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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D. C. 20549

FORM 10-Q

(X) QUARTERLY REPORT PURSUANT TO SECTION 13 OR 1p@F THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended July 1, 1995 OR

() TRANSITION REPORT PURSUANT TO SECTION 13 OR @pOF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number 0-3400
TYSON FOODS, INC.
(Exact name of registrant as specified in its @rart

Delaware 71-0 225165

(State or other jurisdiction of  (I.R.S. Employe r Identification No.)
incorporation or organization)

2210 West Oaklawn Drive, Springdale, Arkansas 726929
(Address of principal executive offices and zip €pd
(501) 290-4000

(Registrant's telephone number, including area)ode

Indicate by check mark whether the Registrant éE)filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsfiech shorter period that the Registrant was redudadile such reports), and (2) has been

subject to such filing requirements for the pastags.

Yes X No

Indicate the number of shares outstanding of e&tinedssuer's classes of common stock, as ofdtiest practicable date.

Class Outstanding July 1, 1995
Class A Common Stock, $.10 Par Value 76,265,037 S hares
Class B Common Stock, $.10 Par Value 68,454,738 S hares
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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statements

TYSON FOODS, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

(In thousands)

(Una udited)
Ju ly 1, October 1,

ASSETS 1 995 1994
Current Assets:

Cash and cash equivalents $ 32,843 $ 27,020

Accounts receivable 433,368 444,216

Inventories 850,181 754,190

Other current assets 30,388 35,841
Total Current Assets 1, 346,780 1,261,267
Net Property, Plant, and Equipment 1, 729,160 1,609,997
Excess of Investments over Net Assets Acquired 738,234 741,626
Investments and Other Assets 80,942 55,110
Total Assets $3, 895,116 $3,668,000

The accompanying notes are an integral part oktfinancial statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

(In thousands except per share data)

(Un audited)
J uly 1, October 1,

LIABILITIES AND SHAREHOLDERS' EQUITY 1995 1994
Current Liabilities:

Notes Payable $ 23,447 $ 49,360

Current portion of long-term debt 35,692 24,177

Trade accounts payable 231,892 258,589

Other accrued liabilities 239,453 207,657
Total Current Liabilities 530,484 539,783
Long-Term Debt 1, 498,747 1,381,481
Deferred Income Taxes 445,302 440,546
Minority Interests in Subsidiaries 8,673 16,767

Shareholders' Equity:
Common stock ($.10 par value):
Class A-Authorized 900,000,000 shares;
issued 79,686,965 shares at 7-1-95
and 79,686,153 shares at 10-1-94 7,969 7,969
Class B-Authorized 900,000,000 shares;
issued 68,454,738 shares at 7-1-95

and 68,455,438 shares at 10-1-94 6,846 6,846
Capital in excess of par value 379,178 391,358
Retained earnings 1, 106,140 953,840
Currency translation adjustment (4,484) 1,180

1 495,649 1,361,193

Less treasury stock-3,421,928 shares at
7-1-95 and 2,941,151 shares at

10-1-94, at cost 80,767 68,700
Less unamortized deferred compensation 2,972 3,070
Total Shareholders' Equity 1, 411,910 1,289,423
Total Liabilities and Shareholders' Equity ~ $3, 895,116 $3,668,000

The accompanying notes are an integral part oktfiancial statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF OPERATIONS

(In thousands except per share data)

(Unaudited)
Three Months Ended Nine Months Ended
July 1, July 2 _ July 1,  July 2,
1995 1994 1995 1994
Sales $1,362,263 $1,307,6 97 $4,031,712 $3,722,390
Cost of Sales 1,094,465 1,050,9 89 3,224,971 3,025,787
Gross Profit 267,798 256,7 08 806,741 696,603
Expenses:
Selling 115,633 109,7 18 351,836 311,423
General and administrative 25,347 24,3 91 84,798 69,062
Amortization 6,356 8,0 53 19,249 24,302
Write-down of excess of
investments over net assets
acquired and long-lived assets 213,9 24 213,924
Operating Income (Loss) 120,462 (99,3 ﬁ) 350,858 77,892
Other Expense (Income):
Interest 30,558 24,3 88 84,022 61,487
Foreign Currency Exchange (4,085) 15,795
Other (536) (2,4 82) 1,310 (5,754)
Income (Loss) Before o
Taxes on Income
and Minority Interest 94,525 (121,2 84) 249,731 22,159
Provision for Income Taxes 35915 27,1 17 95,351 83,060
Minority Interest in Net
(Income)Loss of
Consolidated Subsidiary (900) 6,008
Net Income (Loss) $ 57,710 $ (148,4 01) $ 160,388 $ (60,901)
Average Shares Outstanding 145,062 148,5 15 144,716 148,392
Earnings (Loss) Per Share $0.40  $(1. 00) $1.11 $(0.41)
Cash Dividends Per Share:
Class A $0.0200 $0.02 00 $0.0600 $0.0500
Class B $0.0167 $0.01 67 $0.0501 $0.0417

The accompanying notes are an integral part oktfinancial statements.
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TYSON FOODS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(In thousands)

Cash Flows from Operating Activities:
Net income (loss)
Adjustments to reconcile net income (loss) to cas
provided by (used for) operating activities:
Depreciation
Amortization
Write-down of excess of investments over net
assets acquired and long-lived assets
Deferred income taxes
Foreign currency exchange loss
Minority interest in consolidated subsidiaries
Loss on dispositions of property and equipment
(Increase) decrease in accounts receivable
Increase in inventories
Increase (decrease) in trade accounts payable
Net change in other current assets and
liabilities

Cash Provided by (Used for) Operating Activities
Cash Flows from Investing Activities:
Net cash paid for acquisitions
Additions to property, plant and equipment
Proceeds from sale of property, plant and
equipment
Net increase in other assets and liabilities

Cash Used for Investing Activities

Cash Flows from Financing Activities:
Net change in notes payable
Proceeds from long-term debt
Repayments of long-term debt
Purchase of treasury shares
Dividends
Other

Cash Provided by Financing Activities
Effect of Exchange Rate Change on Cash

Increase in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
Cash and Cash Equivalents at End of Period
Supplemental Cash Flow Information

Cash paid during the period for:

Interest
Income taxes

The accompanying notes are an integral part oktfinancial statements.

6

(Unaudited)
Nine Months Ended
July 1, July 2,
1995 1994
$ 160,388 $(60,901)
h
130,875 116,935
19,249 24,302
213,924
4,726 (3,714)
15,795
(5,490)
5,135 2,555
10,336  (286,764)
(93,472)  (64,343)
(19,875) 13,865
37,342 481
265,009 (43,660)
(48,054)  (32,378)
(270,559) (174,600)
14,801 3,569
(31,971) (21,647)
(335,783) (225,056)
(25,913)  (28,355)
272,421 378,420
(135,069) (50,199)
(31,097) (1,956)
(8,088) (6,807)
8,595 2,597
80,849 293,700
(4,252)
5,823 24,984
27,020 21,547
$ 32,843 $ 46,531
$73,789 $55,572
$61,213 $59,174



TYSON FOODS, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
(Unaudited)

1. Accounting Policies

The consolidated condensed financial statements hesn prepared by Tyson Foods, Inc. (the "Compamthout audit, pursuant to the
rules and regulations of the Securities and Exce&@gmmission. Certain information and accountinkicies and footnote disclosures
normally included in financial statements prepadredccordance with generally accepted accountimgiples have been condensed or
omitted pursuant to such rules and regulation$icdigh the management of the Company believeshbatisclosures are adequate to make
the information presented not misleading, thesealithated condensed financial statements shoutddkin conjunction with the
consolidated financial statements and notes thémetaded in the Company's latest annual reportHerfiscal year ended October 1, 1994. In
the opinion of the management of the Company, tkerapanying consolidated condensed financial setéscontain all adjustments,
consisting of normal recurring accruals necessaprésent fairly the financial position as of JlilyL1995 and October 1, 1994, the results of
operations for the three months and nine montheceddly 1, 1995 and July 2, 1994 and cash flowgh®mnine months ended July 1, 1995
and July 2, 1994. The results of operations foittinee months and nine months ended July 1, 1989aly 2, 1994, and cash flows for the
nine months ended July 1, 1995 and July 2, 19%4nat necessarily indicative of the results to geeted for the full year.

The Notes to Consolidated Financial Statementthfoyear ended October 1, 1994, reflect the sicanifi accounting policies, debt provisio
borrowing arrangements, dividend restrictions, t@@ncies and commitments of the Company. There wermmaterial changes in such ite
during the nine months ended July 1, 1995, excepistlosed below.

2. Acquisitions

On June 26, 1995, the Company completed the purafadultifoods Seafood, Inc. and JAC Creative Fnddc. from International
Multifoods Corporation. Sales for these companiesanapproximately $65 million last year. The aciyiois has been accounted for by the
purchase method of accounting, and the net asseisciuded in the Company's Consolidated CondeBsdahce Sheets as of July 1, 1995,
based upon their estimated fair values at the actim's effective date. The Company's ConsolidStatements of Operations will not
include the revenues and expenses of the acquiraganies until the fourth quarter of fiscal 1995.

On July 14, 1995, the Company signed a lettertehinwith Cargill, Incorporated of Minneapolis, Miesota ("Cargill") to acquire Cargill's
U.S. broiler operations located in Georgia andiBilorThe total processing capability of the acalipiants is approximately 2.6 million birds
per week. The purchase is subject to the execofiardefinitive purchase agreement with an estithatesing date of September 1, 1995.
purchase price will include cash and the exchafigeeoCompany's swine processing plant located amskall, Missouri.

On July 27, 1995, the Company signed a lettertehinto acquire all of the outstanding stock of Md§ Farms, Inc., an integrated poultry
company with all of its operations in Mississippdathe capacity to process approximately 2.4 nniltiirds per week. The purchase is subject
to regulatory approvals and the execution of anitéfe purchase agreement.
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TYSON FOODS, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S

3. Inventories

(In thousands)

Inventories, valued at the lower of July 1, October 1,

cost (first-in, first-out) or market 1995 1994

consist of the following: o
Finished and work-in-process $ 403,764 $346,846
Live poultry and hogs 272,723 255,904
Seafood related products 52,843 36,494
Hatchery eggs and feed 45,718 44,048
Supplies 75,133 70,898
Total $ 850,181 $754,190

4. Contingencies

On September 8, 1993, the State of Alaska, aftedwcting investigations, filed a Complaint for Fatfire and Damages alleging that certain
Arctic Alaska Fisheries Corporation ("Arctic") vess participated in the use of certain fishing ghaing 1990, 1991, and 1992. While
management is not able at the present time tordeterthe outcome of this matter, based upon inftionaurrently available, the Company
believes that the probability is remote that itsotation will have a material adverse effect on@wnpany's financial position or results of
operations.



TYSON FOODS, INC.
Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations
FINANCIAL CONDITION

For the nine months ended July 1, 1995, net ca$2@B million was provided by all operating acied, consisting of $330.7 million
provided by operations and $65.7 million used feirchanges in receivables, inventories, payabldo#rer items. Finished inventories have
increased from 1994 fiscal year-end due to seasowahtory fluctuations and acquisitions, as wslhaore volume from expansion and
competitive pressures from increased supplies oftpyoand alternative red meats in the market pl&@gancing activities provided net casl
$80.8 million, mainly due to additional debt boriags during the first nine months of fiscal 1995eTCompany primarily used funds
generated from operating and financing activiteefuhd $270.6 million of property, plant and equigmadditions and $48.1 million for
acquisitions. The expenditures for property, pkamd equipment were related to expansion of procgssipabilities, acquiring new equipm
and upgrading facilities to take advantage of maok@ortunities. Additionally, the Company makesoatinuing effort to increase
efficiencies, reduce overall cost and meet or ese®wironmental standards.

At July 1, 1995, working capital was $816.3 millioompared to $721.5 million at 1994 fiscal year;ardincrease of $94.8 million. The
current ratio at July 1, 1995 was 2.54 to 1 compéwe2.34 to 1 at October 1, 1994. Working cagatad the current ratio have increased since
yearend primarily due to increases in inventories. Tmenpany's foreseeable cash needs for operatiahsaguital expenditures will continue
to be met through cash flows from operations ardolpangs supported by existing credit facilitiesdaadditional credit facilities which the
Company believes are available. On March 22, 1885Company filed a shelf registration statemeri wie Securities and Exchange
Commission covering the sale from time to time pfta $500 million of debt securities (the "Debt Geties"). On June 7, 1995, the Compi
issued $150 million Debt Securities in the form6af5% Notes due June 1, 2005 (the "6.75% Note#l§.r#et proceeds of the 6.75% Notes
were used to repay a portion of the Company's bongs under its commercial paper program. On J0ly1®95, the Company commenced a
program for the offer of Debt Securities in thenfioof MediumTerm Notes due from nine months to thirty yeargiftbe date of issuance (t
"Medium-Term Notes") in the aggregate principal amioof up to $350 million. As of August 10, 199%, sales of Meduim-Term Notes had
occurred, however, such Medium-Term Notes, alortf wther forms of Debt Securities, may be offe@the public by the Company from
time to time on terms determined by market condgiat the time of sale. The net proceeds fromdledf the Medium-Term Notes or other
forms of Debt Securities will be used by the Comptmrefinance existing indebtedness, to financpissitions, as opportunities may arise,
and for other general corporate purposes.

Long-term debt has increased $117.3 million sinceler 1, 1994. At July 1, 1995, long-term debt Wh$% of total capitalization
compared to 51.7% at October 1, 1994. The Compang'sinsecured revolving credit facilities provigie to $1.5 billion of financing which
supports the Company's commercial paper prograrduktl, 1995, $878 million was
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TYSON FOODS, INC.

outstanding under, or supported by, such credilitteas which consisted of $813 million of commeaktpaper and $65 million drawn under
revolving credit facilities. Additional outstandihgng-term debt at July 1, 1995, consisted of $ifllon of 6.75% notes, $348.7 million of
institutional notes, $54.8 million of bank notesl&67.2 million of other indebtedness.

RESULTS OF OPERATIONS

Sales for the third quarter of fiscal 1995 increb4£2% over the same quarter of fiscal 1994. Tiisdase was largely due to an increase in
consumer poultry sales which increased fiscal 1888 quarter total sales by 3.0%. The increasmimsumer poultry sales is attributable to
an 11.5% increase in tonnage offset somewhat b§% Becrease in average sales prices. Lower aveadg prices for consumer poultry
primarily resulted from an increased supply of pyudnd alternative red meats in the market. Untiisumer demand increases or poultry
alternative protein supplies subside, consumertposiales prices may remain pressured. These prassures are expected to adversely ¢
fourth quarter consumer poultry operations. Furthanagement is unable to predict when increasesrket demand or reduced supply will
occur. Beef and pork sales decreased fiscal 198bdharter total sales by 2.3% compared to theesguarter of fiscal 1994. The decrease in
beef and pork sales was due to a 11.0% decreaseringe and a 10.4% decrease in average sales.[8umes of Mexican food and prepared
foods as a group increased fiscal 1995 third quéstal sales by 2.0%. Culinary Foods, Inc., acegiioy the Company in the fourth quarter of
fiscal 1994, accounted for 78.9% of the increaghimgroup. Seafood sales increased fiscal 198& djuarter total sales 0.3% due to a 9.7%
increase in tonnage offset by a 1.3% decreasedrage sales prices. Third quarter sales of liveswanimal foods, by-products, and other
sales as a group increased fiscal 1995 third quiatia sales by 1.2% compared to the same quafirtast year. This increase was due to a
7.0% increase in tonnage and a 28.1% increasecirag® sales prices.

