamiBunless the
Administrative Agent shall have received sixty (6@ys! prior notice of such termination. If the Tréerer, any Seller or the Collection Agent receiaey Collections, the
Transferor or the Collection Agent, as applicablall, or shall cause such Seller to, remit suckeCtions to a Lockbox Account within one (1) BusieeéDay of receipt
thereof.

(c) The Transferor hereby pledges, assigns andfeento the Administrative Agent, for the benefitteé CP Conduit Purchasers and the Committed
Purchasers, and hereby creates and grants to thanisthative Agent, for the benefit of the CP CondRiitrchasers and the Committed Purchasers, a seictieitest in the
Lockbox Accounts and all cash, checks and othertisge instruments, funds and other evidences wigant held therein.

SECTION 2.10. Deemed Collections; Application of Pagtaga) If on any day a Receivable becomes a DiluteceRable, the Transferor shall be
deemed to have received on such day a Collectisnaf Receivable in the amount of the applicatdectgon or cancellation, and the Transferor shayl {o the Collection
Agent an amount equal to such reduction or canaallafny such amount shall be applied by the CtillecAgent as a Collection in accordance with Secf.05 or 2.06
hereof, as applicable.

(b) If on any day any of the representations or amties in Article 1ll was or becomes untrue with esto a Receivable or the nature of the
Administrative Agent’s interest therein (whether orafier the date of any transfer of an interestdimeto the CP Conduit Purchasers and the Comnifttedhasers, or an
assignment therein by the CP Conduit Purchasaret€@ommitted Purchasers under the Asset Purchaseignts), the Transferor shall be deemed to haeévezl on
such day a Collection of such Receivable in full &me Transferor shall, on such day, pay to thée€tbn Agent an amount equal to the Outstanding
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Balance of such Receivable and such amount shalldeated and applied by the Collection Agent &oblection allocable to the Transferred Interestégordance with
Section 2.05 or 2.06 hereof, as applicable. Simelttasly with any such payment by the Transferoh efithe CP Conduit Purchasers and the Committech@sers, as the
case may be, shall convey all of its right, tittelanterest in such Receivable and Related Sedarifiye Transferor, and the Administrative Agentpehalf of the CP
Conduit Purchasers and the Committed Purchaseat take all action reasonably requested by thedfexor to effectuate such conveyance.

(c) Any payment by an Obligor in respect of any inBelness owed by it to the Transferor or the Sehetl, except as otherwise specified by such Obligo
or otherwise required by contract or law, be appie@ Collection of any Receivable of such Obligaiided in the Transferred Interest (in order efaige of such
Receivable, starting with the oldest such Receajleixcept as otherwise instructed by the Admiaiste Agent and the Required Committed Purchasetbe extent of any
amounts then due and payable thereunder beforg bpplied to any other receivable or other indetsd of such Obligor.

SECTION 2.11. Payments and Computations, (efcAll amounts to be paid or deposited by the $faror or the Collection Agent hereunder shall bid pa
or deposited in accordance with the terms heredéteo than 12:00 p.m. (New York time) on the day wtaa in immediately available funds; if such amasuare payable
any CP Conduit Purchaser (or any Committed Purchakey shall be paid or deposited to the Coleticcount (or, in the case of payments in respEblet Investment,
directly to an account specified by the relevamdiog Agent), until otherwise notified by the Adnstrative Agent. No later than 3:00 p.m. (New Yorke)non the date of
any Incremental Transfer hereunder, the CP Corluithasers or the Committed Purchasers, as applicail make available to the Transferor, in immegdiy available
funds, the Transfer Price for such Incremental $i@mon such day by remitting such amount to aoaecof the Transferor specified in the relatednBfar/Tranche Period
Request (or otherwise specified by the Transferowtigien notice to the Administrative Agent), provididat any portion of the Transfer Price with resgedtacility B to
be paid by any Nonrenewing Committed Purchaser bedlinded solely by a withdrawal from such Nonrengv@ommitted Purchaser’s Term-out Period Account as
provided in Section 2.01. The Transferor shalth®extent permitted by law, pay to the Administ&®Agent, for the benefit of the CP Conduit Pussra and/or the
Committed Purchasers upon demand, interest omaluats not paid or deposited by it when due underShction 2.11 at a rate equal to 2.00% per anplumithe Base
Rate. All computations of interest hereunder shalitade on the basis of a year of 365 or 366 dayapplicable for the actual number of days (ineigdhe first but
excluding the last day) elapsed. Whenever any payoredeposit to be made hereunder shall be dweday other than a Business Day, such payment asdeghall be
made on the next succeeding Business Day and stmhséon of time shall be included in the compuotanf such payment or deposit. Any computationshiey t
Administrative Agent or the applicable Funding Agehamounts payable by the Transferor hereunder bldiiinding upon the Transferor absent manifesterr

(b) Notwithstanding anything herein to the contradypayments in respect of the Net Investment vegpect to Facility B hereunder made after a Term-
out Period Advance has been made by a Nonrenewingr@ted Purchaser to such Nonrenewing Committed Rusmhshall be made to such Nonrenewing Committed
Purchaser’s Term-out Period Account.
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SECTION 2.12. Reports.

(a) Weekly Report and Daily Repofthe Collection Agent shall deliver to the Adminisiva Agent and the Transferor, no later than 1:00.pNew York
City time, (i) on each Weekly Settlement Date du@ngowngrade Condition, a written report substantiallthe form attached hereto as Exhibit D-1 (thW&Wéekly Report')
setting forth total Collections received and Reables originated during the immediately precediaigrdar week, Eligible Receivables balances atrideoéthe
immediately preceding calendar week, and such atfiemation as the Administrative Agent or any FimgdAgent may reasonably request, and (ii) on éacfiness Day
after the occurrence of a Termination Event, aydaiport setting forth Collections received on phevious Business Day and the balance of EligibleeR@bles as of the
close of business on the previous Business Daysacdid other information as the Administrative Agenainy Funding Agent may reasonably request. Tkekly Report
and such daily report may be delivered in an ededtrformat mutually agreed upon by the Collect#hayent and each Funding Agent, or pending such agneeime
facsimile.

(b) Settlement Statemer@n each Settlement Statement Date, the Collection tAgfell deliver to the Administrative Agent and ffransferor a monthly
report, substantially in the form of Exhibit D-2é“ Settlement Statemef)t showing (i) the aggregate Purchase Price ofeR@bles acquired or generated by the Sellers in
the preceding fiscal month, (ii) the aggregate @uiding Balance of such Receivables that are BéigReceivables and (jii) such other informatiorttees Administrative
Agent or any Funding Agent may reasonably request.

SECTION 2.13. Collection Account@) There shall be established on or before #yead the initial Incremental Transfer hereunded araintained, for th
benefit of the Administrative Agent on behalf of BB Conduit Purchasers and the Committed Purchaseegregated account (the “ Collection Accdyrbearing a
designation clearly indicating that the funds déedstherein are held for the benefit of the CP @onPurchasers and the Committed Purchasers. thgooccurrence and
during the continuation of a Termination Event, @wlection Agent, at the direction of the Adminatve Agent acting at the direction of the Regadi@@ommitted
Purchasers, shall remit daily to the Collection éuat all Collections received with respect to arac&vables as provided in Section 2.06(c). Funddeposit in the
Collection Account (other than investment earnirgfg)ll be invested by the Administrative Agent inrRigted Investments that will mature so that suchdfuwill be
available prior to each Settlement Date followinghsinvestment. On each Settlement Date, all intenedtearnings (net of losses and investment expeosdands on
deposit in the Collection Account shall be retairethe Collection Account and be available to makg payments required to be made hereunder (inauBiscount) by
the Transferor. On the date on which the Net Investrsezero and all Termut Period Advances have been repaid in full, dhalcarued Discount, Servicing Fees, Fees
all other Aggregate Unpaids have been paid in &}, funds remaining on deposit in the Collection dwtt shall be paid to the Transferor.

(b) For so long as any amounts remain due and otwitige CP Conduit Purchasers or the Committed Rseais hereunder or under the Transaction

Documents, the Administrative Agent shall distributgpayments received by it in respect of the Tratisa Documents by (i) transferring to the CP CahBurchasers and
the Committed Purchasers, on a
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pro rata basis, based on the amounts thereof awiagch CP Conduit Purchaser and each Committeth&ser, respectively, all payments of Discounti@hsferring to th
CP Conduit Purchasers and the Committed Purchaseespro rata basis, based on the CP Conduit Bsecls Interest and the Committed Purchaser FuAdeslint,
respectively, on the date of payment, all paymenteduction of the Net Investment (which after arffédut Period Advance has been made by a Nonrenewingnted
Purchaser, shall be made) to such Nonrenewing Cdethffturchaser’s Term Out Period Account and (gipsferring to the CP Conduit Purchasers and/o€tramitted
Purchasers in accordance with their CommitmentRta Shares, any other amounts owing to the CP @dpdkchasers and/or the Committed Purchasers uhider
Agreement. Such transfers shall be made by the Adtrative Agent by withdrawing funds on deposit ie tBollection Account and remitting such funds todheounts of
the CP Conduit Purchasers and the Committed Puechapecified by each of them from time to time.

SECTION 2.14. Right of SetofEach of the CP Conduit Purchasers and the Comnfttiechasers is hereby authorized (in addition joather rights it
may have) at any time after the occurrence of #renihation Date, or during the continuation of adhtial Termination Event, to set off, appropriatel apply (without
presentment, demand, protest or other notice whiehereby expressly waived) any deposits and arer atdebtedness held or owing by such CP Conduittaser or suc
Committed Purchaser to, or for the account of Tiansferor against the amount of the Aggregate Uspaidng by the Transferor to such Person.

SECTION 2.15. Sharing of Payments, ét@any CP Conduit Purchaser or any Committed Pugehéor purposes of this Section 2.15 only, a EiBient”)
shall obtain any payment (whether voluntary, inmtéury, through the exercise of any right of setoffptherwise) on account of any interest in thangferred Interest own
by it or its Term-out Period Advance in excesst®fGommitment Pro Rata Share of payments on acadumty interest in the Transferred Interest oifgésm-out Period
Advance obtained by the CP Conduit Purchasers atttdd€ommitted Purchasers entitled thereto, sudipiat shall forthwith purchase from the CP ComndRurchasers
and/or the Committed Purchasers entitled to a stfasach amount participations in the percentagerésts owned by such Persons as shall be necéssayse such
Recipient to share the excess payment ratablyeeithh such other Person entitled thereto; provjdenvever, that if all or any portion of such excess paymsithereafter
recovered from such Recipient, such purchase frach such other Person shall be rescinded and aeablother Person shall repay to the Recipient thielyase price paid
by such Recipient for such participation to thesexiof such recovery, together with an amount etjualich other Person’s Commitment Pro Rata Skamo(ding to the
proportion of (a) the amount of such other Persoedgiired payment to (b) the total amount so remx/é&om the Recipient) of any interest or othepant paid or payable
by the Recipient in respect of the total amountesmvered.

SECTION 2.16. Broken Fundinén the event that (a) the payment of any princgdany Eurodollar Tranche is made other than oriakeday of the
Eurodollar Tranche Period applicable thereto (iditlg as a result of the occurrence of the Termamalate or an optional prepayment by the TransfefrarEurodollar
Tranche), (b) the conversion of any Eurodollar Erenis made by the Transferor other than on thellasof the related Eurodollar Tranche Periodcpthe Transferor fail
to borrow, convert, continue or prepay any Eurodolla
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Tranche on the date specified in any notice dedidgrursuant hereto, then, in any such event, taesferor shall compensate the Committed Purchésetise loss, cost and
expense actually incurred by such Committed Puerisasttributable to such event. Such loss, coskpense to any Committed Purchaser shall includeraunt
determined by such Committed Purchaser to be tbessxif any, of (i) the amount of Discount which wbhave accrued on the principal amount of such dallar Tranch
had such event not occurred, at the Eurodollar Ratewould have been applicable to such Eurod@itanche, for the period from the date of such etethe last day of
the Eurodollar Tranche Period (or, in the case failare to borrow, convert or continue, for theipd that would have been the related Eurodollan@ina Period), over (ii)
the amount of interest which would accrue on sudfcipal amount for such period at the interest rahich such Committed Purchaser would bid werekidopat the
commencement of such period, for dollar deposits cdmparable amount and period from other bankseiinterbank Eurodollar market. Within forty-fi(45) days after
any Committed Purchaser hereunder receives aateallkdge of any of the events specified in thisti®a2.16, a certificate of such Committed Purchasdting forth any
amount or amounts that such Committed Purchassttied to receive pursuant to this Section 2.6 the reason(s) therefor shall be delivered tartaasferor (with a
copy to the Administrative Agent) and shall be dosive absent manifest error. The Transferor gvefl each such Committed Purchaser the amount shedmeson any
such certificate within ten (10) days after recélijgtreof.

SECTION 2.17. Conversion and Continuation of Outditasy Tranches Funded by the Committed PurchaPBei:. to the occurrence of the Termination
Date, (a) each BR Tranche hereunder may, at theropfithe Transferor, be continued as a BR Trawctmmnverted to a Eurodollar Tranche and (b) eaafodollar Tranch
may, at the option of the Transferor, be continage Eurodollar Tranche or converted to a BR Tran®m and after the Termination Date (i) no outstagdiranche funded
by the Committed Purchasers may be converted tmpmiinued as, a Eurodollar Tranche and (ii) untepaid, each Eurodollar Tranche shall be convededBR Tranche
on the last day of the Tranche Period related theF®r any such optional conversion or continuaby the Transferor, the Transferor shall give daghding Agent
irrevocable notice (each, a “ Conversion/Contimrafiotice”) of such request not later than 12:30 p.m. (NewkY®ity time) in the case of a conversion of a BRrighe
into a Eurodollar Tranche, or a continuation ofuadglollar Tranche as a Eurodollar Tranche, thr¢®(Biness Days before the date of such conversieondinuation, as
applicable. If a Conversion/Continuation Notice hasbeen timely delivered with respect to any BBrithe or Eurodollar Tranche, such Tranche shalutematically
continued as, or converted to, a BR Tranche. Eamtvé€rsion/Continuation Notice shall specify (a) teguested date (which shall be a Business Day)aif sonversion or
continuation, (b) the aggregate amount and ratempipplicable to the Tranche which is to be coracdr continued and (c) the amount and rate ojarf(Tranche(s) into
which such Tranche is to be converted or continued.

SECTION 2.18. lllegality(a) Notwithstanding any other provision hereinaiter the Closing Date, the adoption of any Law aikdx@gulatory guideline
any amendment or change in the interpretation pfeaisting or future Law or bank regulatory guideliby any Official Body charged with the adminititia, interpretation
or application thereof, or the compliance with aimgctive of any Official Body (in the case of anynkaegulatory guideline, whether or not having thecé of Law), shall
make it unlawful for any Committed Purchaser to
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acquire or maintain a Eurodollar Tranche as contateg by this Agreement, (i) such Committed Purchabell, within forty-five (45) days after receivirgtual knowledge
thereof, deliver a certificate to the Transferortfva copy to the Administrative Agent) setting fothe basis for such illegality, which certificateall be conclusive absent
manifest error, (ii) the commitment of such ComettPurchaser hereunder to make a portion of a Bliaodranche, continue any portion of a Eurodolleainche as such
and convert a BR Tranche to a Eurodollar Trancladl sbrthwith be canceled, and such cancellatior shanain in effect so long as the circumstancecdbed above exists,
and (iii) such Committed Purchaser’s portion of &wodollar Tranche then outstanding shall be caedeautomatically to a BR Tranche on the lastafaye related
Eurodollar Tranche Period, or within such earlieripd as required by law.

If any such conversion of a portion of a Eurodollaanche occurs on a day which is not the last dalyeorelated Eurodollar Tranche Period, then pamsu
to Section 2.16 the Transferor shall pay to suctn@dted Purchaser such amounts, if any, as magdpgired to compensate such Committed Purchasgircifmstances
subsequently change so that it is no longer unlafgfuin affected Committed Purchaser to acquir® @naintain a portion of a Eurodollar Tranche astemplated
hereunder, such Committed Purchaser will, as seagrasonably practicable after such Committed Rasthknows of such change in circumstances, nibfyl ransferor
and the Administrative Agent, and upon receipt ohsuoatice, the obligations of such Committed Pureh&s acquire or maintain its acquisition of pamsamf Eurodollar
Tranches or to convert its portion of a BR Tranittte portions of Eurodollar Tranches shall be reited.

(b) Each Committed Purchaser agrees that, upoodterrence of any event giving rise to the operatibSection 2.18(a) with respect to such Committed
Purchaser, it will, if requested by the Transfeand to the extent permitted by law or by the retév@fficial Body, endeavor in good faith to chanbe bffice at which it
books its portions of Eurodollar Tranches hereurifdaich change would make it lawful for such ComedtPurchasers to continue to acquire or to maiitgecquisition ¢
portions of Eurodollar Tranches hereunder; providedwever, that such change may be made in such mannesubatCommitted Purchaser, in its sole determination
suffers no unreimbursed cost or expense or any dikadvantage whatsoever.

SECTION 2.19. Inability to Determine Eurodollar Rafeprior to the first day of any Eurodollar TrarePReriod:

(a) the Administrative Agent shall have determinedi¢Wwiletermination in the absence of manifest eshail be conclusive and binding upon the
Transferor) that, by reason of circumstances affgahe interbank Eurodollar market, either (i)ldodeposits in the relevant amounts and for thevasmt Tranche
Period are not available, or (ii) adequate andamaisle means do not exist for ascertaining the dallar Rate for such Eurodollar Tranche Period; or

(b) the Administrative Agent shall have received e®from the Required Committed Purchasers thaEthiedollar Rate determined or to be determined
for such Eurodollar Tranche Period will not adeglbaand fairly reflect the cost to such
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Committed Purchasers (as conclusively certifiediogh Committed Purchasers) of purchasing or mainigitheir affected portions of Eurodollar Tranchesing
such Eurodollar Tranche Period,;

then, in either such event, the Administrative Aggrall give telecopy or telephonic notice ther@aminfirmed in writing) to the Transferor and ther@uitted Purchasers as
soon as practicable (but, in any event, within &) days after such determination or notice, asicaipe) thereafter. Following delivery of such rmetito the Transferor, no
further Eurodollar Tranches shall be made. The Adbtritive Agent agrees to withdraw any such noticecas as reasonably practicable after the Admitis&g#@gent is
notified of a change in circumstances which makeh swtice inapplicable.

SECTION 2.20. Indemnities by the TransfeMithout limiting any other rights which the Adminiative Agent, the CP Conduit Purchasers or the
Committed Purchasers may have hereunder or ungécalple law, the Transferor hereby agrees to ind8nthe CP Conduit Purchasers, the Committed Fagets, the
Funding Agents and the Administrative Agent and sungcessors and permitted assigns and their regpecficers, directors, agents and employees (cilely,
Indemnified Partie®) from and against any and all damages, lossasns| liabilities, deficiencies, costs, disburseta@md expenses, including, without limitation, e,
penalties, amounts paid in settlement and reasersturneys’ fees (including allocated costs afrattys who may be employees of the Administrative Ag@li of the
foregoing being collectively referred to as “ Inddfied Amounts”’) awarded against or incurred by any of them in aatyon or proceeding between the Transferor, the
Collection Agent in such capacity or the Sellerd any of the Indemnified Parties or between anthefindemnified Parties and any third party andiagi out of or as a
result of this Agreement, the other Transaction Doents, the ownership or maintenance, either directindirectly, by the Administrative Agent, the CBruit
Purchasers or any Committed Purchaser of the Temesf Interest or any of the other transactionsesnplated hereby or thereby, excluding, howevein@gmnified
Amounts to the extent relating to or resulting frofhgross negligence or willful misconduct on thetpd any Indemnified Party or (y) recourse (excapbtherwise
specifically provided in this Agreement) for uncalible Receivables or (ii) all taxes (other thaddmnified Taxes). Without limiting the generalititbe foregoing, the
Transferor shall indemnify each Indemnified Pady lhdemnified Amounts (without duplication of amosifior which any Indemnified Party is effectively tidlarmless
under any other provision hereof) relating to @uténg from:

(a) any representation or warranty made in writipghe Transferor, Tyson as Collection Agent, or$iedlers or any Responsible Officer of the Trarafer
Tyson as Collection Agent, or the Sellers undeén@onnection with this Agreement, any of the offiEnsaction Documents, any Weekly Report, any ettt
Statement or any other information or report debdeby any of them pursuant hereto or thereto, whlieil have been false or incorrect in any mateeispect
when made or deemed made;

(b) the failure by the Transferor, Tyson as thel&xion Agent, or the Sellers to comply with anykgable law, rule or regulation with respect to any
Receivable or the related Contract, or the nonaonity of any Receivable or the related Contrachveity such applicable law, rule or regulation;
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(c) the failure to either (x) vest and maintainteelsn the Administrative Agent, for the benefit bétCP Conduit Purchasers and the Committed Punch
an undivided first priority, perfected percentagenership interest, to the extent of the Transfetnéerest, in the Receivables and Related Sec@iiections and
Proceeds with respect thereto, free and clearyfaiverse Claim or (y) to create or maintain a valid perfected first priority security interestfavor of the
Administrative Agent, for the benefit of the CP Coitdturchasers and the Committed Purchasers, ifirdnesferor’s interest in the Receivables and Rélate
Security, Collections and Proceeds with respecetbefree and clear of any Adverse Claim (othentiay Adverse Claim created by or through the CPd@ibn
Purchasers or the Committed Purchasers);

(d) the failure to file, or any delay in filing,ffancing statements, continuation statements, @r aimilar instruments or documents under the ReleWCC
or other applicable laws with respect to any offeeeivables or Related Security, Collections amdé®eds with respect thereto;

(e) any dispute, claim, offset or defense (othantischarge in bankruptcy of the Obligor) of thei@il to the payment of any Receivable (including,
without limitation, a defense based on such Recé&vabthe related Contract not being a legal, valid binding obligation of such Obligor enforceadginst it in
accordance with its terms), or any other claim tesyfrom the sale of merchandise or services edl& such Receivable or the furnishing or faikeréurnish such
merchandise or services, or failure to diligentlysue the collection of any Receivable (if sucHemtion activities were performed by the Transfemoany of its
Affiliates acting as the Collection Agent);

(f) any products liability claim or personal injuoy property damage suit or other similar or relatlaim or action of whatever sort arising out ofror
connection with merchandise or services which aesttbject of any Receivable;

(g) the transfer of an ownership interest in angdReble other than pursuant to the Transaction becits;

(h) the failure by any of the Transferor, Tysorttes Collection Agent, or the Sellers to comply witty &erm, provision or covenant contained in this
Agreement or any of the other Transaction Documentghich it is a party or to perform any duty orightion in accordance with the provisions hereahereof
or to perform any of its duties or obligations untlee Contracts;

(i) the Percentage Factor exceeding the MaximurndPéage Factor at any time on or prior to the Teatin Date;

() the failure of the Sellers to pay when due axes, including without limitation, sales, excisepersonal property taxes payable in connectioh aiity

of the Receivables with respect to which an IndeiadiParty may be held liable as a transferee di Rexceivables;
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(k) any repayment by any Indemnified Party of amoant previously distributed in reduction of Netéstment which such Indemnified Party believes in
good faith is required to be made;

() the commingling by the Transferor, the Selleryson as Collection Agent, of Collections of Beables at any time with other funds;

(m) any investigation, litigation or proceedingateld to this Agreement, any of the other Transa@ocuments, the use of proceeds of Transfers by the
Transferor or the Sellers, the ownership of TrameteInterests, or any Receivable, Related Secariyontract;

(n) the failure of any Lockbox Bank to remit any@mts held in the Lockbox Accounts pursuant to tistructions of the Collection Agent, the Transferor,
the Sellers or the Administrative Agent (to the ektarch Person is entitled to give such instructiareccordance with the terms hereof and of anyiegipe
Lockbox Agreement) whether by reason of the exewfiset-off rights or otherwise;

(o) any inability to obtain any judgment in or i#é the court or other adjudication system of, stage in which an Obligor may be located as a redlte
failure of the Transferor or the Sellers to quatifydo business or file any notice of businessvéigtieport or any similar report;

(p) any failure of the Transferor to give reasogatjuivalent value to the Sellers in consideratibthe purchase by the Transferor from the Setéemny
Receivable, or any attempt by any Person to veskind or set aside any such transfer under stgtptovisions or common law or equitable actionjuding,
without limitation, any provision of the Bankrupt&ode; or

(g) any action taken by the Transferor, the Selherthe Collection Agent in the enforcement or aditen of any Receivable;

provided, however, that the Transferor shall not be liable for Inaéfied Amounts attributable to the fraud, negligenbreach of fiduciary duty or willful misconduct thie
Collection Agent in the enforcement or collectidraay Receivable if the Collection Agent is not Tgsw an Affiliate of Tyson; providedfurther, that if any CP Conduit
Purchaser enters into agreements for the purcHasterests in Receivables from one or more Othan3ferors, such CP Conduit Purchaser shall eqyitdloicate such
Indemnified Amounts to the Transferor and each Ofimensferor; and providedfurther, that if such Indemnified Amounts are attributasdtely to the Transferor, the
Transferor shall be solely liable for such IndenaafAmounts, and if such Indemnified Amounts arglaitable solely to Other Transferors, such Othengferors shall be
solely liable for such Indemnified Amounts.

SECTION 2.21. Indemnity for Reserves and Expensgdf after the date hereof, the adoption of aayvlor bank regulation or regulatory guideline oy an
amendment or change in the interpretation of aistiey or future Law or bank regulation or regulgtguideline by any Official Body charged with the adistration,
interpretation or application thereof, or the coiapte with any directive of any Official Body (in thase of any bank
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regulation or regulatory guideline, whether or natihg the force of Law), other than Laws, interptietss, guidelines or directives relating to Taxes:

(i) shall impose, modify or deem applicable anyeres, special deposit or similar requirement (idelg, without limitation, any such requirement
imposed by the Board of Governors of the FederaeRe System) against assets of, deposits withrah& account of, or credit extended by, any Inciéed Party
or shall impose on any Indemnified Party or onlimted States market for certificates of depostherLondon interbank market any other conditioe@tfhg this
Agreement, the other Transaction Documents, the aiigrmaintenance or financing of the Transferradrest, the Receivables or payments of amounts due
hereunder or its obligation to advance funds heteunr under the other Transaction Documents; or

(i) imposes upon any Indemnified Party any othgremse (including, without limitation, reasonableateys’ fees and expenses, and expenses of
litigation or preparation therefor in contesting/af the foregoing to the extent attributable tis thgreement or any other Transaction Document) veiipect to
this Agreement, the other Transaction Documentspwireership, maintenance or financing of the Tramstemterest, the Receivables or payments of ansailur
hereunder or its obligation to advance funds heteunor otherwise in respect of this Agreement, themTransaction Documents, the ownership, maintenanc
financing of the Transferred Interests or the Reatgles;

and the result of any of the foregoing is to inseethe cost to such Indemnified Party with respethis Agreement, the other Transaction Documehéspwnership,
maintenance or financing of the Transferred Intetee Receivables, the obligations hereunderfuhding of any Purchases hereunder or under ther gilansaction
Documents, by an amount deemed by such Indemnifiety B> be material, then, within ten (10) BusinBsys after demand by such Indemnified Party thrahgh
Administrative Agent acting at the direction of thgphcable Funding Agent, the Transferor shall pathsAdministrative Agent, for the benefit of sucldémnified Party,
such additional amount or amounts (other than vegipect to taxes) as will compensate such Indemrifat for such increased cost or reduction; pmedttat no such
amount shall be payable with respect to any perimdneencing more than 120 days prior to the datédministrative Agent, acting at the direction oéthpplicable
Funding Agent, first notifies the Transferor ofiit$ention to demand compensation therefor underSkction 2.21; providefuirtherthat if such change in Law, rule or
regulation giving rise to such increased costeductions is retroactive, then such 120-day pestall be extended to include the period of retivaeatffect thereof if such
demand is made within 60 days after such chandgéeistige. In making demand hereunder, the appliedbtiemnified Party shall submit to the Transfexraertificate as to
such increased costs incurred which shall provideasonable detail the basis for such claim.

(b) If any Indemnified Party shall have determinleat after the date hereof, the adoption of anyiegigle Law or bank regulation or regulatory guidel

regarding capital adequacy, or any change theoeiany change in the interpretation thereof by @fficial Body, or any directive regarding capitaegjuacy (in the case of
any bank regulatory guideline, whether or not hatimgforce of law) of any such Official Body, hasayuld have the effect
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of reducing the rate of return on capital of suatteimnified Party (or its parent) as a consequehsaah Indemnified Partg’ obligations hereunder or with respect heretc
level below that which such Indemnified Party (omigsent) could have achieved but for such adoptibange, request or directive (taking into congitlen its policies witl
respect to capital adequacy) by an amount deemsddiy Indemnified Party to be material, then frametto time, within ten (10) Business Days after dethby such
Indemnified Party through the Administrative Agewting at the direction of the applicable FundingeAg the Transferor shall pay to the Administrathgent, for the
benefit of such Indemnified Party, such additicamalount or amounts (other than with respect to taa®syill compensate such Indemnified Party (opésent) for such
reduction;_providedhat no such amount shall be payable with respeahy period commencing more than 120 days pritinealate the Administrative Agent first notifies
the Transferor of its intention to demand compeasaherefor under this Section 2.21(b); providedherthat if such change in Law, rule or regulation giyrise to such
increased costs or reductions is retroactive, fueh 120-day period shall be extended to includep#riod of retroactive effect thereof if such dachés made within 60
days after such change is effective. In making dehteereunder, the applicable Indemnified Partyl shddmit to the Transferor a certificate as to sincheased costs
incurred which shall provide in reasonable det#! basis for such claim.

(c) Anything in this Section 2.21 to the contragtwithstanding, if any CP Conduit Purchaser entgsagreements for the acquisition of interests in
receivables from one or more Other Transferors, SiIRIConduit Purchaser shall equitably allocatdi#iglity for any amounts under this Section 2.25éction 2.21 Costs
") to the Transferor and each Other Transferor; jled, however, that if such Section 2.21 Costs are attributébbae Transferor and not attributable to any Other
Transferor, the Transferor shall be solely lialleduch Section 2.21 Costs or if such Section £@dts are attributable to Other Transferors anatinbutable to the
Transferor, such Other Transferors shall be sdiagbje for such Section 2.21 Costs.