Low market prices, which were below the Compargésing costs, adversely affected both sales arfi prargins for live swine during the
third quarter and first nine months of fiscal 1985.a result, the Company's integrated pork pracgssperations suffered a cost disadvan
against non-integrated pork processors, who wdeetalsource their raw materials at lower costsilgie impact of lower market prices for
live swine was diminished during the third quaeercompared to the first and second quarters, dingp@ny's live swine and integrated pork
processing operations continue to be affected isyntlarket condition as well as from an excess suppprocessed pork in the market place.
The Company's live swine and pork operations repoan after-tax loss for the third quarter and firee months of fiscal 1995 of $5.6
million and $14.6 million, respectively. These lessvere partially offset by contributions from atliees in the beef and pork division.
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TYSON FOODS, INC.

Market prices for live swine have improved in tbherth quarter as compared to the third quarter vhas improved results for the Compa
live swine operations. When the Marshall, Missqaik processing facility is transferred as parthaf purchase price for the acquisition of
additional broiler capacity from Cargill (See N&®ef Notes to Consolidated Condensed FinanciakBtants), processed pork sales will
decrease significantly in the future. However, dieerease in processed pork sales will be substgrdféset by an increase in live swine sales
as the Company's pork operations cease to beifuégrated.

Sales for the first nine months of fiscal 1995 @aged 8.3% over the same period of fiscal 1994 iflsrease was mainly due to an increase
in consumer poultry sales which increased fisc8blfrst nine months total sales by 6.0%. The iasesin consumer poultry sales is
attributable to a 12.9% increase in tonnage offeatewhat by a 4.3% decrease in average sales.priesgio S.A. de C.V. (Trasgo), the
Company's 50.1% owned Mexican subsidiary, which aggiired in the third quarter of fiscal 1994, aoued for 20.7% of the increase in
consumer poultry sales. Beef and pork sales demidasal 1995 first nine months total sales byd cdmpared to the same period of fiscal
1994. The decrease in beef and pork sales waodu&Q.2% decrease in average sales prices difgetlysby a 0.2% increase in tonnage.
The increase in beef and pork tonnage is mainlytdulee acquisition of Gorges Foodservice, Inechimsecond quarter of fiscal 1994. Sale
Mexican food and prepared foods as a group incdetiseal 1995 first nine months total sales by 2.2%4linary Foods, Inc. accounted for
74.1% of the increase in prepared foods. Seafoled gacreased fiscal 1995 first nine months toadds 0.3% due to a 4.0% increase in
average sales prices and a 1.9% increase in tonRagenine months sales of live swine, animald®dyproducts, and other sales as a g
increased fiscal 1995 first nine months total shie4.0% compared to the same period of last yeartd a 9.6% increase in tonnage and a
14.4% increase in average sales prices.

The increase in cost of goods sold of 4.1% fortitrel quarter of fiscal 1995 compared to the saomerigr of fiscal 1994 was mainly the re:

of the increase in sales offset by a decreasebajmately 12.1% in cost of feed for live poultigd swine. Feed costs are anticipated to
increase during the remainder of this fiscal yewt iato next fiscal year. The impact of rising femx$t on the Company's operations is
difficult to predict. This impact is dependent upa@rious factors in the commodity grain market &l &s the market for finished products.
The Company's emphasis on adding value to its ptedbrough further-processing helps to offset diqgo of the impact of increased feed
costs. However, until such time as these risingscae passed through to the consumer or untilgifged costs subside, operations may be
negatively impacted. As a percent of sales, cosalifs was 80.3% for the third quarter of fisci8.8ompared to 80.4% in the third quarte
fiscal 1994. The Company monitors and comparesdosiabor, raw material purchases, utilities atfter expenses to companies within the
industry as part of its cost control measures aligbes such costs are at least within industryages.

11



TYSON FOODS, INC.

The increase in cost of goods sold of 6.6% forfilst nine months of fiscal 1995 compared to thmegeriod of fiscal 1994 was mainly the
result of the increase in sales offset by a deerefapproximately 13.9% in the cost of feed foe lpoultry and swine. As a percent of sales,
cost of sales was 80.0% for the first nine monfifssoal 1995 compared to 81.3% in the first ninentins of fiscal 1994.

Operating expenses decreased 58.6% for the thadeywof fiscal 1995 over the same quarter of fi§€84. This percentage decrease is
primarily the result of the $213.9 million writes@o of excess of investments over net assets achairé certain long-lived assets in the third
quarter of fiscal 1994. Selling expense, as a perafsales, in the third quarter of fiscal 199%w8a5% compared to 8.4% in the same quarter
of fiscal 1994. Increased storage and distributiosts, a portion of which is related to internatibsales, have contributed to increased selling
expenses. General and administrative expensepaseant of sales, was 1.9% in the third quartdisoal 1994 and fiscal 1995. Amortization
expense was 0.5% of sales in the third quartesoaf 1995 compared to 0.6% in fiscal 1994.

Operating expenses decreased 26.3% for the fitstmonths of fiscal 1995 over the same periodseifi1994. This percentage decrease is
primarily the result of the $213.9 million writes@o of excess of investments over net assets achairé certain long-lived assets in the third
quarter of fiscal 1994. Selling expense, as a meraksales, in the first nine months of fiscal 38as 8.7% compared to 8.4% in the same
period of fiscal 1994. Increased storage and 8istion costs, a portion of which is related to intgional sales, have contributed to increased
selling expenses. General and administrative experssa percent of sales, was 2.1% in the firg mianths of fiscal 1995 compared to 1.9%
in the same period of fiscal 1994. Amortization expe was 0.5% of sales in the first nine montHiscél 1995 compared to 0.7% in fiscal
1994,

The devaluation of the Mexican peso adversely &dtedrasgo's fiscal 1995 first nine months opegatesults, but was slightly offset by
increased third quarter results. The Company'sshiafrasgo's net loss for the first nine monthfisafal 1995 reduced the Company's
consolidated net income by $6 million ($0.04 pars). The Company's share of Trasgo's net incomthéathird quarter of fiscal 1995 was
$1.0 million ($0.01 per share). Management willtooune to evaluate the effect of exchange ratesrasgo's results to determine its impact, if
any, on the Company's future results.

Interest expense increased 25.3% in the third guaftfiscal 1995 compared to the same quarteisoéf 1994. The Company's short-term
interest rates were approximately 52.9% higher tharsame period last year, which raised the wetjhtverage interest rate of all Company
debt to 8.1% compared to 7.2% for the same peastyear. In addition, the Company had a highegllef/borrowing as a result of
acquisitions which increased the Company's avaratgbtedness by 12.8% over the same period last yea

Interest expense increased 36.7% in the first maeths of fiscal 1995 compared to the same peffididaal 1994. Trasgo accounted for
21.4% of the increase in interest expense. The @ogip short-term interest rates were approximatglg% higher than the same period last
year, which raised th
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TYSON FOODS, INC.

weighted average interest rate of all Company teBt7% compared to 6.4% for the same period leat.\in addition, the Company had a
higher level of borrowing as a result of acquisii@and the consolidation of Trasgo's debt whicheiased the Company's average
indebtedness by 15.7% over the same period last yea

The effective income tax rate for the third quaged first nine months of fiscal 1995 was 38.0% 38@%, respectively, compared to 39%
the same periods of fiscal 1994, before the writextd of excess of investments over net assets axtjaind certain long-lived assets. The
decrease in the effective tax rate is due to retistate income taxes and the reduced impact ofdhedeductibility of amortization of excess
of investments over net assets acquired as incefoeeincome taxes increases plus an increasensitieductible for income tax purposes
that are not deductible for financial statemenppses.

ENVIRONMENTAL MATTERS

The Company has a strong financial commitment torenmental matters. During the first nine montiigigcal 1995 the Company invested
approximately $28.4 million in water quality fatiéis, including capital outlays of $3.4 millionbaild and upgrade facilities, and $25 million
for day-to-day operations of waste-water facilities

13



PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

On April 13, 1995, a purported shareholder's déixiesaction (the "Action") was filed by a singlessbholder on the Company's behalf in the
Court of Chancery of Delaware against the direcamic principal shareholders of the Company. ThéoAdtlleges that such persons breac
their fiduciary duties to the Company as a resttheir approval and/or participation in certaiartsactions in fiscal year 1994 between the
Company and various officers and directors or taffiliates, including certain lease, poultry supgoultry grow-out, wastewater treatment
and research and development service arrangenserts fransactions being more fully described utlikecaption "Certain Transactions" in
the Company's Proxy Statement for its 1995 Annuaétihg). Additionally, the Action alleges that tt@mpensation and expense
reimbursements paid to the Company's Senior Chaiiméscal year 1994, and the expense reimburstsmeid to him in fiscal year 1993,
were excessive. The Action seeks various remeiielsiding (i) voiding of the challenged transactand an accounting of profits derived
therefrom, (ii) damages resulting from the challesh¢ransactions and (iii) costs, expenses andnaffdees. The Company is named as a
nominal defendant in the Action, but no claim hastbasserted against it.

On May 10, 1995, the defendants filed a Motion tenilss the Action claiming failure by the plaintiff (i) make a pre-suit demand for action
by the directors of the Company, (ii) obtain peedqguarisdiction over certain shareholder defendamid (jii) state a claim upon which relief
can be granted. On July 6, 1995, The Court of Céignentered a stipulated order dismissing the Actiithout prejudice as to certain of the
non-director defendants. The motion to dismis®dbké remaining defendants is currently pendingtaesthe Court of Chancery.

Since the Action purports to be a shareholder'ivalire suit, any recovery (except attorneys feestber costs and expenses, if allowed)
would not be paid to the plaintiff, but rather wabdtle paid directly to the Company. The Companyumatertaken to advance certain expenses
of the director defendants and, if applicable, mayequired to satisfy certain indemnification ghtions with respect to such individuals.
However, Management does not believe that the Aaissuch indemnification obligations will have aterial adverse effect on the
Company's financial position or results of openagio

See Note 4 of Notes to Consolidated Condensed €imlgBtatements with respect to a contingencyedl# Arctic.
Item 4. Submission of Matters to a Vote of Securityolders
No items were voted upon during the quarter endéd1] 1995.
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TYSON FOODS, INC.
Item 6. Exhibits and Reports on Form 8-K
(a) Exhibits:
The exhibits filed with this report are listed hetexhibit index at the end of this Item 6.

(b) Reports on Form 8-K:

On July 20, 1995, the Company filed a Current Repor-orm 8-K related to the offer of Medium-Termtiis due from nine months to thirty
years from the date of issuance in the principadam of up to $350 millior
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TYSON FOODS, INC.

EXHIBIT INDEX

The following exhibits are filed with this report.

Exhibit No.

3(a)

3(b)

4(2)

4(b)

4(c)

4(d)

4(e)

4(f)

Certificate of Incorporation of the Compa
(previously filed as Exhibit 3(a) to the
Registration Statement on Form S-4 filed
Commission on July 8, 1992, Commission Fi
and incorporated herein by reference).

Amended and Restated Bylaws of the Compan
filed as Exhibit 3(b) to the Company's An
on Form 10-K for the fiscal year ended Oc
Commission File No. 0-3400, and incorpora
reference).

Form of Indenture between the Company and
Manhattan Bank, N.A., as Trustee relating
issuance of up to $500 million of Debt Se
(previously filed as Exhibit 4 to Amendme
Registration Statement on Form S-3, filed
Commission on May 8, 1995, Registration N
and incorporated herein by reference).

Form of 6.75% $150 million Note due June

Form of Fixed Rate Medium-Term Note (prev
Exhibit 4.2 to the Company's Current Repo
filed with the Commission on July 20, 199
File No. 0-3400, and incorporated herein

Form of Floating Rate Medium-Term Note (p
as Exhibit 4.3 to the Company's Current R
filed with the Commission on July 20, 199
File No. 0-3400, and incorporated herein

Form of Calculation Agent Agreement (prev
Exhibit 4.4 to the Company's Current Repo
filed with the Commission on July 20, 199
File No. 0-3400, and incorporated herein

Fourth Amended and Restated Credit Agreem
all exhibits thereto, dated as of May 26,
among the Company, as Borrower, The Chase
N.A., Chemical Bank, Continental Bank N.A
Centrale Raiffeisen-Boerenleenbank B.A. (
Morgan Guaranty Trust Company of New York
Westminister Bank Plc, Nationsbank of Tex
Societe Generale as Co-Agents and Bank of
Trust and Savings Association, as Agent.
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4(9)

11
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TYSON FOODS, INC.

First Amended and Restated Credit Agreeme
May 26, 1995, by and among the Company, a
Banque Nationale De Paris, The Chase Manh
Chemical Bank, Continental Bank, N.A., Cr
NationsBank of Texas, N.A. Cooperative Ce
Boerenleenbank, B.A., (Rabobank Nederland
Generale and The Toronto-Dominion Bank as
Bank of America National Trust and Saving
as Agent.

Statement Regarding Computation of Per Sh

Financial Data Schedule
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TYSON FOODS, INC.
SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

TYSON FOODS, INC.

Date: August 11, 1995 /sl Gerald Johnston

Geral d Johnston
Executive Vice President,
Fi nance

Dat e: August 11, 1995 /sl Gary Johnson

Gary Johnson
Corporate Controller
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CUSIP: 902494 AA1
No. R- 1 $150,000,000

Unless and until it is exchanged in whole or intffar Notes in definitive registered form, this Mahay not be transferred except as a whole
by the Depository Trust Company (the "Depositatg")he nominee of the Depositary or by a nomineta@fDepositary to the Depositary or
another nominee of the Depositary or by the Depositr any such nominee to a successor Depositaaynominee of such successor
Depositary.

TYSON FOODS, INC.
6 3/4% Note due June 1, 2005

TYSON FOODS, INC., a Delaware corporation (the "@amy", which term includes any successor corpanatizder the Indenture
hereinafter referred to), for value received, hgnetomises to pay to Cede & Co. or registered assigt the office or agency of the Company
in The City of New York, New York, the principalsuof $150,000,000 Dollars on June 1, 2005, in thia or currency of the United States,
and to pay interest, semi-annually on June 1 arcéDber 1 of each year, commencing December 1, 1808aid principal sum at said office
or agency, in like coin or currency, at the rategrenum specified in the title of this Note, fronetJune 1 or the December 1, as the case may
be, next preceding the date of this Note to whitbrest has been paid or duly provided for, urtlesslate hereof is a date to which interest
has been paid or duly provided for, in which casenfthe date of this Note, or unless no interesti®en paid or duly provided for on these
Notes, in which case from June 12, 1995, until paynof said principal sum has been made or dulyigeal for; provided, that payment
interest may be made at the option of the Comparghleck mailed to the address of the person eatitlereto as such address shall appe
the Security Register of the Company or by wiradfar as provided in the Indenture. Notwithstandimgforegoing, if the date hereof is after
the 15th day of May or November, as the case mawrmbefore the following June 1 or December i, Mote shall bear interest from such
June 1 or December 1; provided, that if the Compsnall default in the payment of interest due arhsiune 1 or December 1, then this Note
shall bear interest from the next preceding Juoeecember 1 to which interest has been paid lyrgtovided for or, if no interest has been
paid or duly provided for on these Notes, from JURe1995. The interest so payable on any JuneDkoember 1 will, subject to certain
exceptions provided in the Indenture referred tdhanreverse hereof, be paid to the person in whase this Note is registered at the close
of business on the May 15 or November 15, as the wey be, next preceding such June 1 or Decembsdrether or not such day is a
Business Day.
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Reference is made to the further provisions of Woge set forth on the reverse hereof. Such fupphevisions shall for all purposes have the
same effect as though fully set forth at this place

This Note shall not be valid or become obligatarydny purpose until the certificate of authentmahereon shall have been manually sic
by the Trustee under the Indenture referred tdhendverse hereof.

IN WITNESS WHEREOF, TYSON FOODS, INC. has causes ithstrument to be signed manually or by facsirbydts duly authorized
officers.

Dated:

TYSON FOODS, INC.

By:

By:

Attest:
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CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

Dated: THE CHASE MANHATTAN BANK, N.A.,
as Trustee

By:
Authorized Signatory
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[REVERSE OF NOTE]

This Note is one of a duly authorized issue of délres, notes, bonds or other evidences of indabtesdof the Company (hereinafter called
the "Securities") of the series hereinafter spedifall issued or to be issued under and pursoaart tndenture dated as of June 1, 1995 (h
called the "Indenture"), duly executed and deliddog the Company to The Chase Manhattan Bank, MATrustee (herein called the
"Trustee"), to which Indenture and all indenturepemental thereto reference is hereby made @i@saription of the rights, limitations of
rights, obligations, duties and immunities thereemaf the Trustee, the Company and the HolderkeBecurities. The Securities may be
issued in one or more series, which different samay be issued in various aggregate principal amspmay mature at different times, may
bear interest (if any) at different rates, may bigjact to different redemption provisions (if amyay be subject to different sinking, purchase
or analogous funds (if any) and may otherwise a&ryn the Indenture provided. This Note is one s¢i@ges designated as the 6 3/4% Notes
due June 1, 2005 of the Company, limited in aggeegancipal amount to $150,000,000.

Interest will be computed on the basis of a 360yt of 12 30day months. The Company shall pay interest ondmeeprincipal and, to tf
extent lawful, on overdue installments of intersthe rate per annum borne by this Note. If a ptrdate is not a Business Day as defined
in the Indenture at a place of payment, payment lnoeagnade at that place on the next succeedinghddysta Business Day, and no interest
shall accrue for the intervening period.

In case an Event of Default with respect to thé488Notes due June 1, 2005, as defined in the tmdenshall have occurred and be
continuing, the principal hereof may be declared apon such declaration shall become, due andpmyia the manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions which provide thighout prior notice to any Holders, the Compamy the Trustee may amend the
Indenture and the Securities of any series withattiten consent of the Holders of a majority ifngipal amount of the outstanding Securi
of all series affected by such supplemental indentall such series voting as one class), and tilddtls of a majority in principal amount of
the outstanding Securities of all series affechenleby (all such series voting as one class) bigemrnotice to the Trustee may waive future
compliance by the Company with any provision of ittidenture or the Securities of such series; pexvithat without the consent of each
Holder of the Securities of each series affectedeiy, an amendment or waiver, including a wai¥grast defaults, may not: (i) extend the
stated maturity of the principal of, or any sinkiiugd obligation or any installment of interest anch Holder's Security, or reduce the
principal amount thereof or the rate of interestréon (including any amount in respect of origisatie discount), or any premium payable
with respect thereto, or adversely affect the 8giftsuch Holder under any mandatory repurchaségion or any right of repurchase at the
option of such Holder, or reduce the amount ofgtiecipal of an Original Issue Discount Securitgttivould be due and payable upon an
acceleration of the maturity or the amount theprofvable in bankruptcy, or change any place of
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payment where, or the currency in which, any Ségwfisuch series or any premium or the interestetbn is payable, or impair the right to
institute suit for the enforcement of any such pagtron or after the stated maturity thereof (othim case of redemption, on or after the
redemption date or, in the case of mandatory rémase, the date therefor); (ii) reduce the percentagrincipal amount of outstanding
Securities of such series the consent of whosedt®ld required for any such supplemental indenfareany waiver of compliance with
certain provisions of the Indenture or certain Défand their consequences provided for in themhare; (iii) waive a Default in the paym
of principal of or interest on any Security of swsgties; (iv) cause any Security of such seridgteubordinated in right of payment to any
obligation of the Company; or (v) modify any of thevisions of the Indenture governing supplemeini@géntures with the consent of
Securityholders except to increase any such pexgerdr to provide that certain other provisionthefindenture cannot be modified or
waived without the consent of the Holder of eactstanding Security of any series affected thereby.

It is also provided in the Indenture that, subjeatertain conditions, the Holders of at least gomitg in principal amount of the outstanding
Securities of the series affected (all such sewidimig as a single class), by notice to the Trystesgy waive an existing Default or Event of
Default with respect to the Securities of sucheseand its consequences, except a Default in yragra of principal of or interest on any
Security or in respect of a covenant or provisibthe Indenture which cannot be modified or amenaidout the consent of the Holder of
each outstanding Security affected. Upon any suailier, such Default shall cease to exist, and arenEof Default with respect to the
Securities of such series arising therefrom stealidemed to have been cured, for every purposedhtienture; but no such waiver shall
extend to any subsequent or other Default or EoEbBefault or impair any right consequent thereto.

The Indenture provides that a series of Secunitiag include one or more tranches (each a "tranafeSgcurities, including Securities issued
in a periodic offering. The Securities of differeranches may have one or more different termdydirng authentication dates and public
offering prices, but all the Securities within eatfth tranche shall have identical terms, includinthentication date and public offering
price. Notwithstanding any other provision of thelénture, subject to certain exceptions, with resfesections of the Indenture concerning
the execution, authentication and terms of the S@&es) redemption of the Securities, Events ofddifof the Securities, defeasance of the
Securities and amendment of the Indenture, if @nigs of Securities includes more than one traraherovisions of such sections applica

to any series of Securities shall be deemed eqapf§icable to each tranche of any series of Seesiin the same manner as though
originally designated a series unless otherwisgigea with respect to such series or tranche putswaa board resolution or a supplemental
indenture establishing such series or tranche.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the Compar
which is absolute and unconditional, to pay thagpal of and any premium and interest on this Niotdve manner, at the place, at the
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respective times, at the rate and in the coin oeoey herein prescribed.

The Notes are issuable initially only in registefedn without coupons in denominations of $1,006 any multiple of $1,000 at the office or
agency of the Company in The City of New York, amthe manner and subject to the limitations predith the Indenture, but without the
payment of any service charge, Notes may be exetbfug a like aggregate principal amount of Notestber authorized denominations.

This Note will not be redeemable prior to maturity.

Upon due presentment for registration of transfehis Note at the office or agency of the Companyhe City of New York, a new Note or
Notes of authorized denominations for an equaleggge principal amount will be issued to the traresf in exchange therefor, subject to
limitations provided in the Indenture, without charexcept for any tax or other governmental chang®sed in connection therewith.

The Company, the Trustee and any authorized adehé @ompany or the Trustee may deem and treaetfistered Holder hereof as the
absolute owner of this Note (whether or not thige\ghall be overdue and notwithstanding any natatfoownership or other writing hereon
made by anyone other than the Company or the Tewstany authorized agent of the Company or thatés), for the purpose of receiving
payment of, or on account of, the principal helaud premium, if any, and, subject to the provisionshe face hereof, interest hereon, and
for all other purposes, and neither the Companytm®rustee nor any authorized agent of the Comnpathe Trustee shall be affected by
any notice to the contrary.

No recourse under or upon any obligation, covenaafgreement of the Company in the Indenture oriraagnture supplemental thereto ol
any Note, or because of the creation of any inditgss represented thereby, shall be had against@mporator, stockholder, officer or
director, as such, past, present, or future, otbmpany or of any successor corporation, eittrexctly or through the Company or any
successor corporation, under any rule of law, tait constitutional provision or by the enforcemngiany assessment or by any legal or
equitable proceeding or otherwise, all such lisbitieing expressly waived and released by the aaoep hereof and as part of the
consideration for the issue hereof.

Terms used herein which are defined in the Indengball have the respective meanings assignedaharthe Indenture.

24



Five Year Facility
FOURTH AMENDED AND RESTATED CREDIT AGREEMENT

This FOURTH AMENDED AND RESTATED CREDIT AGREEMENTE ientered into as of May 26, 1995, among TYSON FSOBNC., a
Delaware corporation (the "Borrower"), the banksolibare or may, from time to time hereafter, becqasies hereto (the "Banks"), THE
CHASE MANHATTAN BANK, N.A., CHEMICAL BANK, COOPERATEVE CENTRALE RAFFEISEN-BOERENLEENBANK, B.A.
(RABOBANK NEDERLAND), MORGAN GUARANTY TRUST COMPANYOF NEW YORK, NATIONAL WESTMINSTER BANK,
NATIONSBANK OF

TEXAS, N.A., and SOCIETE GENERALE, as Co-Agente(ti€o-Agents"), and

BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATON, as Agent for

the Banks.

WHEREAS, the Borrower, certain of the Banks andaierother banks, certain Co-Agents and the Agemparties to a Third Amended and
Restated Credit Agreement dated as of June 8, W8#zh amended and restated that certain Second éa@deand Restated Credit Agreement
dated as of November 24, 1992 which amended atatedshat certain Amended and Restated Creditekgeat dated as of June 8, 1990
which amended and restated that certain Creditékgemt dated as of September 29, 1989, as amendddThird Amended and Restated
Credit Agreement, as from time to time amended; @réginal Agreement");

and

WHEREAS, the Banks, the Co-Agents and the Age nt desire to amend
and restate the Original Agreement in its entiret y to provide for

certain changes in circumstances and new agreelneigen the parties hereto;

NOW, THEREFORE, the parties hereto agree that, fiachafter the Restatement Date, the Original Ages# shall be amended and resti
in its entirety to read as follows:

DEFINITIONS AND ACCOUNTING TERMS

1 Certain Defined Terms. As used in this Agreenaent in any Schedules and Exhibits to this Agreentbatfollowing terms have the
following meanings (such meanings to be equallfliepble to both the singular and plural forms af tarms defined):

"Absolute Rate" means a fixed annual rate, exptease percentage.
"Absolute Rate Bid Loan" means any Bid Loan tharbénterest determined with reference to an AliedRate.

"Affiliate” means, with respect to any Person, &upsidiary of such Person and any other Persorhwliectly or indirectly, controls, is
controlled by, or is under common control with, IsiRerson, and includes, if such Person is a caiiparaach Person who
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is the beneficial owner of 5% or more of such coagion's outstanding common stock. For purposekisfdefinition, "control" means the
possession of the power to direct or cause thetihreof management and policies of such Persoethan through the ownership of voting
securities, by contract or otherwise.

"Agent" means Bank of America in its capacity asrdgdor the Banks, together with any successoetbén such capacity.

"Agent's Payment Office” means the address for gaygsset forth on the signature pages hereof atioel to the Agent or such other address
as the Agent may from time to time specify in ademrice with
Section 10.01.

"Agreement"” means this Fourth Amended and Restatedit Agreement, as from time to time amended, ifiemblor supplemented.
"Aggregate Commitments" means the aggregate anofuhé Commitments of all the Banks as in effeohfrtime to time.
"Assignee” has the meaning specified in Sectio08(@).

"Bank" has the meaning specified in the preambtkeiadudes each Bank listed on the signature phgesof and each Person which becomes
a Bank pursuant to Section 10.08.

"Bank Affiliate" means a Person engaged primarnilyhe business of commercial banking and thatSalssidiary of a Bank or of a Person of
which a Bank is a Subsidiary.

"Bank of America" means Bank of America Nationali§irand Savings Association, a national banking@aason.
"Bank of America Rate" has the meaning specifiethedefinition of Reference Rate.

"Bid Borrowing" means an extension of credit hem@mconsisting of one or more Bid Loans made tBthiower on the same day by one
more Banks.

"Bid Loan" means a Loan made by a Bank to the Beerqursuant to Section 2.03 and may be a LIBORLBigh or an Absolute Rate Bid
Loan and includes any Existing Bid Loan.

"Borrower" has the meaning specified in the preamnbl
"Borrowing" means a Committed Borrowing or a BidrBaving.

"Business Day" means any day other than a SatuBiayjay or other day on which commercial banksa@wNork City or San Francisco are
authorized or required by law to close and, ifdpglicable Business Day relates to any Eurodoltar, means such a day on which dealings
are carried on in the London interbank market.

"CERCLA" has the meaning specified in the defimitmf Environmental Law.
"Co-Agents" has the meaning specified in the prdamb
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"COBRA" has the meaning specified in Section 4.)1.6(k
"Code" means the Internal Revenue Code of 1986&r(grsuccessor(s) thereto), as amended from tirm¢o

"Commitment" means, for each Bank, as the context raquire (a) the amount in dollars set forthéh&lule 1.01(a) opposite the name of
such Bank under the heading "Commitment" or asrefise set forth in any Notice of Assignment, ashsamount may be reduced pursual

Section 2.06 or as a result of one or more assigtsypirsuant to
Section 10.08 or (b) the obligation of such Banlksxtend credit to the Borrower hereunder in the amhspecified in the immediately
preceding clause (a).

"Committed Borrowing" means an extension of créditeunder consisting of Committed Loans made, coatl or converted on the same
by the Banks ratably according to their Percentiggres and, in the case of Eurodollar Loans, hati@game Interest Periods.

"Committed Loan" means an extension of credit by a Bank to the
Borrower pursuant to Section 2.01 and may be a Eur odollar Loan or a
Reference Rate Loan.

"Competitive Bid" means an offer by a Bank to mak®id Loan in accordance with Section 2.04(b).

"Competitive Bid Request" has the meaning spe cified in Section
2.04(a).

"Contractual Obligation" means, as to any Per son, any provision
of any security issued by such Person or of any agreement,
undertaking, contract, indenture, mortgage, deed o f trust or other
instrument, document or agreement to which such Per sonis a party or

by which it or any of its property is bound.

"Controlled Group" means, with respect to any Perati members of a controlled group of corporatiand all trades or businesses (whether
or not incorporated) which are under common contithh such Person and which, together with suclséterare treated as a single employer
under Section 414(b), (c), (m) or (o) of the Code.

"Debt Rating" means the actual or implied ratingrexst recently assigned to the Borrower's long-teemior unsecured debt by Moody's or
S&P, as the case may be.

"Debt Ratio" means, at any date of determinatibe,ratio of
(a) Indebtedness for Borrowed Money to (b) Totgbi@dization as of the last day of the most redestial quarter or fiscal year, as the case
may be, of the Borrower for which financial statersehave been delivered pursuant to paragraptr (&) of Section 6.09.