SECTION 2.22. Indemnity for Taxe&) All payments made by the Transferor or the €xibn Agent to the Administrative Agent for the bénef the CP
Conduit Purchasers, the Funding Agents and the Ctethiurchasers under this Agreement and any otlasdction Document shall be made free and cleandf
without deduction or withholding for or on accountasfy Indemnified Taxes. If any such Indemnified &are required to be withheld from any amountsigeyta the
Administrative Agent or any Indemnified Party hereendi) the amounts so payable to the Administeafhgent or such Indemnified Party shall be incrddedhe extent
necessary to yield to the Administrative Agent orsbmdemnified Party (after payment of all IndemadfiTaxes) all amounts payable hereunder at the oate the amoun
specified in this Agreement and the other Transadliocuments and (i) the Transferor or the ColtecAgent, as the case may be, shall make such tledsior
withholdings and shall pay the amount so deductedittheld to the applicable Official Body in accartte with the applicable law. The Transferor shalemnify the
Administrative Agent or any Indemnified Party for il amount of any Indemnified Taxes paid by thenfidistrative Agent or the Indemnified Party withien (10)
Business Days after the date of written demand tbebsfthe Administrative Agent or such Indemnifiedrty if the Administrative Agent or such Indemnifiedrty, as the
case may be, has delivered to the Transferor dicat signed by an officer of the Administratiégent or such Indemnified Party, as the case magdténg forth in
reasonable detail the amount so paid and the
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computations made to determine such amount. Sutifiaae shall be conclusive absent manifest error
(b) Each Indemnified Party that is not a Unitedt&tgerson (within the meaning of Section 7701(3)¢8éhe Code) (a “United States Person”) shall:

(i) at the time such Indemnified Party becomesréya this Agreement or the Transaction Documetgtiyer to the Transferor and the Administrative
Agent (A) two duly completed copies of IRS Form W-8E& successor applicable form, as the case magrize(B) an IRS Form W-8BEN or W-9, or successor
applicable form, as the case may be;

(i) deliver to the Transferor and the Administratixgent two (2) further copies of any such form atifieation on or before the date that any such
form or certification expires or becomes obsolete after the occurrence of any event requiringange in the most recent form previously delivergd bo the
Transferor or the Administrative Agent; and

(iii) obtain such extensions of time for filing andmplete such forms or certifications as may reably be requested by the Transferor or the
Administrative Agent;

unless, in the case of (ii) and (iii) above, angrmde in treaty, law regulation, governmental ruigdeline order, or official application or officiaiterpretation thereof has
occurred prior to the date on which any such dejivesuld otherwise be required which renders all docims inapplicable or which would prevent such Indéied Party
from duly completing and delivering any such formhwiespect to it, and such Indemnified Party sdsedvthe Transferor and the Administrative AgemichEsuch
Indemnified Party that is not a United States pefggrshall certify (i) in the case of an IRS Form8ECI, or successor applicable form, that it istestt to receive
payments under this Agreement and the other Transddbcuments without deduction or withholding of asyited States federal income taxes and (ii) inddige of an
IRS Form W-8BEN or IRS Form W-9, or successor applie form, that it is entitled to an exemption fremited States backup withholding tax and (B) shglee to
provide any other certification and documentatismezjuired by the applicable law that is reasonedyested by the Transferor, the Sellers or thée€an Agent. Each
Person that is a Purchaser or Participant herepademhich otherwise becomes a party to this Agregraad the other Transaction Documents as a Conthi?techaser,
shall, prior to the effectiveness of such assigrtiarticipation or addition, as applicable, beuieed to provide all of the forms and statementgined pursuant to this
Section 2.22.

SECTION 2.23. Other Costs, Expenses and Related tdgti¢ The Transferor agrees, upon receipt of a writteoice, to pay or cause to be paid, and to
save the Administrative Agent, the CP Conduit Purelsaghe Committed Purchasers and each Funding Agemtiess against liability for the payment of, rathsonable
out-of-pocket expenses (including, without limitatiseasonable attorneys’, accountants’, rating eigghand other third parties’ fees and expensesfiing fees and
expenses incurred by officers or employees of thmihistrative Agent, the CP Conduit PurchasersQbmmitted Purchasers and/or the
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Funding Agents) or intangible, documentary or rdouy taxes incurred by or on behalf of the Admiritre Agent, the CP Conduit Purchasers, the ComdnRte@chasers
and the Funding Agents (i) in connection with thgatetion, execution, delivery and preparationto$ tAgreement, the other Transaction Documents agdiacuments or
instruments delivered pursuant hereto and thereddtze transactions contemplated hereby or thefiabluding, without limitation, the perfection orgiection of the
Transferred Interest) and (ii) (A) relating to aamymendments, waivers or consents underAieement, any Asset Purchase Agreement and the Tttwesaction Documenti
(B) arising in connection with the Administrative Agsnthe CP Conduit Purchasers’, the Committed Fasers’ or the Funding Agents’ enforcement or pregem of
rights (including, without limitation, the perfeati and protection of the Transferred Interest utldisrAgreement), or (C) arising in connection witty audit, dispute,
disagreement, litigation or preparation for litigatinvolving this Agreement or any of the other saction Documents (all of such amounts, collegtivelTransaction
Costs"). All Transaction Costs owed by the Transferor piarg to this subsection 2.23(a) shall be payab&eaordance with Section 2.05 and 2.06.

(b) The Transferor shall pay the Administrative Agédat the account of the relevant CP Conduit Pisehsand the Committed Purchasers, as applicable,
on demand (i) any Early Collection Fee due on actofithe reduction of a Tranche on any day prathe last day of its Tranche Period or (ii) widspect to the
replacement of any Funding Agent and such Fundiggnfs Related Group pursuant to Section 10.14exicess, if any, of (i) the additional Discount teath Funding
Agent's related CP Conduit Purchaser and relatedrgitied Purchaser, would have accrued on its Netstinwent and Term-out Period Advances, during thedha Period
in which it is replaced, if such Funding Agent’sateld CP Conduit Purchaser and related CommittechBser had not been replaced as CP Conduit Purciiatse
Committed Purchaser, respectively, milfiijsthe income, if any, received by such FundingeAgs related CP Conduit Purchaser and related QtiedrPurchaser from
investing the funds received with respect to its Neestment and Term-out Period Advances due ¢b seplacement for the remainder of such Tranchied®e

(c) The Administrative Agent, at the request of anpding Agent, will within forty-five (45) days afteeceipt of notice of any event occurring after the
date hereof which will entitle an Indemnified Paycompensation pursuant to this Article Il, notifie tTransferor in writing of such event. Any noticeablfunding Agent
claiming compensation under this Article Il and isetforth the additional amount or amounts to biel pa it hereunder shall be conclusive in the absesf manifest error,
provided that such claim is made in good faith anc reasonable basis. In determining such amthengpplicable Funding Agent or any applicable indéied Party may
use any reasonable averaging and attributing msthod

(d) If the Transferor is required to pay any addidl amount to any Committed Purchaser pursuaBettions 2.21 or 2.22, then such Committed Purchase
shall use reasonable efforts (which shall not negslich Committed Purchaser to incur an unreimbucsss or unreimbursed cost or expense or otheraigeany action
inconsistent with its internal policies or legalregulatory restrictions or suffer any disadvantagburden reasonably deemed by it to be signifjcgjtto file any certificat
or document reasonably requested in writing byTitansferor or (B) to assign its rights and delegeue transfer its obligations hereunder to
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another of its offices, branches or affiliatessuth filing or assignment would reduce amounts pleypursuant to Sections 2.21 or 2.22, as the masebe, in the future.

SECTION 2.24. Funding Agent&) The Funding Agent with respect to each CP CorRlwithaser and Committed Purchaser is hereby dgldo recor
on each Business Day the CP Conduit Funded Amouhtredipect to such CP Conduit Purchaser and thegafgramount of Discount and Fees accruing with céspe
thereto on such Business Day and the Committech@ser Funded Amount and Term-out Period Advancesresipect to such Committed Purchaser and the aafgreg
amount of Discount and Fees accruing with respecéth®n such Business Day. Any such recordationsfynaling Agent, absent manifest error, shall canstiprima
facie evidence of the accuracy of the informatiomexorded. The Funding Agents will report the aggte amounts due to the CP Conduit Purchasershar@dmmitted
Purchasers as of any Settlement Date or WeeklyeSadtit Date, as applicable, to the Transferor, tHeeQ@imn Agent and the Administrative Agent not fatiean two (2)
Business Days prior to such Settlement Date. Furtbexnthe Funding Agent with respect to each CP Comiutchaser and Committed Purchaser will maintaionds
sufficient to identify the percentage interest aéls CP Conduit Purchaser and such Committed Puecirathe Receivables and any amounts owing thesrund

(b) Upon receipt of funds from the Administrative Agen each Settlement Date pursuant to Sectionsah@%2.06, each Funding Agent shall pay such
funds to the related CP Conduit Purchaser andéorefated Committed Purchaser owed such fundsciordance with the recordations maintained by @&dnordance with
Section 2.24(a). If a Funding Agent shall have paiedny CP Conduit Purchaser or Committed Purchasgfunds that (i) must be returned for any redgwiuding
bankruptcy) or (i) exceeds that which such CP Qitndurchaser or Committed Purchaser was entitleddeive, such amount shall be promptly repaidithd~unding
Agent by such CP Conduit Purchaser or Committedtser.

SECTION 2.25. Use of Historical Dafé/here necessary to calculate any ratios or othewais under this Agreement with reference to penpis to the
Closing Date, historical data shall be used.

SECTION 2.26. Extension of Facility A Commitment ExpDate.(a) The Transferor may request the extension ofGmmymitted Purchaser’s Facility A
Commitment Expiry Date for an additional 364 daysd such request shall be made no later than 6)ptayr to such Committed Purchaser’s Facility A @uitment
Expiry Date then in effect. Each Committed Purchasay elect to extend or not to extend its commitnugron receipt of such request by written noticeegito the
Transferor, the Administrative Agent and the appliea®P Conduit Purchaser no later than 30 days prisuch Committed Purchaser’s Facility A Commitriexpiry Date
then in effect. Any such extension of a CommittedcRaser’s Facility A Commitment Expiry Date shadldffective only if the Rating Agencies have prodidRating
Confirmations, on or before such Committed Purchasken-effective Facility A Commitment Expiry Daté no such notice is given at least 15 days kefarch date, the
Commitment of such Committed Purchaser shall bengeeto have not been extended. On the Business Btz Commitment Expiry Date of any non-extending
Committed Purchaser, a Partial Liquidation shaliroglemented with respect to such non-extending @itad Purchaser.
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(b) Extension of Facility B Commitment Expiry Dafthe Transferor may request the extension of anyr@itterd Purchaser’s Facility B Commitment
Expiry Date for an additional 364 days, and sucluesgshall be made no later than 60 days prionch €ommitted Purchaser’s Facility B Commitment isxpate then in
effect. Each Committed Purchaser may elect to eixtemot to extend its commitment upon receiptugfsrequest by written notice given to the Trarsfethe
Administrative Agent and the applicable CP ConduitcRaser no later than 30 days prior to such Corethiturchaser’s Facility B Commitment Expiry Datentheeffect.
Any such request shall be subject to the followiagditions: (i) no Committed Purchaser shall havelaligation to extend its Facility B Commitment BixpDate at any
time and (ii) any such extension with respect tp @ommitted Purchaser shall be effective only ughenwritten agreement of the Administrative AgentrsCommitted
Purchaser, each CP Conduit Purchaser and Fundingt Agsuch Committed Purchaser’s Related GroupTthasferor and the Collection Agent. Each such Cdtenhi
Purchaser will respond to any such request no thter the fifteenth day prior to its Facility B Coritment Expiry Date (the “Response Deadlingiovided that a failure b
any Committed Purchaser to respond by the Respdeadline shall be deemed to be a rejection oféheested extension. If such Committed Purchasetsatet to extend
its commitment (each such Committed Purchaser, af&@wing Committed Purchaser”), the Transferor negyest Term-out Period Advances to be made by such
Nonrenewing Committed Purchaser in accordance wilpthvisions of this paragraph and paragraph (f)isfSection 2.26 on such Facility B Commitmenpigx Date
unless, on or prior to such date, such Nonrenewimg@itted Purchaser is replaced by another Committedhaser pursuant to an assignment in compliaitbeSection
10.06 and the aggregate amount of the Commitménieaeplacement Committed Purchaser equals theeggte amount of the Commitments of the replacadr@itted
Purchaser immediately prior to such replacemet thount of such Commitment of a Nonrenewing Puehats “Nonrenewing Amount”).

(c) Termout Period Advance®n the Scheduled Commitment Expiry Date with respeetNonrenewing Committed Purchaser, such Nonremewi
Committed Purchaser shall, by 12:00 noon, New Yorl tite, following its receipt of written request thér from the Transferor and subject to the satisén of the
applicable conditions precedent set forth in Seci®2(a) with respect to each Incremental Trangfieestablish such Nonrenewing Committed Purchadestsn-out Period
Account and (ii) make a Term-out Period Advance égasiting, in same day funds to such Nonrenewing@itted Purchaser’s Term-out Period Account, an amhequal
to its Nonrenewing Amount as of such date. Each Newing Committed Purchaser shall invest the amaamtgeposit in such Nonrenewing Committed Purchasesim-
out Period Account at the direction of the Transfeand the proceeds of such investments, in Penlihvestments (it being agreed that the earromgsny such Permitted
Investments shall be applied pursuant to Sectidf(B) to offset the Discount payable to the ConedifPurchasers).

(d) Termout Period Account Funded AdvancB later than 1:00 p.m., New York City time, on theilfy B Commitment Expiry Date on which the
Nonrenewing Committed Purchasers make the initiabsiémto their respective Ter-out Period Accounts in accordance with Section (dR@he Administrative Agent wi
withdraw from each Nonrenewing Committed PurchasBeisn-out Period Account an amount equal to theRta Share of the Net Investment with respect tb suc
Nonrenewing Committed Purcha’s Related
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Group, and cause such funds to be immediately aptdipurchase the CP Conduit Purchaser’s Transfénterest of the CP Conduit Purchaser that is mlee of such
Nonrenewing Committed Purcha’s Related Group in accordance with the applicatdseA Purchase Agreement. From and after the datdich any Nonrenewing
Committed Purchaser makes a Term-out Period Advaicadditional Incremental Transfers to be aceénd purchased by such Nonrenewing Committed Bsech
pursuant to Section 2.02(a) shall be accepted arghased by the Administrative Agent withdrawing fufrden such Nonrenewing Committed Purchaser’s TerinPauiod
Account.

(e) Maturity.All Term-out Period Advances shall be due and payabfull by the Transferor on the Termination Datel shall be paid pursuant to Section
2.06.

(f) Use of Proceeds; Security Interest in Tesat Period AccounfThe Transferor hereby agrees that it shall us@tbeeeds of the Term-out Period
Advances solely to fund and maintain the Term-ouid@leAccount for the purpose of funding Incremeritednsfers from time to time. The Transferor hergkgnts to the
applicable Nonrenewing Committed Purchaser, a sgduterest in the Term-out Period Account, alldsrfrom time to time credited to the Term-out Pérdacount, all
financial assets (including without limitation, Retted Investments) from time to time acquired vatty such funds or otherwise credited to the TeunPeriod Account, &
interest, dividends, cash, instruments and otherstment property from time to time received, reabie, or otherwise distributed in respect of oexchange for any or all
of such funds or such financial assets, and aligeds, collateral for, and supporting obligatiaglating to any and all of the foregoing.

The grant of a security interest by the Transfésaach such Nonrenewing Committed Purchaser pursudinis Section secures the payment of the
Transferor’s obligations to repay the Term-out 8&dvances, and to pay Discount thereon, purseatietterms of this Agreement.

ARTICLE IlI

Representations and Warranties

SECTION 3.01. Representations and Warranties of taesferor.The Transferor hereby represents and warrantetddministrative Agent, the Funding
Agents, the CP Conduit Purchasers and the Comnititechasers that:

(a) Corporate Existence and PowEhne Transferor is a corporation duly incorporatelidly existing and in good standing under the lafvthe State of
Delaware and has all corporate power and all matgoarnmental licenses, authorizations, conseritsapprovals required to carry on its business ahéarisdiction in
which its business is now conducted. The Transferduly qualified (or has duly applied for such dfimdtion) to do business in, and is in good stagdn, every other
jurisdiction in which the nature of its businessuiegs it to be so qualified, except where the failio be so qualified or in good standing wouldmte a Material Advers
Effect.
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(b) Corporate and Governmental Authorization; Corgrdion.The execution, delivery and performance by the Jfienor of this Agreement and the other
Transaction Documents to which the Transferor iargypare within the Transferar'corporate powers, have been duly authorized lyeakssary corporate action, requirt
action by or in respect of, or filing with, any Offit Body or official thereof, and do not contravear®/ provision of applicable law, rule or regulatmmof the Certificate of
Incorporation or Bylaws of the Transferor or congéta default under any agreement or any judgnrgotction, order, writ, decree or other instrumeimding upon the
Transferor or result in the creation or impositadrany Adverse Claim on the assets of the Trans{epaept as contemplated by Section 2.09 hereof).

(c) Binding Effect.Each of this Agreement and the other TransactioruBemnts to which the Transferor is a party consttuaad the Transfer Certificate,
upon payment of the Transfer Price for the initidremental Transfer, will constitute the legallidz@nd binding obligation of the Transferor, erdeable against it in
accordance with its terms, subject to applicablé&khaptcy, insolvency, reorganization, fraudulentweyance, moratorium or other similar laws affectiing rights of
creditors generally and general equitable prinsilehether considered in a proceeding at law ogunitg).

(d) Perfectionlmmediately preceding each Transfer hereundefTthesferor shall be the owner of all of the Receles, free and clear of all Adverse
Claims (except as contemplated by Section 2.0%ifler®n or prior to each Transfer and each recoatpmrt of the Transferred Interest, all financingtetments and other
documents required to be recorded or filed in otdgrerfect and protect the Transferred Intereatresg all creditors of, and purchasers from, then$feror and the Sellers
will have been duly filed in each filing office nessary for such purpose, and all filing fees an@ga¥ any, payable in connection with such filirsisll have been paid in
full.

(e) Accuracy of InformationAll information heretofore furnished by or on behaffthe Transferor or the Collection Agent (incluglimnvithout limitation,
the Weekly Reports, the Settlement Statementsp#rer reports delivered pursuant to the termsisfAlgreement and the Transferor’s financial states)en any CP
Conduit Purchaser, any Committed Purchaser, angiRgrigent or the Administrative Agent for purposé&son in connection with, this Agreement and theeoth
Transaction Documents are, and all such informdieneafter furnished by or on behalf of the Trammsféo any CP Conduit Purchaser, any Committed ager, any
Funding Agent or the Administrative Agent will heje and accurate in every material respect, onléte such information is stated or certified.

(f) Tax StatusThe Transferor has filed all material tax retursderal, state and local) required to be filed lzaipaid or made adequate provision for the
payment of all material taxes, assessments and gtivernmental charges other than taxes or filsaygested in good faith or taxes which are not yetahd payable, and
for which adequate reserves have been establishectordance with GAAP consistently applied.

(9) Action, SuitsThere are no actions, suits or proceedings perafing the knowledge of the Transferor threatengdirest or affecting the Transferor or
its properties, in or before any court, arbitraippther Official Body, which could reasonably be ested,
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individually or in the aggregate, to have a MateNdverse Effect, except as set forth in Exhibitdhcerning Affiliates of the Transferor.

(h) Use of Proceedslo proceeds of any Transfer will be used by the Jfenor to acquire any security in any transactioictviiolates Regulation T, U or
X of the Federal Reserve Board.

(i) Jurisdiction of Organization, Et&he principal place of business and chief execudffiee of the Transferor are located at the adsloéshe Transferor
indicated in Section 10.03 hereof, and the jurisolicof organization and offices where the Transféeeps all its Records, are located at the ad@®sdescribed on
Schedule | to the Receivables Purchase Agreemesutcbrother locations notified to the AdministratAgent in accordance with Section 2.09 hereof irslidtions where
all action required by Section 2.09 hereof has lteken and completed.

() Good Title.Upon each Transfer and each recomputation of thesteered Interest, the Administrative Agent, ondébf the CP Conduit Purchasers
and the Committed Purchasers, shall acquire (A)id aad perfected first priority undivided perceggsownership interest to the extent of the Transtehnterest or (B) a
first priority perfected security interest in edRBceivable that exists on the date of such Tramsfdrecomputation and in the Related SecurityleCobns and Proceeds
with respect thereto, in either case free and déany Adverse Claim.

(k) Trade Names, etés of the date hereof: (i) the Transferor’s chief@xtive office is located at the address for net®et forth in Section 10.03 hereof;
(ii) the Transferor has no subsidiaries or divisiocand (iii) the Transferor has, within the lasefi) years, operated only under the trade nanesdifidd in Exhibit G heret
and, within the last five (5) years, has not chaniteename, merged with or into or consolidated \aitly other corporation or been the subject of angeeding under Title
11, United States Code (Bankruptcy), except asalied in Exhibit G hereto.

() Nature of Receivableg€ach Receivable (x) represented by the TransfertireoCollection Agent to be an Eligible Receivafieluding in any
Settlement Statement or other report deliveredyansto Section 2.12 hereof) or (y) included in¢h&ulation of the Net Receivables Balance in satisfies at such time
the definition of “Eligible Receivable.”

(m) Coverage Requirement; Amount of Receivablé® Percentage Factor does not exceed the Maxineuoeftage Factor. As of September 29, 2001 the
aggregate Outstanding Balance of the Receivablesistence was $1,276,589,000, and the Net Reces/Ballance was $1,006,745,000.

(n) Credit and Collection Policysince the Closing Date, there have been no matdréiges in the Credit and Collection Policy, othen as permitted
hereunder. Since the Closing Date, no material adveltange has occurred in the overall rate of ctaie of the Receivables.
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(o) Collections and Servicingince July 31, 2001, there has been no materia@rad\wchange in the ability of the Collection Agehg Sellers, the
Transferor or any Subsidiary or Affiliate of anytbe foregoing to service and collect the Receigsbl

(p) No Termination EventNo event has occurred and is continuing and no tiondéxists which constitutes a Termination Everd &totential Terminatic

Event.

(g) Not an Investment Companihe Transferor is not, and is not controlled by;iamestment company” within the meaning of the Istreent Company
Act of 1940, as amended, or is exempt from all mwiovis of such Act.

(r) ERISA.Each of the Transferor and its ERISA Affiliatesnscompliance with ERISA except for any compliancéaitwould not reasonably be expec
to have a Material Adverse Effect, and no lien existfavor of the Pension Benefit Guaranty Corporatin any of the Receivables.

(s) Lockbox AccountsThe names and addresses of all the Lockbox Baogisthier with the account numbers of the Lockbox Aote at such Lockbox
Banks, are specified in Exhibit B hereto (or atrsather Lockbox Banks and/or with such other LockBegounts as have been notified to the Administrafigent and the
Funding Agents for the CP Conduit Purchasers aadCtmmitted Purchasers and for which Lockbox Age@mshave been executed in accordance with Sez&(b)
hereof and delivered to the Collection Agent). Allli@brs have been instructed to make payment tockthax Account, and only Collections are deposited anLockbox
Account.

(t) Bulk SalesNo transaction contemplated hereby or by the RebkisaPurchase Agreement requires compliance wittlaulk sales” act or similar law.

(u) Transfers Under Receivables Purchase Agreerfianh Receivable which has been transferred to thesTeror by any Seller has been purchased k
Transferor from the Seller pursuant to, and in etaoce with, the terms of the Receivables Purchaseefuent.

(v) Preference; VoidabilityThe Transferor shall have given reasonably equitalelue to each Seller in consideration for tlamsfer to the Transferor of
the Receivables and Related Security, CollectiomsRroceeds with respect thereto from the Sellel each such transfer shall not have been made for account of an
antecedent debt owed by the Seller to the Transfanakno such transfer is or may be voidable uadgrSection of the Bankruptcy Reform Act of 1978 (1.S.C. 88 10%t
seq.), as amended (the “Bankruptcy Code”).

(w) SubsidiariesThe Transferor shall not have any subsidiaries.

Any document, instrument, certificate or notice deled to the Administrative Agent or any Funding Adanthe Transferor or any agent of the Transf
hereunder shall be deemed a representation andmatyy the Transferor.

SECTION 3.02. Reaffirmation of Representations arairféhties by the Transferddn each day that a Transfer is made hereunder rtresfEror, by

accepting the
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proceeds of such Transfer, whether delivered tathesferor pursuant to Section 2.02(a) or Se@i68 hereof, shall be deemed to have certifiedathaepresentations and
warranties described in Section 3.01 hereof areangecorrect on and as of such day as though madeadas of such day.

ARTICLE IV
Conditions Precedent

SECTION 4.01. Conditions to Effectivene3$is Agreement shall become effective on the fiest dn which the Administrative Agent shall have reediv
the following documents, instruments and Feegfalthich shall be in a form and substance acceptaldach Funding Agent:

(a) A Certificate of the Secretary or Assistant &y of the Transferor in substantially the forhiEshibit H hereto certifying (i) the names and siires
of the officers and employees authorized on itsabfe¢b execute this Agreement and any other doctsrterbe delivered by it hereunder (on which Ciesif the
Administrative Agent, the Funding Agents, the CP GonBurchasers and the Committed Purchasers majusively rely until such time as the Administraigent shall
receive from the Transferor a revised Certificateting the requirements of this clause (a)(i)).&icopy of the Transferor’s Certificate of Incoraton, certified by the
Secretary of State of the State of Delaware, (idppy of the Transferor's By-Laws, (iv) a copy ofaksgions of the Board of Directors of the Transfeapproving this
transaction and (v) certificates of the Secretdr$tate of the State of Delaware certifying theriBfaror’s good standing under the laws of the Siafeelaware.

(b) A Certificate of the Secretary or Assistant 8&y of each Seller in substantially the form ghibit H hereto certifying (i) the names and sigmesuof
the officers and employees authorized on its bebadkecute the Receivables Purchase Agreementgnatlzer documents to be delivered by it (on whiehti@cate the
Administrative Agent, the Funding Agents, the CP GonBurchasers and the Committed Purchasers majusively rely until such time as the Administraiigent shall
receive from the Seller a revised Certificate nrggthe requirements of this clause (b)(i)), (igapy of the Seller’s certificate of incorporatiaeytified by the Secretary of
State of the state of such Seller’s incorporat{di),a copy of the Seller's By-aws, (iv) a copy of resolutions of the Board of Riars of the Seller approving this transact
and (v) certificates of the Secretary of Statehefdtate of such Seller’s incorporation, certifyihg Seller’'s good standing under the laws of siate.

(c) Acknowledgment copies evidencing the filing e tappropriate filing offices of proper financingtements (Form UCC-1), naming the Transferor as
the debtor, the Administrative Agent, as securatiypand of such other similar instruments or doents as may be necessary or, in the reasonableomifthe
Administrative Agent, desirable under the Relevant WE@&Il appropriate jurisdictions or any comparalale to perfect the Administrative Agent’s securitjeirest in all
Receivables, Related Security, Proceeds and Ciolfesct
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(d) Acknowledgment copies evidencing the filing e tappropriate filing offices of proper financirntgtements (Form UCC-1), naming each Seller as
debtor, the Transferor as secured party, and theiistmative Agent, as assignee of the secured panty,of such other similar instruments or documastsay be
necessary or, in the reasonable opinion of the Athtnative Agent, desirable under the Relevant UC@llcdippropriate jurisdictions or any comparable ta perfect the
Transferor's ownership or security interest inRdiceivables, Related Security and Collections.

(e) Acknowledgment copies evidencing the filinghe appropriate filing offices of proper financirigtements (Form UCC-3), if any, necessary to
terminate or assign to the Administrative Agentsalturity interests and other rights of any peiedReceivables previously granted by the Transferor

(f) Acknowledgment copies evidencing the filing iretappropriate filing offices of proper financingt&ments (Form UCC-3), if any, necessary to
terminate or assign to the Administrative Agentsakturity interests and other rights of any peiadReceivables, Related Security or Proceeds puslyjaranted by the
Sellers.

(g) Certified copies of request for informationompies (Form UCC-11) (or a similar search repottifaed by parties acceptable to the Administrative
Agent), dated a date reasonably near the Closing Dstteg all effective financing statements whithme the Transferor and any Seller (under thepess/e present
names and any previous names) as debtor and wiadheat in jurisdictions in which the filings wereade pursuant to item (c), (d), (e) or (f) aboveetbgr with copies of
such financing statements (none of which, excepthfose filed pursuant to item (c) or (d) or théseninated pursuant to item (e) or (f), shall coaey Receivables, Related
Security or Contracts).

(h) Executed copies of the Lockbox Agreements madatio each of the Lockbox Banks and the Lockboxodots and evidence satisfactory to the
Administrative Agent of the establishment of the €dlion Account.

(i) An opinion of Kutak Rock L.L.P., special counselthe Transferor and the Sellers, addressed tAdh@nistrative Agent, the CP Conduit Purchasers,
the Committed Purchasers, the Funding Agents am&#ting Agencies, regarding substantive consotidati the event of a bankruptcy of Tyson or anyeBeind true sale
between each Seller and the Transferor.

(i) Opinions of special counsel to the Seller arel Thansferor in the states of Arkansas, Delawaigpl, lowa, Oklahoma, Texas, Wisconsin addressed to
the Administrative Agent, the CP Conduit Purchaskes Committed Purchasers, the Funding Agents anRatieg Agencies, regarding perfection and priovityhe interes
granted by the Seller to the Transferor and tharéiganterest granted by the Transferor to the Adistrative Agent.

(k) An opinion of Kutak Rock, L.L.P., special couhtethe Transferor and the Seller, addressedadtministrative Agent, the CP Conduit Purchasers,
the Committed
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Purchasers, the Funding Agents and the Rating Agenetgarding the enforceability of the TransacBacuments to which each is a party and other catpanatters.

() An opinion of general counsel or assistant geheounsel of Tyson, addressed to the Administratigent, the CP Conduit Purchasers, the Committed
Purchasers and the Funding Agents.

(m) An executed copy of this Agreement and eachrdtrensaction Document to be executed by the Tesostind the Sellers.
(n) A Settlement Statement for September 2001.

(o) The most recent audited and unaudited congelidnancial statements of Tyson and a balancetsifehe Transferor certified by its chief finaalci
officer.

(p) All Fees required to be paid on or prior to €lesing Date in accordance with the Fee Letter $tzale been paid.

(q) (i) A written confirmation of PARCO'’s A-1 and P@P rating by S&P and Moody’s, respectively, (iletten confirmation of Nieuw Amsterdam'’s A-
1, P-1 and F1 CP rating by S&P, Moody’s and Fitelspectively, and (iii) written confirmation of Tée Pillars’ A-1 and P-1 CP rating by S&P and Moodespectively.

(r) The performance of a review of the credit antieations procedures of the Sellers.
(s) Such other documents, instruments, certificatesopinions as the Administrative Agent or any Fugd\gent shall reasonably request.
ARTICLE V
Covenants
SECTION 5.01. Affirmative Covenants of the Transfefdrall times from the date hereof to the date on Whkit Commitments have been terminated, the

Net Investment has been reduced to zero, all -out Period Advances have been paid in full andedrued Discount, Fees, Servicing Fees and alt dthgregate Unpaids
shall have been paid in full in cash:

(a) Financial Reportingfhe Transferor will maintain a system of accountstablished and administered in accordance with GédxRistently applied,
and the Transferor and Tyson will furnish to the Adistrative Agent:

(i) Annual ReportingWithin 90 days after the close of the Transferéissal year, audited financial statements of Tyand unaudited financial

statements of the Transferor, prepared in accosdaith GAAP consistently applied, in the case of Tysora consolidated basis for Tyson and its Subsédia
including balance sheets as of the end of suclogerelated statements of income, shareholderstyeand cash flows,
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accompanied by (in the case of Tyson) an auditrtegaotified (without a “going concern” qualificaticand without any qualification as to the scopehefaudit) by
a nationally recognized independent certified puaticountants, acceptable to the Administrative Ageepared in accordance with generally acceptediagd
standards and any management letter prepared dhpsaountants.

(i) Quarterly ReportingWithin 45 days after the close of the first thr8gquarterly periods of the Transferor’s fiscal ydar (x) the Transferor and
(y) for Tyson and its Subsidiaries, on a consoéiddiasis, unaudited balance sheets as at theafleseh such period and related statements of incom
shareholders’ equity and cash flows in each casthéoperiod from the beginning of such fiscal yieathe end of such quarter, together with such dthancial or
other information as the Administrative Agent oy &unding Agent may reasonably request, in each cerified by its senior financial officer.