"Default" means any event or condition which, vitle giving of notice or the lapse of time, or batlould become an Event of Default.
"Domestic Lending Office" has the meaning specifiethe definition of Lending Office.
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"Eligible Assignee" means (a) a commercial bankaoiged under the laws of the United States of Acaeier any state thereof, and having a
combined capital and surplus of at least $100,@M,(b) a commercial bank organized under the lafvemy other country which is a
member of the Organization for Economic Cooperasiod Development, or a political subdivision of auwgh country, and having a
combined capital and surplus of at least $100,@@),provided such bank is acting through a bramagency located in the United States of
America; and (c) any Bank Affiliate.

"Environmental Claim" means any claim, however gese by any Governmental Authority or other Peralheging potential liability for
violation of any Environmental Law or for releageimury to the environment or threat to public lleapersonal injury (including sickness,
disease or death), property damage, natural res®diamage, or otherwise alleging liability for dges punitive damages, cleanup costs,
removal costs, remedial costs, response costgutest, civil or criminal penalties, injunctivelief, or other type of relief, resulting from or
based upon (a) the presence, placement, disctarggsion or release (including intentional and tenitional, negligent and non-negligent,
sudden or non-sudden, accidental or non-accidpt#geément, spill, leaks, discharges, emissiongleases) of any Hazardous Material at, in
or from property, whether or not owned by the Baseo or any of its Subsidiaries, or (b) any othecwinstances forming the basis of any
violation, or alleged violation, of any EnvironmahLaw.

"Environmental Law" means the Comprehensive Enwvitental Response, Compensation, and Liability A2tW4S.C. 9601 et seq.)
("CERCLA"), the Hazardous Material Transportatioot£/449 U.S.C. 1801 et seq.), the Resource Consenvanhd Recovery Act (42 U.S.C.
6901 et seq.), the Federal Water Pollution Cotmtl(33 U.S.C. 1251 et seq.), the Clean Air Act (45.C. 7401 et seq.), the Toxic
Substances Control Act (15 U.S.C. 2601 et seq.tla@®ccupational Safety and Health Act (29 U.$%1 et seq.) ("OSHA"), as such laws
have been or hereafter may be amended, modifisdpplemented, and any and all analogous futureded® present or future state or local,
statutes and the regulations promulgated purshanttnder.

"ERISA" means the Employee Retirement Income Sgct of 1974, as amended from time to time ahdegulations promulgated
thereunder.

"ERISA Event" means, with respect to any Persona (@eportable Event (other than a Reportable Bvetnsubject to the provision for 30-
day notice to the PBGC under regulations issue@u8dction 4043 of ERISA); (b) the withdrawal o€sWPerson or any member of its
Controlled Group from a Plan during a plan yeawiich it was a "substantial employer” as define&#ttion 4001(a)(2) of ERISA; (c) the
filing of a notice of intent to terminate a Plantbe treatment of a Plan amendment as a terminatider Section 4041 of ERISA; (d) the
institution of proceedings to terminate a Planty PBGC; (e) the failure to make required contrdng which would result in the imposition
of a Lien under Section 412 of the Code or Sedi@ of ERISA; and (f) any other event or conditinich might reasonably be expected to
constitute grounds under Section 4042 of ERISAHertermination of, or the appointment of a trusteadminister, any
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Plan or the imposition of any liability under Titl¢ of ERISA other than PBGC premiums due but naltrdjuent under Section 4007 of
ERISA.

"Eurocurrency Liabilities" has the meaning assigtwethat term in Regulation D of the Federal Resddwvard, as in effect from time to time.
"Eurodollar Lending Office" has the meaning spedfin the definition of Lending Office.
"Eurodollar Loan" means any Committed Loan thatrbéaerest at a rate determined with referendd BOR.

"Eurodollar Reserve Percentage" means, with regpeaty Interest Period for any Eurodollar Loan mbg any Bank, the reserve percentage
applicable during such Interest Period (or if mibr@n one such percentage shall be so applicalelelaity average of such percentages for
those days in such Interest Period during whichsaroh percentage shall be so applicable) undetatigns issued from time to time by the
Federal Reserve Board for determining the maximesenve requirement (including any emergency, sapghal or other marginal reserve
requirement) for such Bank with respect to lialgtor assets consisting of or including Eurocurydnabilities having a term equal to such
Interest Period.

"Event of Default" has the meaning specified int®ec8.01.
"Existing Bid Loan" means any bid loan of any Bankstanding under the Original Agreement on the&esent Date.

"Federal Funds Rate" means, for any period, afhtatg interest rate per annum equal for each dangl such period to the weighted
average of the rates on overnight Federal funas#ietions with members of the Federal Reserve Byatenged by Federal funds brokers,
as published for such day (or, if such day is nBtiainess Day, for the next preceding Business bgyhe Federal Reserve Bank of New
York, or, if such rate is not so published for @@y which is a Business Day, the average of théatjoos for such day on such transactions
received by the Agent from three Federal funds &relof recognized standing selected by the Agent.

"Federal Reserve Board" means the Board of Govemifithe Federal Reserve System.

"Fee Letter" means the letter agreement dated teed®estatement Date between the Borrower anddbat regarding the payment of ceri
fees.

"Final Maturity Date" means May 31, 2000.
"Form 1001" has the meaning specified in Secti®@)(i)(B).
"Form 4224" has the meaning specified in Secti@@)(i)(A).

"GAAP" means generally accepted accounting priesiglet forth in the opinions and pronouncementseofccounting Principles Board and
the American Institute of Certified Public Accoumtsand
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statements and pronouncements of the Financialuktow Standards Board, or in such other statenisngsich other entity as may be in
general use by significant segments of the accogmiiofession, which are applicable to the circamses as of the date of determination.

"Governmental Authority” means any nation or goveent, any state or other political subdivision gwdrand any central bank (or similar
monetary or regulatory authority) thereof and antjtg exercising executive, legislative, judicieégulatory or administrative functions of or
pertaining to government.

"Hazardous Materials" means all those substancéshvelne regulated by, or which may form the basigbility under, any Environmental
Law, including all substances identified under &myironmental Law as a pollutant, contaminant, easolid waste, hazardous waste,
hazardous constituent, special waste, hazardossasude, hazardous material, or toxic substangagtooleum or petroleum derived substa
or waste.

"Indebtedness" of any Person means, without dupica(a) all indebtedness for borrowed money ottli@ deferred purchase price of
property or services (including reimbursement dhdther obligations with respect to surety boridtters of credit and bankers' acceptances,
whether or not matured); (b) all obligations evidet by notes, bonds, debentures or similar instnisnéc) all indebtedness created or ari
under any conditional sale or other title retentigmeement with respect to property acquired by ferson (even though the rights and
remedies of the seller or bank under such agreeiméiné¢ event of default are limited to repossessiosale of such property); (d) all
obligations under leases which have been or sHmrilth accordance with GAAP, recorded as capitadds; (e) all net obligations with resy
to Interest Rate Contracts; (f) all direct or imdir guaranties in respect of any obligations (cm&nt or otherwise) to purchase or otherwise
acquire, or otherwise to assure a creditor ag#osstin respect of, indebtedness or obligationstioérs of the kinds referred to in clause (a),
(b), (c), (d) or (e) above; and (g) all Indebtedneferred to in clause (a), (b), (c), (d) or (edee secured by (or for which the holder of such
Indebtedness has an existing right, contingenttegraise, to be secured by) any Lien upon or irpprty (including accounts and contracts
rights) owned by such Person, even though sucloRé@s not assumed or become liable for the payofesuich Indebtedness; provided,
however, that if any Indebtedness of any type reteto above is supported by another type of Iretiidss referred to above, such
Indebtedness shall not be considered more thanfontlee purposes of this definition; and providedther, that for the purposes of this
definition, Indebtedness shall not include any gddiion of the Borrower to make payments to or speet of the Hogty Limited Partnershig
similar programs in connection with live inventogpnsistent with past practices, or to make pays&nhetLife Leasing or a similar entity
under and in respect of a lease guaranty prograamysimilar live inventory program with Arkansas#ifornia Livestock Company, Inc. or
another entity, consistent with past practices.
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"Indebtedness for Borrowed Money" means the suaildhdebtedness of the Borrower and its consadid&8ubsidiaries of the type referred
to in paragraphs (a), (b) and (d) of the definitidindebtedness.

"Indemnified Party" has the meaning specified ioti®® 10.05(a).

"Insolvency Proceeding” means (a) any case, actignmoceeding before any court or other Governnéithority relating to bankruptcy,
reorganization, insolvency, liquidation, receiveapstdissolution, winding-up or relief of debtors (@) any general assignment for the benefit
of creditors, composition, marshalling of assetscfeditors or other similar arrangement in respéthe creditors of any Person generally or
any substantial portion of the creditors of suclsBe; in each case undertaken under United Staidsrél or State law or foreign law.

"Interest Payment Date" means (a) with respechyoEaurodollar Loan or Bid Loan, the last day oftesémterest Period applicable to such
Eurodollar Loan or Bid Loan and (i) with respectiy Interest Period of six months duration for &ayodollar Loan, the date which falls
three months after the beginning of such Interesiod, and

(i) with respect to any Bid Loan, such intervenuhate prior to the maturity thereof as may be atjldween the Borrower and the applicable
Bank and (b) with respect to any Reference RateLihe last day of each calendar quarter.

"Interest Period" means,

(a) with respect to any Eurodollar Loan, the pegothmencing on the Business Day such Eurodollanliaisbursed or on the date on
which a Reference Rate Loan is converted into adallar Loan and ending on the date one, two, threstx months thereafter, as selecte
the Borrower in its Notice of Borrowing or Noticé ©@onversion/Continuation; and

(b) with respect to any Bid Loan, the period spediby

the Borrower in the relevant Competitive Bid Reques t;

provided, however, that:

(i) in the case of the conti nuation of a
Eurodollar Loan pursuant to Section 2.11(b), the Interest
Period applicable after the continuation of such Loan
shall commence on the last day of the prece ding Interest

Period;

(i) if any Interest Period applicable to a EurddoLoan would otherwise end on a day which isanBusiness Day, that Interest Period shall
be extended to the next succeeding Business Dagaithe result of such extension would be to carch Interest Period into another
calendar month in which event such Interest Pesi@l end on the immediately preceding Business Day

(iii) any Interest Period applicable to a Eurodollaan that begins on the last Business Day of a
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calendar month (or on a day for which there is nmerically corresponding day in the calendar mattthe end of such Interest Period) shall
end on the last Business Day of the calendar matrifie end of such Interest Period; and

(iv) no Interest Period for any Loan shall exteegdnd the Final Maturity Date.

"Interest Rate Contracts" means interest rate giiotg, cap or collar agreements, interest raterarste, and other agreements or arrangen
designed to provide protection against fluctuationsterest rates.

"IRS" means the Internal Revenue Service of theddnbtates of America.

"Lending Office" means, with respect to any Bara,i( the case of a Committed Loan, the officeffices of such Bank specified as its
"Domestic Lending Office" or "Eurodollar Lending f@k", as the case may be, opposite its name ie@dh 1.01(b) or in the applicable
Notice of Assignment or such other office or offiaa such Bank as such Bank may from time to tipeesy in writing to the Borrower ar
the Agent and (b) in the case of a Bid Loan, tHeeff such Bank notified by such Bank to the Barer as its Lending Office with respec
such Bid Loan or, if such Bank fails to so notifyetBorrower, such Bank's Domestic Lending Offistelil in Schedule 1.01(b).

"Level | Status" exists at any date if, at suctedtte Debt Rating is A (or the equivalent) or leighy S&P or A2 (or the equivalent) or higher
by Moody's.

"Level Il Status" exists at any date if, at suckeda) the Debt Rating is A- (or the equivalent)3&P or A3 (or the equivalent) by Moody's
and (b) Level | Status does not exist.

"Level lll Status" exists at any date if, at suched(a) the Debt Rating is BBB+ (or the equivaléyt)S&P or Baal (or the equivalent) by
Moody's and (b) neither Level | Status nor Levebtatus exists.

"Level IV Status" exists at any date if, at suckeda) the Debt Rating is BBB (or the equivalent)3&P or Baa2 (or the equivalent) by
Moody's and (b) neither Level | Status nor Levebtatus nor Level Il Status exists.

"Level V Status" exists at any date if, at sucreda) the Debt Rating is BBB- (or the equivalent)3&P or Baa3 (or the equivalent) by
Moody's and (b) neither Level | Status nor Levebtatus nor Level Il nor Level IV Status exists.

"Level VI Status" exists at any date if, at suckeda) the Debt Rating is lower than BBB- (or tiggiigalent) by S&P and lower than Baa3 (or
the equivalent) by Moody's or (b) neither Moodys 8&P has assigned a Debt Rating.
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"LIBOR" means, for any Interest Period, the raténtérest determined by the Agent to be the arititomeean (rounded upward to the nearest
1/100%) of the rates of interest per annum notifeethe Agent by each Reference Bank as the rateerest at which dollar deposits in an
amount (a) in the case of a Committed Borrowingyragimately equal to the amount of the Loan to lalenor continued as, or converted
into, a Eurodollar Loan by such Reference Banlbdir{ the case of a Bid Borrowing, approximatelyaito the amount of each LIBOR Bid
Loan accepted by the Borrower pursuant to Sectio#(2)(ii), and, in each case, having a maturitya¢do such Interest Period, would be
offered to major banks in the London interbank reaigt their request at or about 11:00 a.m. (Lortdoe) on the second Business Day be
the commencement of such Interest Period.

"LIBOR Bid Loan" means any Bid Loan that bearsiiagt at a rate determined with reference to LIBOR.
"LIBOR Bid Margin" has the meaning specified in Sewe 2.04(b)(ii)(B).

“Lien" means any lien, charge, security interegrgumbrance or any other type of preferentialngeanent (including liens or retained
security titles of conditional vendors and capitadi leases but excluding any right of set-off).

"Loan" means an extension of credit by a Bank pamsto Article 11 and may be a Committed Loan did Loan.

"Loan Documents" means this Agreement, any promyssotes delivered pursuant to this AgreementNbtices of Borrowing, the Notices
of Conversion/Continuation and the Competitive Bieljuests.

"Majority Banks" means at any time Banks holdindeatst 51% of the Commitments and, if the Commitis&ave been terminated, Banks

holding at least 51% of the then aggregate unpaid p rincipal amount of
the Loans made by the Banks.

"Material Adverse Effect" means (a) an advers e change in, or an
adverse effect upon, the financial condition, busi ness, prospects or
properties of any of (i) the Borrower or (ii) the Borrower and its
Subsidiaries taken as a whole resulting froma s ingle event or a

series of events within any 12-month period causiiegconsolidated Net Worth of the Borrower to éduced by 30% or more; (b) any
material adverse change in the rights or remediésedBanks under the Loan Documents or the alilitthe Borrower to perform its
obligations under any of the Loan Documents; olaft) material adverse change in the legality, igliok enforceability of any Loan
Document.

"Moody's" means Moody's Investors Service, Incamy successor to the rating agency business thereof

"Multiemployer Plan" means, with respect to anys@er at any time, a "multiemployer plan" within tihheaning of Section 4001(a)(3) of
ERISA and to which such Person or any member @@ atstrolled Group is making, or is obligated to malontributions or has made, or been
obligated to make, contributions.
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"Net Proceeds" means, with respect to any salsg|deansfer, condemnation or other voluntary woluntary disposition of assets, including
a Permitted Disposition,

(a) the aggregate amount of cash proceeds reckywtte Borrower or any of its Subsidiaries fromtsdésposition;
minus
(b) the sum of

(i) all fees and expenses, including customary &ragge commissions, appraisal fees, survey chdeged,and investment banking fees and
other similar commissions, charges or fees incumambnnection with such disposition;

plus

(i) all taxes, including filing, recording or regration fees, recording taxes and transfer taa@s (jor payable) and income tax paid in
connection with such disposition;

plus

(iii) the amount of Indebtedness required to be aiconnection with such disposition to satisfy aen existing on the property included in
such disposition. "Net Worth" means, with respeciny Person, at any date of determination, shidetsd equity as determined in
accordance with GAAP.