(iii) Compliance CertificateTogether with the financial statements requirecthieder, a compliance certificate, substantiallthenform of Exhibit N
hereto, signed by the Transferor’s chief finanoféicer or treasurer stating that (x) the attacfiedncial statements have been prepared in accoedaith GAAP
consistently applied and accurately reflect tharditial condition of the Transferor or Tyson, aslpple, and (y) to the best of such Person’s kndgég no
Termination Event or Potential Termination Everisess or if any Termination Event or Potential Teration Event exists, stating the nature and stiteeof.

(iv) Notice of Termination Events or Potential Tenation EventsAs soon as possible and in any event within one BgsiDay after the actual
knowledge of a Responsible Officer of the Transfefdhe occurrence of each Termination Event or ézatiential Termination Event, a statement of thefch
financial officer of the Transferor setting fortktdils of such Termination Event or Potential Teration Event and the action which the Transferortaken or
proposes to take with respect thereto.

(v) Change in Credit and Collection Poli¥ithin ten (10) Business Days after the date anyen@tchange in or amendment to the Credit and
Collection Policy is made, a copy of the Credit &ullection Policy then in effect indicating sudiange or amendment.

(vi) Credit and Collection Policywithin ninety (90) days after the close of eacHe3& and the Transferor’s fiscal years, a compéetey of the Credit
and Collection Policy then in effect.

(vii) ERISA. Without limiting the generality of the reportinggrements contained in this Section 5.01(a), pttyrgiter the filing or receiving
thereof, copies of all reports and notices with eespo any reportable event (as defined in Artidef ERISA) which has any reasonable likelihood afiing a
Material Adverse Effect which (A) the Transferor, afythe Sellers or any ERISA Affiliate of the Transfeor the Sellers files under ERISA with the Intrn
Revenue Service, the Pension Benefit Guaranty Catiporor the U.S. Department of Labor, or (B) thar&feror, any of the
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Sellers or any ERISA Affiliates of the Transferortbe Sellers receives from the Internal RevenugiS&erthe Pension Benefit Guaranty Corporatiorher.S.
Department of Labor.

(viii) Settlement StatementOn each Settlement Statement Date, a Settlematensnt to the Administrative Agent, the Funding dtgeand CP
Conduit Purchasers.

(ix) Weekly Reports During a Downgrade Condition, on each Weekly Seitlet Date, a Weekly Report to the Administrative Agérg Funding
Agents and CP Conduit Purchasers.

(x) Other InformationSuch other information (including non-financialanfation) as the Administrative Agent or any Fundiggent may from time
to time reasonably request with respect to the Sellbe Transferor or any Subsidiary of any offtiregoing, such information to be furnished to Auministrative
Agent.

(b) Conduct of Busines3he Transferor will carry on and conduct its bussa substantially the same manner and in suliesiigrthe same fields of
enterprise as it is presently conducted and dihimlgjs necessary to remain duly incorporated, abdisting and in good standing as a domestic@@fpon in its jurisdictio
of incorporation and maintain all requisite authpto conduct its business in each jurisdictiomvimich its business is conducted except any jurigais where the failure to
maintain such authority could not reasonably beeeterl to have a Material Adverse Effect.

(c) Compliance with LawsThe Transferor will, and will cause each Seller aadh Subsidiary of a Seller to, comply with all lawses, regulations, orde
writs, judgments, injunctions, decrees or awardstich it or its respective properties may be subjextept to the extent that the failure to so cgmyth such laws, rules,
regulations, writs, judgments, injunctions, decreeawards would not materially adversely affectabdity of the Transferor to perform its obligat®under this Agreeme

(d) Furnishing of Information and Inspection of Bets.The Transferor will, and will cause each Sellerftionish to the Administrative Agent from time
time such information with respect to the Receivalale the Administrative Agent or any Funding Agent measonably request, including, without limitatidstings
identifying the Obligor and the Outstanding Balanmedfach Receivable, together with an aging of Ret#és. The Transferor will, and will cause eache3eb, at any time
and from time to time during regular business haunt upon reasonable notice, permit the Adminisgaigent and each Funding Agent, or their agentepresentatives,
(i) to examine and make copies of and abstracis fth Records and (ii) to visit the offices and jpedties of the Transferor and the Sellers for tinppse of examining such
Records, and to discuss matters relating to Reloleisar the Transferor's and the Sellers’ perforoedmereunder and under the other Transaction Dauisnh@which such
Person is a party with any of the officers or egpkes of the Transferor and the Sellers having kedge of such matters.

(e) Keeping of Records and Books of Accodrite Transferor will, and will cause each Sellemt@jntain and implement administrative and operating
procedures
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(including, without limitation, an ability to recresarecords evidencing Receivables in the everttefiestruction of the originals thereof), and keeg maintain, all
documents, books, records and other informatiosomrably necessary or advisable for the collectfcalldreceivables (including, without limitation,a@rds adequate to
permit the daily identification of each new Recdilaand all Collections of and adjustments to eadhting Receivable). The Transferor will, and wdluse each Seller to,
give the Administrative Agent, each of the Funding #tgeand each of the Committed Purchasers, prontjaenaf any change in the administrative and oreggtrocedure
of the Transferor or such Seller, as applicablierred to in the previous sentence to the extectt shange may have a Material Adverse Effect.

(f) Performance and Compliance with Contra@tse Transferor, at its expense, will instruct thél€ion Agent to, and to the extent applicable efyrand
fully perform and comply with all material provisisncovenants and other promises required to beadasey the Transferor under the Contracts reltddbe Receivables.

(9) Credit and Collection PolicieShe Transferor will instruct the Collection Agentdatihe Sellers to comply in all material respectdlie Credit and
Collection Policy in regard to each Receivable #redrelated Contract.

(h) CollectionsThe Transferor shall instruct the Collection Agemd #he Sellers to instruct all Obligors to causeCalllections to be deposited directly to a
Lockbox Account.

(i) Collections Receivedrhe Transferor shall, and shall instruct the CaoitecAgent and the Sellers to, hold in trust, angaét immediately (but in any
event no later than one (1) Business Day followiragigt thereof) to a Lockbox Account all Collectiaeseived from time to time by the Transferor, tha@l€:tion Agent
and the Sellers, or with the consent of the Admiatate Agent and the Required Committed Purchaseis segregated account satisfactory to the Admatiger Agent and
the Required Committed Purchasers.

() Sale TreatmeniThe Transferor will not account for (including faccounting purposes), or otherwise treat, the trdioses contemplated by the
Receivables Purchase Agreement in any manner dtheras a sale of Receivables by the Sellers tordmesferor. In addition, the Transferor shall disé (in a footnote or
otherwise) in all of its financial statements (irdilg any such financial statements consolidatetl aity other Persons’ financial statements) thetexie and nature of the
transaction contemplated hereby and by the Redeisd&urchase Agreement, the interest of the Treorsfdae CP Conduit Purchasers and the Committech@sers in the
Receivables and Related Security, Collections anddeds with respect thereto, and that the ast#te dransferor are not available to pay creditdr§yson or the Sellers.
For U.S. Federal, State and local income and fraedaix purposes, the transactions contemplateldi®Agreement will be treated as a loan to the Teans secured by tt
assets acquired by the Transferor pursuant to ¢oeiRables Purchase Agreement.

(k) Separate BusinesEhe Transferor shall not engage in any businespemitted by its Certificate of Incorporation aseffect on the Closing Date.
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() Corporate Document$he Transferor shall only amend, alter, changepeal its Certificate of Incorporation or the Byvtawith the prior written
consent of each Funding Agent which shall not beasweably withheld.

(m) Net Worth.The Transferor on the Closing Date shall have avoeth (as defined in accordance with GAAP) of at1€490,000,000, and shall
thereafter maintain at all times a net worth (efinee in accordance with GAAP), of at least $140,000,

(n) Separate Corporate Existenthe Transferor shall:

(i) Maintain its own deposit account or accountpasate from those of any Affiliate, with commerdianking institutions and use its commercially
reasonable efforts to ensure that the funds oTthasferor will not be diverted to any other Persofor other than corporate uses of the Transfenarthat, except
as contemplated by Section 6.02(b) such funds wilbe commingled with the funds of any Seller or &uwpsidiary or Affiliate of the Sellers;

(i) To the extent that it shares the same offiaerether employees as any of its stockholders @ili#és, fairly allocate among such entities the
salaries of and the expenses related to providémgfits to such officers and other employees, act such entity shall bear its fair share of tHargand benefit
costs associated with all such common officerseangloyees;

(iii) To the extent that it jointly contracts witlmy of its stockholders or Affiliates to do businegith vendors or service providers or to share ovadhe
expenses, fairly allocate among such entities @is¢ésdncurred in so doing, and each such entitl} Bbar its fair share of such costs. To the extieat the Transfer:
contracts or does business with vendors or seprizéders where the goods and services provideganteally for the benefit of any other Person, tsts incurred
in so doing shall be fairly allocated to or amongtsentities for whose benefit the goods or sendcesgprovided, and each such entity shall bedaiitshare of suc
costs;

(iv) Enter into all material transactions betweea Tmansferor and any of its Affiliates, whether cathg existing or hereafter entered into, only on an
arm’s length basis, it being understood and agtiegitkthe transactions contemplated in the Transa&bcuments meet the requirements of this clausge (i

(v) Maintain office space separate from the offipace of the Sellers and any Affiliates of the&slITo the extent that the Transferor and anysof i
stockholders or Affiliates have offices in the sdoeation, there shall be a fair and appropriatecaltion of overhead costs among them, and eachesuith shall
bear its fair share of such expenses;

(vi) Issue separate unaudited financial statemenggsared not less frequently than quarterly anganed in accordance with GAAP consistently
applied;

(vii) Conduct its affairs strictly in accordance Wits certificate of incorporation and observer@tessary, appropriate and customary corporate
formalities,
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including, but not limited to, holding all reguland special stockholders’ and directors’ meetimyg@priate to authorize all corporate action, kegeparate and
accurate minutes of its meetings, passing all vtiewmis or consents necessary to authorize actakentor to be taken, and maintaining accurate apdrate books,
records and accounts, including, but not limitedomyroll and intercompany transaction accounts;

(viii) Not assume or guarantee any of the lialatof the Sellers or any Affiliate thereof;

(ix) Take, or refrain from taking, as the case rbayall other actions that are necessary to betakeot to be taken in order to (x) ensure that th
assumptions and factual recitations set forth nSpecified Bankruptcy Opinion Provisions remairtand correct with respect to the Transferor aphddynply
with those procedures described in such provisiorishwdre applicable to the Transferor;

(x) Take such actions as are necessary to ensatradhless than one member of Transferor's Boafirectors shall be an individual who (1) is not,
and never has been, a direct, indirect or benéBtiekholder, officer, director, employee, affitaassociate, material supplier or material custoofithe Collectiol
Agent or any of its Affiliates, and (2) has experiers an independent director for a corporation whbaeter documents required the unanimous conseiit o
independent directors thereof before such corgmratould consent to the institution of bankrupteynsolvency proceedings against it or before itlddile a
petition seeking relief under any applicable fetlerastate law relating to bankruptcy or insolvenagd (3) has at least three years of employmepgréence with
one or more entities that provide, in the ordinayrse of their respective businesses, advisorgpagement or placement services to issuers of $ieetion or
structured finance instruments, agreements or Biesufthe “_Independent Directotys The certificate of incorporation of the Transfesball provide that (i) at lea
one member of the Transferor's Board of Directdialisbe an Independent Director, (ii) the Transfer&oard of Directors shall not approve, or takg ather
action to cause the filing of, a voluntary banknyppetition with respect to the Transferor unlesmanimous vote of the Transfer@Board of Directors (which vc
shall include the affirmative vote of each IndepamtdDirector) shall approve the taking of such actiowriting prior to the taking of such action afiig the
provisions requiring an independent director ardpfovision described in clauses (i) and (i) a$ traragraph (x) cannot be amended without the pnittten
consent of each Independent Director;

(xi) Take such actions as are necessary to ensar@o Independent Director shall at any time sasva trustee in bankruptcy for the Transferor gr an
Affiliate thereof;

(xii) Take such actions as are necessary to ettsatehe books of account, financial reports ampaxate records of the Transferor will be maintdine
separately from those of Tyson and each otheriAfélof the Transferor;
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(xiii) Take such actions as are necessary to erthateany financial statements of Tyson or any Afféd thereof which are consolidated to include the
Transferor will contain detailed notes clearly stgtthat (A) all of the Transferor's assets are owlmgthe Transferor, and (B) the Transferor is eas&ie corporate
entity with its own separate creditors that will gitted to be satisfied out of the Transferor'seasgrior to any value in the Transferor becomingjlable to the
Transferor’s equity holders; and the accountingmés of the Sellers will clearly show that, for agnting purposes, the Receivables and Related $gtane been
sold to the Transferor;

(xiv) Take such actions as are necessary to etisar¢he Transferor’'s assets will be maintained meaner that facilitates their identification and
segregation from those of Tyson, the Sellers ahdrcffiliates of Tyson;

(xv) Take such actions as are necessary to erfsatred Affiliates of the Transferor shall, directlyindirectly, name the Transferor or enter inty an
agreement to name the Transferor a direct or cgatinbeneficiary or loss payee or any insurancieyobvering the property of any such Affiliate; and

(xvi) Take such actions as are necessary to etisat@o Affiliate of the Transferor will be, nor whiold itself out to be, responsible for the debtthef
Transferor or the decisions or actions in respéthi@daily business and affairs of the Transfeftwye Transferor will immediately correct any known
misrepresentation with respect to the foregoing, the Transferor and its Affiliates will not operatepurport to operate as an integrated single @oinunit with
respect to each other or in their dealing with atigpentity.

(o) Enforcement of Receivables Purchase Agreenidet.Transferor shall use its best efforts to e @it rights held by it under the Receivables Paseh

Agreement and shall not waive any breach of any aveeontained in Section 5.01 thereunder.

(p) Further Assuranceqi) Tyson at the joint and several expense afofyand the Sellers, shall execute, acknowledgelelncer, or cause to be execut

acknowledged or delivered, from time to time, withireasonable time period of such request, (A) smeéndments or supplements to this Agreement an@ehbeivables
Purchase Agreement as are requested by the AdrathistAgent (acting at the direction of the ComeadtPurchasers necessary to approve such actiomgoit® Section
10.02), and (B) such further instruments and taloh urther action, in each case, as may be rebonacessary (as determined by the Funding Agerdensultation with
Tyson), to obtain the confirmation of the curreatings assigned to the Commercial Paper (on anapped basis), to the extent such ratings are atiatite to the
transactions contemplated hereby and the others@caion Documents. In furtherance of the foregoimdj thereafter from time to time as may be neces3aison shall (A)
cooperate with each of S&P, Moody’s and/or Fitcleamnection with any review of the Transaction Doents which may be undertaken by S&P, Moody’s anfitch
prior to the Closing Date and (B) provide each ofPFS&loody’s and Fitch with such information or accessuch information as they may reasonably reguesinnection
with any future review of the ratings referred toato
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(i) Tyson will, at its expense, upon the requesthef Administrative Agent (in consultation with tRanding Agents), from time to time, execute,
acknowledge and deliver, or cause to be execut&dpadedged and delivered, within a reasonable tieréop after such request, such amendments, suppteme
and further instruments as are reasonably necessagvisable to minimize the CP Purchasers’ anai@itted Purchasers’ exposure under PASA.

SECTION 5.02. Negative Covenants of the Transfekball times from the date hereof to the date on Wit Commitments have been terminated, the
Net Investment has been reduced to zero, all -out Period Advances have been paid in full andedrued Discount, Fees, Servicing Fees and alt dthgregate Unpaids
shall have been paid in full in cash:

(a) No Sales, Liens, etExcept as otherwise provided herein and in the Rabkis Purchase Agreement, the Transferor will elbtassign (by operation
law or otherwise) or otherwise dispose of, or createuffer to exist any Adverse Claim upon (or thiadi of any financing statement) or with respecfpany of the
Receivables or Related Security, (y) any LockboxoAet or (z) any Term-out Period Account or any anisdrom time to time on deposit therein or cretlitieereto.

(b) No Extension or Amendment of Receivablescept as otherwise permitted in Section 6.02 heteefTransferor will not, and will not permit angl@r
to, extend, amend or otherwise modify the termswgfReceivable, or amend, modify or waive any termardition of any Contract related thereto.

(c) New Credit and Collection Policy; No Change irsBess or Credit and Collection Poli®¥ithin 60 days after the Closing Date, Tyson and the
Transferor will, and Tyson will cause each Selleréplace the Credit and Collection Policies ireeffon the Closing Date with a Credit and Colleciaticy reasonably
satisfactory to the Funding Agents. The Transfertimot, and will not permit any Seller to, make agtyange in the character of its business or irCtteglit and Collection
Policy as in effect from time to time, which changeuld have a Material Adverse Effect.

(d) No Mergers, etcThe Transferor will not without the prior written c@nt of each Funding Agent, and except as othepesritted pursuant to the
Receivables Purchase Agreement, will not permit@eiler to, (i) consolidate or merge with or into artller Person, or (ii) sell, lease or transfepabubstantially all of its
assets to any other Person, provid#tht a Seller may merge with or into another $eltevith another Person if (A)(1) such Seller is ttorporation surviving such
consolidation or merger or (2) the Person into ithwhom the Seller is merged or consolidated igHifiate and the surviving corporation assumesirting all duties and
liabilities of the Seller under the Transaction Doents, and (B) immediately after and giving effecsuch consolidation or merger, no Terminationri\ee Potential
Termination Event shall have occurred and be cairtg

(e) Change in Payment Instructions to Obligors; Dipts Lockbox Accounts; Notice of Legal Process Agalrockbox AccountThe Transferor will not
and will not permit any Seller to, add or terminaty bank as a Lockbox Bank or any account as &ldac
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Account to or from those listed in Exhibit B heretomake any change in its instructions to Obligegarding payments to be made to any Lockbox Accauméss (i) such
instructions are to deposit such payments to anetkisting Lockbox Account or (ii) the Administrativegent shall have received written notice of suchitaaid terminatior
or change at least thirty (30) days prior theretd the Administrative Agent shall have receivedogkbox Agreement executed by each new Lockbox Bam@xisting
Lockbox Bank with respect to each new Lockbox Accoastapplicable. The Transferor will not deposit threowise credit, or cause or permit to be so depdsit credited,
to any Lockbox Account cash or cash proceeds ottzer €ollections of Receivables. However, in the eaagtSeller deposits or otherwise credits, or caugermits to be
so deposited or credited, to any Lockbox Accourghaa cash proceeds other than Collections of Rebkss, the Transferor shall, or shall cause setlerSo, segregate or
cause to be segregated any such cash or cash gsdoam Collections within one (1) Business Dayduling the deposit or credit to any Lockbox Accoutomptly after a
Responsible Officer of the Transferor or the ColtatiAgent receives notice or becomes aware thahawet, garnishment or other legal process has fieshagainst the
Transferor, Tyson, the Collection Agent, any Selleany Lockbox Bank with respect to a Lockbox AcdommLockbox Agreement, the Transferor or the CaitetAgent,
as applicable, will notify the Administrative Agehireof.

(f) Change of Name, et@he Transferor will not, and will not permit a Selte, change its name, jurisdiction of organizatifamm of organization, taxpay
identification number or state organizational numbeless at least ten (10) days prior to the &ffeaate of any such change the Transferor dditeethe Administrative
Agent (i) such documents, instruments or agreemerés;uted by the Transferor as are necessaryléztrstich change and to continue the perfectidghefdministrative
Agent’s ownership interests or security interesth@Receivables and Related Security, CollectimtsProceeds with respect thereto and (ii) newvised Lockbox
Agreements executed by the Lockbox Banks which reflech change and enable the Administrative Ageobiinue to exercise its rights contained in SecBd®9 hereof.

(g) Amendment to Receivables Purchase Agreeri@et.Transferor will not, and will not permit anytbe Sellers to, amend, modify, or supplement the
Receivables Purchase Agreement, except with the writen consent of each Funding Agent; nor shallftrensferor take, or permit any of the Sellersatet any other
action under the Receivables Purchase Agreemenglialithave a material adverse affect on the Adrnatige Agent, any CP Conduit Purchaser or any Cdteahi
Purchaser or which is inconsistent with the termthisf Agreement.

(h) Other DebtExcept as provided for herein or in the ReceivaBleschase Agreement, the Transferor will not créateyr, assume or suffer to exist any
indebtedness whether current or funded, or any diitglity other than (i) indebtedness of the Trizmsr representing fees, expenses and indemnitigiaghereunder or
under the Receivables Purchase Agreement (inclulm&ubordinated Note) for the purchase price oRibeeivables under the Receivables Purchase Agreg(iipother
indebtedness incurred in the ordinary course diutsiness to the extent permitted by or requirettuany other Transaction Document and (iii) addéi indebtedness in
amount not to exceed $9,850 at any time outstanding
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(i) [RESERVED)]

() Payment to the SellergVith respect to any Receivable sold by the Setlethe Transferor, the Transferor shall, and stwlise the Sellers to, effect si
sale under, and pursuant to the terms of, the Ralgleis Purchase Agreement, including, without ki, the payment by the Transferor either in aadhy increase in the
amount of the Subordinated Note of an amount equiilet purchase price for such Receivable as regjbiyehe terms of the Receivables Purchase Agreement

(k) Financial CovenantsTyson shall not amend, modify or waive the finahcbvenants set forth in Sections 7.13, 7.14, @rib7.16 of the Five-Year
Credit Agreement without the prior consent of the Aastrative Agent and the Funding Agents.

ARTICLE VI

Administration and Collections

SECTION 6.01. Appointment of Collection Ageiitie servicing, administering and collection of Beceivables shall be conducted by such Persort (the
Collection Agent’) so designated from time to time in accordancéahis Section 6.01. Until the Administrative Agerittfge direction of the Required Committed
Purchasers) gives notice to Tyson of the designatf@ new Collection Agent pursuant to this Sec@dii, Tyson is hereby designated as, and herelegsgo perform the
duties and obligations of, the Collection Agent piarst to the terms hereof. The Collection Agent matydelegate any of its rights, duties or obligasitvereunder, or
designate a substitute Collection Agent, withoutgher written consent of each Funding Agent; proditieat Tyson shall be permitted to delegate its dudigd obligations
as Collection Agent hereunder to the Sellers orafriyyson’s Affiliates, but such delegation shait melieve Tyson of its duties and obligations adlé€ttion Agent
hereunder. Any such delegation of the Collection Agenbligations hereunder to an Affiliate shall beterms and conditions agreed upon between the Colfedgent anc
such Affiliate. The Administrative Agent may, and ughe direction of the Required Committed PurchadesAdministrative Agent shall, but only after thecurrence of
Collection Agent Default or any other Terminatiovelt, designate as Collection Agent any Personygtiey itself) to succeed Tyson or any successole€in Agent, on
the condition in each case that any such Persdesignated shall agree to perform the duties afigadions of the Collection Agent pursuant to therte hereof. Following
a Collection Agent Default or a Termination Eveng fkdministrative Agent may notify any Obligor oftldesignation of a successor Collection Agent.

SECTION 6.02. Duties of Collection Agelfa) The Collection Agent shall take or cause todien all such action as may be necessary or adwitab
collect each Receivable from time to time all ic@clance with applicable laws, rules and regulatiwith reasonable care and diligence, and in aeoare with the
applicable Credit and Collection Policy. Each af #ransferor, the CP Conduit Purchasers, the Caedrfturchasers, the Funding Agents and the Admatiisé Agent,
hereby appoints as its agent the Collection Adenity time to time designated pursuant to Secti®i Gereof, to enforce its respective rights anerédts in and under the
Receivables and Related Security, Collections andd@ds with respect thereto. To the extent pezthltyy applicable law, the Transferor hereby grememy Collection
Agent
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appointed hereunder an irrevocable power of attotnégke in the Transferor’'s name and on behatfiefTransferor any and all steps necessary orad#sjrin the
reasonable determination of the Collection Agentditect all amounts due under any and all Recdéglincluding, without limitation, endorsing theafisferor's name on
checks and other instruments representing Collegtamd enforcing such Receivables and the reladetr&tts. The Collection Agent shall set asidetieraccount of the
Transferor, the CP Conduit Purchasers and the Ctigthi?urchasers their respective allocable shdre Collections of Receivables in accordance Bitietions 2.05 and
2.06 hereof. The Collection Agent shall segregatedeposit to the Collection Account each CP ConBuithaser’s and each Committed Purchaser’s allvsalare of
Collections of Receivables when required pursuadtticle 1l hereof. The Collection Agent shall, arttbl cause the Sellers to, hold in trust for thanBferor, the CP
Conduit Purchasers, the Committed Purchasers,uhéifig Agents and the Administrative Agent, in accoogawith their respective interests, all Recordscivi@vidence or
relate to Receivables, Related Security or Cobecti Notwithstanding anything to the contrary corgdiherein, the Administrative Agent shall have theoéute and
unlimited right to direct the Collection Agent (whettthe Collection Agent is Tyson or any other Peyso commence or settle any legal action to eefedlection of any
Receivable or to foreclose upon or repossess atatedRleSecurity. The Collection Agent shall not méie Administrative Agent, any of the CP Conduit Passrs, any of
the Funding Agents or any of the Committed Purclsaagrarty to any litigation without the prior writteansent of such Person.

(b) The Collection Agent shall, as soon as prabtefollowing receipt thereof, segregate any funeasited in a Lockbox Account or otherwise
commingled and not attributable to a Receivableiwitime (1) Business Day of receipt thereof and temth funds to the appropriate Person. If theegtibn Agent is not
the Transferor, Tyson, any Seller or an Affiliatetteé Transferor or the Sellers, the Collection Agbwg giving three (3) Business Days’ prior writteatice to the
Administrative Agent and each Funding Agent, may eti® Servicing Fee; providdldat such revised Servicing Fee shall be a reaseified agreed upon by the Collection
Agent, the Administrative Agent and each Funding ®geflecting rates and terms prevailing at sustetas would be negotiated on an arm’s-length bakes Collection
Agent, if other than the Transferor, Tyson, any&eair an Affiliate of the Transferor or the Selleskall as soon as practicable upon demand, debviee applicable Seller
all Records in its possession which evidence ateeb indebtedness of an Obligor which is not a Rabée.

(c) On or before ninetjive (95) days after the end of each fiscal yeahefCollection Agent, beginning with the fiscal yeading September 28, 2002,
Collection Agent shall cause a firm of nationakgognized independent public accountants reasoaabptable to the Administrative Agent (who may a¢saler other
services to the Collection Agent, the Transferoe, $ellers or any Affiliates of any of the foregginat the expense of the Transferor, to furniseprt to the Administrative
Agent and the Transferor to the effect that theyehav

(i) selected at least one Settlement Statemergefoh fiscal quarter delivered during the fiscalryban ended and verified that the amounts predente

on such Settlement Statement relating to sales, ddtition, net sales, collections, promotiondbwaknces, net write-offs, concentrations and agingexfeivables
agreed with the information provided to the CollectAgent by each Seller;
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(i) verified that the amounts presented on eadleB&reports to the Collection Agent for the pelsoselected in (i) above relating to sales, total
dilution, net sales, collections, promotional allowes, net write-offs, concentrations and aging afgR@bles agreed with the information contained iwituch
Seller’s underlying accounting records for suctt|Seient Period,;

(iii) During a Downgrade Condition, selected at le@st Weekly Report for each fiscal quarter (durriich a Downgrade Condition had occurred or
was continuing) delivered during the fiscal yeamteaded and verified that the amounts presenteslicm Weekly Report relating to sales, collections,
concentrations and aging of Receivables agreedthatinformation provided to the Collection Agentdsch Seller;

(iv) verified that the amounts presented on eadleiSereports to the Collection Agent for the pelsoselected in clause (iii) above relating to sales
collections, concentrations and aging of Receivablgreed with the information contained within sBefier’'s underlying accounting records for suchqukr

(v) recalculated the Net Receivables Balance freerSttlement Statements and Weekly Reports (if selgcted in clauses (i) and (iii) above and
agreed as to the mathematical accuracy thereof;

(vi) with respect to the Settlement Statementscsetein clause (i) above, selected a random saafgleleast 100 credit memos issued for operational
claims and promotional allowances and verified thath items agreed with the information containeslich Seller’s accounting records;

(vii) with respect to the Settlement Statementscted in clause (i) above, selected a random sanfipleleast 50 Receivables in the aggregate for al
Sellers and verified that such Receivables satigfie requirements of clauses (3), (4) and (8hefdefinition of “Eligible Receivables”;

(viii) with respect to Settlement Statements frewo fiscal quarters selected in clause (i) aboveduoted a “negative confirmatiomt other alternativ
procedures of a random sample of at least 50 Raloleis in the aggregate for all Sellers (which mayhe same Receivables selected in clause (viyegtamd
verified that each Seller’s records and computetesy used in servicing the Receivables containe@coinformation with regard to outstanding bakesic

(ix) with respect to each Settlement Statement fremfiscal quarters selected in clause (i) abogkscted a random sample of at least 50 Receivables

in the aggregate for all Sellers (which may be #imaes Receivables selected in clause (vii) above)arified that such Receivables were included egtoper
aging category on such Settlement Statement bas#tealates listed on the original invoices forrsReceivables; and
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(x) such other reasonable procedures identifiethbyFunding Agents and for which notice of suchitaital procedures shall have been given to the
Collection Agent no later than 30 days after the efhsuch fiscal year.

except, in each case for (1) such exceptions dsfauc shall believe to be immaterial (which exceps need not be enumerated) and (2) such otheptiwe as shall be s
forth in such statement.

(d) On or before sixty (60) days after the Closibgfe, the Collection Agent shall cause a firm ofaratlly recognized independent public accountants
reasonably acceptable to the Administrative Agent (mlay also render services to the Collection Agéet, Tiransferor, the Sellers or any Affiliate of arfiyte foregoing),
at the expense of the Transferor, to furnish antepahe Administrative Agent and the Transfeithe effect that for each fiscal quarter during fiscal year ending
September 29, 2001, they have:

(i) verified that the amounts presented on eacle&leport to the Collection Agent for each of thenths ended December 2000, March 2001, June
2001 and September 2001 relating to sales, tdtalah, net sales, collections, promotional allowesionriteeffs, customer concentrations and aging of Recéas
agreed with the information contained within suche8s accounting records for each applicable 8atént Period,;

(i) with respect to the Seller’s reports for thentits of June 2001 and September 2001 referreddiairse (i) above, selected a random sample of at
least 50 credit memos issued for operational clanspromotional allowances and verified that stexins agreed with the information contained in s8eler’s
accounting records;

(iii) with respect to the Seller’s reports for themths of June 2001 and September 2001 referreddiaise (i) above, selected a random sample of at
least 50 Receivables in the aggregate for all Be#lad verified that such Receivables satisfied¢leirements of clauses (3), (4) and (8) of thend®n of
“Eligible Receivables”;

(iv) with respect to the Seller’s reports for thentits of June 2001 and September 2001 referreddiairse (i) above, conducted a “negative
confirmation” or other alternative procedures shadom sample of at least 50 Receivables in theeggge for all Sellers (which may be the same Rabéés
selected in clause (iii) above) and verified thetheSeller’s records and computer system usedicsey the Receivables contained correct inforovativith regard
to outstanding balances; and

(v) with respect to the Seller’s reports for thentis of June 2001 and September 2001 referreddiairse (i) above, selected a random sample of at

least 50 Receivables in the aggregate for all Beflehich may be the same Receivables selectedirsel(iii) above) and verified that such Receivablere
included in the proper aging category on such &ettht Statement based on the dates listed onitfiradiinvoices for such Receivables;
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except, in each case for (1) such exceptions dsfsuat shall believe to be immaterial (which excep8 need not be enumerated) and (2) such otheptixwe as shall be s
forth in such statement.

(e) Notwithstanding anything to the contrary congdlirn this Article VI, the Collection Agent, if ndie Transferor, Tyson, any Seller or any Affiliatetlod
Transferor or the Sellers, shall have no obligat@moollect, enforce or take any other action déscrin this Article VI with respect to any indetitess that is not included
the Transferred Interest other than to delivehsTransferor the collections and documents witheeisto any such indebtedness as described ino8e&62(b) hereof.

SECTION 6.03. Rights After Designation of New ColleatiAgent.At any time following the designation of a Collectidgent other than Tyson, any
Seller or the Transferor pursuant to the penultins&ntence of Section 6.01 hereof:

(a) The Administrative Agent may, at its option, bal$, at the direction of the Required CommitteddPasers, direct that payment of all amounts pa&yabl
under any Receivable be made directly to the Adrmatise Agent or its designee for the benefit of @/ Conduit Purchasers and the Committed Purchasers

(b) The Transferor shall, at the Administrative Ae request and at the Transferor’s expense, gitiee of the CP Conduit Purchasers’, the Transfro
and/or the Committed Purchasers’ ownership of Retés to each Obligor and direct that payments lerdaectly to the Administrative Agent or its design

(c) The Transferor shall, at the Administrative Atemequest, (A) assemble all of the Records, dradl snake the same available to the Administrative
Agent or its designee at a place selected by the Aidtrative Agent or its designee, and (B) segreghteash, checks and other instruments receivetfbgm time
to time constituting Collections of Receivablesiimanner acceptable to the Administrative Agent &iadl, promptly upon receipt, remit all such cadieaks and
instruments, duly endorsed or with duly executettimsents of transfer, to the Administrative Agenttsrdesignee.

(d) The Transferor hereby authorizes the Administeat\gent to take any and all steps in the Transfensame and on behalf of the Transferor necess
desirable, in the determination of the AdministratAgent, to collect all amounts due under anya@hReceivables, including, without limitation, emdimg the
Transferor's name on checks and other instrumeptesenting Collections and enforcing such Recédgadnd the related Contracts.

SECTION 6.04. Representations and Warranties oftiieection AgentThe Collection Agent represents and warrants (selelp itself) to the
Administrative Agent, each CP Conduit Purchaser, €mhmitted Purchaser and each Funding Agent asdldte it becomes a Collection Agent hereunder that:

(a) Corporate Existence and PowEhne Collection Agent is a corporation duly organizealidly existing and in good standing under thed of its
respective jurisdiction of
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incorporation and has all corporate power and atenal governmental licenses, authorizations, cotssand approvals required to carry on its busiiressch jurisdiction i
which its business is now conducted, except wheréihee to obtain such licenses, authorizationsisemts and approvals would not have a Material As#vEffect. The
Collection Agent is duly qualified to do businessand is in good standing in, every other jurigditin which the nature of its business requirds lte so qualified, except
where the failure to be so qualified or in good diag would not have a Material Adverse Effect.

(b) Corporate and Governmental Authorization, Corgrdéion. The execution, delivery and performance by thedgtibn Agent of this Agreement (i) are
within the Collection Agent’s corporate powers, (i§vie been duly authorized by all necessary corpaten on the Collection Agent'’s part, (iii) reqgino action by or in
respect of, or filing with, any Official Body or affal thereof (except for the filing of UCC finamgj statements as required by this Agreement oraslieen taken or filed
and, with respect to filings other than UCC finagcstatements, filings where the failure to file widt have a Material Adverse Effect), (iv) do nohtravene, or constitute
a default under, any provision of applicable Lavobthe organizational documents of the CollectioreAigor of any agreement or other material instrurbering upon the
Collection Agent, except where such contraventiodedault would not have a Material Adverse Effect(\w) result in the creation or imposition of angverse Claim on tr
assets of the Collection Agent or any of its Affiéia (except those created by the Transaction Dodsinen

(c) Binding Effect.This Agreement constitutes the legal, valid and inigabligations of the Collection Agent, enforceabi accordance with its terms,
subject to applicable bankruptcy, insolvency, maniaim or other similar laws affecting the rightsooéditors generally and general equitable prinsif¥ehether considered
in a proceeding at law or in equity).

(d) Action, SuitsExcept as set forth in Exhibit F hereto, thererarections, suits or proceedings pending, or tkttoaviedge of the Collection Agent,
threatened, against the Collection Agent, or arjlidte of the Collection Agent, or its respectiveperties, in or before any court, arbitrator drestbody, which could
reasonably be expected, individually or in the aggte, to have a Material Adverse Effect.

SECTION 6.05. Affirmative Covenants of the Collectidgent.At all times from the date hereof to the date on Whilt Commitments have been
terminated, the Net Investment has been reduceerty all Term-out Period Advances have been repdial and all accrued Discount, Fees, Servicieg$and all other
Aggregate Unpaids shall have been paid in full shca

(a) Credit and Collection Policifhe Collection Agent will comply in all material remgis with the applicable Credit and Collection Bolitregard to each
Receivable and the related Contract.

(b) Collections Received:he Collection Agent shall hold in trust, and depasisoon as reasonably practicable (but in angtex@later than one Business
Day following its
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receipt thereof) to a Lockbox Account all CollecBaeceived from time to time by the Collection Agen

(c) Notice of Termination Events, Potential TermioatEvents or Collection Agent Defaultsamediately, and in any event within one (1) Busnbay
after the Collection Agent obtains knowledge of dceurrence of each Termination Event, Potentiahilieation Event or Collection Agent Default, the Cotlen Agent will
furnish to the Administrative Agent and each Fundhggnt a statement of a Responsible Officer of tbééeCtion Agent setting forth details of such Teration Event,
Potential Termination Event or Collection Agent Défaand the action which the Collection Agent, tharisferor or a Seller proposes to take with resiheceto.

(d) Conduct of Busines$he Collection Agent will do all things necessarydémain duly incorporated, validly existing and wog standing as a domestic
corporation in its jurisdiction of incorporationémaintain all requisite authority to conduct itssimess in each jurisdiction in which its businessanducted to the extent
that the failure to maintain such would have a Matédverse Effect.

(e) Compliance with Laws'he Collection Agent will comply in all respects wih Laws with respect to the Receivables to the extteat any non-
compliance would have a Material Adverse Effect.

(f) Further InformationThe Collection Agent shall furnish or cause to baithed to the Administrative Agent and each Fugdigent such other
information relating to the Receivables and readilgilable public information regarding the finaalaiondition of the Collection Agent, as soon asoeably practicable,
and in such form and detail, as the AdministratiggeAt or any Funding Agent may reasonably request.

SECTION 6.06. Negative Covenants of the Collectior#tgAt all times from the date hereof to the date on Whkit Commitments have been terminated,
the Net Investment has been reduced to zero, aih-bert Period Advances have been repaid in fullahdccrued Discount, Fees, Servicing Fees andladrdAggregate
Unpaids shall have been paid in full in cash:

(a) No Sales, Liens, EtExcept as otherwise provided herein, in the RecésaBurchase Agreement and in the Credit Agreemiret<ollection Agent

will not:
(x) sell, assign (by operation of law or otherwiseptherwise dispose of, or create any Adverse Clgion (or file any financing statement) or with resp
to (i) any of the Receivables, Related Securityllgetions or Proceeds with respect thereto, (ii) Bagkbox Account (or any other account referreéht&ection
5.01(i)) to which any Collections of any Receivabie sent, or assign any right to receive inconrespect thereof; or
(y) grant any Adverse Claim or file any financingtement (other than those granted in the TransaBtaruments) on or with respect to any inventory or
goods, the sale of which may give rise to a Coltegtor
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(b) Consolidations, Mergers and Sales of Asséts. Collection Agent shall not (i) consolidate orrgeewith or into any other Person or (ii) sell, leas
otherwise transfer all or substantially all of issats to any other Person; provided that the Guiledgent may consolidate or merge with anothes®e if (A)(1) the
Collection Agent is the corporation surviving swznsolidation or merger or (2) the Person into ithwhom the Collection Agent is merged or consokdiats an Affiliate
and the surviving corporation assumes in writinglaties and liabilities of the Collection Agent bander and (B) immediately after and giving eftecsuch consolidation
or merger, no Termination Event or Potential Temtion Event shall have occurred and be continuing.

(c) Lockbox AccountsExcept as permitted pursuant to Section 2.09(ithiefAgreement or as otherwise permitted undeequired by the Transaction
Documents, the Collection Agent shall not make,aarse or permit any other Person to make any tnaosfands on deposit in a Lockbox Account.

(d) Modifications of Receivables or Contractbe Collection Agent shall not extend, amend, foegilischarge, compromise, waive, cancel or otherwise
modify the terms of any Receivable or amend, modifyaive any term or condition of any Contract tedethereto; provided, that the Collection Agenyrteke such
actions as are expressly permitted by the ternampfTransaction Document and are in accordancethgtiCredit and Collection Policy.

SECTION 6.07. Collection Agent Defaulthe occurrence of any one or more of the follonermgnts shall constitute a Collection Agent defaedich, a “
Collection Agent Default):

(a) (i) the Collection Agent or, to the extent ttie Transferor, Tyson, any Seller or any Affiliafethe Transferor or the Sellers is then the Ctilbexc
Agent, the Transferor, Tyson, such Seller or sucliliat#, as applicable, shall fail to observe orfpen any material term, covenant or agreement hmeteu(other
than as referred to in clauses (ii) and (iii) aétBection 6.07(a)), and such failure shall remairemedied for ten (10) days, after a Responsiffieed of the
Collection Agent has knowledge thereof or (ii) thall€ction Agent or, to the extent that the Transfefyson, any Seller or any Affiliate of the Transfeor the
Sellers is then acting as Collection Agent, the $famor, Tyson, such Seller or such Affiliate, aplagable, shall fail to make any payment or depreifuired to be
made by it hereunder when due and such failureiremencured for one (1) Business Day or the Colbecfigent shall fail to observe or perform in anytenizl
respect any term, covenant or agreement on theciah Agent’s part to be performed under Secti@9) hereof, or (iii) the Collection Agent fails deliver any
Weekly Report within two (2) Business Days of théedahen due or Settlement Statement within one (Ejrigss Day of the date when due; or

(b) any representation, warranty, certificatiorstatement made by the Collection Agent in this &grent, any other Transaction Document or in angroth
document delivered pursuant hereto or thereto ghalle to have been incorrect in any material retspben made or deemed made; provithed no such event
shall constitute a Collection Agent Default unlesshsevent shall continue unremedied for a periogof
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(10) days from the date a Responsible Officer ofGb#lection Agent obtains knowledge thereof; or

(c) the Collection Agent or any of its Subsidiarsdsll fail to make any payment of principal or natgt in respect of any Indebtedness owing to anydhe
that is not an Affiliate of such Collection Agent®ubsidiary evidencing an aggregate outstandingjpal amount exceeding $50,000,000, when andeasdine
shall become due and payable after giving effeentpapplicable grace period with respect themt@ny event or condition occurs that results in such
Indebtedness becoming due prior to its schedulgdnityaor that enables or permits the holder odea$ of any such Indebtedness or any trustee ot agets or
their behalf to cause any such Indebtedness tonbecle, or to require the prepayment, repurchadeymption or defeasance thereof, prior to its saleed
maturity; providedhat this clause (c) shall not apply to secure@tedness that becomes due as a result of thetaplsale or transfer of the property or assets
securing such Indebtedness; or

(d) an involuntary proceeding described under @diisof the definition of Event of Bankruptcy shaccur and be continuing for sixty (60) days aoy
other Event of Bankruptcy shall occur and be caitig, in each case with respect to the Collectiger or any of its Subsidiaries (other than anytine
Subsidiaries which are not Sellers); or

(e) there shall have occurred any event whichhéncommercially reasonable judgment of the Admiatate Agent and the Required Committed
Purchasers materially and adversely affects thee€an Agent’s ability to collect the Receivablegler this Agreement.

SECTION 6.08. Responsibilities of the Transferor #relSellersAnything herein to the contrary notwithstanding, Thensferor shall, and/or shall cause
each Seller to, (i) perform all of such Seller'sigations under the Contracts related to the Ret®és to the same extent as if interests in suckiRRables had not been sold
hereunder and under the Receivables Purchase Agneantthe exercise by the Administrative Agent,@fReConduit Purchasers and the Committed Purchat#rsir
rights hereunder and under the Receivables Purdgrsement shall not relieve the Transferor or thkke® from such obligations and (ii) pay when dog &axes, including
without limitation, any sales taxes payable in catioa with the Receivables and their creation aatésction. Neither the Administrative Agent, anytled CP Conduit
Purchasers, any of the Funding Agents, nor anyeo€tbmmitted Purchasers shall have any obligatidiability with respect to any Receivable or relateaintracts, nor sh:
it be obligated to perform any of the obligatiorishe Seller thereunder.

ARTICLE VII
Termination Events

SECTION 7.01. Termination Events.
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(1) The occurrence of any one or more of the foltay@vents shall constitute a Termination Event:

(a) any representation, warranty, certificatiorstatement made by Tyson, the Transferor, the Galleégent, any Agent Seller or any Seller in this
Agreement, any other Transaction Document to whigha party or in any other document deliveredspant hereto or thereto shall prove to have beworriect in
any material respect when made or deemed madededihiat no such event shall constitute a TerminatieenE unless such event shall continue unremedied fo
period of ten (10) days from the date a Respons$iifiieer of the Transferor obtains knowledge therg@ofivided furthethat no grace period shall apply to Sections
3.01(c), 3.01(d), 3.01(j), 3.01(qg) and 3.01(r) wiEtAgreement (and, for the avoidance of doubtctire period described in the first proviso of tBection 7.01(1)(
shall not apply to payments required to be madsyant to Section 2.10(b)); and providadherthat no such event shall constitute a TerminatieenE if the
Transferor shall have timely paid to the Collecthagent the Deemed Collection required to be paid eessult of such event in accordance with Secti@d(®); or

(b) after the filing in the appropriate officestbg financing statements described in Sectiongd)04.01(d), 4.01(e) and 4.01(f), the Administratigent,
on behalf of the CP Conduit Purchasers and the GtethiPurchasers, shall, for any reason, fail aseeo have a valid and perfected first priority emship or
security interest in the Receivables and Relatedii8g, Collections and Proceeds with respect tioerfete and clear of any Adverse Claims; or

(c) a Collection Agent Default shall have occurred; o

(d) the Transferor, Tyson or any Seller shall emtr any corporate transaction or merger wherébg/riot the surviving entity (other than, in these of
any Seller, a merger or consolidation which dodsinahe opinion of the Required Committed Purenasmaterially adversely affect the collectibilitithe
Receivables sold by such Seller or the performaifiseich Seller’s obligations under the transactioouments); or

(e) there shall have occurred since the Closing Ray event or condition which could reasonablgXmected to have a Material Adverse Effect; or

(f) (i) the Percentage Factor exceeds the Maximensdhtage Factor unless the Transferor reducesehmvestment from previously received Collections
or other funds available to the Transferor or inses the balance of the Receivables on the next&ssDay following such breach so as to reduce ¢hecRtage
Factor to less than or equal to the Maximum PeaggnfFactor; or (ii) the Net Investment shall excéedProgram Limit; or

(9) the average Dilution Ratio for the three préeg®ettiement Periods exceeds 1.85%; or
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(h) the average Default Ratio for the three praugdettlement Periods exceeds 1.85%; or
(i) the average Delinquency Ratio for the threecpding Settlement Periods exceeds 6.75%; or

() either (i) a Credit Agreement Event of DefaulaBlinave occurred and be continuing or (ii) théufa of Tyson or any other Seller to pay indebtedria
excess of $50,000,000 when due (after giving effeeny applicable cure period) or any such indei#ed shall become accelerated by the holders fhereo

(k) the Receivables Purchase Agreement is terminated

() a trust has been properly preserved pursuaRABA; or

(m) Tyson’s Index Rating is BB- or Ba3 or lower orsbn is not rated by S&P or Moody’s, respectively;
(n) Tyson and the Sellers (in the aggregate) $aklio maintain 100% ownership of the Transferar; o
(o) a Default.

(2) The occurrence of any one or more of the folfaypevents shall constitute a Default:

(a) Tyson, the Transferor, any Seller, any AgenleBer the Collection Agent shall fail to make argyment or deposit to be made by it hereunder oeund
any of the Transaction Documents when due hereumdbereunder and such failure continues for ond(lginess Day; or

(b) Tyson, the Transferor, any Seller, any AgenteBelr the Collection Agent shall default in thefpemance of any undertaking (other than those ealer
by clause (a) above) under any Transaction Docuarahsuch default shall continue for ten (10) ddtex @ Responsible Officer of the Transferor, thdl€tion
Agent or Tyson has knowledge thereof; or

(c) the Transferor shall fail to make any paymdrrancipal or interest in respect of any Indebtest (other than Indebtedness under the Transaction
Documents) when and as the same shall become dysagable after giving effect to any applicable grpegod with respect thereto; or any event or caorlit
occurs that results in any such Indebtedness bexpduie prior to its scheduled maturity or that éesbr permits the holder or holders of any sucebtedness or
any trustee or agent on its or their behalf to eaars/ such Indebtedness to become due, or to ectipgiprepayment, repurchase, redemption or defeashereof,
prior to its scheduled maturity; or

(d) any Event of Bankruptcy shall occur with redgeq(i) any Seller that is a Foodbrands Entityt thes less than $5,000,000 in Receivables as afatee
of such
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Event of Bankruptcy or any Subsidiary (other tharrective Subsidiary) of Tyson that is not a Selt (ii) the Transferor, Tyson, the Collection Ageor any
Seller other than a Seller referred to in claugeofi

(e) a Responsible Officer of the Transferor recehatice or becomes aware that a notice of lien lees filed against the Transferor or Tyson under
Section 412(n) of the Code or Section 302(f) of &Rfor a failure to make a required installment tivep payment to a plan to which Section 412(n) ef@wde or
Section 302(f) of ERISA applies; or

(f) any default or breach under Section 7.11 offilve Year Credit Agreement, without giving effeciatoy expiration or termination thereof or any
amendment, waiver or modification thereof, and siefault or breach continues for 10 days after spResible Officer of Tyson has knowledge thereof.

SECTION 7.02. Remedies Upon the Occurrence of a Tetiimn
Event.(a) Upon the occurrence of any Termination Evérg,Administrative Agent may, and at the directiorthef Required Committed Purchasers shall, by nodicee
Transferor and the Collection Agent, declare theniiieation Date to have occurred; providdibwever, that in the case of any event described in Sesffo01(1)(b) or 7.01
(2)(F)(i), or Sections 7.01(2)(d)(ii) or 7.01(2)(¢lhe Termination Date shall be deemed to haveroedwautomatically upon the occurrence of such evrall times after the
declaration or automatic occurrence of the TernomaDate pursuant to this Section 7.02(a), the Begte plus 2.00% shall be the Tranche Rate appédalthe Net
Investment or the Term-out Period Advances, asiegdylk, for all existing and future Tranches. Ifesrent or condition shall have occurred which citutsts a Potential
Termination Event of which the Administrative Agentisare, the Administrative Agent may advise the $farmor of the occurrence of such Potential TernmaEvent.

(b) In addition, if any Termination Event occursduender, (i) the Administrative Agent shall promyptbtify the Transferor in writing whether it has
declared the Termination Date to have occurredvamether it will be exercising the remedies specifiethis Section 7.02. From and after the Termimafiate, (i) the
Program Limit shall be reduced as of each caleddte thereafter equal to the Net Investment asdf date; (ii) the Percentage Factor shall be &szé to 100%; (iii) the
Aggregate Unpaids shall be due and payable frorectidins as and when specified in Section 2.06(d) (&) the Administrative Agent, on behalf of the CBnduit
Purchasers and the Committed Purchasers, shalldiiaaiethe rights and remedies provided to a settwreditor or a purchaser of accounts under thevRet UCC by
applicable law in respect thereto.

(c) Upon the occurrence of the Termination Datehe@ommitted Purchaser that has outstanding TemReriod Advances may apply all amounts on
deposit in the related Term-out Period Accounemay such Term-out Period Advances, together withcatued and unpaid Discount thereon.

SECTION 7.03. Reconveyance Under Certain Circumsgaiite Transferor agrees to accept the reconveyaaoetfre Administrative Agent, on behalf
the CP Conduit Purchasers and/or the Committedh@sers, of the Transferred Interest if any Ternmomat
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Event occurs hereunder and the Administrative Agetifies the Transferor of a material breach of egyyresentation or warranty made or deemed madegntrsuSection

3.01(a), 3.01(b), 3.01(c), 3.01(d), 3.01(g) andL)Mof this Agreement. The reconveyance price dbalpaid by the Transferor to the AdministrativeeAg for the account

the CP Conduit Purchasers and the Committed Pwechass applicable, in immediately available fuadsiemand in an amount equal to the Aggregate Uspaid
ARTICLE VIII

The Administrative Agent

SECTION 8.01. AppointmentEach of the CP Conduit Purchasers, the Committedhasers and the Funding Agents hereby irrevockdslignates and
appoints the Administrative Agent as the agent oh$erson under this Agreement and irrevocably aizt®the Administrative Agent, in such capacity aketsuch action
on its behalf under the provisions of this Agreetreerd to exercise such powers and perform suchdasi@re expressly delegated to the AdministrativenARy the terms
of this Agreement, together with such other powerarageasonably incidental thereto. Notwithstandmgovision to the contrary elsewhere in this Agrean(i) the
Administrative Agent shall not have any duties opoesibilities except those expressly set forth ine@ any fiduciary relationship with any CP Coitdeurchaser, any
Committed Purchaser or any Funding Agent, and rmdiét covenants, functions, responsibilities, dutigbligations or liabilities shall be read intésthgreement or
otherwise exist against the Administrative Agent; éindn no event shall the Administrative Agent ballle under or in connection with this Agreementificlirect, special,
or consequential losses or damages of any kintjdimg lost profits, even if advised of the posktipithereof and regardless of the form of actignwhich such losses or
damages may be claimed. In performing its functemd duties hereunder, the Administrative Agentlst@lsolely as the agent of the CP Conduit Puerisashe
Committed Purchasers and the Funding Agents, anddhenistrative Agent does not assume, nor shallderted to have assumed, any trust or fiduciary atxig or
relationship with or for any such Person. Withamtiting the foregoing, in accordance with customarrgctices in syndicated conduit financings, the Adstiative Agent
will promptly forward to each Funding Agent any ueit information delivered by or on behalf of thefsferor or Tyson to the Administrative Agent.

SECTION 8.02. Delegation of Dutie§he Administrative Agent may execute any of itseitinder this Agreement by or through agents orragys-in-
fact and shall be entitled to advice of counsel (wtay be counsel for the Transferor or the CollecAgent), independent public accountants and otkgeres selected by it
concerning all matters pertaining to such dutide Administrative Agent shall not be responsiblietfie negligence or misconduct of any agents orradtys in-fact selected
by it with reasonable care.

SECTION 8.03. Exculpatory Provision$leither the Administrative Agent nor any of it§icérs, directors, employees, agents, attorneysgher
Affiliates shall be (i) liable for any action lawfyltaken or omitted to be taken by it or such Pexsugter or in connection with this Agreement (x) witile consent or at the
request of the CP Conduit Purchasers, the Comnittechasers or the Funding Agents or (y) in theratesef its own gross negligence or willful miscoatlar (ii)
responsible in any manner to any of the CP Corfdluithasers, the
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Committed Purchasers or the Funding Agents for eoials, statements, representations or warrantekerby the Transferor, the Collection Agent, théeBglany Agent
Seller or any officer thereof contained in this Agment or any other Transaction Document or in anifficate, report, statement or other documerstrrefl to or provided
for in, or received by the Administrative Agent unde in connection with, this Agreement or any otfieansaction Document or for the value, validiffeetiveness,
genuineness, enforceability or sufficiency of thgreement, any other Transaction Document, the Rabkis (or any Related Security, Collections and&ds with
respect thereto) or any Transferred Interest oafiyr failure of any of the Transferor, the CollentiAgent, the Sellers or any Agent Seller or theiglo$ to perform its
obligations hereunder or thereunder. The AdmintisieaAgent shall not be under any obligation to &% Conduit Purchaser, any Committed PurchasemypFanding
Agent to ascertain or to inquire as to the obsemwam@erformance of any of the agreements contamea conditions of, this Agreement or any othearisaction
Document or to inspect the properties, books orroscof the Transferor, the Collection Agent, anjle3er any Agent Seller.

SECTION 8.04. Reliance by Administrative Agerfithe Administrative Agent shall be entitled to redpd shall be fully protected in relying, upon any
writing, resolution, notice, consent, certificatéfidavit, letter, fax, e-mail, statement, orderather document or conversation believed by it tgéeuine and correct and to
have been signed, sent or made by the proper Perdersons and upon advice and statements ofdegatel (including, without limitation, counseltte Transferor or to
the Collection Agent), independent accountants dhnerexperts selected by the Administrative Agemt shall not be liable for any action taken or ¢etitto be taken by it
in good faith in accordance with the advice of saehnsel, accountants or experts. The Administraiiyent shall be fully justified in failing or refusj to take any action
under this Agreement or any other Transaction Doctineless it shall first receive such advice or eorence of the Funding Agents, on behalf of theGoRduit
Purchasers, as it deems appropriate or it shstlfiz indemnified to its satisfaction by the Fuigdikgents against any and all liability and expenbé&ch may be incurred by
it by reason of taking or continuing to take anglsaction. The Administrative Agent shall in all cege fully protected in acting, or in refrainingifin acting, under this
Agreement and the other Transaction Documents irrdanoe with a request of the Funding Agents, on befithe CP Conduit Purchasers (unless, in the ohaay actiot
relating to the giving of consent hereunder, théngj of such consent requires the consent of alldR Conduit Purchasers), and such request anaction taken or failure
to act pursuant thereto shall be binding uporha@l@P Conduit Purchasers, the Committed Purchasdrthe Funding Agents.

SECTION 8.05. Natice of Collection Agent Defaulthe Administrative Agent shall not be deemed toehlevowledge or notice of the occurrence of any
Collection Agent Default or any Termination Eventess the Administrative Agent has received notioenfa CP Conduit Purchaser, a Committed Purchasemding
Agent, the Transferor or the Collection Agent refegrio this Agreement, describing such Collection #tdeefault or Termination Event and stating thattsnootice is a
“notice of a Collection Agent Default” or “notice afTermination Event”, as the case may be. In tleaEthat the Administrative Agent receives such &apthe
Administrative Agent shall give notice thereof to thending Agents, the Transferor and the Collectioe®gThe Administrative Agent shall take such actigth respect t
such event as shall be reasonably directed by ¢égelired Committed Purchasers,
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providedthat unless and until the Administrative Agent shaWe received such directions, the AdministratigeAt may (but shall not be obligated to) take saatfon, or
refrain from taking such action, with respect tolsauent as it shall deem advisable in the bestdate of the CP Conduit Purchasers and the Conthitttiechasers.

SECTION 8.06. NofReliance on the Administrative Agent and Other Puretsa€ach of the CP Conduit Purchasers, the Committedhasers and the
Funding Agents expressly acknowledges that neitfeeAtdministrative Agent nor any of its officers, dirers, employees, agents, attorneysaici-or Affiliates has made a
representations or warranties to it and that ndont¢he Administrative Agent hereinafter taken, inithg any review of the affairs of the Transferomlébe deemed to
constitute any representation or warranty by thenkiktrative Agent to any such Person. Each of@ReConduit Purchasers, the Committed Purchasertharfelnding
Agents represents to the Administrative Agent thaas, independently and without reliance uporAtiministrative Agent or any other CP Conduit Purcha8emmitted
Purchaser or Funding Agent and based on such dodsimet information as it has deemed appropriatéenta own appraisal of and investigation intolthsiness,
operations, property, financial and other conditonl creditworthiness of the Transferor, the CalbecAgent and the Sellers and made its own decisi@nter into this
Agreement. Each of the CP Conduit Purchasers, then@ibed Purchasers and the Funding Agents alsesepts that it will, independently and without netia upon the
Administrative Agent or any other CP Conduit PurchaSemmitted Purchaser or Funding Agent, and baseslioh documents and information as it shall degpnagpriate
at the time, continue to make its own credit analysppraisals and decisions in taking or not takictgpn under this Agreement and the other Trarma®@ocuments, and to
make such investigation as it deems necessarydmiritself as to the business, operations, prgpértancial and other condition and creditworthme$ the Transferor, the
Collection Agent and the Sellers. Except for natjaeports and other documents expressly requireé furnished to the Funding Agents by the Admiatste Agent
hereunder, the Administrative Agent shall have aty @r responsibility to provide any CP Conduit €éhaser, any Committed Purchaser or any Funding tAgi¢h any
credit or other information concerning the businegerations, property, condition (financial oretlvise), prospects or creditworthiness of the Transf¢he Collection
Agent or the Sellers which may come into the possess the Administrative Agent or any of its oféics, directors, employees, agents, attorneys-inefaéffiliates.

SECTION 8.07. IndemnificationEach of the Committed Purchasers, severally angbintly, agrees to indemnify the Administrative &g in its capacity
as such (to the extent not reimbursed by the Tesosfthe Collection Agent and the Sellers and witHimniting the obligation of the Transferor, thel@ction Agent and th
Sellers to do so) ratably in accordance with trespective Commitment Pro Rata Shares, from anidstgany and all liabilities, obligations, lossdamages, penalties,
actions, judgments, suits, costs, expenses or isiments of any kind whatsoever which may at ang teimposed on, incurred by or asserted agaiagdministrative
Agent in any way relating to or arising out of thisrAgment, any of the other Transaction Documen&grdocuments contemplated by or referred to henetherein or th
transactions contemplated hereby or thereby omatign taken or omitted by the Administrative Agentler or in connection with any of the foregoing;wided that no
Committed Purchaser shall be liable for the payméany portion of such liabilities, obligationsskes, damages, penalties, actions, judgments, sodts, expenses or
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disbursements resulting solely from the Administathgent’s gross negligence or willful misconducteTagreements in this Section shall survive the gayrof all
amounts payable hereunder. Notwithstanding the famggthe obligation of Nieuw Amsterdam, as Commitiuoichaser, under this Section 8.07 shall be thee sol
responsibility of Nieuw Amsterdam’s Funding Agent &fiduw Amsterdam will have no liability with respectra.