"Notice of Assignment" has the meaning spe cified in Section
10.08(b).

"Notice of Borrowing" has the meaning spe cified in Section
2.02(a).

"Notice of Conversion/Continuation" has the mearspgcified in
Section 2.11(b).

"Obligations" means all Loans, other Indebtednadsances, debts, liabilities, obligations, covesamd duties owing by the Borrower to any
Bank, the Agent, any Affiliate of any of the forégg or any Indemnified Party, of any kind or natyseesent or future, whether or not
evidenced by any note, guaranty or other instrupragiging under this Agreement or under any otteariDocument, whether or not for the
payment of money, whether arising by reason ob@ension of credit, loan, guaranty, indemnificationin any other manner, whether direct
or indirect (including those acquired by assignieattsolute or contingent, due or to become due,easting or hereafter arising and
however acquired. The term "Obligations" includiksnderest, charges, expenses, fees, attornegs'dad disbursements (including the
allocated cost of in-house counsel) and any otiner chargeable to the Borrower under this Agreeraeany other Loan Document.
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"Original Agreement" has the meaning specifiechia first recital to this Agreement.

"OSHA" has the meaning specified in the definitafrEnvironmental Laws.

"Other Taxes" has the meaning specified in Se@&i66(b).

"Participant” has the meaning specified in Secti0r08(d).

"PBGC" means the Pension Benefit Guaranty Corpmrair any entity succeeding to any or all of itsdiions under ERISA.

"Percentage Share" means, as to any Bank, atrary such Bank's percentage share of the Aggregaten@ments, as set forth opposite s
Bank's name in Schedule 1.01(a) under the headliag-éntage Share" or set forth in any Notice ofghsaent delivered pursuant to Section
10.08, as such percentage may be modified from tiintiene in connection with any assignment of tleertitment of such Bank in
accordance with the terms hereof.

"Permitted Disposition" means, any disposition éptcas otherwise permitted under Section 7.07) rbgdbe Borrower or any of its
Subsidiaries of any of its assets if the Net Prdsead such disposition together with all other dsiions made in the same fiscal year doe
exceed $100,000,000 in such fiscal year.

"Permitted Investments" means:
(a) securities issued or fully guaranteed or ingimgthe United States Government or any agenagdfi@nd backed by the full faith and
credit of the United States of America having miéigs of not more than one year from the date glésition;

(b) certificates of deposit, time deposits, Eurtataiime deposits, overnight bank deposits, repasetagreements, reverse repurchase
agreements or bankers' acceptances, having inceaeha tenor of not more than one year issuedyBank, or by any United States
commercial bank or any branch or agency of a noitedrStates bank licensed to conduct businessitttited States of America having a
combined capital and surplus of not less than RIINO00 whose short terms securities are ratezhat A-1 by S&P and P-1 by Moody's;

(c) commercial paper of an issuer rated at leastbd-S&P or P-1 by Moody's and in either case tmanenor of not more than 270 days;
(d) money-market funds invested in short-term séesrrated at least as provided in clause (b) aband

(e) deposits with financial institutions listedS$chedule 1.01(c).

"Permitted Lien Basket" means 10% of consolidatet!\North.

"Permitted Liens" has the meaning specified in iact.01.
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"Person” means an individual, partnership, corpamabusiness trust, joint stock company, trusincorporated association, joint venture or
Governmental Authority.

"Plan" means, with respect to the Borrower or amyrner of its Controlled Group, at any time, an eyeé pension benefit plan as define
Section 3(2) of ERISA (including a Multiemployeral) that is covered by Title IV of ERISA or subjszthe minimum funding standards
under Section 412 of the Code and is maintainethisemployees of such Person or any member Giitgrolled Group.

"Reference Banks" means Bank of America, NationkBHTexas, N.A. and Societe Generale.

"Reference Rate" means the higher of (a) the FeBarals Rate plus 1/2% and (b) the rate of intgtest"Bank of America Rate") publicly
announced from time to time by Bank of America an$rancisco, California, as its reference rate Bank of America Rate is a rate set by
Bank of America based upon various factors inclgddank of America's cost and desired return, geme@omic conditions, and other
factors, and is used as a reference point formgisome loans, which may be priced at, above, lombthe Bank of America Rate. Any
change in the Bank of America Rate shall take efiethe opening of business on the day specifigde public announcement of such
change.

"Reference Rate Loan" means any Committed Loarbiiats interest at a rate determined with referemtiee Reference Rate.
"Reportable Event" means any of the events sdt forSection 4043(b) of ERISA or the regulationsrdunder.
"Replacement Bank" has the meaning specified iti@e8.14(b).

"Requirement of Law" means, with respect to anys®erthe charter and by-laws or other organizationgoverning documents of such
Person, and any law, rule or regulation (includimyironmental Laws and ERISA) or order, decreetbendetermination of an arbitrator o
court or other Governmental Authority applicabletdinding upon such Person or any of its propertio which such Person or any of its
property is subject.

"Responsible Officer" means, with respect to anys®e, the Chief Executive Officer, the Presidem, €hief Financial Officer, the Treasurer,
the Assistant Treasurer or the Secretary of sucsoRe

"Restatement Date" means the date on which allitiond precedent set forth in Sections 5.01 an@ f#ve been satisfied or waived by all
the Banks.

"S&P" means Standard & Poor's Ratings Group orsartgessor to the rating agency business thereof.

"Solvent" means, with respect to any Person, tiefdir value of the assets of such Person (bd#irataluation and at present fair saleable
value) is, on the date of determination, greatenth
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the total amount of liabilities (including contingeand unliquidated liabilities) of such Persorofsuch date and that, as of such date, such
Person is able to pay all liabilities of such Parae such liabilities mature and such Person doekave unreasonably small capital with
which to carry on its business. In computing theant of contingent or unliquidated liabilities atyatime, such liabilities will be computed
the amount which, in light of all the facts andcaimstances existing at such time, represents tlgiatnthat can reasonably be expected to
become an actual or matured liability.

"Stock" means all shares, options, interests, gpatiions or other equivalents (regardless of hesighated) of or in a corporation or other
entity, whether voting or non-voting, of any clasel includes, common stock, preferred stock orawasror options for any of the foregoing.

"Subsidiary" means, with respect to any Person,cangoration more than 50% of whose stock havingheyterms thereof ordinary voting
power to elect a majority of the directors of seonporation is at the time owned by such Persargcty or indirectly through one or more
Subsidiaries; provided, however, that, other trarpfirposes of Section 7.05 and Section 7.15, 800Htario Ltd., T&T Trading Company,
Tyson Export Sales, Inc., Tyson de Mexico, S.ACd¢. and Tyson Marketing Ltd. and their Subsidiars@all not be deemed to be
Subsidiaries of the Borrower.

"Taxes" has the meaning specified in Section 3)05(a

"Total Capitalization" means, at any date, the siifa) the aggregate amount of Indebtedness foroB@d Money and (b) Net Worth of the
Borrower and its consolidated Subsidiaries.

"Tyson Limited Partnership” means that certain el limited partnership of the same name of wiMchDon Tyson is the Managing
General Partner.

2 Computation of Time Periods. In this Agreememthie computation of periods of time from a spedifilate to a later specified date, the
word "from" means "from and including" and the wettio" and "until* each means "to but excluding".

3 Accounting Matters. All accounting terms not sfieally defined herein shall be construed in adzsrce with GAAP; provided, however,
all computations determining compliance with Satfiol5 shall use accounting principles consistétit those applied in the preparation of
the financial statements of the Borrower referht

Section 4.05.

4 Certain Terms. The words "herein," "hereof" ahdreunder" and other words of similar import refethis Agreement as a whole, includ
the Exhibits and Schedules hereto, as the samdroraytime to time be amended, supplemented, ameadédestated or otherwise modified
and not to any particular Article, Section, pargdrar clause in this Agreement. The word "includasd "including” when used herein is not
intended to be exclusive and means "includes, withmitation" and "including, without limitation."
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References herein to an Article, Section, paragoapgtiause shall refer to the appropriate Arti@lection, paragraph or clause in this
Agreement.

I AMOUNTS AND TERMS OF THE LOANS

1 Amounts and Terms of Commitments. Each Bank sdlyeagrees, on the terms and subject to the dondihereinafter set forth, to make
Committed Loans to the Borrower (each such Loaganmitted Loan") from time to time on any Busin&ssy during the period from the
Restatement Date to the Final Maturity Date, iraggregate principal amount not to exceed at ang tintstanding such Bank's Commitm
provided, however, that after giving effect to &wgrrowing of Committed Loans, (a) the aggregate@pal amount of all outstanding
Committed Loans plus (b) the aggregate principadam of all outstanding Bid Loans shall not excdezlAggregate Commitments. Within
the limits of each Bank's Commitment, the Borrowsy borrow under this Section 2.01, prepay purstant

Section 2.07 and reborrow pursuant to this Se@iof.

2 Procedure for Committed Borrowings.

(a) Each Committed Borrowing shall be made uporirteeocable notice of the Borrower, received by Agent not later than 12:00 noon
(New York City time) (i) three Business Days priorthe date of the proposed Borrowing, in the aideurodollar Loans; and (ii) one
Business Day prior to the date of the proposedd®urrg, in the case of Reference Rate Loans; pralyilewever, that in case of a Commi
Borrowing of Reference Rate Loans after the caatieli of a Bid Borrowing pursuant to Section 2.0éJcthe Borrower may give such
notice to the Agent not later than 11:00 a.m. (N&wk City time) on the date of such Committed Beving. Each such notice of a
Committed Borrowing (a "Notice of Borrowing") shék in writing (including by facsimile confirmed imediately by telephone), in
substantially the form of Exhibit 2.02 specifying:

(i) the requested borrowing date, which shall lBusiness Day;

(i) the aggregate amount of the Borrowing, whiéh ¢hall not exceed the unused portion of the Aggte Commitments and (B) shall be a
minimum amount of $5,000,000 or an integral mudtipf $1,000,000 in excess thereof;

(iii) whether the Borrowing is to be comprised afr&dollar Loans or Reference Rate Loans; and

(iv) if the Borrowing is to be comprised of EuroldolLoans, the duration of the initial InterestiBdrapplicable to such Loans. If the Notict
Borrowing shall fail to specify the duration of thmtial Interest Period for any Borrowing compiuisef Eurodollar Loans, such Interest Pel
shall be three months.
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(b) Upon receipt of a Notice of Borrowing, the Agshall promptly notify each Bank thereof and af #imount of such Bank's Percentage
Share of such Borrowing.

(c) Each Bank shall make the amount of its Pergen&hare of the Committed Borrowing available @ Algent for the account of the
Borrower at the Agent's Payment Office by 12:00m@séew York City time) on the borrowing date reqteesby the Borrower in funds
immediately available to the Agent. Unless any igaple condition specified in Article V has not besatisfied, the Agent will make the
funds so received from the Banks promptly availabléhe Borrower by crediting the account of theBwer on the books of Bank of
America

(or such other account as shall have been spetifiede Borrower) with the aggregate amount madéabie to the Agent by the Banks and
in like funds as received by the Agent.

(d) After giving effect to any Committed Borrowinipere shall not be more than six different InteRexiods in effect in respect of all
Committed Loans together.

3 Bid Borrowings. In addition to Committed Borrowgim pursuant to Section 2.01, each Bank severatleaghat the Borrower may, as set
forth in Section 2.04, from time to time on any Biess Day during the period from the Restatemet Bathe Final Maturity Date, request
the Banks to submit offers to make Bid Loans toBberower; provided, however, that the Banks may,dnall have no obligation to, submit
such offers and the Borrower may, but shall haveblgation to, accept any such offers; and prodjderther, that at no time shall the sun
(a) the aggregate principal amount of all outstagddid Loans made by all Banks plus (b) the aggeegéncipal amount of all outstanding
Committed Loans exceed the Aggregate Commitments.

4 Procedure for Bid Borrowings.

(a) The Borrower may request a Bid Borrowing hedsurby delivering to the Agent and each Bank bgifade not later than 12:00 noon
(New York City time) (i) three Business Days priorthe date of the proposed Borrowing, in the cdddBOR Bid Loans; and

(if) one Business Day prior to the date of the ps®l Borrowing, in the case of Absolute Rate Bidns) a solicitation for Bid Loans (a
"Competitive Bid Request"), in substantially thenfoof Exhibit 2.04(a), specifying:

(i) the requested borrowing date, which shall Business Day;

(i) the aggregate amount of the Borrowing, whiblalsbe a minimum amount of $5,000,000 or an irgegrultiple of $1,000,000 in excess
thereof;

(iii) whether the Bid Loans requested are LIBOR Bahns or Absolute Rate Bid Loans;

(iv) the duration of the Interest Period applicaiolessuch Bid Loans, which shall be not less thae flays and not more than 183 days; and
(v) any other terms to be applicable to such Bidn
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(b) (i) Each Bank may, in response to a CompetiiiceRequest, in its discretion, irrevocably subtaithe Borrower a Competitive Bid
containing an offer or offers to make one or moig [Bbans. Each Competitive Bid must be submittetheoBorrower by facsimile before
10:00 a.m. (New York City time) (i) two BusinessyBarior to the proposed date of Borrowing, in ¢thse of a request for LIBOR Bid Loans
and (ii) on the proposed date of Borrowing, in thee of a request for Absolute Rate Bid Loans.

(i) Each Competitive Bid shall be in substantiahig form of Exhibit 2.04(b), specifying:

(A) the minimum amount of each Bid Loan for whialck competitive Bid is being made, which shall B€$0,000 or an integral multiple of
$1,000,000 in excess thereof, and the maximum atrtbareof, which may not exceed the principal amaiifBid Loans for which
Competitive Bids were requested (but which may efcich Bank's Commitment);

(B) the rate or rates of interest per annum offéoecdach Bid Loan, which, in the case of a LIBOR Boan, shall be expressed as a
percentage (rounded to the nearest 1/100%) to dedao or subtracted from the applicable LIBOR (1h&OR Bid Margin");)

(C) the applicable Interest Period for each BidrLo#fered by it; and
(D) the identity and the applicable Lending Offafethe quoting Bank.

A Competitive Bid may contain up to six separatesf by the quoting Bank with respect to each BgePeriod specified in the related
Competitive Bid Request.

(i) Any Competitive Bid shall be disregarded if it

(A) is not substantially in conformity with Exhitit04(b) or does not specify all of the informatiequired by clause
(i) above;

(B) contains qualifying, conditional or similar lgumage;
(C) proposes terms other than or in addition te¢hset forth in the applicable Competitive Bid Resjuor
(D) arrives after the time set forth in clauseafipve.

(c) Not later than 11:00 a.m. (New York City tim@)two Business Days prior to the proposed datBafowing, in the case of LIBOR Bid
Loans and (ii) on the date of such Bid Borrowingthie case of Absolute Rate Loans, the Borrowet stiaer

(i) cancel such Borrowing by giving the Agent ahd Banks notice thereof (which notice may be givgtelephone, confirmed by facsimil
or
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(i) accept one or more of the offers made by aaplBor Banks pursuant to paragraph (b) abovesisadle discretion, by giving notice (whi
notice may be given by telephone, confirmed byifaits) (A) to such Bank or Banks of the amount atle Bid Loan (which amount shall be
equal to or greater than the minimum amount, angle or less than the maximum amount, notifietheoBorrower by such Bank for such
Bid Loan pursuant to paragraph (b) above) to beengdeach such Bank as part of such Bid Borrowangl, reject any remaining offers made
by the Banks and give notice to that effect, angdt¢Bhe Agent of the date of such Borrowing areldggregate amount thereof (which may
not exceed the applicable amount set forth in ¢feted Competitive Bid Request); provided, howetheat acceptance by the Borrower of
offers may only be made on the basis of ascendiB@R Bid Margins or Absolute Rates within each tett Period; and, provided, further,
that if offers are made by two or more Banks with same LIBOR Bid Margins or Absolute Rates foreater aggregate principal amount
than the amount for which such offers are accefatethe related Interest Rate Period, the princgmbunt of Bid Loans accepted shall be
allocated by the Borrower among such Banks asyaarpossible (in multiples not less than $1,000),0® proportion to the aggregate
principal amount of such offers; provided, howetBat in the event the Borrower does not, befoeetitihe stated above, either cancel the
proposed Bid Borrowing pursuant to clause (i) abovaccept one or more of the offers pursuantaassa (ii) above, such Bid Borrowing
shall be deemed cancelled and provided furthet jththe event the Borrower accepts one or motbebffers pursuant to clause

(if) above but does not expressly reject or actiepremaining offers, such remaining offers shaldeemed rejected.

(d) (i) If the Borrower accepts one or more of dfiers to make Bid Loans made by any Bank or Banksuant to paragraph (c)(ii) above,
each such Bank shall, subject to the satisfactidheoconditions precedent specified in SectiorB5k@fore 12:00 noon (New York City time)
on the date of the Bid Borrowing, make availabléh® Borrower at such Bank's Lending Office suchiBaportion of such Bid Borrowing in
same day funds.

(i) Not later than 5:00 p.m. (New York City timefs the date of each Bid Borrowing,

(A) the Borrower shall notify the Agent of (1) taggregate amount of Bid Loans made in connectitim svich Bid Borrowing (which amou
may not exceed the amount requested pursuant tmS&d04(a)(ii)), (2) each date on which any Biokln shall mature, (3) the principal
amount of Bid Loans which shall mature on each slath, (4) the highest and the lowest CompetitikedBbmitted by the Banks in
connection with each Competitive Bid Request, &)dHe highest and the lowest Competitive Bid atexdpy the Borrower; and

(B) the Agent will in turn promptly give to each athe information received from the Borrower imnection with such Bid Borrowing.
(e) Upon being notified by the Borrower of the ambaof, and the applicable Interest Period for, BBOR Bid Loan, the Agent
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shall determine LIBOR (as provided in the definitiof LIBOR) and give prompt notice to the Borroveerd the relevant Bank or Banks
thereof.

5 Evidence of Indebtedness.

(a) Each Bank, with respect to amounts payablehereunder, and the Agent, with respect to all@m®payable hereunder, shall maintail

its books in accordance with its usual practicanlaccounts, setting forth each Committed Loan, iartthe case of each Bank having made a
Bid Loan, each such Bid Loan, the applicable irderate and the amounts of principal, interest@hedr sums paid and payable by the
Borrower from time to time hereunder with respéetreto; provided, however, that the failure by Bayk to record any such amount on its
books shall not affect the obligations of the Bareo with respect thereto. In the case of any dispadttion or proceeding relating to any
amount payable hereunder, the entries in eachaeaunt shall be conclusive evidence of such amalosgnt manifest error. In case of any
discrepancy between the entries in the Agent's $aoki any Bank's books, such Bank's books shalbihsidered correct in the absence of
manifest error.

(b) Notwithstanding the foregoing, if any Bank dtsal request for purposes of Section 10.08(e)pbiigation to repay the Committed Loans
shall also be evidenced by a promissory note irfidiva of Exhibit 2.05(b).

(c) The obligation to repay any Bid Loan shall ai§so requested by the Bank making such Bid La@nevidenced by a promissory note in
the form of Exhibit 2.05(c).

(d) The Banks hereby agree to return to the Borrmmehe Restatement Date any promissory noteedsisy the Borrower under the Original
Agreement.

6 Voluntary Termination or Reduction of the Comngms. The Borrower may, at any time and from timerhe, upon not less than three
Business Days' prior notice to the Agent, termirtaéeAggregate Commitments or permanently redued\tigregate Commitments by an
aggregate amount of $5,000,000 or an integral plaltf $1,000,000 in excess thereof; provided, h@rethat no such termination or
reduction shall be permitted if, after giving etffiereto and to any prepayment of Loans made @efflective date thereof, the then
outstanding principal amount of Committed Loans BidlLoans would exceed the Aggregate Commitmérga tn effect and, provided,
further, that once reduced in accordance with $leistion 2.06, the Aggregate Commitments may nabdeased. Any reduction of the
Aggregate Commitments shall be applied to each Bab&mmitment in accordance with such Bank's PéagenShare.

7 Optional Prepayments.

(a) Subject to Section 3.11, the Borrower may upatice to the Agent, stating the proposed dateaggegate principal amount of the
prepayment, received by the Agent (i) not less thage Business Days prior to the proposed dapeegfayment, in the case of a

42



prepayment of Eurodollar Loans and (ii) not lesmtbne Business Day prior to the proposed datesplgyment, in the case of a prepayment
of Reference Rate Loans, prepay ratably among #mk® the outstanding principal amount of any CottethiLoans in whole or in part,
together with accrued interest to the date of grepayment on the principal amount prepaid. Each gartial prepayment shall be in an
aggregate principal amount of not less than $50@@pr an integral multiple of $1,000,000 in excideseof; provided, however, that if the
aggregate amount of Eurodollar Loans comprisedlérsame Borrowing shall be reduced as a resultyobptional prepayment to an amount
less than $5,000,000, the Eurodollar Loans comghiiissuch Borrowing shall automatically converbifReference Rate Loans at the end of
the then current Interest Period. If any noticprefpayment is given, the principal amount statedeiin, together with accrued interest to the
date of prepayment, shall be due and payable odateespecified in such notice.

(b) The Borrower may not voluntarily prepay any Riman prior to the maturity date thereof.
8 Repayment.
(a) The Committed Loans. The outstanding princgmbunt of all Committed Loans shall be repaid @anFmal Maturity Date.

(b) The Bid Loans. Each Bid Loan shall mature, r@principal amount thereof shall be due and playam the last day of the Interest
Period applicable thereto; provided, however, thatoutstanding principal amount of all Bid Loahalsbe repaid on the Final Maturity Da

9 Interest.
(a) Subject to Section 2.10, each Committed Loafl blear interest, at the option of the Borrowefdl®ws,
(i) if such Committed Loan is a Reference Rate L.@dm rate per annum equal to the Reference Riatke;

(i) if such Committed Loan is a Eurodollar Loamh garate per annum equal to the sum of LIBOR ghesapplicable margin set forth below:

Debt Rating Applicable Margin
Level | Status 12%
Level Il Status .15%
Level Il Status .20%
Level IV Status .25%
Level V Status .30%
Level VI Status .35%

(b) Any change in the Debt Rating shall be effecthg of the date on which such change is firstipiytAnnounced by S&P or notified to the
Borrower by Moody's. Any change in the applicabkergin due to a change in the applicable Debt Ratiadl be effective on the effective
date of such change in the Debt Rating and
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shall apply to all Eurodollar Loans that are outdiag at any time during the period commencingtanéffective date of such change in the
Debt Rating and ending on the date immediatelyqating the effective date of the next such chandkdrDebt Rating which results in a
change in the applicable margin.

(c) Accrued and unpaid interest in respect of éaammitted Loan shall be paid on each Interest Payiate, on the date of any prepayment
or repayment of Committed Loans and, in the casmgfReference Rate Loan, on each date such Laami®rted into a Eurodollar Loan.

(d) The Borrower shall pay to each Bank which hadlena Bid Loan interest on the unpaid principal amof such Bid Loan from the date
when made until paid in full, on each Interest PagtrDate, a rate per annum equal to LIBOR plusniowus) the LIBOR Bid Margin, or the
Absolute Rate, as the case may be, as specifisddlyBank in its Competitive Bid pursuant to Sec@d4(b)(ii).

2 Default Interest. During the cont inuation of any Event of
Default pursuant to Section 8.01(a), or after acceleration, the
Borrower shall pay, on demand, interest (after a s well as before

judgment) on the principal amount of all Loans tletstanding, at a rate per annum which is detedhby increasing the rate of interest t
in effect pursuant to Section 2.09 by 2% per anmnovided, however, that, on and after the exmratf the Interest Period applicable to
Eurodollar Loan on the date of occurrence of suodnEof Default or acceleration, the principal amiof such Loan shall, during the
continuation of such Event of Default or accelematibear interest at a rate per annum equal tRéfierence Rate plus 2%; and, provided,
further, that if so requested by the Borrower, Magority Banks may, in their sole discretion, waihe provisions of this Section 2.10.

.3 Continuation and Conversion Elections for Commited Borrowings
(a) The Borrower may upon irrevocable written netic the Agent in accordance with paragraph ()vel

(i) elect to convert, on any Business Day, any Rafee Rate Loans (or any part thereof in an agtgesgaount not less than $5,000,000 or an
integral multiple of $1,000,000 in excess theréof) Eurodollar Loans;

(i) elect to convert, on the expiration date of &mterest Period, any Eurodollar Loans maturingsoch Interest Payment Date (or any part
thereof in an aggregate amount not less than $800®r an integral multiple of $1,000,000 in exctwreof) into Reference Rate Loans; or

(iii) elect to continue, on the expiration dateaofy Interest Period, any Eurodollar Loans matuanguch Interest Payment Date; provided,
however, that if on the expiration date of any flest Period the aggregate amount of outstandingdéllar Loans comprised in the same
Committed Borrowing shall have been reduced asultref the conversion of part thereof to an amdess
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than $5,000,000, the remaining Eurodollar Loansprisad in such Borrowing shall automatically cornveto Reference Rate Loans on such
date and on and after such date the right of theoB@r to continue such Loans as Eurodollar Lodxadl serminate.

(b) The Borrower shall deliver a notice of convensor continuation (a "Notice of Conversion/Conétian"), in substantially the form of
Exhibit 2.11, to the Agent not later than 12:00 mgNew York City time) (i) three Business Days pitio the proposed date of conversion or
continuation, if the Committed Loans or any portibareof are to be converted into or continuedw@w®dollar Loans; and

(il) one Business Day prior to the proposed dateooiversion, if the Committed Loans or any portioereof are to be converted into
Reference Rate Loans.

Each such Notice of Conversion/Continuation shalb facsimile confirmed immediately by telephopedfying therein:
(i) the proposed date of conversion or continuation

(i) the aggregate amount of Committed Loans tadreverted or continued,

(iii) the nature of the proposed conversion or gardtion; and

(iv) the duration of the requested Interest Period.

(c) If, upon the expiration of any Interest Peragplicable to Eurodollar Loans, the Borrower shale failed to select a new Interest Period
to be applicable to such Eurodollar Loans, or iEaent of Default shall then have occurred andd#iouing, the Borrower shall be deemed
to have elected to convert such Eurodollar LoatsReference Rate Loans effective as of the expiratate of such current Interest Period.

(d) Upon receipt of a Notice of Conversion/Contitioia, the Agent shall promptly notify each Bankréaf or, if no timely notice is provided,
the Agent shall promptly notify each Bank of theails of any automatic conversion. All conversi@amsl continuations shall be made pro rata
among the Banks based on the respective outstapdimgpal amounts of the Loans with respect tochtsuch notice was given held by each
Bank.

(e) After giving effect to any conversion or contation of any Committed Loans, there shall not lmeenthan six different Interest Periods in
effect in respect of all Committed Loans together.

FEES; PAYMENTS; TAXES; CHANGES IN CIRCUMSTANCES
2 Fees.

(@) () The Borrower agrees to pay to the Agentlieraccount of each Bank a facility fee equahtpercentage per annum set forth below
times such Bank's Commitment (regardless of utitizé:
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Debt Rating Facility Fee

Level | Status .07 5%
Level Il Status .085%

Level Il Status .10%

Level IV Status .125%

Level V Status .15%

Level VI Status .20%

() Any change in the Debt Rating shall be effeetas of the date on which such change is firstiplytdnnounced by S&P or notified to the
Borrower by Moody's. Any change in the facility feee to a change in the applicable Debt Rating bleadffective on the effective date of
such change in the Debt Rating and shall applywatiane during the period commencing on the effectiate of such change in the Debt
Rating and ending on the date immediately precetfiagffective date of the next such change irDlet Rating which results in a change in
the facility fee.

(i) The facility fee shall accrue from the Restatmnt Date to the Final Maturity Date and shall be dnd payable quarterly in arrears on the
last Business Day of each calendar quarter commegicithe calendar quarter ending on June 30, 488%n the Final Maturity Date.

(b) The Borrower agrees to pay to the Agent, ferAlgent's own account, an agency fee in the amanohat the times set forth in the Fee
Letter.

3 Computation of Fees and Interest

(a) All computations of interest payable in respgdReference Rate Loans shall be made on the bhaigear of 365 days or 366 days, as the
case may be, and actual days elapsed. All othepatations of fees and interest under this Agreersleall be made on the basis of a year of
360 days and actual days elapsed. Interest andliedisaccrue during each period during which edepr such fees are computed from the
first day thereof to the last day thereof.

(b) Each determination of an interest rate by tige®k pursuant to any provision of this Agreemeatlldte conclusive and binding on the
Borrower and the Banks in the absence of manifest.e

(c) Each Reference Bank shall use its best effortsrnish quotations of rates to the Agent as emqtiated hereby for the purposes of
determining LIBOR for any Eurodollar Loan or LIBA#d Loan. If any of the Reference Banks is unabletberwise fails to supply such
rates to the Agent upon its request, LIBOR shalliéermined on the basis of the quotations of éngaining two Reference Banks.

4 Payments by the Borrower.

(a) All payments (including prepayments) to be mbyl¢he Borrower hereunder shall be made withotioHeor counterclaim and shall,
except as expressly provided herein, be made tAdleat for
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the ratable account of the Banks at the Agent'srieay Office, in dollars and in immediately avaiklfiinds, not later than 12:00 noon New
York City time on the date specified herein; pr@ddhowever, that unless otherwise specified heesioh payment in respect of a Bid Loan
shall be made directly to the relevant Bank tolteiding Office of such Bank. The Agent will promptfter receiving any payment of
principal, interest, fees and other amounts froenBbrrower distribute to each Bank its Percentdugé&(or other applicable share as
expressly provided herein) of such payment foratb@ount of its respective Lending Office. Any payin&hich is received by the Agent af
12:00 noon (New York City time) shall be deemetidaoe been received on the immediately succeedisgmBss Day.