SECTION 8.08. The Administrative Agent in Its IndivaliCapacity. The Administrative Agent and its Affiliates may mdkans to, accept deposits from
and generally engage in any kind of business wehTitansferor, the Collection Agent or any of theifilistes as though the Administrative Agent were tiet
Administrative Agent hereunder. With respect to argnEferred Interest held by the Administrative Agém, Administrative Agent shall have the same rigin$ powers
under this Agreement and the other Transaction Deatsras any Purchaser and may exercise the saimeugs it were not the Administrative Agent, and tarms
“Committed Purchaser,” and “Purchaser” shall ineltide Administrative Agent in its individual capgci

SECTION 8.09. Resignation of Administrative Agentc&essor Administrative AgentThe Administrative Agent may resign as Administrathgent at
any time by giving 30 days’ notice to the Fundingefts, the Transferor and the Collection Agent. Aiministrative Agent may be removed at any time bgsolution of
the Required Committed Purchasers, removing the Aditrative Agent and appointing from among the Fogdhgents a successor administrative agent, whicbessor
administrative agent shall be approved by the Teiasand the Collection Agent (which approval shak be unreasonably withheld), delivered to thenkustrative Agent
and the Collection Agent. If JPMCB shall resign abrAnistrative Agent under this Agreement, then tlegitred Committed Purchasers, shall promptly apgosuccessor
administrative agent from among the Funding Agemltsch successor administrative agent shall be aggrty the Transferor and the Collection Agent (wlapproval
shall not be unreasonably withheld). If no succeasloninistrative agent is appointed prior to theetif’e date of the resignation of the Administrathgent, the
Administrative Agent may appoint, after consultinghnite Funding Agents, the Transferor and the Callachgent, a successor agent from among the Furftyemts. If
no successor administrative agent has acceptedrapemt as Administrative Agent by the date which@sdays following a retiring Administrative Agent’stice of
resignation, the retiring Administrative Agent’sigegation shall nevertheless thereupon become aféeahd the Collection Agent shall assume and perfall of the duties
of the Administrative Agent hereunder until sucheijrif any, as the Required Committed Purchasersiapa successor agent as provided for above. #féeapon the
appointment of a successor administrative agenh successor administrative agent shall succetigbtights, powers and duties of the Administrativeitgand the term
“Administrative Agent” shall mean such successor aistriative agent effective upon such appointmedtapproval, and the former Administrative Agentghts, powers
and duties as Administrative Agent shall be termishatdgthout any other or further act or deed on the pf such former Administrative Agent or any of fhaaties to this
Agreement. After any retiring Administrative Agent&signation as Administrative Agent, the provisionshig Article VII shall inure to its benefit as &my actions taken or
omitted to be taken by it while it was Administratikgent under this Agreement.
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SECTION 8.10. Consent to Agre¢tpbon ProceduresEach CP Conduit Purchaser, Committed PurchaseFanding Agent, by becoming a party to this
Agreement, authorizes the Administrative Agent (&xecute on its behalf a letter agreement, subatbnith the form of Exhibit M hereto, with respeoctthe limited
engagement of, and consenting to the agreed-upmegures to be performed by, the certified puldmoantants of Tyson and its Subsidiaries on bedfatie
Administrative Agent, the CP Conduit PurchasersGbmmitted Purchasers and the Funding Agents inaxiion with the transactions contemplated by thex3aation
Documents so long as such procedures are consigtarsections 6.02(c) and 6.02(d); and (b) to apprasditional agreed-upon procedures.

SECTION 8.11. Authorization and Action of Funding AgenEach CP Conduit Purchaser and Committed PurciraseRelated Group hereby appoints
and authorizes the Funding Agent for such RelatedBto take such action as agent on its behalf amdércise such power under this Agreement and tter dransaction
Documents as are delegated to such Funding Ageihibietms hereof and thereof, together with such poagare reasonably incidental thereto. The CRIGbRurchaser
and Committed Purchasers in a Related Group magyatime appoint a new Funding Agent in accordance tlu terms of the applicable Asset Purchase Agreewith
the prior written consent of the Administrative Agémits sole discretion, such appointment to beceiffective on the date specified by such CP Corfdluithaser in a
written notice delivered to the Administrative Agedpon the acceptance of any appointment as Furftijegt hereunder by a successor Funding Agent, suctessor
Funding Agent shall thereupon succeed to and besmsted with all of the rights, powers and privilegand subject to the duties, obligations andllizs of, the departing
Funding Agent, and the departing Funding Agent sieitiquish its rights, powers and privileges, ardischarged from its duties, obligations and ligés, under this
Agreement.

ARTICLE IX
Limited Guaranty

SECTION 9.01. Limited Guaranty of Obligatioi$e Guarantor unconditionally guarantees the fudl grompt payment when due of all of the payment
obligations and the timely performance of all af fherformance obligations of the Sellers and A&atlliers of every kind and nature now or hereaftéstieng, or due or to
become due, under the Transaction Documents (doldgtthe “ Obligations'); p rovidedthat, such Obligations shall not include amountscodiected in respect of any
Receivable as a result of the lack of creditworthinef an Obligor, including, but not limited to, aamts required to be returned to an Obligor asidalade preference. The
Guarantor shall pay all reasonable costs and expémndeding, without limitation, all court costs arehsonable attorney’s fees and expenses paidaréd by the
Administrative Agent and the other Beneficiaries amigection with (a) the collection of all or any paf the Obligations from the Guarantor and (b) phesecution or
defense of any action by or against the Administeafigent, the other Beneficiaries or the Transferamonnection with, or relating to, the Obligatiomd)ether involving th
Sellers, the Collection Agent, the Guarantor, thenSf@ror or any other party (including, but not lied to, a trustee in a bankruptcy or a debtor-igspesion).
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SECTION 9.02. Validity of Obligations; Irrevocabilitfhe Guarantor agrees that subject to the provistogtin Section 9.01 above its obligations under
this Limited Guaranty shall be unconditional, irresfive of (i) the validity, enforceability, dischyg, disaffirmance, settlement or compromise (byResson, including a
trustee in a bankruptcy or a debtorgiossession) of the Obligations or of the Transadllocuments or any Contract, (ii) the absence ofatgmpt to collect the Obligatio
from a Seller, a Agent Seller or the Collection Agenany other party, (iii) the waiver or consentany Person with respect to any provision of anyrimsent evidencing
the Obligations, (iv) any change of the time, marorgulace of payment or performance, or any otbentof any of the Obligations, (v) any law, regulatar order of any
jurisdiction affecting any term of any of the Olaltgpns or rights of any Person with respect theigipthe failure by any Person to take any stepserfect and maintai
perfected its interest in the Receivables or agyisty or collateral related to the Obligations wii)(any other circumstances which might otherwisastitute a legal or
equitable discharge or defense of a guarantorretysurhe Guarantor agrees that the Administrativenrdged the Beneficiaries shall be under no obligato marshal any
assets in favor of or against or in payment of @angll of the Obligations. The Guarantor further agréhat, to the extent a payment is made by arSetig Agent Seller or
the Collection Agent under the Transaction Documenltsch payment or payments or any part thereosabsequently invalidated, declared to be frauduweptreferential,
set aside and/or required to be repaid to sucleiSslich Agent Seller or the Collection Agent, itsies trustee, receiver or any other party, undgromnkruptcy, insolvenc
or similar state or federal law, common law or edi@aause, then to the extent of such paymentpatyraent, the Obligation or part thereof which haanbegaid, reduced
satisfied by such amount shall be reinstated antiraged in full force and effect as of the datetsinitial payment, reduction or satisfaction oceakrThe Guarantor waives
all set-offs, defenses and counterclaims and agmtments, demands for performance, notices loblis and notice of acceptance of this Limited @ogyr. The Guarantor
agrees that its obligations under this Limited Gograhall be irrevocable.

SECTION 9.03. Several Obligation3he obligations of the Guarantor hereunder gpars¢e and apart from the Sellers or any otheroReend are
primary obligations concerning which the Guaransahie principal obligor. The Guarantor agrees thiatLimited Guaranty shall not be discharged exbgmayment in fu
of the Obligations and complete performance of thlegations of the Guarantor hereunder. The obligatiof the Guarantor hereunder shall not be affaotedy way by the
release or discharge of a Seller from the perfonaar any of the Obligations (other than the fultidinal payment of all of the Obligations), whetleecurring by reason of
law or any other cause, whether similar or dissintdathe foregoing.

SECTION 9.04. Subrogation Right#f any amount shall be paid to the Guarantor asoant of subrogation rights relating to the Obligag at any time
when all the Obligations shall not have been pafdlinsuch amount shall be held in trust for theéfé of the Administrative Agent, on behalf of therficiaries, and shz
forthwith be paid to the Administrative Agent to bEphed to the Obligations. If (a) the Guarantor shadke payment to the Administrative Agent of or parf all or any
part of the Obligations and (b) all the Obligatiaisll be paid and performed in full, the AdministratAgent will, at the Guarantor’s request, execute deliver to the
Guarantor appropriate documents, without recourdendtiout representation or warranty, necessasvtdence the transfer by subrogation to the
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Guarantor of any interest in the Obligations resglfrom such payment or performance by the Guarafter Guarantor hereby agrees that it shall havéghts of
subrogation with respect to amounts due to the Adstnative Agent or the Beneficiaries until such tiaseall obligations of the Sellers to the Trangfetfte Administrative
Agent and the Beneficiaries have been paid or peedrin full and this Agreement has been terminated.

SECTION 9.05. Rights of S@ff . The Guarantor hereby authorizes the Administradigent, on behalf of the Beneficiaries, at any timd &om time to
time, to the fullest extent permitted by law, to afftand apply any and all deposits (whether gen@rapecial, time or demand, provisional or fir&lany time held and
other indebtedness at any time owing by the Admiatiste Agent or the Beneficiaries to or for the ctedithe account of the Guarantor against any draf &ie obligations
of the Guarantor now or hereafter existing underltiisited Guaranty. The Guarantor hereby acknowlediasrights of the Administrative Agent, on bethafithe
Beneficiaries, described in this Section 9.05 araddition to all other rights and remedies (inahgg without limitation, other rights of set-offy¢ Administrative Agent and
the Beneficiaries may have.

SECTION 9.06. Representations and Warranfiee. Guarantor hereby represents and warrants to tirenigdrative Agent, for the benefit of the
Beneficiaries, as of the date hereof, as follows:

(a) Corporate Existence and PowEne Guarantor is a corporation duly organized, Wakdisting and in good standing under the lawgjurisdiction of
incorporation and has all corporate power and atenal governmental licenses, authorizations, cotssand approvals required to carry on its busiiressch jurisdiction i
which its business is now conducted. The Guarantulisqualified to do business in, and is in goahsing in, every other jurisdiction in which theuna of its business
requires it to be so qualified, except where thieifaito be so qualified or in good standing woutd Inave a Material Adverse Effect.

(b) Corporate and Governmental Authorization; Corgrdon. The execution, delivery and performance by theréntar of this Limited Guaranty and the
other Transaction Documents to which the Guarantampiarty are within the Guarantor’s corporate powease been duly authorized by all necessary catpaction,
require no action by or in respect of, or filing kviany Official Body or official thereof, and do nmintravene, or constitute a default under, anyipian of applicable law,
rule or regulation or of the Certificate of Incorption or By-laws of the Guarantor or of any mateaigreement, judgment, injunction, order, writ, éecor other instrument
binding upon the Guarantor or result in the creatiommposition of any Adverse Claim on the assetthefGuarantor or any of its Subsidiaries (excegioasemplated by
Section 2.09).

(c) Binding Effect. Each of this Limited Guaranty and the other Tratisa Documents to which the Guarantor is a partystituies the legal, valid and
binding obligation of the Guarantor, enforceabla@tordance with its terms, subject to applicabl&hegptcy, insolvency, moratorium or other similawk affecting the
rights of creditors and general equitable princdl@hether considered in a proceeding at law ogitg).
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(d) Accuracy of InformationAll written information heretofore furnished by thei@antor to the Administrative Agent or the Beniefies for purposes of
or in connection with this Limited Guaranty, the@tfransaction Documents or any transaction contegphereby or thereby is, and all such writteorimfation hereafter
furnished by the Guarantor to the Administrative Agarthe Beneficiaries will be, true and accuratevery material respect on the date such informasiatated or
certified.

(e) Tax StatusThe Guarantor has filed all tax returns (Federatesand local) required to be filed and has paigr po delinquency or made adequate
provision for the payment of all taxes, assessmamtisother governmental charges (including for quaiposes, the setting aside of appropriate resdordaxes,
assessments and other governmental charges beitesta in good faith).

(f) Action, Suits. Except as set forth in Exhibit F hereto, therergw actions, suits or proceedings pending, diedkhowledge of the Guarantor threatened,
against or affecting the Guarantor or any Affiliafélee Guarantor or their respective properties ribefore any court, arbitrator or other body, whicdy, individually or in
the aggregate, have a Material Adverse Effect.

(9) Not an Investment Companphe Guarantor is not, nor is it controlled by, am&stment company” within the meaning of the InvestiCompany Act
of 1940, as amended, or is exempt from all prowmisiof such Act.

ARTICLE X
Miscellaneous

SECTION 10.01. Term of Agreemeiithis Agreement shall terminate on the date followitng Termination Date upon which the Net Investmestbeen
reduced to zero, all Term-out Period Advances leaen repaid in full and all accrued Discount, F8esyicing Fees and all other Aggregate Unpaids baea paid in full,
in each case, in cash; provideldowever, that (i) the rights and remedies of the Admiristre Agent, the CP Conduit Purchasers, the CorachRurchasers and the Funding
Agents with respect to any representation and wirraade or deemed to be made by the TransferdreoBeller pursuant to this Agreement, (i) the indiization and
payment provisions of the Asset Purchase Agreemants(iii) the agreements set forth in Section8@nd 10.09 hereof, shall be continuing and shailive any
termination of this Agreement.

SECTION 10.02. Waivers; Amendmen(a) No failure or delay on the part of the Admirasive Agent, any CP Conduit Purchaser, any Fundment or
any Committed Purchaser in exercising any poweht g remedy under this Agreement shall operateveaieer thereof, nor shall any single or partiadexse of any such
power, right or remedy preclude any other furthereise thereof or the exercise of any other povigit br remedy. The rights and remedies hereinigea/shall be
cumulative and nonexclusive of any rights or rerasdirovided by law. Any provision of this Agreemeray be amended or waived if, but only if, such ameert or
waiver is in writing and is signed by the partiesete and the Required Committed Purchasers asdcl amendment or waiver is material, only if thériRga
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Agencies, to the extent required by the terms anditions of the commercial paper program of any@induit Purchaser, have provided Rating Confirnmatigrovided
however, that no such amendment or waiver shall, withoetabnsent of each affected Committed Purchaseex#end either Commitment Expiry Date, the Termirmatio
Date or the date of any payment or deposit of Ctities by the Transferor or the Collection Agent, (BJuce the rate or extend the time of paymenhgfiscount, interes
or fees hereunder or under any Fee Letter, (C)gsh#ime amount of a Committed Purchaser's CommitRemRata Share, applicable Facility Pro Rata Sbare
Commitment, (D) consent to or permit the assignmoemitansfer by the Transferor of any of its rightsobligations under this Agreement, (E) amend odifgahe
definitions of “Percentage Factor” or “Required Quitted Purchasers” or any other defined term usesich definitions, to the extent used in suchniténs, (F) amend or
modify this Section 10.02, (G) change the Net Investineld by any CP Conduit Purchaser or CommittedHser or create, with respect to any Committedhaser, any
obligation for such Committed Purchaser to makepamghase allocable to another Related Group, (Hnahor waive any Termination Event described iniSect.01(1)(1)
or 7.01(1)(m), (I) release or terminate any intecesated hereunder in any Receivables or Relaedriy with respect thereto, (J) amend or waive pnoyision of Section
2.12(a) or (K) change the amount of any Term-ouio8ekdvance of any Nonrenewing Committed Purchaser.

(b) For so long as (a) JPMCB or an affiliate isumdéfing Agent or a Committed Purchaser and (b) JPMCéah affiliate is one of the agents in the Credit
Agreements, then, in such event, any amendmentsivemsaranted by the lenders thereunder (the “ Eesig shall be binding upon the parties hereunder foptivpose o
determining whether a Termination Event or Poteftezimination Event based on any Credit AgreemenhEeEDefault has occurred; provided that (i) if &ags or other
consideration are paid to the Lenders in considerdbr such amendment or waiver, a similar feetbeoconsideration shall be concurrently paid ttheaf the Funding
Agents on behalf of the Purchasers and the Comnfitechasers and (ii) if the ongoing fees or intera® margins payable to the Lenders are increiasagy such
amendment, the comparable fees or interest ratginsgoayable to the Committed Purchasers will beélaity increased.

SECTION 10.03. Notice€xcept as provided below, all communications anitestprovided for hereunder shall be in writingcliing telecopy or
electronic facsimile transmission or similar writjrand shall be given to the other party at its agslior telecopy number set forth below or at sueératddress or telecopy
number as such party may hereafter specify fopthrposes of notice to such party. Each such noticeher communication shall be effective (i) ivein by telecopy, when
such telecopy is transmitted to the telecopy nurspercified in this Section 10.03 and confirmatiemdceived, (ii) if given by mail three (3) Busisd3ays following such
posting, postage prepaid, U.S. certified or registe(iii) if given by overnight courier, one (1) 8ness Day after deposit thereof with a nationatmight courier service, or
(iv) if given by any other means, when receivethataddress specified in this Section 10.03. Howemgrthing in this Section 10.03 to the contrarywithstanding, the
Transferor hereby authorizes the Administrative Agamtt each Funding Agent to effect Transfers, Trafgréod and Tranche Rate selections based on telephotices
made by any Person which the Administrative Agenuchd=unding Agent in good faith believes to be actin behalf of the Transferor. The Transferor agtealeliver
promptly to the Administrative Agent and each Fundiugent a written confirmation of each telephonic ceti
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signed by an authorized officer of Transferor. Hoarethe absence of such confirmation shall notcatfee validity of such notice. If the written camfiation differs in any
material respect from the action taken by the Adstiative Agent or such Funding Agent, the recordhefAdministrative Agent or such Funding Agent shalern abser
manifest error.

If to a Committed Purchaser, to its address s fan Schedule B (with a copy to the Administrathgent and the related Funding Agent).
If to a CP Conduit Purchaser, to its address s#i fin Schedule B (with a copy to the Administrathgent and the related Funding Agent).
If to a Funding Agent, to its address set forth oheglule B (with a copy to the Administrative Agent).

If to the Transferor:

Tyson Receivables Corporation
c/o Tyson Foods, Inc.

2210 Oaklawn Drive
Springdale, AR 72762
Attention: Treasurer
Telephone: 501-290-4194
Telecopy:  501-290-4061

with a copy to:

Tyson Foods, Inc.

2210 Oaklawn Drive
Springdale, AR 72762
Attention: General Counsel
Telephone: 501-290-7023
Telecopy:  501-290-7967

If to the Sellers, as provided in Section 9.03hef Receivables Purchase Agreement.
If to the Administrative Agent:

JPMorgan Chase Bank, N.A.

10 S. Dearborn

Mail Code: 1L1-0594

Chicago, IL 60670

Attention: Transaction Management

Telephone: (312) 732-4342

Telecopy: (312) 732-3600

e-mail: abf.portfolio.management@jpmorgan.com
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SECTION 10.04. Governing Law; Submission to Jurisdici
Integration.(a) This Agreement shall be governed by, and coedtin accordance with the laws of the State of NewvkYBach of the parties hereto hereby submitséo th
nonexclusive jurisdiction of the United States Dest€ourt for the Southern District of New York andasfy New York state court sitting in The City of New Y dok
purposes of all legal proceedings arising out aktating to this Agreement or the transactions empiated hereby. Each of the parties hereto harehyocably waives, to
the fullest extent it may effectively do so, anyeaition which it may now or hereafter have to therigyof the venue of any such proceeding brouglstith a court and any
claim that any such proceeding brought in suchuatdws been brought in an inconvenient forum. Nutlin this Section 10.04 shall affect the rightal/ party hereto to
bring any action or proceeding against any partgtoeor its respective properties in the courtetber jurisdictions.

(b) Each of the parties hereto hereby waives ary t@ghave a jury participate in resolving any digp whether sounding in contract, tort or otherwise
among any of them arising out of, connected withatimy to or incidental to the relationship betwéleam in connection with this Agreement or the offi@nsaction
Documents.

(c) This Agreement contains the final and completegration of all prior expressions by the partieseto with respect to the subject matter heredf an
shall constitute the entire Agreement among theqsahereto with respect to the subject matter hexepérseding all prior oral or written understagdin

SECTION 10.05. Severability; Counterpaifis Agreement may be executed in any number ofteoparts and by different parties hereto in separat
counterparts, each of which when so executed shalébmed to be an original and all of which wheretatogether shall constitute one and the same Agmeerny
provisions of this Agreement which are prohibitedinenforceable in any jurisdiction shall, as tohsjurisdiction, be ineffective to the extent of Buarohibition or
unenforceability without invalidating the remainipgpvisions hereof, and any such prohibition ornfagceability in any jurisdiction shall not invaite or render
unenforceable such provision in any other jurisdict

SECTION 10.06. Successors and AssigasThis Agreement shall be binding on the partergto and their respective successors and asgigndéded,
however, that neither the Transferor nor any Seller maygasany of its rights or delegate any of its dutiereunder or under any of the other Transactmeubents to
which it is a party without the prior written consefithe Administrative Agent and the Required ComaditPurchasers. No provision of this Agreement shalhy manner
restrict the ability of any CP Conduit Purchaseaimy Committed Purchaser to assign, participa@mtgecurity interests in, or otherwise transfer portion of the
Transferred Interest as provided in this Sectiof@@8.0Each CP Conduit Purchaser may assign, pateigrant security interests in or otherwise fiemall or any portion of
the Transferred Interest to any Program Supportiéeo with respect to such CP Conduit Purchaserawitiprior notice to or consent from any other pantyny other
condition or restriction of any kind.

(b) Conduit Assignee&ach CP Conduit Purchaser may, from time to timé witor or concurrent notice to the Transferor, Buading Agent for such CP
Conduit Purchaser
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and the Administrative Agent, assign all or any portdf the CP Conduit Purchaser’s Interest with @esfo such CP Conduit Purchaser (and its relatedriitted
Purchasers) and its rights and obligations underAgreement and any other Transaction Documents tchvithis a party to a Conduit Assignee with resgectuch CP
Conduit Purchaser. Upon such assignment by a CEu@dpurchaser to a Conduit Assignee, (A) the Fupéigent for such CP Conduit Purchaser will act asHineding
Agent for such Conduit Assignee hereunder, (B) sumhdGit Assignee and its liquidity support providg¢dad credit support provider(s) and other relgadies shall have
the benefit of all the rights and protections pdad to such CP Conduit Purchaser and its relatedn@tted Purchasers herein and in the other Traimsabocuments
(including, without limitation, any limitation on ceurse against such Conduit Assignee), (C) sucld@bAssignee shall assume all of such CP Conduithaiser’s
obligations hereunder or under any other Transadiocument (whenever created, whether before or st assignment) with respect to the assignedopoofithe CP
Conduit Purchaser’s Interest and such CP Condudtaser shall be released from all such obligatifdpall distributions to such CP Conduit Purchdseneunder with
respect to the assigned portion of the CP Conduittaser’s Interest shall be made to such CondsiigAse, (E) the definition of the term “CP Rate&lsbe determined on
the basis of the interest rate or discount appléecedbcommercial paper issued by such Conduit Aegrather than such CP Conduit Purchaser), é-¢fined terms and
other terms and provisions of this Agreement aedother Transaction Documents shall be interpreteadtcordance with the foregoing, and (G) if requiebtethe
Administrative Agent or Funding Agent with respecthte Conduit Assignee, the parties will execute anivelesuch further agreements and documents (inotudi
amendments to this Agreement) and take such ottiena@s the Administrative Agent or such Funding@Aigmay reasonably request to evidence and gieetdfi the
foregoing.

(c) Participations Any Committed Purchaser may, in the ordinary cewfsits business and in accordance with appliciave at any time sell to one or
more Persons (each, a “ Participgnparticipating interest in its rights and obligats hereunder and under the Transaction Documerasided, however, that each
Participant shall purchase an identical percenitmgach selling Committed Purchaser's Commitmemtl, @ommitment Pro Rata Share of the Committed RasehFunded
Amount. Notwithstanding any such sale by a Commiterthaser of a participating interest to a Paritipsuch Committed Purchaser’s rights and obbgatunder this
Agreement shall remain unchanged, such Committech@aer shall remain solely responsible for thequarénce hereof, and each CP Conduit Purchaser Feeucting
Agent and the Administrative Agent shall continue ¢aldsolely and directly with such Committed Purch@seonnection with such Committed Purchaser’stagind
obligations under this Agreement and the other Taetisn Documents. Each Committed Purchaser agraeanly agreement between such Committed Purchademsy
such Participant in respect of such patrticipatirtgrest shall not restrict such Committed Purchissigiht to agree to any amendment, supplement,evav modification to
this Agreement.

(d) Assignments(i) Any Committed Purchaser may at any time and ftone to time, upon the prior written consent of thkated CP Conduit Purchaser
(except with respect to a Nonrenewing Committed FPageh) and the Administrative Agent, and, if the Paseh is not an Affiliate of the selling Committedréhaser, the
prior written consent of the Transferor (which cartsghall not be unreasonably withheld), assigni® @ more accredited investors or other PersoRsi€haser(s)), and
Nieuw Amsterdam, in its capacity as Commit
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Purchaser, may at any time and from time to timé) piior written notice to the Administrative Ageagsign to Rabobank, as Purchaser, all or any pdst ights and
obligations under this Agreement and the other Taetien Documents pursuant to a supplement to thisgkgent, substantially in the form of Exhibit J herg@ach, a “
Transfer Supplemeri}, executed by the Purchaser, such selling Conenhiturchaser, the related CP Conduit Purchasmpplfcable, the related Funding Agent and, if
applicable, the Administrative Agent and/or the Tfartr; and provided however, that (A) each Purchaser shall purchase (x) articiipercentage in such selling
Committed Purchaser’s Commitment and CommitmentR&ta Share of the Committed Purchaser Funded Armou(y) an identical percentage in such sellingn@atted
Purchaser’s Term-out Period Advance and Pro ReaaeSif the Committed Purchaser Funded Amount, dicapfe, (B) any such assignment cannot be forraaumt less
than the lesser of (1) $5,000,000 and (2) (x) setling Committed Purchaser’'s Commitment or ComraittrPro Rata Share of the Committed Purchaser Bufd®unt
(calculated at the time of such assignment) os@¢gh selling Committed Purchaser’'s Term-out Pefiddance or Pro Rata Share of the Committed Purctraseded
Amount (calculated at the time of such assignmestgpplicable, and (C) each Purchaser must befifiarecial institution incorporated in an OECD coyrand rated at
least A-1/P-1 (or the equivalent short-term rabipthe Rating Agencies and (2) a “qualified ingtdoal buyer” (as defined in Rule 144A under theB#ies Act of 1933, as
amended).

(if) Each of the Committed Purchasers agrees thtitd event that it shall cease to have short-tiht ratings at least equal to other ratings then
assigned to the Commercial Paper by the Rating Agenar, if such Committed Purchaser does not Bhweet-term debt which is rated by the Rating Agesdie
the event that the parent corporation of such CdtathPurchaser has rated short-term debt, sucintpesgporation ceases to have short-term debtgsitit least
equal to the ratings then assigned to the Comnid?ajser by the Rating Agencies (each, an * Affe@edmitted Purchasé), such Affected Committed Purchaser
shall be obliged, at the request of the relatedC@Rduit Purchaser and the Administrative Agengdsign all of its rights and obligations hereurtdgi) one or
more other Committed Purchasers selected by sudidbBuit Purchaser and the Administrative Agent White willing to accept such assignment, or (y) la@ot
financial institution having short-term debt ratinat least equal to the ratings then assignecet@€tmmercial Paper by the Rating Agencies nomiriayettie
Administrative Agent and consented to by such CP Givilrchaser (which consent shall not be unreddpnethheld) and the Administrative Agent, provided
that (i) the Affected Committed Purchaser recepvagment in full of an amount equal to its Commitiadchaser Funded Amount, its Term-out Period Adeanc
any accrued and unpaid interest and any other armodue and owing to such Affected Committed Purahasder this Agreement and the other Transaction
Documents and (ii) such nominated financial ingtiutif not an existing Committed Purchaser, sesséll the requirements of this Agreement.

(iii) Upon (A) execution of a Transfer Supplement) (®livery of an executed copy thereof to the eela€P Conduit Purchaser (except with respect to
a Nonrenewing Committed Purchaser) and the Admatise Agent, (C) payment, if applicable, by the ¢haser to such selling Committed Purchaser of asuam
equal to the purchase price agreed between suamgs€bmmitted Purchaser and the Purchaser
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and (D) receipt by such CP Conduit Purchaser oftm&&onfirmation, if required, such selling Comtaed Purchaser shall be released from its obligation
hereunder to the extent of such assignment anBuhehasers shall, for all purposes, be a Commitedhaser party to this Agreement and shall hdwbeeatights
and obligations of a Committed Purchaser underAiement to the same extent as if it were anmalgarty hereto, and no further consent or adipthe CP
Conduit Purchasers, the Committed Purchasers dkdhenistrative Agent shall be required. The amourthe assigned portion of the selling Committed
Purchaser’s Commitment Pro Rata Share of the Caenirfturchaser Funded Amount allocable to the Puectshsll be equal to the Transferred Percentage (as
defined in the Transfer Supplement) of such seldognmitted Purchaser’'s Commitment Pro Rata Shatleeo€ommitted Purchaser Funded Amount which is
transferred thereunder regardless of the purchése paid therefor. Such Transfer Supplement dfmtleemed to amend this Agreement to the extenpragdo
the extent, necessary to reflect the addition efRarchaser as a Committed Purchaser and theingsattjustment of the selling Committed Purchaser’s
Commitment or Term-out Period Advance, as applieadlising from the purchase by the Purchasei of @ portion of the selling Committed Purchaseigéts,
obligations and interest hereunder.

(iv) Notwithstanding any other provision of this Agment to the contrary, any Committed Purchaserahagy time pledge or grant a security interest
in all or any portion of its rights (including, witlt limitation, any Transferred Interest and amghts to payment of Committed Purchaser Net Investpieerm-out
Period Advances and Discount) under this Agreemesgtare obligations of such Committed Purchasarfederal Reserve Bank, without notice to or consent
the Transferor or the Administrative Agent; proxddeat no such pledge or grant of a security inteskatl release a Committed Purchaser from anysof it
obligations hereunder, or substitute any such @edyg grantee for such Committed Purchaser astylpereto.

SECTION 10.07. Confidentialitfa) Each of the Transferor, the Collection AgentheSeller, each Agent Seller and the Guarantor sfeifitain, and she

cause each officer, employee and agent of itselfisnAffiliates to maintain, the confidentiality tie Transaction Documents and all other confidept@prietary
information with respect to the CP Conduit Purcheisie Committed Purchasers, the Funding AgerdstamAdministrative Agent and each of their respedbusinesses
obtained by them in connection with the structurimegotiation and execution of the transactionseraplated herein and in the other Transaction Derus) except for
information that has become publicly availablerdoimation disclosed (i) to legal counsel, acconts#and other professional advisors to the Traasfére Collection
Agent, the Guarantor and their respective Affilial@as required by law, regulation or legal pra&ésacluding in connection with any registrationt8taent or other filing
made with the SEC) or (iii) in connection with angaéor regulatory proceeding to which the Transfettoe Collection Agent, the Guarantor or any ofthespective
Affiliates is subject. Each of the Transferor, thal€ction Agent and the Guarantor hereby consentisetalisclosure of any nonpublic information wiéspect to it received
by any CP Conduit Purchaser, any Committed Purchasg Funding Agent or the Administrative Agent foafy of the CP Conduit Purchasers, Committed Ruseis,
Funding Agents or the Administrative Agent, (ii) amtionally recognized rating agency providing @&igbr proposing to provide a rating to the
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CP Conduit Purchasers’ Commercial Paper, (iii) plagement agent which proposes to offer and selXff Conduit Purchasers’ Commercial Paper (but iofdymation
contained in the applicable CP Condsigtandard monthly investors report which does iszi@se the names of any Seller, the TransfererCibllection Agent or any Age
Seller; (iv) any provider of the CP Conduit Purarasprogram-wide liquidity or credit support fatiés, (v) any potential Committed Purchaser or &y Participant or
potential Participant; providechowever, that no disclosure shall be made pursuant toseléi), (iv), (v) or (vi) unless the potential ngigint of such information shall have
entered into a confidentiality undertaking satigfag to the Transferor and the related Funding Agen

(b) Each of the CP Conduit Purchasers, the ComdnRtechasers, the Funding Agents and the Adminiggrdtgent shall maintain, and shall cause each
officer, employee and agent of itself and its Adfies to maintain, the confidentiality of the Traction Documents and all other confidential proprginformation with
respect to the Transferor, the Sellers, the Guaramid their Affiliates and each of their respectiusinesses obtained by them in connection withttietsiring, negotiation
and execution of the transactions contemplatediare in the other Transaction Documents, excephformation that has become publicly availableept that such
information may be disclosed (i) to legal counsel;ountants and other professional advisors t€Eh€onduit Purchasers, the Committed Purchaser§uhding Agent,
the Administrative Agent and their respective Affiéia who need to know such information and are inéats to the confidential nature of such informmat{@) as required
by law, regulation or legal process or (iii) punstito the order of any court or administrative agyeor in any pending legal or administrative pratieg, (iv) to any other
Person specified in the last sentence of Secticd7{#&), or (v) upon the request or demand of agulegory authority having jurisdiction over the Adnstrative Agent, any
CP Conduit Purchaser, any Committed PurchaseryFanding Agent,

SECTION 10.08. No Bankruptcy Petition Against the Giddlit Purchasers Each of the Transferor, the Collection Agent, egeher and the Guarantor
hereby covenants and agrees that, prior to thevdatsh is one year and one day after the paymefiliof all outstanding Commercial Paper or otheteébtedness of the (
Conduit Purchasers, it will not institute againstjaan any other Person in instituting against, @/ Conduit Purchasers any bankruptcy, reorganizasirrangement,
insolvency or liquidation proceedings or other dmproceeding under the laws of the United Statemy state of the United States. For purposesi®f&éction 10.08, each
reference herein to a “CP Conduit Purchaser” shellide Nieuw Amsterdam both in its capacity as art@utted Purchaser and in its capacity as a “CP Gioflirchaser.”

SECTION 10.09. Limited Recoursotwithstanding anything to the contrary containeckhre the obligations of the CP Conduit Purchaseder this
Agreement are solely the corporate obligations ef@fP Conduit Purchasers and, in the case of oldigabf the CP Conduit Purchasers other than Cowmiaidtaper, shall
be payable at such time as funds are actuallyveddiy, or are available to, the CP Conduit Puretsaim excess of funds necessary to pay in fubatanding Commercial
Paper and, to the extent funds are not availabf@yosuch obligations, the claims relating thesttall not constitute a claim against the CP Corfduithasers but shall
continue to accrue. Each party hereto agreeshikgidyment of any claim
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(as defined in Section 101 of Title 11 of the Bangtcy Code) of any such party shall be subordintdetle payment in full of all Commercial Paper.

No recourse under any obligation, covenant or ageaéwf the CP Conduit Purchasers contained inAgreement shall be had against any incorporator,
stockholder, officer, director, member, managempleyee or agent of the CP Conduit Purchasers, thmidistrative Agent or any of their Affiliates (&t by virtue of such
capacity) by the enforcement of any assessment any legal or equitable proceeding, by virtue mf atatute or otherwise; it being expressly agee®tiunderstood that
this Agreement is solely a corporate obligatiothef CP Conduit Purchasers, and that no persomditifavhatever shall attach to or be incurred by arcorporator,
stockholder, officer, director, member, managempleyee or agent of the CP Conduit Purchasers, theidistrative Agent or any of their Affiliates (&t by virtue of such
capacity) or any of them under or by reason of@frthe obligations, covenants or agreements offAeConduit Purchasers contained in this Agreemenmplied
therefrom, and that any and all personal liabfiitybreaches by the CP Conduit Purchasers of asyd obligations, covenants or agreements, eithesmmon law or at
equity, or by statute, rule or regulation, of eveugh incorporator, stockholder, officer, directbember, manager, employee or agent is hereby sstpwaived as a
condition of and in consideration for the executidrthis Agreement; provideithat the foregoing shall not relieve any such Refsam any liability it might otherwise have
as a result of fraudulent actions taken or fraugutenissions made by them. For purposes of thii@et0.09, each reference herein to a “CP Corfuithaser” shall
include Nieuw Amsterdam both in its capacity as a “@otted Purchaser and in its capacity as a “CP Ciofiiuchaser.”

SECTION 10.10. Characterization of the Transactidostemplated by this Agreeme(d) It is the intention of the parties that thensactions
contemplated hereby constitute (other than foiptanposes) the sale of the Transferred Interesiyeang good title thereto free and clear of any Acbe Claims to the CP
Conduit Purchasers or the Committed Purchasetheasase maybe, and that the Transferred Inteot$tenpart of the Transferor’s estate in the ewéain insolvency. If,
notwithstanding the foregoing, the transactions empiated hereby should be deemed a financing,dt@p intend that the Transferor shall be deeréthte granted to
the Administrative Agent, on behalf of the CP Conduitchasers and the Committed Purchasers, anddneféror hereby grants to the Administrative Agentbehalf of
the CP Conduit Purchasers and the Committed Puechasfirst priority perfected and continuing ségunterest in all of the Transferor’s right,l&6tand interest in, to and
under the Receivables outstanding on the Closing Brad thereafter owned by the Transferor, togetliterthe Related Security and Collections with respleereto and all
Proceeds of the foregoing, whether now owned or fterezcquired and wherever located, the Lockbox Aats, and all of the Transferor’s rights underReeeivables
Purchase Agreement with respect to the Receivablgsvih respect to any obligations thereunder of3bber with respect to the Receivables, and thiatAgreement shall
constitute a security agreement under applicalble lla notwithstanding the intention of the partegressed above, any sale or transfer by the Tandiereunder shall be
characterized as a secured loan and not a salelosale shall for any reason be ineffective oméoreeable, the Transferor represents and warthateach remittance of
Collections to the Administrative Agent, the CP Cah&urchasers or the Committed Purchasers herewvilérave been (i) in payment of a debt incurredhie ordinary
course of business or financial affairs and (ii)dmén the ordinary course of business or
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financial affairs. The Transferor hereby assigntheoAdministrative Agent, on behalf of the CP Conduirchasers and the Committed Purchasers, af afhts and
remedies under the Receivables Purchase Agreeméintaspect to the Receivables and with respeatymaligations thereunder of the Seller with respecthe
Receivables. The Transferor agrees that it shaljive any consent or waiver required or permittetié given under the Receivables Purchase Agreeitmiut the prior
consent of the Administrative Agent and the RequZedhmitted Purchasers, such consent not to be wmahly withheld.

(b) It is the intention of the parties that thensactions contemplated by the Receivables TraAgferement will create a debt obligation of the Tfans
for United States Federal, state and local incontefaanchise tax purposes. Unless otherwise reqbiyddw, the parties agree to treat the transactansrdingly for all
such purposes.

SECTION 10.11. Waiver of Setoftach of the Administrative Agent, the Collection Agehe Transferor and each Seller hereby waivegighy of setoff
it may have or to which it may be entitled undes thgreement from time to time against any CP Corféluithaser or its assets.

SECTION 10.12. Conflict Waivefa) JPMCB acts as Administrative Agent and as Fumdigent for PARCO, as issuing and paying agenP®BRCO’s
Commercial Paper, as provider of other backupifesifor PARCO, and may provide other servicesagilities from time to time (the “* JPMCB Rol&s Without limiting
the generality of Section 8.08, each of the patergto hereby acknowledges and consents to anglalIMCB Roles, waives any objections it may hiavany actual or
potential conflict of interest caused by JPME&Rcting as the Administrative Agent or as a Comuahiterchaser under the Asset Purchase Agreementesipect to PARC!
and acting as or maintaining any of the JPMCB Raled agrees that in connection with any JPMCB Ri##&]CB may take, or refrain from taking, any actigmnich it in its
discretion deems appropriate.

(b) Rabobank acts as Funding Agent for Nieuw Amsterd@anprovider of other backup facilities for Nieuw Asrsiam, and may provide other services or
facilities from time to time (the “ Rabobank RolgsEach of the parties hereto hereby acknowledgescansents to any and all Rabobank Roles, waivgshjections it
may have to any actual or potential conflict oknest caused by Rabobank’s acting as a Committexth&ser under the Asset Purchase Agreement with tespeuw
Amsterdam and acting as or maintaining any of theoRank Roles, and agrees that in connection wighRabobank Role, Rabobank may take, or refrain fiaking, any
action which it in its discretion deems appropriate.

(c) SunTrust acts as Funding Agent for Three Rillas issuing and paying agent for Three Pika@mmercial Paper, as provider of other backuititfas
for Three Pillars, and may provide other servicefaailities from time to time (the “ SunTrust Rel§. Each of the parties hereto hereby acknowledgescansents to any
and all SunTrust Roles, waives any objections i tmave to any actual or potential conflict of irtstr caused by SunTrust’s acting as a CommittechBser under the Asset
Purchase Agreement with respect to Three Pillarsaatidg as or maintaining any of the SunTrust Raesl agrees that in connection with any SunTrug, FBunTrust ma
take, or refrain from taking, any action whichritiis discretion deems appropriate.
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SECTION 10.13. Limitation on the Termination of 8ell. Notwithstanding anything to the contrary containethim Receivables Purchase Agreement, the
Transferor shall not consent to any request madsupnt to Section 8.03 thereof, nor shall any $elieSeller Division which is the subject of suclhjuest be terminated
under the Receivables Purchase Agreement, in eaehucdess (i) no Termination Event or Potentiahfieation Event (other than with respect to the@elr Seller

Division to be so terminated) has occurred and igicoing (both before and after giving effect t@lsuermination) and (ii) the Administrative Agent Blreave received
prior notice of such termination.
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IN WITNESS WHEREOF, the parties hereto have execatetidelivered this Receivables Transfer Agreemenf ttge date first written above.
TYSON RECEIVABLES CORPORATION, as Transferor
By: /s/ Ted Jone

Name: Ted Jones
Title: Vice President- Treasurer

TYSON FOODS, INC., individually as Collection Agent sl Guarantor

By: /s/ Ted Jone
Name: Ted Jones
Title: Vice President- Treasurer

JPMORGAN CHASE BANK (formerly known as The Chase ManhaBank), as Administrative Agent

By: /s/ Joel Gedroir
Name: Joel Gedroic
Title: Executive Director
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PARK AVENUE RECEIVABLES CORPORATION, as CP Conduit Purchaser

By: /s/ Joel Gedroir
Name: Joel Gedroic
Title: Executive Director

JPMORGAN CHASE BANK (formerly known as The Chase ManhaBank), as Committed Purchaser for Park Avenue
Receivables Corporation

By: /s/ Joel Gedroir
Name: Joel Gedroic
Title: Executive Director

JPMORGAN CHASE BANK (formerly known as The Chase ManhaBank), as Funding Agent for Park Avenue Receivables
Corporation

By: /s/ Joel Gedroir
Name: Joel Gedroic
Title: Executive Director
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THREE PILLARS FUNDING, LLC, as CP
Conduit Purchaser

By: /s/ Doris J. Hear
Name: Doris J. Hearn
Title: Vice President

SUNTRUST BANK, as Committed Purchaser for Three Pillarsding Corporation

By: /s/ M. Gabe Bonfiel(
Name: M. Gabe Bonfield
Title: Vice President

SUNTRUST ROBINSON HUMPHREY, INC., as Funding Agent for ThPd&ars Funding Corporation

By: /s/ Joseph R. Frani
Name: Joseph R. Franke
Title: Director
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NIEUW AMSTERDAM RECEIVABLES CORPORATION, as CP Conduit Puaskr

By: /s/ Damian A. Pere
Name: Damian A. Perez
Title: Vice President

COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A., “RABOBANKNTERNATIONAL”, NEW YORK
BRANCH, as Committed Purchaser for Nieuw Amsterdam Raebkes Corporation

By: /s/ Christopher Lev
Name: Christopher Lew
Title: Vice President

By: /s/ Maria (Jle) Wt
Name: Maria (Jle) Wu
Title: Attorney-in-Fact

COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A., “RABOBANKNTERNATIONAL”, NEW YORK
BRANCH, as Funding Agent for Nieuw Amsterdam ReceivaBlegoration

By: /s/ Christopher Lev
Name: Christopher Lew
Title: Vice President

By: /s/ Maria (Jle) Wt
Name: Maria (Jle) Wu

Title: Attorney-in-Fact

76




“ Administrative Agent’ shall mean JPMCB, as administrative agent on lbefizthe CP Conduit Purchasers, the Funding Agantsthe Committed
Purchasers, and any successor appointed pursu@atton 8.09 of the Receivables Transfer Agreement.

“ Additional Seller Supplemeritshall mean an agreement, in substantially thmfattached to the Receivables Purchase Agreeménthaisit B.
“ Advance” shall have the meaning specified in Section 2P2f the Receivables Purchase Agreement.

“ Adverse Claim” shall mean a lien, security interest, chargermuenbrance, or other right or claim in, of or oy @®ersons assets or properties in favol
any other Person (including any UCC financing staetnor any similar instrument filed against suchsBr’s assets or properties).

“ Affiliate " shall mean, with respect to any Person, any dieeson directly or indirectly controlling, contredl by, or under direct or indirect common
control with, such Person. A Person shall be deeimedntrol another Person if the controlling Perpossesses, directly or indirectly, the power tedior cause the
direction of the management or policies of the algd Person, whether through ownership of votimglstby contract or otherwise; provideHowever, that a Person shall
not be deemed an Affiliate of another Person sdiglyeason of an individual serving as an officedioector of any Person and provided further thgt Berson other than
Tyson and its Subsidiaries which, directly or indihg, is controlled by Don Tyson or the Tyson LigdtPartnership shall not be deemed an Affiliateysfoh or any of its
Subsidiaries.

“ Agent Seller” shall have the meaning specified in Section 2Dthe Receivables Purchase Agreement.

“ Aggregate Commitmeritshall mean, at any time, the sum of the Commitisiémen in effect.

“ Aggregate Unpaids shall mean, at any time, an amount equal to time of (i) the aggregate accrued and unpaid Discaustich time, (ii) the Net
Investment at such time, (i) any outstanding T-eut Period Advances, (iv) aggregate accrued apaidrFees, (v) all Indemnified Amounts, amounts p&yaursuant to
Section 2.21 and Indemnified Taxes and (vi) aleomounts owed (whether due or accrued) by thesTeeor to the Funding Agents, the CP Conduit Purtsaand the
Committed Purchasers at such time.

“ Amendment Daté shall mean August 6, 2008.
“ Applicable Margin” shall mean 1.75%.

“ Asset Purchase Agreemenshall mean, with respect to any Related Groupaset purchase agreement, liquidity agreementher agreement among
the CP Conduit Purchaser and/or the Committed Rsr{(s) of such Related Group, the Funding Agestio Related Group or any liquidity provider (“Lidity
Provider”) with respect to such Related




Group as the same may from time to time be amersigxblemented or otherwise modified and in effect.
“ Bankruptcy Cod¢ shall have the meaning specified in Section 3:/paf the Receivables Transfer Agreement.

“ Base Rate or “ BR " shall mean, for any date of determination, a pgeannum equal to the greater of (i) the printe o& interest announced by the
Administrative Agent from time to time, changing whamd as said prime rate changes (such rate notsetgdeing the lowest or best rate charged byAthainistrative
Agent) or (ii) the sum of (a) 1.00% and (b) the FatlEunds Rate for such date.

“ Beneficiaries” shall mean the CP Conduit Purchasers, the ComdhRurchasers, the Funding Agents and the AdmitiistrAgent, collectively.

“ Benefit Plan” shall mean any employee benefit plan as defineBidction 3(3) of ERISA in respect of which therigiror, any Seller or any ERISA
Affiliate of the Transferor, or any Seller is, oraty time during the immediately preceding sixy@ars was, an “employer” as defined in Section 8{EBRISA.

“ BR Tranche’ shall mean a Tranche as to which Discount isudated at the Base Rate plus the Applicable Margin.

“ BR Tranche Period shall mean, with respect to a BR Tranche, eitfjgsr{or to the Termination Date, a period of ughaty (30) days requested by the
Transferor and agreed to by a CP Conduit Purchaseommitted Purchaser or the Funding Agent for €LefConduit Purchaser or such Committed Purchasehe case
may be, commencing on a Business Day requestedebirémsferor and agreed to by the CP Conduit Peechthe Committed Purchaser or the Funding Agargdch CP
Conduit Purchaser or such Committed Purchaseheasase may be, or (ii) after the Termination Dateeriod of one (1) day. If such BR Tranche Pewodld end on a de
which is not a Business Day, such BR Tranche Peaitiadl end on the next succeeding Business Day.

“ Business Day shall mean any day excluding Saturday, Sundayaaydday on which banks in The City of New York arehatized or required by law to
close, and, when used with respect to the deterramaf any Eurodollar Rate or any notice with regtfibereto, any such day which is also a day faitrg by and between
banks in the London interbank market in United Stal@llar deposits.

“ Capitalized Leasé of a Person shall mean any lease of propertyuoh $erson as lessee which would be capitalizedbateace sheet of such Person
prepared in accordance with GAAP consistently applied

“ Carrying Cost Reserve Raticshall mean, on any date of determination, an amha@xpressed as a percentage, equal to (a) thegirof (i) 2 times DSO
as of such day and (ii) the Base Rate in effecif asich day plus 2%, divided by (b) 365 (or 366apglicable).




“ ChargedOff Receivable$ shall mean, with respect to any Settlement PetidReceivables (or portions thereof) which, inadance with the
applicable Credit and Collection Policy, have aod have been written off during such Settlemestid®l as uncollectible, including, without limitatiothe Receivables of
any Obligor which becomes the subject of any volynta involuntary bankruptcy proceeding.

Closing Dat€’ shall mean October 19, 2001.
“ Code” shall mean the Internal Revenue Code of 198@nasnded, and the rules and regulations promulgaézdunder.

“ Collection Account’ shall mean the account, established by the Adrmatise Agent, for the benefit of the CP Conduitéhasers and the Committed
Purchasers, pursuant to Section 2.13(a) of theifRdales Transfer Agreement.

“ Collection Agent’ shall mean, at any time, the Person then autbdrmirsuant to Section 6.01 of the Receivablessfea\greement to act as Collection
Agent. The initial Collection Agent shall be Tyson.

“ Collection Agent Default shall have the meaning specified in Section @Dthe Receivables Transfer Agreement.

“ Collections” shall mean, with respect to any Receivable, ahoeollections and other cash proceeds of suchiRéxe, including, without limitation, all
Finance Charges, if any, and cash proceeds ofdtefecurity with respect to such Receivable and@emed Collections.

“ Commercial Papeft shall mean the short-term promissory notes of @RyConduit Purchaser issued by such CP ConduthBser in the commercial
paper market.

“ Commitment” shall mean, with respect to any Committed Purchdke sum of its Facility A Commitment and its Fiac B Commitment.

“ Commitment Expiry Daté shall initially mean with respect to each CommmittPurchaser, its Facility A Commitment Expiry Datét® Facility B
Commitment Expiry Date, as the case may be.

“ Commitment Pro Rata Shateshall mean, on any date of determination, (a) wapect to any CP Conduit Purchaser, the ratio ésspd as a percenta
of such CP Conduit Purchaser’'s CP Conduit Fundingtlto the Program Limit at such time, (b) wittspect to any Committed Purchaser, the ratio (espreas a
percentage) of such Committed Purchas@ommitment or Nonrenewing Amount, as applicabléh¢éosum of the Aggregate Commitments and Nonreneingunts of al
Committed Purchasers at such time, and (c) witheetsto any Related Group, the ratio (expressedpescentage) of the aggregate amount of the Camenis and
Nonrenewing Amounts of each Committed Purchaser ih Retated Group to the sum of the Aggregate Commitsnend Nonrenewing Amounts of all Commit
Purchasers at such time.




“ Committed Purchaser Funded Amourshall mean, with respect to any Committed Purchasany Related Group for any day,

the excess, if any, of the portion of the Net ~ x such Committed Purchaser's Commitment
Investment funded by all Committed
Purchasers in such Related Group on such day
over the CP Conduit Funded Amount of such
CP Conduit Purchaser for such ¢
the aggregate Commitments of all Committed
Purchasers in the same Related Gr

“ Committed Purchasefsshall mean the banks and other financial indtng identified as such on Schedule B to the Retdés Transfer Agreement, as
the same may be amended, supplemented or otherwidified and in effect from time to time, togethettwiheir respective successors and permitted assign

“ Concentration Factdrshall mean, as of any date of determination, watspect to any Designated Obligor, except for a&i@p®bligor, a percentage
equal to the following:

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

(ii) with respect to Receivables of any Obligor wathort-term or long-term ratings of at least A-B&B- by S&P, respectively, and at leas®r Baa3 b
Moody'’s, respectively, 7.50% (and not qualified andlause (i) above);

(iii) with respect to Receivables of any Obligor lw#hort-term or long-term ratings below A-2 or BBB-S&P, respectively, and below P-2 or Baa3 by
Moody’s, respectively, 3.25% (and not qualified endlause (i) or (ii) above); and

(iv) with respect to Receivables of any other Odnlj3.25%.
The Concentration Factor for Obligors with splitmgs shall be determined based upon the lower ditbeatings.

“ Conduit Assigneé shall mean, with respect to any CP Conduit Purehamy commercial paper conduit that issues cormialgraper rated at least A-1
by S&P and P-1 by Moody’s administered by the Fngdhgent with respect to such CP Conduit Purchasdrdesignated by such Funding Agent to acceptsgrasent
from such CP Conduit Purchaser of such CP Conduithaser’s rights and obligations pursuant to $actD.06(b).

“ Contract” shall mean a written agreement or invoice, punsti@ or under which an Obligor shall be obligateg&y for merchandise purchased or
services rendered and including all items and giows incorporated or implied by applicable law/uiing, without limitation, the Relevant UCC.




“ Conversion/Continuation Noticeshall have the meaning specified in Section 2flthe Receivables Transfer Agreement.

“ CP _Conduit Funded Amoufitshall mean, with respect to any CP Conduit Pureh&s any day, the aggregate portion of the Neestment funded by
such CP Conduit Purchaser through the issuancemi@rcial Paper outstanding on such day.

“ CP_Conduit Funding Limit shall mean, with respect to any CP Conduit Purehake sum of its Facility A CP Conduit Funding lifiand its Facility B
CP Conduit Funding Limit.

“ CP_Conduit Purchasefsshall mean the Persons identified as such on@dbe to the Receivables Transfer Agreement, asah®e may be amended,
supplemented or otherwise modified and in effeanftome to time, together with their respective sgesoes and permitted assigns.

“ CP_Conduit Purchaser Insolvency Evenrtshall mean the occurrence of any one or moréeffollowing: (a) any proceeding shall have beetitined
by a CP Conduit Purchaser seeking to adjudicate litankrupt or insolvent, or seeking liquidatiomdimng up, reorganization, arrangement, adjustmpntection, relief or
composition of it or its debts under any law relgtto bankruptcy, insolvency or reorganizationaief of debtors, or seeking the entry of any orfderelief or the
appointment of a receiver, trustee or other sinaféicial for it or any substantial part of its grerty, or (b) any proceeding of the type descrilbettie foregoing clause (a)
shall be instituted against a CP Conduit Purchassisshall have remained undismissed for a pefisikty (60) consecutive days, or an order grantilgef requested in
any such proceeding shall be entered.

“ CP_Conduit Purchases Interest shall mean, on any day, with respect to any CPdDdrPurchaser, the beneficial interest of suchG@Rduit Purchaser
in the Receivables and Related Security, which beiaéfnterest shall equal the product of:

the Percentage Factor X the Outstanding Balance X the CP Conduit Funded Amou
such day all Receivable: of such CP Conduit Purchas
the Net Investmer

“ CP _Conduit Purchases Termination Everit shall mean, as applicable, (a) a PARCO TerminatienE (b) in the case of any other CP Conduit Pase
party to this agreement on the Closing Date, tmaroviders of such CP Conduit Purchaser’s prodiguidity and/or credit enhancement facilities khave given notice
that an event of default has occurred and is coiminunder their respective agreements with suclC@®luit Purchaser or commitments of the related @ittad Purchaser
(s) or Liquidity Provider(s) under the applicablesdsPurchase Agreement have terminated for anyndaséess, in the case of Nieuw Amsterdam, such comenit has
been fully funded by a deposit of funds to an actaoentrolled by Nieuw Amsterdam which can be uséelygto fund Purchases), or (c) in the case of @apduit Assignee
or other Person who becomes a CP Conduit Purchéisethe Closing Date, the “CP Conduit PurchasEeisnination Event” specified in the agreement byalitsuch
Person becomes a party to the Receivables Trafgfeement.




“ CP Rate” shall mean,

(a) with respect to any CP Tranche funded or maiathby any Match Funding CP Conduit Purchasemdusiny CP Tranche Period, the rate equivalent to
the weighted average of (i) the discount rate (amafe than one discount rate, the weighted averatie aiscount rates) at which Commercial Paperritpaiterm
equal to such CP Tranche Period is issued by sutishunding CP Conduit Purchaser, converted #manal yield-equivalent rate on the basis of a @8@year,
which rates shall include placement agent and désdsrand commissions and (ii) the annual inteegst(or if more than one rate, the weighted awerdghe
annual interest rates) payable by such Match Fgn@i Conduit Purchaser on interest-bearing Comaildpeiper having a term equal to such CP Tranched?er
on the basis of a 360-day year, which rates shalllide placement agent and dealer fees and commissiad

(b) with respect to any CP Conduit Funded Amountiechor maintained by any Pooled Funding CP CorRluithaser during any CP Tranche Period, the
rate equivalent to the weighted average of:

(i) the weighted average of the discount rates bafauch Pooled Funding CP Conduit Purchaser's @ernial Paper issued at a discount and
outstanding during such Tranche Period, convedethtannual yield-equivalent rate on the basis2f@&day year, and

(ii) the weighted average of the annual interegtsraayable by such Pooled Funding CP Conduit Psectom all interest-bearing Commercial
Paper outstanding during such Tranche Period, @hasis of a 360-day year,

which rates shall be adjusted to reflect and include
(iii) placement agent and dealer fees and comnissio

(iv) any incremental carrying costs associated Witmmercial Paper issued by such CP Conduit Purchessteiring on the dates other than those
dates on which such CP Conduit Purchaser is toveéends; and

(v) other borrowings by such CP Conduit Purchasetuding, without limitation, borrowings to fund srhat odd dollar amounts that are not
easily accommodated in the commercial paper market;

provided, that (1) to the extent that such CP Tranchensléd by a specific issuance of such Pooled Fun@m@onduit Purchaser’'s Commercial Paper, the “Cie"Raay,

in such Pooled Funding CP Conduit Purchaser'sdistzetion, equal the rate or weighted averagé®fates applicable to such issuance, calculatdteisame manner as if
such CP Conduit Purchaser were a Match Funding @RI@t Purchaser, and (2) the Commercial Paperridesktin clauses (b)(i) and (b)(ii) shall not ind&uany
Commercial Paper allocated, in such CP Conduithaser’'s sole discretion, to another transaction.




“ CP _Tranch€ shall mean a Tranche as to which Discount isudated at the CP Rate.

“ CP Tranche Periotishall mean, (a) for any Match Funding CP Conéuitchaser, with respect to a CP Tranche, a periddys not to exceed 45 days
commencing on a Business Day requested by the Eramsind agreed to by such Match Funding CP Coiuithaser pursuant to Section 2.03 of the Recleivdyansfer
Agreement; providethat if a CP Tranche Period would end on a day wisictot a Business Day, such CP Tranche Period shdlbn the next succeeding Business Day,
and (b) for any Pooled Funding CP Conduit Purchasith respect to a CP Tranche, each calendar mpntiiidedthat on or after the Termination Date, each Pooled
Funding CP Conduit Purchaser (or the Funding Agétfit respect to such Pooled Funding CP Conduittrager) shall select all CP Tranche Periods.

“ Credit Agreements shall mean the 364-Day Credit Agreement and thef¥ear Credit Agreement.
“ Credit Agreement Event of Defadlishall mean an event of default, as defined inGhedit Agreements, including any event of defariftiag out of a

breach of a financial covenant, which results irh@as continued unremedied for a period of timeiseffit to permit, the acceleration of the indeb&sinunder the Credit
Agreements or the termination of any related obiligeto make a financial accommodation.

“ Credit and Collection Policy shall mean each applicable Seller’s credit antection policy or policies relating to ContractsdaReceivables existing on
the Closing Date and referred to in Exhibit A attattethe Receivables Transfer Agreement, as amesdeglemented or otherwise modified and in effiexn time to
time in compliance with Section 5.02(c) of the Reables Transfer Agreement.

“ Deemed Collectiond shall mean any Collections on any Receivable d=kta have been received pursuant to Section 3.20(&a) of the Receivables
Transfer Agreement.

“ Default” shall mean an event described in Section 7.04{#)e Receivables Transfer Agreement.

“ Default Ratio” shall mean, on any day, a fraction, the numerafavhich is the sum of (a) the Outstanding Balaofcall Receivables which are 61-90
days past their original invoice date as of the efiithe preceding Settlement Period plosthe Outstanding Balance of all Receivables whiere written off as
uncollectible by the Collection Agent in accordamdth the applicable Credit and Collection Policyidg the preceding Settlement Period prior to 6gsd#ter their
original invoice dates and the denominator of whgcthe balance of all Receivables which arose dutie Settlement Period two Settlement Periods befa last day of
the most recently ended Settlement Period.

“ Defaulted Receivable shall mean a Receivable: (i) as to which any paypwerart thereof, remains unpaid for 61 days orerilom the original invoic
date for such Receivable; (ii) as to which an EwdrBankruptcy has occurred and is continuing witbprect to the Obligor thereof; (iii) which has béentified by the
Transferor, the Seller or the




Collection Agent as uncollectible; or (iv) which, accordance with the applicable Credit and CobkecEolicy, should be written off as uncollectible.

“ Delinguency Ratid shall mean, on any day, a fraction the numerafarhich is the sum of all Delinquent Receivablesfthe end of the preceding
Settlement Period and the denominator of whicheésaggregate principal amount of all outstandingeRebles as of the end of the preceding Settleferibd.

“ Delinguent Receivablé shall mean a Receivable as to which any paymergad thereof, remains unpaid for 61 days or npar&t its original invoice

date.

“ Designated Obligot shall mean, at any time, each Obligor; providéwever, that any Obligor shall cease to be a Designatedy@hlipon notice to tt
Transferor from the Administrative Agent, deliveigdany time, confirming that the Administrative Agawting at the direction of the Administrative Agand the
Required Committed Purchasers has concluded theremt or condition has occurred that could redsigrize expected to have a Material Adverse Effect.

“ Diluted Receivabl€ shall mean, any Receivable which is the subjéet @duction or cancellation as a result of arfed®ve, rejected or returned
merchandise or services or is the subject of atcretbate, discount, dispute, warranty claim, repssed or returned goods, charge back, allowatiea, dilutive factor or
any other billing adjustment (whether effected tlgiothe granting of credits against the applicatded®/ables or by the issuance of a check or otégmpnt in respect of
(and as payment for) such reduction or cancellptiorany setoff in respect of any claim by any Bardut excluding adjustments, reductions, or ciatézns in respect of
the Obligor’s bankruptcy or insolvency.

“ Dilution Period” shall mean, on any day, a number equal to aitracthe numerator of which is the sum of all Reables which arose during the
Settlement Period immediately preceding such datlaa denominator of which is the Net Receivablesize.