(b) Whenever any payment of a Committed Loan (arldss otherwise stated in the relevant CompetigeRequest, a Bid Loan) shall be
stated to be due on a day other than a BusinesssDaly payment shall be made on the next succe&disigess Day, and such extension of
time shall in such case be included in the computatf interest and fees, as the case may be;edyhowever, that if such extension would
cause any payment of principal of or interest oroHallar Loans to be made in the next calendar mauch payment shall be made on the
immediately preceding Business Day.

(c) Unless the Agent shall have received noticenftbe Borrower prior to the date on which any pagtie due to the Banks hereunder that
the Borrower will not make such payment in fulletAgent may assume that the Borrower has madepayhent in full to the Agent on such
date and the Agent may (but shall not be so red)jire reliance upon such assumption, cause taghebadited to each Bank on such due date
an amount equal to the amount then due such Bhaahkdlto the extent the Borrower shall not havensale such payment in full to the Agent,
each Bank shall repay to the Agent, on demandgxibess of the amount distributed to such Bank theeemount, if any, paid by the
Borrower, together with interest thereon at thedfaldFunds Rate, for each day from the date suduatns distributed to such Bank to the
date such Bank repays such amount to the Agentjgad, however, that if any Bank shall fail to rggach amount within three Business
Days after demand therefor, such Bank shall, frathafter such third Business Day until payment &lento the Agent, pay interest thereon
at a rate per annum equal to the sum of the ReferBate plus 1%.

5 Payments by the Banks to the Agent.

(a) Unless the Agent shall have received noticemfeoBank on the Restatement Date, or, with regpesdch Committed Borrowing after the
Restatement Date, at least one Business Day pritetdate of such Borrowing that such Bank will make available to the Agent for the
account of the Borrower the amount of such Banklséhtage Share of such Borrowing, the Agent mayras that such Bank has made such
amount available to the Agent on the date of sumtidving and the Agent may (but shall not be sairegl), in reliance upon such
assumption, make available to the Borrower on slath a corresponding amount. If and to the extaett 8ank shall not have so made such
full amount available to the Agent and the Agensuich circumstances makes available to the Borrswen amount, such
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Bank shall, within two Business Days following tti@te of such Borrowing, make such amount availabthe Agent, together with interest
the Federal Funds Rate for and determined as df@acduring such period. If such amount is so nsa@dlable, such payment to the Agent
shall constitute such Bank's Committed Loan ondtdie of the Borrowing for all purposes of this Agreent. If such amount is not made
available to the Agent within two Business Daysdwing the date of such Borrowing, the Agent shallify the Borrower of such failure to
fund and, on the third Business Day following tlaedof such Borrowing, the Borrower shall pay sanfount to the Agent for the Agent's
account, together with interest thereon for eaghafapsed since the date of such Borrowing, ateagar annum equal to the interest rate
applicable at the time to the Loans comprising dBafrowing. Nothing contained in this Section 3#&yghall relieve any Bank which has
failed to make available its Percentage Share piGommitted Borrowing hereunder from its obligatimndo so in accordance with the terms
hereof.

(b) The failure of any Bank to make any Committexhi on the date of any Committed Borrowing shallretieve any other Bank of its
obligation hereunder to make a Loan on the dageiofi Borrowing pursuant to the provisions containectin, but no Bank shall be
responsible for the failure of any other Bank tdkmthe Loan to be made by such other Bank on tteeafaany Committed Borrowing.

6 Taxes.

(a) Subject to Section 3.05(g), any and all paysegitthe Borrower to each Bank or the Agent unldisrAgreement shall be made free and
clear of, and without deduction or withholding fany and all present or future taxes, levies, ingyakeductions, charges or withholdings,

all liabilities with respect thereto incurred inmceection with any Borrowing pursuant to this Agrest excluding, in the case of each Bank
and the Agent, such taxes (including income tafkxaachise taxes or branch profit taxes) as are seag@n or measured by such Bank's or the
Agent's, as the case may be, net income by thedjation under the laws of which such Bank or tlyet, as the case may be, is organized or
maintains a Lending Office or any political subdivn thereof (all such noexcluded taxes, levies, imposts, deductions, clsakgg¢hholdings
and liabilities being hereinafter referred to agx@s").

(b) In addition, the Borrower shall pay any presanfuture stamp or documentary taxes, intangidmes$, mortgage recording taxes or any
other sales, excise or property taxes, chargesnilas levies which arise from any payment madesheder or from the execution, delivery or
registration of, or otherwise with respect to, thggeement or any other Loan Document (hereinaétfarred to as "Other Taxes").

(c) Subject to Section 3.05(g), the Borrower slmlemnify and hold harmless each Bank and the Afgeribe full amount of Taxes or Other
Taxes (including any Taxes or Other Taxes imposeay jurisdiction on amounts payable under thistiBa 3.05) paid by such Bank or the
Agent, as the case may be, and any liability (idiclg penalties, interest, additions to tax and agps) arising therefrom or with respect
thereto, whether or not such Taxes or Other Taxere w
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correctly or legally asserted. Payment under tidemnification shall be made within 30 days from date such Bank or the Agent, as the
case may be, makes written demand therefor.

(d) If the Borrower shall be required by law to detlor withhold any Taxes or Other Taxes from oreispect of any sum payable hereunder
to any Bank or the Agent, then, subject to Sec3i@%(g),

(i) the sum payable shall be increased as may tessary so that after making all required dedust{ccluding deductions applicable to
additional sums payable under this Section 3.08h 8ank or the Agent, as the case may be, recaivesnount equal to the sum it would
have received had no such deductions been made;

(i) the Borrower shall make such deductions; and
(iii) the Borrower shall pay the full amount dedexttto the relevant taxation authority or other atith in accordance with applicable law.

(e) Within 30 days after the date of any paymentheyBorrower of Taxes or Other Taxes, the Borrostell furnish to the Agent the original
or a certified copy of a receipt evidencing suchrpant, or other evidence of such payment satisfa¢tothe Agent.

(f) Each Bank which is a foreign Person (i.e., esBe other than a United States Person for Unitate$ Federal income tax purposes) hereby
agrees that:

i) it shall, unless already delivered pursuanti ©riginal Agreement, no later than on the Restatd Date (or, in the case of a Bank which
becomes a party hereto pursuant to Section 10t6BthE Restatement Date, the date upon whichBaok becomes a party hereto) delive
the Agent (two originals) and to the Borrower (amiginal):

(A) if any Lending Office is located in the Unit&dates of America, accurate and complete signeksap IRS Form 4224 or any successor
thereto ("Form 4224"), and/or

(B) if any Lending Office is located outside theitéd States of America, accurate and complete digopies of IRS Form 1001 or any
successor thereto ("Form 1001"),

in each case indicating that such Bank is on the dfadelivery thereof entitled to receive paymaeaftprincipal, interest and fees for the
account of such Lending Office or Lending Officexlar this Agreement free from withholding of Unitethtes Federal income tax;

(i) if at any time such Bank changes its Lendinffjc@ or Lending Offices or selects an additionahiding Office it shall, at the same time,
but only to the extent the forms previously deleatby it hereunder are no longer effective, delteethe Agent (two
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originals) and to the Borrower (one original), @placement for the forms previously delivered Hyeiteunder:

(A) if such changed or additional
Lending Office is located in the United States of
America, accurate and complete signed originals of

Form 4224, or
(B) otherwise, accurate and complete
signed originals of Form 1001,

in each case indicating that such Bank is on the dfadelivery thereof entitled to receive paymaeaftprincipal, interest and fees for the
account of such changed or additional Lending @ftinder this Agreement free from withholding of tédi States Federal income tax;

(iii) it shall, upon the occurrence of any evenic{uding the passing of time but excluding any ¢wveantioned in clause (ii) above) requirir
change in the most recent Form 4224 or Form 108tiqusly delivered by such Bank, deliver to the Ag@wo originals) and to the
Borrower (one original) accurate and complete gigeapies of Form 4224 or Form 1001 in replacementife forms previously delivered by
such Bank;

(iv) it shall, promptly upon the request of the Ager the Borrower, deliver to the Agent and therBwer, such other forms or similar
documentation as may be required from time to tijmany applicable law, treaty, rule or regulatiororder to establish such Bank's tax st
for withholding purposes;

(v) if such Bank claims exemption from withholditexx under a United States tax treaty by providifkgpem 1001 and such Bank sells or
grants a participation of all or part of its rightsder this Agreement, it shall notify the Agentloé percentage amount in which it is no longer
the beneficial owner under this Agreement. To tkterg of this percentage amount, the Agent shedlttsuch Bank's Form 1001 as no longer
in compliance with this Section 3.05(f). In the Bva Bank claiming exemption from United Stateshitlding tax by filing Form 4224 with
the Agent, sells or grants a participation in igfts under this Agreement, such Bank agrees tentmke sole responsibility for complying
with the withholding tax requirements imposed bygtims 1441 and 1442 of the Code; and

(vi) if the IRS or any authority of the United Statof America or other jurisdiction asserts a cltiat the Agent or the Borrower did not
properly withhold tax from amounts paid to or fbetaccount of any Bank (because the appropriate faas not delivered, was not properly
executed, or because such Bank failed to notifyAilpent of a change in circumstances which rendt#ve@xemption from withholding tax
ineffective), such Bank shall indemnify the Agentiéor the Borrower, as applicable, fully for all anamts paid, directly or indirectly, by the
Agent and/or the Borrower, as tax or otherwiseluiging penalties and interest, and including amgsamposed by any jurisdiction on the
amounts payable to the Agent or the Borrower uttdsrSection 3.05(f), together with all costs, exges and attorneys' fees (including the
allocated cost of in-house counsel).
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Without limiting or restricting any Bank's right t 0 increased amounts
under Section 3.05(d) from the Borrower upon sat isfaction of such
Bank's obligations under the provisions of this Se ction 3.05(f), if

such Bank is a foreign Person and is entitledredaction in the applicable withholding tax, theefg may withhold from any interest to such
Bank an amount equivalent to the applicable witdimg tax after taking into account such reductibthe forms or other documentation
required by clause (i) above are not deliveredhéoAgent, then the Agent may withhold from anyiiest payment to the Bank not providing
such forms or other documentation, an amount etgriv#o the applicable withholding tax. In additidghe Agent may also withhold against
periodic payments other than interest paymentede@ktent United States withholding tax is not eleed by obtaining Form 4224 or Form
1001.

(9) The Borrower shall not be required to pay adgitonal amounts in respect of United States Fadecome tax pursuant to
Section 3.05(d) to any Bank for the account of baegding Office of such Bank:

(i) if the obligation to pay such additional amasimtould not have arisen but for a failure by suemiBto comply with its obligations under
Section 3.05(f) in respect of such Lending Office;

(ii) if such Bank shall have delivered to the Agant the Borrower a Form 4224 in respect of suctdlrey Office pursuant to Sections 3.05
H)A), 3.05(f)(ii)(A) or 3.05(f)(iii) and suctBank shall not at any time be entitled to exempfiom deduction or withholding of United
States Federal income tax in respect of paymentséoBorrower hereunder for the account of suchdirenOffice for any reason other tha
change in United States law or regulations or edfficial interpretation of such law or regulatioby any Governmental Authority charged
with the interpretation or administration therewhgther or not having the force of law) after tlagedof delivery of such Form 4224; or

(iii) if such Bank shall have delivered to the Agend the Borrower a Form 1001 in respect of suamding Office pursuant to Sections 3.05
(H()(B), 3.05(f)(ii)(B) or 3.05(f)(iii) and suctBank shall not at any time be entitled to exempfiom deduction or withholding of United
States Federal income tax in respect of paymentséoBorrower hereunder for the account of suchdirenOffice for any reason other tha
change in United States law or regulations or gpfieable tax treaty or regulations or in the afflanterpretation of any such law, treaty or
regulations by any Governmental Authority chargéithwhe interpretation or administration thereoh@ther or not having the force of law)
after the date of delivery of such Form 1001.

(h) Any and all present or future Taxes, Other Baxed related liabilities (including penalties girgtst, additions to tax and expenses) which
are not paid by the Borrower pursuant to and agired, by this Section 3.05 shall be paid by thelBahich received the principal, interest or
fees in respect of which such Taxes, Other Taxeslated liabilities are payable. Any and all presa future Taxes or Other Taxes which
required by law to be deducted or withheld froninorespect of any sum payable hereunder to any
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Bank and which are not paid by the Borrower purstmand as required by this Section 3.05 will bdutted or withheld by the Agent
without any increase in the sum payable as providé&gction

3.05(d). Each Bank agrees to indemnify the Agedtlaoid the Agent harmless for the full amount of and all present or future Taxes,
Other Taxes and related liabilities (including gées, interest, additions to tax and expenses,amydTlaxes or Other Taxes imposed by any
jurisdiction on amounts payable to the Agent uritier Section 3.05(h)) which are imposed on or wéitspect to principal, interest or fe
payable to such Bank hereunder and which are ndtyathe Borrower pursuant to this Section 3.0Bether or not such Taxes, Other Taxes
or related liabilities were correctly or legallysasted. This indemnification shall be made withindayys from the date the Agent makes
written demand therefor.

7 Sharing of Payments, Etc. If other than as pedich

Section 3.05, 3.08, 3.09, 3.10, 3.11 or 3.12, aagkBshall obtain any payment (whether voluntaryoiantary, through the exercise of any
right of set-off, or otherwise) on account of amyn@nitted Loan made by it and, after acceleratioallb®bligations pursuant to

Section 8.02(b), in respect of any Obligation owiagt (including with respect to any Bid Loan),time case of the Committed Loan, in exc
of its Percentage Share of payments on accouhedCommitted Loans obtained by all the Banks aftel; acceleration, in excess of its pro
rata share of all Obligations, such Bank shalliaith (a) notify the Agent of such fact and (b) glise from the other Banks such
participations in the Committed Loans made by tlenafter acceleration, in all Obligations owingthem, as shall be necessary to cause
such purchasing Bank to share the excess payntabtyravith each of the other Banks according tartrespective Percentage Shares or,
acceleration, their pro rata shares of all Obl@aithen owing to them; provided, however, thatlibr any portion of such excess payment is
thereafter recovered from such purchasing Banly pucchase shall to the extent of such recovemgbeinded and each other Bank shall
repay to the purchasing Bank the purchase pricetihéogether with an amount equal to such payiagks ratable share (according to the
proportion of (i) the amount of such paying Bank'guired repayment to (ii) the total amount so veced from the purchasing Bank) of any
interest or other amount paid or payable by thelpaging Bank in respect of the total amount soweieal. The Borrower agrees that any
Bank so purchasing a participation from anotherlBaursuant to the provisions of this

Section 3.06 may, to the fullest extent permittedaov, exercise all its rights of payment (incluglithe right of set-off) with respect to such
participation as fully as if such Bank were theedircreditor of the Borrower in the amount of spelticipation. The Agent will keep records
(which shall be conclusive and binding in the alsgesf manifest error), of participations purchapadsuant to this Section 3.06 and will in
each case notify the Banks following any such pasels.