“ Dilution Ratio” shall mean, as of the last day of each SettlerRenibd, the percentage equivalent of a fractioa numerator of which is the aggregate
amount of Receivables which became Diluted Receigatieing such Settlement Period (including any teelizat is not credited against a Receivable) hadienominator
of which is the aggregate principal amount of alt&eables arising during the immediately precedettlement Period.

“ Dilution Reserve’ shall mean, on any day, the greater of (i) 3% @idhe Dilution Reserve Ratio.




“ Dilution Reserve Ratidg shall mean, as of any Settlement Date, and comiinuntil (but not including) the next Settlementt®aan amount (expressed as

a percentage) that is calculated as follows:

Where:

TNI

AD =

YD

DRR = [(C x D) + [(E-D) x (E/D)]] x F

Dilution Reserve Ratio;

(i) 2.0 or (ii) following a downgraaé Tyson’s Index Rating below BB+ or Bal, respedtiyby either S&P or Moody’s, 2.25;

= the twelve-month rolling averagelwé Dilution Ratio that occurred during the periodwélve consecutive Settlement Periods ending
immediately prior to such earlier Settlement Date;

= the highest Dilution Ratio that ooed during the period of twelve consecutive SetdletriPeriods ending prior to such earlier Settlerieie;
and

the Dilution Period.

“ Discount” shall mean, with respect to any Tranche Period:

(TR X TNI X AD)
YD

the Tranche Rate applicable to such Tranche Period;

= the portion of the Net Investmenbeadited to such Tranche Period or, with respechyoT@rm-out Period Advance, the principal amourguath
Term-out Period Advance from time to time;

the actual number of days during such Tranche Besiod

= either (i) if the Tranche Rate ie tbP Rate or the Eurodollar Rate, 360 or (ii) & Tranche Rate is the Base Rate, 365 or 366, disaipp;

provided, however, that no provision of the Receivables Transfere®gnent shall require the payment or permit theectiin of Discount in excess of the maximum am
permitted by applicable law; and providefiirther, that Discount shall not be considered paid bydisfribution if, at any time, such distributionrescinded or must be
returned for any reason.




“ Discount Percentagkshall mean, on any date, the percentage obtdmedthe following formula:
100% - (A+ B+ C+D)

all determined by the Transferor as of the reldtehsfer Date,

Where:

A = Adjusted Loss Reserve Percentagestwas of such Transfer Date will equal the ratiaoted by dividing (a) Charged-Off Receivables (rfet o
recoveries in respect of Charged-Off Receivableshduhe six-fiscal month period immediately preicedthe Settlement Date most recently preceding
such Transfer Payment Date by (b) the aggregate rinodCollections during the six-fiscal month pefionmediately preceding the Settlement Date most
recent to such Transfer Date.

B = Adjusted Carrying Cost Reserve Paiage, which as of such Transfer Date will equal thewnt obtained by dividing (a) the product of (i3,1
(ii) the average of the DSO for the three Settlentes most recent to such Transfer Date and (iiiBtme Rate as of the Settlement Date most recent to
such Transfer Date by (b) 365.

C = The Servicing Fee Percentage divided by 360.

D = Processing Expense Reserve Peraentddch will equal 1/10 of 1% and reflects thetaafsthe Transferor’'s overhead, including costs of

processing the purchase of Receivables and oterah@peration costs and a reasonable profit margin
None of the elements of the above-referenced fornmui@spect of any purchase of Receivables, wildbjusted following the related Transfer Date.

With respect to each calculation set forth abowh wespect to a Settlement Date, such calculatiaalsilated on such Settlement Date and includédein
applicable Settlement Statement shall remain iecéfirom and including the related Settlement Datieut excluding the following Settlement Date.

For the initial Settlement Period, the Discount Batage will be 99.587%.

“ Downgrade Conditiori shall mean any time when Tyson or any of its ratfiliates is rated below BBB- or Baa3, respedtiyer Tyson is not rated, by
either S&P or Moody'’s.

“DSO" shall mean, on any Settlement Date, the numbeatgdar days equal to the product of (a) 91 bhthe amount obtained by dividing (i) the Net
Receivables Balance as of the last day of the inmtedgl preceding Settlement Period by (ii) the &gaite balance of Receivables which arose durinththe (3)
consecutive Settlement Periods immediately




preceding such Settlement Date, which calculatiofi efraain in effect until the next succeeding Smttent Date for all purposes of this Agreement.

“ Early Collection Feé shall mean, for any Tranche Period during whiué portion of the Net Investment that was allocaestich Tranche Period is

reduced for any reason whatsoever, the excessy,io@i) the additional Discount that would haveraed during such Tranche Period if such reducti@snot occurred,
minus(ii) the income, if any, received by the recipiefisuch reductions from investing the proceeduchgeductions.

invoice date.

@

@

©)

4)
®)

“ Eligible Obligor” shall mean any Obligor, of which not more tha®®6f such Obligor's aggregate Receivables are niane 60 days past their original

“ Eligible Receivablée’ shall mean, at any time, any Receivable:

which has been originated by any Seller that issnbfect to an Event of Bankruptcy and has beenesutently sold to the Transferor pursuant to (and in
accordance with) the Receivables Purchase Agreeamamtp which the Transferor has good title thereé® and clear of all Adverse Claims other than
those imposed in connection or permitted by withTthensaction Documents;

which (together with the Collections and RelateduBiécrelated thereto) has been the subject okeith) a valid transfer and assignment from the
Transferor to the Administrative Agent, on behalfle# CP Conduit Purchasers and the Committed Pwrchasf all of the Transferor’s right, title and
interest therein or (B) the grant of a first pripmerfected security interest therein (and in@odlections and Related Security related theretdavor of
the Administrative Agent, on behalf of the CP Conduitchasers and the Committed Purchasers, in eaeheffective until the termination of the
Receivables Transfer Agreement.

the Obligor of which is (A) a United States residené oesident of a U.S. territory other than Recdesbue from Obligors that are not residents of the
United States or a U.S. territory to the extentapgregate Outstanding Balance of Receivables doedth Obligors does not exceed 5% of the
Outstanding Balance of all Receivables on any datemputation, (B) a Designated Obligor at the timi¢he initial creation of an interest therein unde
the Receivables Transfer Agreement, (C) not an @ffBody or an Affiliate of any of the parties teetReceivables Transfer Agreement other than
Receivables due from Official Bodies to the extietaggregate Outstanding Balance of Receivablefraimesuch Obligors does not exceed 2% of the
Outstanding Balance of all Receivables on any datemputation, (D) not the subject of an Event ohBaptcy, and (E) an Eligible Obligor;

which is not a Delinquent Receivable or a DefaultedeReble;
which (A) arises pursuant to a Contract with respeethich the Seller has performed all obligatioeguired to be performed by it thereunder, inclugd

without limitation, shipment of the merchandise andhe performance of the services purchased thdexuand (B) according to the Contract related
thereto,




(6)
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has been billed and is required to be paid invithin 60 days of the original billing date therefo accordance with the terms of the applicableta;
which is an “eligible asset” as defined in Rule 3ander the Investment Company Act of 1940, as antgnde

which is (A) an “account” within the meaning of Seat®-102(a)(2) of the Relevant UCC, or (B) a “gehéerengible” (to the extent that such Receivables
include interest, finance charges, returned ched&te charges or sales or similar taxes) withinnttieaning of Section 9-102(a)(42) of such Relevad€y)

which is denominated and payable only in UnitedeStapllars in the United States;

which arises under a Contract that, together wighRhceivable related thereto, is in full force affdct and constitutes the legal, valid and binding
obligation of the related Obligor, enforceable agasuch Obligor in accordance with its terms ambtssubject to any litigation, dispute, offset,
counterclaim or other defense other than unexpiodgime or pricing discounts or rebates to whichdbkgor thereon may be entitled, provided that only
such portion of such receivable subject to any slispute, offset, counterclaim or defense shatiéemed ineligible under this criterion;

which, together with the Contract related theret@sdeot contravene in any material respect any laWess or regulations applicable thereto (including
without limitation, laws, rules and regulations raigtto truth in lending, fair credit billing, fagredit reporting, equal credit opportunity, faitbdeollection
practices and privacy) and with respect to which aa of the Contract related thereto is in violatafrany such law, rule or regulation in any materia
respect;

which (A) satisfies in all material respects all bggble requirements of the applicable Credit amdleéction Policy, (B) is assignable without the centsof
or notice to, the Obligor thereunder and (C) coewmpht the time of the initial creation of an ingrerein under the Receivables Transfer Agreemitht
such other reasonable criteria and requiremerttsea&dministrative Agent and the Required Commifenichasers have then specified to the Transferor
following five (5) days’ notice;

which was originated in the ordinary course of théeBe business or acquired from an originator aped by the Administrative Agent and the Required
Committed Purchasers;

the Obligor of which has been directed to make athpents to a specified account of the Transferor vagipect to which there shall be a Lockbox Accc
Agreement in effect;

the assignment of which under the Receivables Psechgreement by the Seller to the Transferor an@ssegnment of which under the Receivables
Transfer




Agreement by the Transferor to the CP Conduit Pwetsaand the Committed Purchasers does not vialatédljct with or contravene any applicable laws,
rules, regulations, orders or writs or any contrakor other restriction, limitation or encumbraregel does not require the consent of any person;

(15)  which has not been compromised, adjusted or modéiegpt in accordance with the applicable Credit@aliection Policy (including by the extension of
time for payment or the granting of any discouatlgwances or credits), provided that only suchiporof such receivable that has been so compratise
adjusted or modified shall be deemed ineligiblespant to this criterion;

(16)  which, if purchased with proceeds of Commercial Papeuld constitute a “current transaction” within tieaning of Section 3(a)(3) of the Securities Act
of 1933, as amended; and

(A7)  which does not arise under a Contract that has tsenitten.

“ ERISA " shall mean the Employee Retirement Income Seciat of 1974, as amended, supplemented or othemwisdified and in effect from time to
time, and the rules and regulations promulgaterkethreer.

“ ERISA Affiliate " shall mean, with respect to any Person, (i) anypawation which is a member of the same controlledig of corporations (within the
meaning of Section 414(b) of the Code (as in effieeh time to time, the “Code”)) as such Person;ditrade or business (whether or not incorpojateder common
control (within the meaning of Section 414(c) of tbede) with such Person; or (iii) a member of thaesaffiliated service group (within the meaning et&on 414(m) of
the Code) as such Person, any corporation desdnbgduse (i) above or any trade or business destin clause (ii) above.

“ Eurocurrency Liabilities’ has the meaning specified in Regulation D of teddfal Reserve Board, as in effect from time teetim

“ Eurodollar Rat€’ shall mean, with respect to any Eurodollar Tranfdreany Eurodollar Tranche Period, (i) the ratetgtion appearing on Page 3750 of
the Telerate Service (or on any successor or sutespage of such Service, or any successor tolstitute for such Service, providing rate quotaicomparable to those
currently provided on such page of such Serviceletsrmined by the Administrative Agent from tineetitme for purposes of providing quotations of et rates applicable
to dollar deposits in the London interbank marleetypproximately 11:00 a.m., London time, two BusinBays before the beginning of such Eurodollandia Period, as
the rate for dollar deposits with a maturity comjpéedo such Eurodollar Tranche Period, dividedifya(percentage equal to 100% minus the Eurod&fzserve Percenta
of the applicable CP Conduit Purchaser or CP CotathPurchaser for such Eurodollar Tranche Perfdtielrate quotation referred to in clause (i)a$ available at such
time for any reason, then the amount determinesyaunt to clause (i) with respect to such Euroddlfanche for such Eurodollar Tranche Period shatheerate at which
dollar deposits of $5,000,000 and for a maturitsnparable to such Eurodollar Tranche Period areedféy the principal London office of the Adminigive Agent in
immediately available funds in the




London interbank market at approximately 11:00 alrandon time, two Business Days before the begmoirsuch Eurodollar Tranche Period.

“ Eurodollar Reserve Percentagshall mean, with respect to any Eurodollar TranBleeiod for any Eurodollar Tranche, the reservegqrage applicable
during such Eurodollar Tranche Period (or if mdrant one such percentage shall be so applicabldaiheaverage of such percentages for those dagsah Eurodollar
Tranche Period during which any such percentagklshao applicable) under regulations issued ftione to time by the Federal Reserve Board for deitéing the
maximum reserve requirement (including any emergesigpplemental or other marginal reserve requirgjrfer the applicable CP Conduit Purchaser or Cdteoh
Purchaser with respect to liabilities or assetsisting of or including Eurocurrency Liabilities hag a term equal to such Eurodollar Tranche Period.

“ Eurodollar Tranché shall mean a Tranche as to which Discount isudated at the Eurodollar Rate plus the Applicabkrdin.

“ Eurodollar Tranche Periotshall mean, with respect to a Eurodollar Tran@hperiod of up to three (3) months requested byl thasferor and agreed to
by a CP Conduit Purchaser, a Committed Purchagéedfunding Agent for such CP Conduit Purchassuoh Committed Purchaser commencing on a Busingss Da
requested by the Transferor and agreed to by th€@muit Purchaser, the Committed Purchaser oftineling Agent for such CP Conduit Purchaser or Stmnmitted
Purchaser; providedhowever, that

(a) if such Eurodollar Tranche Period would expinea day which is not a Business Day, such Euroddhanche Period shall expire on the next
succeeding Business Day;

(b) if such Eurodollar Tranche Period would expre(i) a day which is not a Business Day but isyafahe month after which no further Business Day
occurs in such month, such Eurodollar Tranche Besi@ll expire on the next preceding Business Ddyi)a Business Day for which there is no numericall
corresponding day in the applicable subsequenhdatemonth, such Eurodollar Tranche Period shalire>on the last Business Day of such month; and

(c) on or after the Termination Date, each CP Cdrieluichaser or Committed Purchaser (or the Fundigent with respect to such CP Conduit Purchaser
or Committed Purchaser) shall select all Euroddll@nche Periods (but in no case a Eurodollar Trarferiod of greater than one month).

“ Event of Bankruptcy shall mean, with respect to any Person, that:

(i) such Person (a) shall generally not pay itstslels such debts become due or (b) shall admititmw its inability to pay its debts generally @) shall
make a general assignment for the benefit of aegit

(i) any proceeding shall be instituted by or agasuch Person seeking to adjudicate it as bankripsolvent, or seeking liquidation, winding up,
reorganization, arrangement, adjustment, protectelief or composition of it or its debts undeydaw




relating to bankruptcy, insolvency or reorganizatio relief of debtors, or seeking the entry obager for relief or the appointment of a receitarstee or other
similar official for it or any substantial part § property, and, if instituted against such Peystall remain undischarged for a period of 60sgay

(iii) if such Person is not an individual, such &er or any Subsidiary shall take any corporaténoilar action to authorize any of the actions setHf in the
preceding clauses (i) or (ii).

“ Racility " shall mean either Facility A or Facility B, aspigable.
“ Racility A " shall have the meaning specified in Section 20the Receivables Transfer Agreement.
“ Eacility A CP Conduit Funding Limit shall mean, with respect to any CP Conduit Purehahe amount set forth opposite such CP Conduithaser’'s

name on Schedule B to the Receivables Transfer Ageeas its Facility A CP Conduit Funding Limit,the same may be reduced from time to time as peovid Section
2.07 of the Receivables Transfer Agreement.

“ Facility A Commitment” shall mean, with respect to any Committed Purchake amount specified as such on Schedule Bet&Réteivables Transfer
Agreement for such Committed Purchaser, as the ssayebe reduced from time to time as provided intiSe@.07 of the Receivables Transfer Agreement.

“ Racility A Commitment Expiry Daté shall initially mean with respect to each CommiittPurchaser, August 5, 2009, as extended fromttrtime with
respect to such Committed Purchaser pursuant tio8ex:26(a) of the Receivables Transfer Agreement.

“ Facility A Net Investment shall mean, with respect to any Related Groupatheunt of the Net Investment of such Related Groapishattributable to

Facility A.
“ Facility B " shall have the meaning specified in Section 2xDthe Receivables Transfer Agreement.
“ Racility B CP_Conduit Funding Limit shall mean, with respect to any CP Conduit Purehabke amount set forth opposite such CP CondutithHaser’'s

name on Schedule B to the Receivables Transfer Agpeas its Facility B CP Conduit Funding Limit,tee same may be reduced from time to time as gealvin Section
2.07 of the Receivables Transfer Agreement.

“ Facility B Commitment’ shall mean, with respect to any Committed Purchdake amount specified as such on Schedule Bet&éteivables Transfer
Agreement for such Committed Purchaser, as the szayebe reduced from time to time as provided intiSe@.07 of the Receivables Transfer Agreement.




“ Racility B Commitment Expiry Daté shall mean August 5, 2009, as extended from tiortinte with respect to any Committed Purchaseryansto
Section 2.26(b) of the Receivables Transfer Agregme

“ Facility B Net Investment shall mean, with respect to any Related Groupatheunt of the Net Investment of such Related Groapishattributable to

Facility B.

“ Racility Pro Rata Sharéshall mean, on any date of determination, (a) wétspect to (i) Facility A of any CP Conduit Purseas the ratio (expressed as a
percentage) of such CP Conduit Purchaser’s FaéiliBP Conduit Funding Limit to its CP Conduit Funglinimit at such time and (ii) Facility B of any Gbnduit
Purchaser, the ratio (expressed as a percentagatlfCP Conduit Purchaser’s Facility B CP ConBuitding Limit to its CP Conduit Funding Limit atctutime, (b) with
respect to (i) Facility A of any Committed Purchasbke ratio (expressed as a percentage) of suchmitted Purchaser’s Facility A Commitment to its Coitment at such
time and (ii) Facility B of any Committed Purchasthie ratio (expressed as a percentage) of suchriitted Purchases’ Facility B Commitment or Nonrenewing Amount
applicable, to the sum of its Commitment and Noargng Amount at such time, and (c) with respect té&-&gility A of any Related Group, the ratio (expresae a
percentage) of the aggregate amount of the FagilBommitments of all Committed Purchasers in suelafed Group to the aggregate Commitments of ath@isted
Purchasers in such Related Group and (ii) Faciliof Bny Related Group, the ratio (expressed as@ptage) of the aggregate amount of the Facili@oBymitments and
Nonrenewing Amounts of all Committed Purchasers imdRelated Group to the aggregate Commitments andedewing Amounts of all Committed Purchasers irhs
Related Group.

“ Federal Funds Rafeshall mean, for any day, an interest rate peuanequal to (a) the weighted average of the ratesvsemight Federal funds
transactions with members of the Federal Reservie@yarranged by Federal funds brokers on suchadagublished for such day (or, if such day is nBtiainess Day, for
the immediately preceding Business Day) by the feddReserve Bank of New York, or (b) if such rateds so published for any day which is a Business, Ereyaverage
the quotations at approximately 11:00 A.M. (New Yanke) on such day on such transactions receivetidyAtministrative Agent from three (3) federal feriwtokers of
recognized standing selected by the Administrafigent in its sole discretion.

“ Fee Letter” shall mean the letter agreement, dated the CjoBate, between the Transferor and the Administraiyent, for the benefit and on behalf of
the CP Conduit Purchasers, the Funding Agents an@dmmitted Purchasers with respect to the fees fmaltl by the Transferor under the Transaction Detiisy as
amended, supplemented or otherwise modified aedféct from time to time.

“ Fees” shall mean the fees payable pursuant to the fegter.

“ Einance Chargesshall mean, with respect to a Contract, any firarterest, late or similar charges owing by an @lpursuant to such Contract.

“ Ritch " shall mean Fitch, Inc., and its successors asitjas.




“ Eive-Year Credit Agreemeritshall mean that certain Five-Year Credit Agreemdated as of September 28, 2005, by and amonghTgsatain
subsidiaries of Tyson, The Chase Manhattan Ban&dasnistrative agent, J.P. Morgan Securities las arranger and the various lending instituticarsypthereto, as
amended, supplemented or otherwise modified oaoepl or refinanced and in effect from time to time.

“ Foodbrands Entitie$ shall mean each Subsidiary of Tyson other thaTthasferor, The Pork Group, Inc., Tyson Mexican @agj Inc., Tyson Sales a
Distribution, Inc., World Resource, Inc., IBP, inand The IBP Foods Company.

“ Funding Agents' shall mean the Persons identified as such on@dbeB to the Receivables Transfer Agreement, asahee may be amended,
supplemented or otherwise modified and in effeanftome to time, together with their respective sgesoes and permitted assigns.

“ GAAP " shall mean generally accepted accounting priesiget forth in the opinions and pronouncementieoAccounting Principles Board of the
American Institute of Certified Public Accountantsiastatements and pronouncements of the Financ@dukting Standards Board or in such other statesrignsuch
accounting profession, which are in effect as efdhte of the Receivables Transfer Agreement.

“ Guarantor’ shall mean Tyson in its capacity as Guarantoreutide Limited Guaranty.

“ Guaranty” shall mean, with respect to any Person, any ageeeiwy which such Person assumes, guarantees, eagdoositingently agrees to purchase or
provide funds for the payment of, or otherwise beesifrable upon, the obligation of any other Persomgrees to maintain the net worth or working tdir other
financial condition of any other Person or othervdssures any other creditor of such other Persaimstgoss, including, without limitation, any comiftetter, operating
agreement or take-or-pay contract and shall ingladthout limitation, the contingent liability of sh Person in connection with any application foetéer of credit;
provided, however, that the term “Guaranty” shall not mean or incltite endorsements by such Person of instrumentiefusit or collection in the ordinary course of
business.

“ Inactive Subsidiary shall mean any Subsidiary that conducts no bssimad the assets of which have an aggregate bagkafdess than $1,000,000.

“ Incremental Transfet shall mean a Transfer which is made pursuant wi&e2.02(a) of the Receivables Transfer Agreeniestuding, without
duplication, any Term-out Period Account Fundedéneental Transfer).

“ Indebtedness shall mean, with respect to any Person, such R&gg obligations for borrowed money, (ii) obligatis representing the deferred purcl
price of property other than accounts payableragisi the ordinary course of such Person’s businegerms customary in the trade, (iii) obligatiomsether or not
assumed, secured by liens or payable out of theepds or production from property now or hereaftemed or acquired by




such Person, (iv) obligations which are evidenceddtgs, acceptances, or other instruments, (v)t&le@d Lease obligations and (vi) Guaranty oblioyadi

“ Indemnified Amounts’ shall have the meaning specified in Section 2Pthe Receivables Transfer Agreement.

“ Indemnified Party’ shall have the meaning specified in Section 2Pthe Receivables Transfer Agreement.

“ Indemnified Taxes shall mean any present or future income, stamgther taxes, levies, imposts, duties, charges, fileductions or withholdings, now
or hereafter imposed, levied, collected, withhel@gssessed by any Official Body, excluding

(A) all franchise taxes, all taxes, levies, imppdtigties, charges, fees, deductions and withholdingssed on or measured by net income, capitagbr n
worth and all taxes, levies, imposts, duties, charfpes, deductions and withholdings on doing bssine each case, imposed:

(i) by the United States or any political subdivisior taxing authority thereof or therein;

(ii) by any jurisdiction under the laws of whichetthdministrative Agent, any CP Conduit Purchaser,unyding Agent, any Committed
Purchaser, any Program Support provider or an Inifexd Party or lending office is organized or iniahits lending office is located, managed or
controlled or in which its principal office is loeat or any political subdivision or taxing authotitereof or therein; or

(iii) by reason of any connection between the jucisdn imposing such tax and the Administrative Agemy CP Conduit Purchaser, any Funding
Agent, any Committed Purchaser, any Program Suppoxtider, such Indemnified Party or such lendirficefother than a connection arising solely from
this Agreement or any other Transaction Documemingrtransaction hereunder or thereunder,

(B) all penalties, interests, additions to taxed expenses resulting from gross negligence or witlfisconduct on the part of the Administrative Agerty
CP Conduit Purchaser, any Funding Agent, any CorachRurchaser, any Program Support Provider, onéentnified Party, as the case may be, and

(C) all taxes, levies, imposts, duties, chargess,fdeductions and withholdings imposed by reagtimedfailure of any Indemnified Party to comply wvits
obligations, if any, under Section 2.22(b) of thecBivables Transfer Agreement (including, withouritation, its inability to comply with Section 2.29(i) of the
Receivables Transfer Agreement.

“ Index Rating” means , as to either S&P or Moody's, the ratihguwch rating agency at the time in effect for ¢hedit facility established by the Fiweear
Credit Agreement or, if no such rating shall beffect, the rating of such rating agency at the




time in effect for Tyson’s senior, unsecured, noedit enhanced indebtedness for borrowed money

“ JPMCB" shall mean JPMorgan Chase Bank (formerly knowilitess Chase Manhattan Bank), a New York State banlongpcation, in its individual
capacity, and its successors.

“ JPMCB Roles’ shall have the meaning specified in Section 1@)Laf the Receivables Transfer Agreement.

“ Law " shall mean any law (including common law), consititn, statute, treaty, regulation, rule, ordinara@ler, injunction, writ, decree or award of any
Official Body.

“ Lender” shall have the meaning specified in Section 1(Paf the Receivables Transfer Agreement.
“ Limited Guaranty’ shall mean the Guaranty of the Guarantor undeickertX of the Receivables Transfer Agreement.

“ Liquidating Related Group shall mean any Committed Purchaser whose Fadli§ommitment has reached its Facility A Commitmexrpigy Date,
together with each related CP Conduit Purchaser.

“ Liquidation Sharée shall mean, for any Liquidating Related Group,idgrthe term of the applicable Partial Liquidateomd any day during such Partial
Liquidation, 100%.

“ Liquidity Provider” shall have the meaning specified in the defimital Asset Purchase Agreement herein.

“ Lockbox Account” shall mean an account maintained by the Transteran Account Holder identified in any Lockbox Agremmhat a Lockbox Bank f
the purpose of receiving Collections from Receieabl

“ Lockbox Agreement shall mean an agreement between the Collectiomf)giee Transferor, any applicable Account Holdentidid therein, the
Administrative Agent and a Lockbox Bank in substdlytithe form of Exhibit C to the Receivables Tragrshgreement.

“ Lockbox Bank” shall mean each of the banks set forth in Extbib the Receivables Transfer Agreement, and sanksas may be added thereto or
deleted therefrom pursuant to Section 2.09 of theeiRrables Transfer Agreement.

“ Loss Horizon” shall mean, on any day, the amount obtained bigitig (i) the sum of all Receivables which arosemythe two Settlement Periods
immediately preceding such day plus 0.50 timesthe of all Receivables which arose during the tBiettlement Period immediately preceding such daffipthe Net
Receivables Balance as of the end of the precestiiement Period.




“ Loss Reservé shall mean, on any day, the greater of (i) 15% @i) the Loss Reserve Ratio.

“ Loss Reserve Ratibshall mean, as of any Settlement Date, and comignuntil (but not including) the next Settlementt®aan amount (expressed as a

percentage) that is calculated as follows:

Where:

LRR

LRR=AxBxC

Loss Reserve Ratio;

= (i) 2.0 or (ii) following a downgraaé Tyson’s Index Rating below BB+ or Bal, respedtiyby either S&P or Moody’s, 2.25;
= the highest three month average leRatio that occurred during the twelve most ré&ettlement Periods; and

the Loss Horizon.

“ Match Funding CP Conduit Purchaseshall mean each CP Conduit Purchaser that is fademhtin Schedule D to the Receivables Transfer Agesgmas .

Match Funding CP Conduit Purchaser and each CP@oRdrchaser that, after the Closing Date, notifiesTransferor and the Administrative Agent inadance with
Section 2.03(a) in writing that it is funding it$@onduit Funded Amount with Commercial Paper isdayeitl or for its benefit, in specified CP Tranctsedected in
accordance with Section 2.03(a) and that, in east,d&as not subsequently notified the Transferdrtlh@ Administrative Agent in writing that the Trée®r will no longer
be permitted to select CP Tranches in accordandeSeittion 2.03(a) in respect of the CP Conduit Edndimount with respect to such CP Conduit Purchaser.

“ Material Adverse Effect shall mean any event or condition which would haveaterial adverse effect on

(i) the collectibility of the Receivables,
(ii) the condition (financial or otherwise), buséses or properties of the Transferor or any Seller,
(iii) the ability of the Transferor or any Seller perform its respective obligations under the $aation Documents to which it is a party, or

(iv) the interests of the Administrative Agent, 8B Conduit Purchasers, the Funding Agents or ther@iied Purchasers under the Transaction

Documents;

provided, however, that for purposes of clauses (ii) and (iii) arm®vor condition will not be deemed to have a Matekdverse Effect unless such event or conditiarthe
reasonable discretion of the Administrative Agent tredRequired Committed Purchasers, is reasonably




likely to have a material adverse effect on thedétion (financial or otherwise) of Tyson on a coridated basis or on the Transferor.

“ Maximum Percentage Factbshall mean 100%.

“ Moody’s” shall mean Moody’s Investors Service, Inc., aisdsiiccessors and assigns.

“ Multiemployer Plan” shall mean a “multiemployer plan” as defined iec8on 4001(a)(3) of ERISA which is or was at anyetiduring the current year or
the immediately preceding five years contributetydhe Transferor, the Seller or any ERISA Affiéiaif the Transferor or the Seller on behalf otitsployees.

“ Net Investment shall mean the sum of the cash amounts paidedtansferor by the CP Conduit Purchasers andéo€timmitted Purchasers for all
Incremental Transfers (including Term-out Periodcdunt Funded Incremental Transfers) mithesaggregate amount of Collections received aptieapby the
Administrative Agent to reduce such Net Investmemspant to Section 2.05, 2.06 or 2.10 of the Ret@smTransfer Agreement; providétat the Net Investment shall be
restored and reinstated in the amount of any Ciidles so received and applied if, at any time,dis¢ribution of such Collections is rescinded orstotherwise be returned
for any reason. For the avoidance of doubt, TertPauiod Advances shall not constitute “Net Investthbereunder.

“ Net Receivables Balanceshall mean, at any time, the aggregate OutstanBaignce of the Eligible Receivables at such tiagereduced by (without
duplication) the aggregate amount for all Desiga&@®ligors by which the Outstanding Balance of aljjifle Receivables of each Designated Obligor exs¢leel product

(a) the Concentration Factor for such Designatedgohli
multiplied by

(b) the sum of the Outstanding Balance of all BligiReceivables, plus the amount of any Receivdbleshich the basis of the aging from the initiaie
date of payment has been altered.

“ Nieuw Amsterdani shall mean Nieuw Amsterdam Receivables Corporatiddelaware corporation, and its successors and &ssign

“ Nonrenewing Amount has the meaning set forth in Section 2.26(bhefReceivables Transfer Agreement.

“ Nonrenewing Committed Purchaséhas the meaning set forth in Section 2.26(bhefReceivables Transfer Agreement.

“ Obligor " shall mean a Person, other than an Excluded Ohl@pligated to make payments for the provisiog@dds and services pursuant to a Contract.
For purposes of this definition “Excluded ObligoHadl mean Winn-Dixie Stores, Inc. and any of its Sdiaries.




“ Official Body " shall mean any government or political subdivis@r any agency, authority, bureau, central baokraission, department or

instrumentality of any such government or politisabdivision, or any court, tribunal, grand juryasbitrator, in each case whether foreign or doroesti

“ Other Transferof' shall mean any Person, other than the Transférar hias entered into a receivables purchase agnéemeeivables transfer agreem

loan agreement or funding agreement with any CRIGioPurchaser.

“ Qutstanding Balancgshall mean, with respect to any Receivable attang, the then outstanding principal amount therer€luding any accrued and

outstanding Finance Charges related thereto.

“PARCO" shall mean the Park Avenue Receivables Corporatiddelaware corporation, and its successors asigres

“ PARCO Termination Everitshall mean that the providers of PARCO's prograjuitlity and/or letter of credit facilities shalate given notice that an

event of default has occurred and is continuingeurideir respective agreements with PARCO.

NI

Where:
NI

LR

DR

CCRR

“ Participant” shall have the meaning given to such term ini8act0.06(c) of the Receivables Transfer Agreement.
“ Partial Liquidation” shall have the meaning specified in Section 2P6f the Receivables Transfer Agreement.
“PASA " shall mean the Packers and Stockyards Act of 182 amended, and regulations issued thereunder.

“ Percentage Factdrshall mean the fraction (expressed as a percehptagnputed on any date of determination as follows:

+ (LR+DR + +
CCRR) (SFRR x OBR)
1
1- (LR+DR) 1- (LR+DR)
NRB

the Net Investment on the date of such computation;
the Loss Reserve on the date of such computation;
the Dilution Reserve on the date of such computation

the Carrying Cost Reserve Ratio on the date of soafiputation;




SFRR = the Servicing Fee Reserve Ratio on the date of sotputation;
OBR = the Outstanding Balance of all Reablgs on the date of such computation; and

NRB

the Net Receivables Balance on the date of such ai@tpn.

The Percentage Factor shall be calculated by tfied@ion Agent on the day of the initial Incrementahnsfer under the Receivables Transfer Agreement.
Thereafter, until the Termination Date, the CollestAgent shall recompute the Percentage Factbieairhe of each Incremental Purchase pursuantdtioBe?.02(a) of the
Receivables Transfer Agreement and as of the cbbasiness on each Business Day and report seomputation to the Administrative Agent in the &ettent Statement
and as otherwise requested by any Funding AgentPEheentage Factor shall remain constant fromirtie &s of which any such computation or recomputatie made
until the time as of which the next such recompatatishall be made, notwithstanding any additioreldR/ables arising, any Incremental Transfer madsyant to such
Section 2.02(a) or any reinvestment Transfer manisyant to Section 2.02(b) and 2.05 of the Recé#gabransfer Agreement during any period between coatipns of
the Percentage Factor. The Percentage Factorshain constant at 100% at all times on and dfieTermination Date until such time as the AdministeaAgent, on
behalf of the CP Conduit Purchasers and the ComahRurchasers, shall have received payment imfatish of the Aggregate Unpaids, at which time thedPgage Factc
shall be recomputed in accordance with Section @f@6e Receivables Transfer Agreement.

“ Permitted Investmentsshall mean any of the following:

(a) negotiable instruments or securities represelnyenstruments in bearer or registered or in beoky form which evidence (i) obligations fully
guaranteed by the United States of America; (iiptoheposits in, or bankers acceptances issued pylegrositary institution or trust company incorgecaunder th
laws of the United States of America or any stateetbfeand subject to supervision and examinatiofrégeral or state banking or depositary institutiathorities;
provided, however, that at the time of investment or contractual motment to invest therein, the certificates of dgpor short-term deposits, if any, or long-term
unsecured debt obligations (other than such olidigathose rating is based on collateral or on tleditiof a Person other than such institution asttaompany) of
such depositary institution or trust company shalle a credit rating from Moody’s and S&P of aslegd-1" and “A-1", respectively, in the case of ttestificates
of deposit or short-term deposits, or a ratinglaser than one of the two highest investment caieggranted by Moody’s and by S&P; (iii) certifieatof deposit
having, at the time of investment or contractuahonutment to invest therein, a rating from Moodyrele&5&P of at least “P-1" and “A-1", respectively; @r)
investments in money market funds rated in thedsgimvestment category or otherwise approved inngrity the applicable rating agencies;

(b) demand deposits and cash escrows in any daposistitution or trust company referred to in(iigabove;




(c) commercial paper (having original or remainimgturities of no more than 30 days) having, atithe of investment or contractual commitment to
invest therein, a credit rating from Moody’s andFS&f at least “P-1" and “A-1", respectively;

(d) Eurodollar time deposits having a credit ratirgn Moody’s and S&P of at least “P-1" and “A-1&spectively; and

(e) repurchase agreements involving any of the Rearinvestments described in clauses (a)(i)ji(pad (d) of this definition so long as the othparty
to the repurchase agreement has at the time oétimest therein, a rating from Moody’s and S&P ofeasst “P-1" and “A-1", respectively.

“ Person” shall mean any corporation, limited liability cpany, natural person, firm, joint venture, parthgrstrust, unincorporated organization,
enterprise, government or any department or agehagy government.

“ Pooled Funding CP Conduit Purcha3shall mean each CP Conduit Purchaser that ig Mdatch Funding CP Conduit Purchaser.

“ Potential Termination Everitshall mean an event which but for the lapse mktoor the giving of notice, or both, would condgta Termination Event.

“ Proceeds shall mean “proceeds” as defined in Section 9-aDthe Relevant UCC.

“ Program” shall mean the receivables financing facilityaddished by the Receivables Transfer Agreement@sdad in Section 2.01 of the Receivables
Transfer Agreement.

“ Program Feé shall have the meaning specified in the Fee kette

“ Program Limit” shall mean, at any time, the sum of the CP Cdrfélunding Limits then in effect; providedhat the Program Limit may not at any time
exceed 98.04 % of the Aggregate Commitment at ang in effect; provided further, that from and after the Termination Date, the PangLimit shall at all times equal t
Net Investment

“ Program Support Providérshall mean, with respect to any CP Conduit Purehasach Committed Purchaser with respect to sucB8@ifluit Purchaser
and any other additional Person now or hereaftemekng credit, or having a commitment to exteretitrto or for the account of, or to make purchdsas, such CP
Conduit Purchaser or issuing a letter of creditesubond or other instrument to support any obigges arising under or in connection with such Gih@uit Purchaser’s
securitization program.

“ Purchasé shall mean any assignment by a CP Conduit Pueshtashe Committed Purchaser(s) or Liquidity Pdev(s), as the case may be, in its
Related Group of all or any portion of the CP CdhBurchaser’s Interest pursuant to the relevanefBsrchase Agreement.




“ Purchase Datéshall mean the date specified by a CP Conduitifaser in a Sale Notice as being the effective afettee CP Conduit Purchaser’s
assignment to the Committed Purchaser(s) or Liguiéiovider(s), as the case may be, in its Rel&exip of all or any portion of the CP Conduit Pusstés Interest
specified therein.

“ Purchased Receivables Percentagkall mean, with respect to any Seller (or Sdllafision) as to which Tyson has submitted a Sellemination
Request, the percentage equivalent of a fractienpntimerator of which is an amount equal to theesggge Outstanding Balance of Receivables sold by Setier (or Seller
Division) as of the applicable Seller TerminatiorgRest Date, and the denominator of which is an amequrl to the aggregate Outstanding Balance ofealeRables as
such date.

“ Purchase Pricg as used in the Receivables Purchase Agreementhsival] the meaning set forth in Section 3.01 oRbeeivables Purchase Agreem
“ Purchaser’ shall have the meaning specified in Section 1@} of the Receivables Transfer Agreement.

“ Purchase Termination Dateshall have the meaning specified in Section &Dthe Receivables Purchase Agreement.

“ RabobanK’ shall mean Codperatieve Centrale Raiffeisen-Boesnbank B.A., “Rabobank International”, New YorlkaBch, in its individual capacity,
and its successors.

“ Rabobank Role$shall have the meaning specified in Section 1()1L2f the Receivables Transfer Agreement.

“ Rating Agencies shall mean on any date of determination the gatigencies then rating the Commercial Paper aetiigest of any CP Conduit
Purchaser.

“ Rating Confirmationri’ shall mean, with respect to any CP Conduit Purchasgiany material amendment, modification, waivestber action to be take
pursuant to the terms of the Transaction Documentsnfirmation by each of the Rating Agencies thath proposed amendment, modification, waiver aoachall not
result in a downgrade or withdrawal of such Ratingayés then current rating of the Commercial Paper.

“ Receivablée’ shall mean the United States dollar-denominateigbtedness owed to the Seller by an Obligor un@smdract and rights of payment and
other payment obligations (whether or not earneddsformance), whether constituting an account,tehpaiper, instrument, investment property or gaetangible,
arising in connection with property or goods thatéhbeen or are to be sold, leased or otherwise slisbof, or services rendered or to be renderethédgriginator, in each
case in its ordinary course of business and insltide right to payment of any Finance Charges #met @bligations of such Obligor with respect ther&totwithstanding
the foregoing, once a Receivable has been deenfledted pursuant to Section 2.10 of the Receivabtassfer Agreement, it shall no longer constitufReceivable under
the Receivables Transfer Agreement.




“ Receivables Purchase Agreeméshall mean the Receivables Purchase Agreemetetr ds of October 17, 2001, by and between theiSehs sellers,
and the Transferor, as purchaser, as such agreemagrtte amended, supplemented or otherwise modifiddn effect from time to time.

“ Receivables Transfer Agreeméerghall mean the Receivables Transfer Agreemengddas of October 17, 2001, by and between the TeamsfTyson,
individually, as Collection Agent and as Guarantiee, CP Conduit Purchasers, the Committed Purchaberfunding Agents and the Administrative Agent,uachs
agreement may be amended, supplemented or othenedigied and in effect from time to time.

“ Recipient” shall have the meaning specified in Section 2fithe Receivables Transfer Agreement.

“ Records’ shall mean all Contracts and other documentsk®oecords and other writings and information (ia@hg, without limitation, computer
programs, tapes, discs, punch cards, data progessftware and related property and rights) maiethinith respect to Receivables and the related Okligo

“ Reduction Notice' shall mean an irrevocable notice of a reductiothie Net Investment pursuant to Section 2.06(¢he@Receivables Transfer
Agreement, executed by the Transferor, substantialiiye form of Exhibit L to the Receivables Tragrsf\greement.

“ Related Groug shall mean, with respect to each CP Conduit Pwehdi) such CP Conduit Purchaser, the relatedriitted Purchaser(s) specified in
Schedule B and their respective successors arghassii) the related Funding Agent specified in &tile B and any successors or permitted assignsfapplicable, (iii)
the related Liquidity Provider, specified in a lidily agreement among the CP Conduit Purchaseretaged Funding Agent, the related Liquidity Preridnd the related
Committed Purchaser, and any successors or pedmastagns.
“ Related Security shall mean, with respect to any Receivable, athefSeller’s or Transferor’s right, title and irgst in, to and under:
(a) the merchandise (including returned or repagzbmerchandise), if any, the sale of which by #lee6Ggave rise to such Receivable;
(b) all other security interests or liens and propsubject thereto from time to time, if any, parging to secure payment of such Receivable, whethe
pursuant to the Contract related to such Receivabigherwise, together with all financing statersesigned by an Obligor describing any collateralsiag such
Receivable;

(c) all guarantees, indemnities, warranties, inscegand proceeds thereof) or other agreementsargements of any kind from time to time suppayiam
securing payment of such Receivable whether purdoahe Contract related to such Receivable orrotise;

(d) all Records related to such Receivable;




(e) in the case of the Administrative Agent for tleméfit of the CP Conduit Purchasers and the CorachRurchasers, all rights and remedies of the
Transferor under the Receivables Purchase Agreetogether with all financing statements naming 8eifer as debtor or seller and the Transferor asred part
or buyer filed in connection therewith; and

(f) all Proceeds of any of the foregoing.

“ Relevant UCC'’ shall mean, with respect to any state, the Unif@oammercial Code as from time to time in effectuils state.

“ Required Committed Purchasérshall mean Committed Purchasers having CommitrRentRata Shares in the aggregate equal to manestha/3% or,
if the Commitments have been terminated, havingenttoain 66-2/3% of sum of the Net Investment and\thierenewing Amounts of all Committed Purchasersyigiedthat

the Commitment of any defaulting Committed Purch#isat has not paid all amounts due and owing byn¢spect of Purchases it was obliged to make sbale included
in the Commitments for purposes of this definition.

“ Response Deadlinkeshall have the meaning specified in Section 226 the Receivables Transfer Agreement.

“ Responsible Officef shall mean with respect to Tyson, any Seller erThansferor, any officer directly or indirectlysponsible for the execution of the
transactions contemplated by the Transaction Doctsnen

“ Sale Notice” shall mean an irrevocable written notice giverdoyauthorized signer or authorized officer of a@iPduit Purchaser (or on behalf of the
CP Conduit Purchaser by the Funding Agent with retsipesuch CP Conduit Purchaser) to the Committadtaser(s) or Liquidity Provider(s), as the casg ime, in its
Related Group committing to sell, assign and trmntf such Committed Purchaser(s) or Liquidity Rtex(s), the CP Conduit Purchaser’s Interest, whiatice shall
designate (a) the applicable Purchase Date, (K Eh€onduit Purchaser’s Interest and the Net Invastnie) the Purchase Price (including a calculatibthe Purchase
Price) and (d) that no CP Conduit Purchaser’s irsaly Event has occurred.

“ Seller Addition Datée' shall have the meaning specified in Section ‘abthe Receivables Purchase Agreement.

“ Seller Division” shall mean any business unit or operating asszfaired by a Seller which is made part of an engstiivision of a Seller or made a new
division (but not a subsidiary) of a Seller.

“ Seller Termination Requestshall have the meaning specified in Section &)8f the Receivables Purchase Agreement.

“ Seller Termination Request Ddtshall have the meaning specified in Section &8¢ the Receivables Purchase Agreement.




“ Sellers” shall have the meaning specified in the recitalthe Receivables Purchase Agreement.

“ Servicing Fe€ shall mean the fees payable by the TransferéimédCollection Agent in an amount equal to the Sémgi Fee Percentage multiplied tine
amount of the aggregate Outstanding Balance of gueiRables, or such other amount as may be detedpiorsuant to Section 6.02(b) of the Receivabtaasfer
Agreement. Such fee shall accrue from the dateeoirtitial purchase of an interest by a CP ConduitPRaser in the Receivables to the later of thenireation Date or the
date on which the Percentage Factor is reduceddo @a or prior to the Termination Date, such fealldbe payable only from Collections pursuant tod aubject to the
priority of payments set forth in, Section 2.05té Receivables Transfer Agreement. After the Tertiwindate, such fee shall be payable only from &xibns pursuant t
and subject to the priority of payments set fonthSection 2.06 of the Receivables Transfer Agregme

“ Servicing Fee Percentageshall mean 1.0% per annum.

“ Servicing Fee Reserve Ratishall mean, at any time, an amount equal to tleyrct of (i) the Servicing Fee Percentage anda(fipction having as the
numerator, the product of (a) 2 and (b) the DSO,amthe denominator, 360.

“ Settlement Daté shall mean the second Business Day followingrédated Settlement Statement Date.

“ Settlement Period shall mean the period of days from and including first day of a fiscal month of Tyson to andliriing the last day of such fiscal
month.

“ Settlement Statemefitshall mean a report, in substantially the fortaeihed to the Receivables Transfer Agreement aEXM2 or in such other form
as is mutually agreed to by the Transferor and €actiling Agent, delivered by the Collection Agenthte Administrative Agent on each Settlement Datespant to Sectic
2.12 of the Receivables Transfer Agreement or poi@n Incremental Transfer pursuant to Section(2)0&f the Receivables Transfer Agreement.

“ Settlement Statement Ddteshall mean the 15th day of a calendar monthf thrat day is not a Business Day, the next followihgsiness Day.

“ Solvent” shall mean, with respect to any Person, thatairevhlue of the assets of such Person (both avéiation and at present fair saleable value) is,
on the date of determination, greater than thé &otepunt of liabilities (including contingent andliguidated liabilities) of such Person as of sdele and that, as of such
date, such Person is able to pay all liabilitieswth Person as such liabilities mature and sucsoReloes not have unreasonably small capital wiiich to carry on its
business. In computing the amount of contingenintiquidated liabilities at any time, such liahés will be computed at the amount which, in lightbfthe facts and
circumstances existing at such time, representarti@int that can reasonably be expected to becoraetaal or matured liability.




“ Special Obligors' are Obligors designated by the Administrative Agemd the Required Committed Purchasers (in theg diskcretion upon Tyson'’s
request) and approved by the Rating Agencies whitifeath be permitted to exceed the Concentrati@ioFaThe names of the Special Obligors and thegueages
applicable to each of the Special Obligors will becfied on Schedule C to the Receivables Transfeeément, as such Schedule may be amended or nbblfithe
Funding Agents and approved by the Rating Agencams fime to time to add or delete Obligors or tamfe the percentages applicable to Special Obligbesinitial
Special Obligors and the applicable percentageseipecified on Schedule C as of the Closing Dateugh time as the requirements in Schedule C armebby any
Obligor, the Concentration Factor for such Obligod b calculated as specified in the definition @hCentration Factor.

“ Specified Bankruptcy Opinion Provisiofishall mean the factual assumptions (includingstghoontained in the factual certificate referretherein) and
the actions to be taken by the Sellers or the Teans in each case as specified in the legal opioif Kutak Rock L.L.P. relating to certain bankieypmatters delivered on
the Closing Date.

“ Standard & Pods” or “ S&P " shall mean Standard & Poor’s Ratings Servicatiysion of The McGraw-Hill Companies, Inc., and stsccessors and
assigns.

“ Subordinated Noté shall have the meaning specified in Section 2P&f the Receivables Purchase Agreement.

“ Subsidiary” of a Person shall mean any Person more than @& @utstanding voting interests of which shatay time be owned or controlled,
directly or indirectly, by such Person or by onemmre Subsidiaries of such Person or any similam®ass organization which is so owned or controlled.

“ SunTrust” shall mean SunTrust Bank, in its individual capgand its successors.
“ SunTrust Roles shall have the meaning specified in Section 1@)laf the Receivables Transfer Agreement.

“ Termination Datée' shall mean with respect to each CP Conduit Puethasd Committed Purchaser the earliest of (iBthsiness Day designated by the
Transferor to the CP Conduit Purchasers and ComanRtirchasers as the Termination Date for the Aggeegommitment at any time following fifteen (15)dhess Days’
written notice to the CP Conduit Purchasers anc€Ciramitted Purchasers, (ii) the day upon which a Treaition Date is declared or automatically occutatieg to a
Termination Event pursuant to Section 7.02(a) efReceivables Transfer Agreement, (iii) if no Terat-Beriod Advance has been made two (2) Business prayr to the
latest Commitment Expiry Date, (iv) the Purchaserieation Date with respect to all the Sellers untlerReceivables Purchase Agreement, (v) the eadkgston which a
amounts due and owing to the CP Conduit Purchaserthe Committed Purchasers under the Receivabé&sier Agreement and the other Transaction Docunhevis
been paid in full, and the Aggregate Commitmentiie®n reduced to zero pursuant to the Receivabsesiar Agreement, (vi) 364 days after the most te€erm-out
Period Advance has been




made (which, for the avoidance of doubt would be daig}, 2010 if a Term-out Period Advance is madéogust 5, 2009 at the request of the Transferosyant to
Section 2.26(c)) and (vii) August 4, 2010.

“ Termination Event shall mean an event described in Section 7.0df{1)e Receivables Transfer Agreement.
“ Term-out Period Account shall mean, for any Nonrenewing Committed Purchabse Term-out Period Account in the name of anded by the

Transferor and maintained by such Nonrenewing CotathPurchaser and subject to an account contrekaggnt satisfactory to such Nonrenewing Committediiser,
to secure the Transferor’s obligation to repayTthem-out Period Advance made by such Nonrenewingr@itted Purchaser.

“ Term-out Period Account Funded Incremental Transf&rall mean any Incremental Transfer made by ardlwewing Committed Purchaser the Transfer
Price of which is funded by a withdrawal of fundsnireuch Nonrenewing Committed Purchaser’s Term-otib&éccount.

“ Term-out Period Advancg shall mean, as of any date of determination ineespf any Nonrenewing Committed Purchaser the andepusited by suc
Nonrenewing Committed Purchaser into a Nonrenewing GaedrPurchas’s Term-out Period Account pursuant to Section @P6f the Receivables Transfer Agreement
minus any funding in respect of Term-out Period dwott Funded Incremental Transfers accepted by Nochenewing Committed Purchaser plus any repayments o
prepayments that are paid to such Term-out Permmbidnt. The term “Term-out Period Advance” doesinolude any advances in respect of Term-out Pekimmbunt
Funded Incremental Transfers.

“ Three Pillars’ shall mean Three Pillars Funding Corporation, daldare corporation, and its successors and assigns.

“ Tranche” shall mean a portion of the Net Investment orhwéspect to any Term-out Period Advance, the rai@mount of such Term-out Period
Advance, in each case allocated to a Tranche Ppurliant to Section 2.03 of the Receivables Tradgfjeeement.

“ Tranche Period shall mean a CP Tranche Period, a BR Tranche®eri a Eurodollar Tranche Period, as applicable.

“ Tranche Rate shall mean the CP Rate, the Base Rate or thedbllaw Rate, as applicable, plus, in the case @Bhse Rate or the Eurodollar Rate, the
Applicable Margin.

“ Transaction Documentsshall mean, collectively, the Receivables Transfgreement, the Receivables Purchase Agreemenfsbet Purchase
Agreements, the Fee Letter, the Lockbox AgreememisStibordinated Note and all of the other instrusjefdicuments, certificates and other agreementaisaéand
delivered by the Sellers or the Transferor in catine with any of the foregoing, in each case, assdlime may be amended, restated, supplementeueowise modified
from time to time.




“ Transfer” shall mean a conveyance, transfer and assignietiite Transferor to the CP Conduit Purchasers®Committed Purchasers of an undivided
percentage ownership interest in Receivables aratéteSecurity pursuant to, and in accordance withReceivables Transfer Agreement (including, wittiouitation, as
a result of any reinvestment of Collections in Bf@nred Interests pursuant to Section 2.02(b) a@8 &@f the Receivables Transfer Agreement).

“ Transfer Certificate shall have the meaning specified in Section 2D2f the Receivables Transfer Agreement.
“ Transfer Daté' shall mean, with respect to each Transfer, thari@ss Day on which such Transfer is made.

“ Transfer Pric€’ shall mean, with respect to any Incremental Tranghe amount paid to the Transferor by the CPd@itdPurchasers or the Committed
Purchasers, as applicable, as described in thé&aplel Transfer Certificate. The Transfer Pricedny Incremental Transfer shall be equal to theeggge Net Investment
(including such Incremental Transfer) mirthe aggregate portion of the Net Investment paitbimection with all prior Transfers.

“ Transferor” shall mean Tyson Receivables Corporation, a Delawarporation, and its successors and permittegress

“ Transferred Interestshall mean, on any date of determination, anviddd percentage ownership interest of the CP Cofiluchasers and/or the
Committed Purchasers, as applicable, in (i) eacheaery then outstanding Receivable, (i) all Reda®ecurity with respect to each such Receivatilealli Collections with
respect thereto, and (iv) other Proceeds of thegfuing, which undivided ownership interest shalefgal to the Percentage Factor at such time, agdbsuch time
(without regard to prior calculations). The Tramefe Interest in each Receivable, together with tedI&ecurity, Collections and Proceeds with resiheceto, shall at all
times be equal to the Transferred Interest in edlcbr Receivable, together with Related SecurityleCtions and Proceeds with respect thereto. Tetitent that the
Transferred Interest shall decrease as a resalt@falculation of the Percentage Factor, the QRIGbPurchasers and/or the Committed Purchaseeplicable, shall be
considered to have reconveyed to the Transferondivided percentage ownership interest in eacleiRable, together with Related Security, Collectiang Proceeds wit
respect thereto, in an amount equal to such dexseah that, in each case, the Transferred Interestch Receivable shall be equal to the Traresddnterest in each other
Receivable.

“ Transfer Supplemeritshall have the meaning specified in Section 1@} of the Receivables Transfer Agreement.

“ Transfer/Tranche Period Requésthall mean an irrevocable request for an Increaiéfransfer or a Tranche Period, executed by tiaasferor,
substantially in the form of Exhibit K to the Recaliles Transfer Agreement.

“ Tyson” shall mean Tyson Foods, Inc., a Delaware corpanatio




“U.S.” or “ United States shall mean the United States of America and itstteies.
“ Weekly Report’ shall have the meaning specified in Section 2218 the Receivables Transfer Agreement.

“ Weekly Settlement Datéshall mean each Friday, or if Friday is not a Bess Day, the next Business Day.




EXHIBIT 10.2

Amendment No. 2 dated as of August 6, 2008 (this “ Adneent’) to the Receivables Purchase Agreement, by arshgrthe subsidiaries of Tyson named as
Sellers on Schedule | to the Receivables Purchgseefnent (as defined below) (the “ Sellersach, individually, a “ Sellef), TYSON RECEIVABLES CORPORATION
(“ TRC "), a Delaware corporation, as transferor (in sugbecdy, the “ Transferadl), TYSON FOODS, INC., a Delaware corporation, indivatly (“ Tyson”), as collection
agent (in such capacity, the “ Collection Ag&nand as guarantor under the Limited Guaranty sdt forArticle IX of the Receivables Transfer Agreeméntsuch capacity
the “ Guarantot), the several commercial paper conduits parttheReceivables Transfer Agreement and their reispgoeérmitted successors and assigns (188 ‘Condui
Purchaser®), the several financial institutions party to tReceivables Transfer Agreement as “ Committed Ragets’ and their respective permitted successors andres
(the “ Committed Purchaseff the agent bank for each CP Conduit PurchaseéiGommitted Purchaser party to the Receivablessfeagreement and its permitted
successors and assigns (the “ Funding Agerith respect to such CP Conduit Purchaser and CittearPurchaser), and JPMORGAN CHASE BANK (formerly knaasn
The Chase Manhattan Bank), a New York state bankimgpcation (* JPMCB’), as administrative agent for the benefit of @ Conduit Purchasers, the Committed
Purchasers and the Funding Agents (in such cap#uoiy, Administrative Agent) in connection with and under the Amended and &estReceivables Transfer Agreement
dated as of August 6, 2008, by and among the Treorstée Collection Agent, the Guarantor, the CP didnPurchasers, the Committed Purchasers, theifgi#dient and
the Administrative Agent (the “ Receivables Trangfgreement’) and the Receivables Purchase Agreement datefi@stober 17, 2001, by and among Tyson, the Sellers
and TRC, as purchaser (in such capacity, the “Haser”) (as amended prior to the date hereof, the “ Red#es Purchase Agreemét

WHEREAS, the parties to the Receivables Purchaseefiggat wish to amend the Receivables Purchase Agreeme
WHEREAS, the parties to the Receivables Transfee@grent consent to the amendment of the ReceivBblebase Agreement;

NOW, THEREFORE, for good and valuable consideratiamréteipt and sufficiency of which are hereby agkerdged, it is hereby agreed by and among
the parties hereto as follows:

Section 1. Definitions Unless otherwise defined in this Amendment, alirgef terms used in this Amendment, including theifdés hereto, shall have the
meanings ascribed to such terms in the Receivabéassfer Agreement.

Section 2. Amendment to Section 2.01(&ection 2.01(d) of the Receivables Purchase Ageaeis hereby amended by adding the following toeting

thereof:

“If any sale by a Seller to the Purchaser hereustell be characterized as a secured loan andsreosale or such sale shall for any reason beeictefé or
unenforceable, each Seller and the Purchaser espisesnd warrants as to itself that each remittah@vllections by a Seller to the Purchaser hedeuwill have been (i) in
payment of a debt incurred by such




Seller in the ordinary course of business or fireffairs of such Seller and the Purchaser ajéhéde in the ordinary course of business or forraffairs of such Seller
and the Purchaser.”

Section 3. Acknowledgment of Guarantdrhe Guarantor hereby acknowledges receipt of atidenof, and consents to the terms of, this Amesmim

Section 4. Execution in Counterparfhis Amendment may be executed in any number oftepparts, each of which shall constitute an origamal all of
which, when taken together, shall constitute oneeagent. Delivery of an executed counterpart of aatigre page of this Amendment shall be effectivédisery of a
manually executed counterpart of this Amendments Bmendment will be effective on the date (the feEfive Date’) when:

(@) executed counterparts of this Amendment, are deld/by each party hereto to the Administrative Agent;
(b) the Rating Agencies have provided the Rating Cordtions to the Administrative Agent and the Fundhggnts, as may be necessary; and

(c) the Administrative Agent has received such other d@mits, instruments, certificates and opinions asAiministrative Agent or any Funding
Agent shall reasonably request.

Section 5. Governing LawThis Amendment shall be governed by and constiuedcordance with the laws of the State of New Ywikhout reference t
its conflict of law provisions, and the obligatiomghts and remedies of the parties hereundel Baaletermined in accordance with such laws.

Section 6. HeadingsSection headings in this Amendment are includeddavenience of reference only and are not pattiisfagreement for any other
purpose.

[Remainder of this page intentionally left blank.]




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

TYSON FOODS, INC.
By: /s/ Ted Jone
Name: Ted Jone
Title:  Vice Presider- Treasure

As Purchaser:

TYSON RECEIVABLES CORPORATION
By: /s/ Ted Jone
Name: Ted Jone
Title:  Vice Presider- Treasure

As Sellers:

THE PORK GROUP, INC.
TYSON FOODS, INC.
TYSON MEXICAN ORIGINAL, INC.
TYSON SALES AND DISTRIBUTION, INC.
TYSON FRESH MEATS, INC. (formerly known as IBP, INC
By: /s/ Ted Jone
Name: Ted Jone
Title: Vice Presiden- Treasure

jpmorgan chase bank (formerly known as The Chasehittan Bank), as Administrative Age
By: /s/ Joel Gedroi
Name: Joel Gedroi
Title: Executive Directo




PARK AVENUE RECEIVABLES COMPANY , LLC, as CP Conduit Puester
By: /s/ Joel Gedroi
Name: Joel Gedroi
Title: Executive Directo

JPMORGAN CHASE BANK (formerly known as The Chase ManhaBank), as Committed Purchaser for Park
Avenue Receivables Company, LI
By: /s/ Joel Gedroi
Name: Joel Gedroi
Title: Executive Directo

JPMORGAN CHASE BANK (formerly known as The Chase Manhaank), as Funding Agent for Park Avenue
Receivables Company, LL
By: /s/ Joel Gedroi
Name: Joel Gedroi
Title: Executive Directo

three pillars funding lic, as CP Conduit Purchz
By: /s/ Doris J. Hear
Name: Doris J. Hear
Title: Vice Presiden

SUNTRUST BANK, as Committed Purchaser for Three Pilfarsding, LLC
By: /s/ M. Gabe Bonfiel(
Name: M. Gabe Bonfiel
Title: Vice Presiden

SunTrust Robinson Humphrey, INC., as Funding AgenTfoee Pillars Funding, LLt¢
By: /s/ Joseph R. Fran}
Name: Joseph R. Fran
Title: Director




nieuw amsterdam receivables, corporation, as CRIGbRurchase
By: /s/ Damian A. Pere
Name: Damian A. Pere
Title: Vice Presiden

CO O PERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK
B.A., “RABOBANK INTERNATIONAL”",
NEW YORK BRANCH, as Committed Purchaser for Nieuw AmsaendReceivables Corporatit
By: /s/ Maria (Jle) Wt
Name: Maria (Jle) Wi
Title: Attorney-in-Fact

By: /s/ Christopher Lev
Name: Christopher Le
Title: Vice Presiden

CO O PERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK
B.A., “RABOBANK INTERNATIONAL",
NEW YORK BRANCH, as Funding Agent for Niewuw Amsterdam Reables Corporatio
By: /s/ Maria (Jle) Wt
Name: Maria (Jle) Wi
Title: Attorney-in-Fact

By: /s/ Christopher Lev
Name: Christopher Le
Title: Vice Presiden