8 Inability to Determine. If with respect to anyténest Period for Eurodollar Loans, either (a) amy Reference Banks shall fail to notify the
Agent of the rate of interest on the basis of whitBIOR is to be determined as set forth in the migéin of LIBOR or
(b) the Majority Banks shall notify the Agent thdBOR for such Interest Period will not adequatehd fairly reflect the cost to
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such Majority Banks of making, funding or maintaigitheir Eurodollar Loans for such Interest Pef@mfiter giving effect to any event giving
rise to additional interest on such Loans purstm®ection 3.12), the Agent shall forthwith so fjothe Borrower and the Banks, whereupon
the obligations of the Banks to make or continuen@uitted Loans as Eurodollar Loans or to convert @itted Loans into Eurodollar Loans
at the end of the then current Interest Period sleaduspended until the Agent upon the instruabiotihe Majority Banks revokes such notice.
Upon receipt of such notice, the Borrower may revitk Notice of Borrowing or Notice of Conversionf@inuation then submitted by it. If
the Borrower does not revoke such notice, the Bahk#i make, convert or continue the Committed Ispas proposed by the Borrower, in
the amount specified in the applicable notice stiehiby the Borrower, but such Loans shall be medeyerted or continued as Reference
Rate Loans instead of Eurodollar Loans.

9 Increased Costs. If any Bank shall determing that to either (a) the introduction of any Requieat of Law or any change (other than any
change by way of imposition of or increase in reseequirements included in the Eurodollar Res@wentage) in or in the interpretation
thereof or (b) the compliance with any guidelingeuest from any central bank or other Governnhénithority (whether or not having the
force of law), there shall be any increase in th& to such Bank of agreeing to make or makingdifug or maintaining any Committed Loan,
the Borrower shall be liable for, and shall froméito time, upon demand by such Bank (with a cdguoh demand to the Agent), pay to the
Agent for the account of such Bank, additional anmssufficient to compensate such Bank for suchemsed costs.

10 lllegality.

(a) If any Bank shall determine that the introdoctof any Requirement of Law, or any change imdhe interpretation thereof has made it
unlawful, or any central bank or other GovernmeAathority shall assert that it is unlawful, forcsuBank or its Lending Office to make or
continue to fund Loans as Eurodollar Loans or taveot Loans into Eurodollar Loans, then, on notiereof by such Bank to the Borrower
through the Agent, the obligation of such Bank takemor to continue to fund Loans as Eurodollar Isoanto convert any Loans into
Eurodollar Loans shall be suspended until such Béwall have notified the Agent and the Borrowet tha circumstances giving rise to such
determination no longer exist.

(b) If a Bank shall determine that it is unlawfalrhaintain any Eurodollar Loan made by such Bam,Borrower shall prepay in full all
Eurodollar Loans of such Bank then outstandingetiogr with interest accrued thereon, either orlabieday of the then current Interest Pe
applicable to each such Eurodollar Loan if suchkBaay lawfully continue to maintain such Eurodollaran to such day, or immediately,
together with any amounts required to be paid @nsto

Section 3.11, if such Bank may not lawfully congnio maintain such Eurodollar Loan to such dayessithe Borrower, on or prior to the ¢
on which it would otherwise be required to prepaghsEurodollar Loan, converts all Eurodollar Loafisuch Bank then outstanding into
Reference Rate Loans.
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(c) Notwithstanding the foregoing, if the obligatiof any Bank to make or maintain Eurodollar Lohas been suspended, the Borrower may
elect by giving notice to such Bank through the Atgéat all Loans which would otherwise be madenaintained by such Bank as
Eurodollar Loans shall be instead Reference Rassm$.o

.4 Capital Adequacy. If any Bank shall have deteadithat the compliance with any Requirement of kegarding capital adequacy, or any
change therein or in the interpretation or appilicathereof or compliance by such Bank (or its LiegdDffice) or any corporation controlling
such Bank with any request or directive regardiaital adequacy (whether or not having the forckw) from any central bank or other
Governmental Authority, affects or would affect #tmount of capital required or expected to be naaied by such Bank or any corporation
controlling such Bank and such Bank (taking intagideration such Bank's or such corporation's @sliwith respect to capital adequacy and
such Bank's desired return on capital) determinasthe amount of such capital is increased anseguence of such Bank's Commitment,
loans or obligations under this Agreement with ezspo any Committed Borrowing then from time todi, upon demand of such Bank (with
a copy of such demand to the Agent), the Borrowuall e liable for, and shall pay to the Agenttloe account of such Bank, as specified by
such Bank, additional amounts sufficient to compémsuch Bank for such increase.

.5 Funding Losses. The Borrower agrees to reimbemsh Bank and to hold each Bank harmless fromaasy cost or expense which such
Bank may sustain or incur as a consequence of:

(a) any failure of the Borrower to borrow, contimreconvert a Eurodollar Loan after the Borrowes gaven (or is deemed to have given) a
Notice of Borrowing or a Notice of Conversion/Caontation;

(b) any prepayment or payment of a Eurodollar Loara day which is not the last day of the InteResiod with respect thereto;
(c) any failure of the Borrower to make any prepepirafter the Borrower has given a notice in acaoce with Section 2.07; or

(d) the conversion of any Eurodollar Loan to a Refee Rate Loan on a day that is not the last d#yearespective Interest Period pursuant
to Section 2.11;

including any such loss or expense arising fromithedation or reemployment of funds obtained bipimaintain its Eurodollar Loans
hereunder or from fees payable to terminate theslepfrom which such funds were obtained.

.6 Additional Interest on Eurodollar Loans. The Baver shall pay to each Bank, at the request di 8ank (but not more frequently than
once in each calendar quarter), as long as suck &all be required under regulations of the FddReaerve Board to maintain reserves v
respect to liabilities or assets consisting ofnmitiding Eurocurrency Liabilities, additional ingst on the unpaid principal amount of each
Eurodollar Loan of such Bank from the date suchoHalar Loan is made until such principal amourpagd in full, at a rate per annum equal
at all times to the remainder
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obtained by subtracting (a) LIBOR for the Interi@stiod for such Eurodollar Loan from (b) the ratéained by dividing such LIBOR by a
percentage equal to 100% minus the Eurodollar Regeercentage of such Bank for such Interest Pepimghble on each date interest in
respect of such Eurodollar Loan is payable. Notstéhding the provisions of the previous senterieeBorrower shall not be obligated to |
to any Bank any additional interest in respect wfdgollar Loans made by such Bank for any periadro@ncing more than three months
prior to the date on which such Bank notifies tloerBwer by delivering a certificate from a finarlaidficer of such Bank, that such Bank is
required to maintain reserves with respect to Eunrenicy Liabilities.

.7 Certificates of Banks. Any Bank claiming reimgement or compensation pursuant to Section 3.08, 3.10, 3.11 and/or 3.12 shall
deliver to the Borrower (with a copy to the Ageat}ertificate setting forth in reasonable detad! lasis for computing the amount payable to
such Bank hereunder and such certificate shalbbelasive and binding on the Borrower in the absasfananifest error. Unless otherwise
specifically provided herein, the Borrower shaly pa any Bank claiming compensation or reimburserfrem the

Borrower pursuant to Section 3.08, 3.10, 3.11 or 3.12, the amount
requested by such Bank no later than five Busines s Days after such
demand.
.8 Change of Lending Office; Replacem ent Bank.
(a) Each Bank agrees that upon the occu rrence of any event

giving rise to the operation of Section 3.05(c)aj)ror Section 3.08 or 3.09 with respect to suchi®i will if so requested by the Borrower,
use reasonable efforts (consistent with its intigpoéicy and legal and regulatory restrictionsg&signate a different Lending Office for any
Loans affected by such event with the object ofiding the consequence of the event giving risééodperation of such Section; provided,
however, that such designation would not, in tligjoent of such Bank, be otherwise disadvantagensisadh Bank. Nothing in this Section
3.14 shall affect or postpone any of the obligagiohthe Borrower or the right of any Bank provided

Section 3.05(c) or (d) or Section 3.08 or 3.09.

(b) In the event the Borrower becomes obligateplty additional amounts to any Bank pursuant toiGes.05(c) or (d) or 3.08, or if it
becomes illegal for any Bank to continue to fundoomake Eurodollar Loans pursuant to Section 38% result of any condition described
in any such Section, then, unless such Bank hasttfere taken steps to remove or cure, and haswednor cured, the conditions creating
the cause for such obligation to pay such additiameunts or for such illegality, the Borrower nigsignate another Bank which is
reasonably acceptable to the Agent and the MajBatyks (such Bank being herein called a "Replac¢éBank") to purchase the Committed
Loans of such Bank and such Bank's rights hereyumddrout recourse to or warranty by, or expensetch Bank for a purchase price equal
to the outstanding principal amount of the Committeans payable to such Bank plus any accruedrpaid interest on such Loans and
accrued but unpaid fees in respect of such Bank'sriitment and any other amounts payable to suclk Bader this Agreement, and to
assume all the obligations of such Bank
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hereunder (except for such rights as survive repaymf the Loans), and, upon such purchase, suck &zall no longer be a party hereto or
have any rights hereunder (except those relatadydid Loans of such Bank which remain outstan@ind those that survive full payment
hereunder) and shall be relieved from all obligatito the Borrower hereunder, and the Replacemanit Bhall succeed to the rights and
obligations of such Bank hereunder.

REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants to the Agesheach Bank that:
2 Corporate Existence; Compliance with Law. TherBaer and each of its Subsidiaries:
(a) is a corporation duly organized, validly exigtiand in good standing under the laws of thedisi®n of its incorporation;

(b) is duly qualified as a foreign corporation andjood standing under the laws of each jurisdictidnere its ownership, lease or operation of
property or the conduct of its business require$ sualification except where the failure to soldyd&as no reasonable likelihood of having
a Material Adverse Effect;

(c) has all requisite corporate power and authaadtywn, pledge, mortgage, hold under lease andhtgés properties, and to conduct its
business as now or currently proposed to be coaduct

(d) is in compliance with its certificate of incamation and by-laws; and

(e) is in compliance with all other Requirementd afv except such non-compliance as has no reasofilablihood of having a Material
Adverse Effect.

3 Corporate Authorization; No Contravention; Goweemtal Authorization. The execution, delivery amdfprmance by the Borrower of the
Loan Documents:

(a) are within the respective corporate powershiefBorrower;

(b) have been duly authorized by all necessaryaratp action, including the consent of shareholddrsre required;
(c) do not and will not:

(i) contravene the certificate of incorporationbgrlaws of the Borrower;

(i) violate any other Requirement of Law (inclugithe Securities Exchange Act of 1934, Regulat®n¥, U and X of the Federal Reserve
Board or any order or decree of any court or otb@vernmental Authority);
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(iii) conflict with or result in the breach of, eonstitute a default under, any Contractual Obigebinding on or affecting the Borrower or
any of its properties, if such breach or defauft hay reasonable likelihood of having a Materialé&de Effect, or any order, injunction, writ
or decree of any Governmental Authority to whick Borrower or any of its properties is subject; or

(iv) result in the creation or imposition of anyehi upon any of the property of the Borrower; and

(d) do not require the consent, authorization bgpproval of or notice to or filing or registratiaith any Governmental Authority or any
other Person other than those which have beenathtdined, made or given.

4 Enforceable Obligations. This Agreement and tiheroLoan Documents have been duly executed aiveded by the Borrower. This
Agreement and each other Loan Document are leghdl &nd binding obligations of the Borrower, emfeable against the Borrower in
accordance with their respective terms except els snforcement may be limited by applicable bantayginsolvency, reorganization or
other similar laws or equitable principles relattogr limiting creditors' rights generally.

5 Taxes. The Borrower and its Subsidiaries haeel fill Federal and other material tax returns apdnts required to be filed, and have paid
all Federal and other material taxes and assessmanpable by them, to the extent the same haveredae and payable and before they
have become delinquent, except those which aremtlyrbeing contested in good faith by approprateceedings and for which adequate
reserves have been provided in accordance with GAAd¥ided the non-payment thereof has no reaseriielihood of having a Material
Adverse Effect. The Borrower does not know of argppsed material tax assessment against the Baravasy of its Subsidiaries and in
the opinion of the Borrower, all potential tax liéties are adequately provided for on the bookshef Borrower and its Subsidiaries. The
statute of limitations for assessment or collecbbfrederal income tax has expired for all federabme tax returns filed by the Borrower for
all tax years up to and including the tax year endeMarch, 1987 and filed by Holly Farms Corpaosatup to and including the tax year
ended on May 31, 1987.

(a) Financial Matters The consolidated balancetstiethe Borrower and its Subsidiaries as of tist thay of the fiscal year of the Borrower
ended on October 1, 1994 and as of the last dthyediscal quarter of the Borrower ended on April295 and the related consolidated
statements of income, shareholders' equity andftash of the Borrower and its Subsidiaries forlstiscal year and quarter, with, in the c
of said fiscal year, reports thereon by Ernst & Wgu

(i) are complete, accurate and fairly present ithanicial condition of the Borrower and its Subsii#ia as of the respective dates thereof and
for the respective periods covered thereby;

(i) were prepared in accordance with GAAP consiyeapplied throughout the periods covered therelzgept as set forth in the notes
thereto; and
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(iii) except as specifically disclosed in Scheddl@5, show all material indebtedness and otheilitias, direct or contingent, of the Borrower
and its consolidated Subsidiaries as of the daegof, including liabilities for taxes, materi@mmitments and long-term leases.

(b) Since October 1, 1994, there has been no Matkdverse Effect and no development which hasraagonable likelihood of having a
Material Adverse Effect.

(c) The Borrower is, and the Borrower and its Sdiasies are, on a consolidated basis, Solvent.

6 Litigation. There are no actions, suits, procegslj claims or disputes pending, or to the bestlenige of the Borrower, threatened, against
the Borrower or any of its Subsidiaries before aoyrt or other Governmental Authority or any aribr that have a reasonable likelihood of
having a Material Adverse Effect. All pending acoor proceedings affecting the Borrower or anigsoSubsidiaries as of the date hereof
involving claims in excess of $10,000,000 are dbscrin Schedule 4.06.

7 Subsidiaries.

(a) A complete and correct list of all Subsidiaréshe Borrower as of the Restatement Date, shgvéa to each Subsidiary, the correct name
thereof, the jurisdiction of its incorporation atié percentage of shares of each class outstandingd by the Borrower and each other
Subsidiary of the Borrower is set forth in Schedulg7(a).

(b) All of the outstanding shares of each of thestdiaries listed on Schedule 4.07(a) have beddlyassued, are fully paid and non-
assessable and are owned by the Borrower or anBthesidiary of the Borrower, free and clear of aign.

(c) The Borrower has no obligation to capitalizg ahits Subsidiaries.

(d) A complete and correct list of all joint vergsrin which the Borrower or any of its Subsidiariesa partner is set forth in Schedule 4.0}

8 Liens. There are no Liens of any nature whatsoeneny properties of the Borrower or any of itd&idiaries other than Permitted Liens.
9 No Burdensome Restrictions; No Defaults.

(a) Neither the Borrower nor any of its Subsidigfiga party to or bound by any Contractual Obidator subject to any charter or corporate
restriction or any Requirement of Law, which hag seasonable likelihood of having a Material AdweEfect.

(b) Neither the Borrower nor any of its Subsidiarie in default under or with respect to any Carttral Obligation in any respect which,
individually or together with all such defaults shereasonable likelihood of having a Material AdeeEffect.
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(c) No Default or Event of Default exists or wougsult from the incurring of any Obligations by tBerrower or any of its Subsidiaries.

.9 Investment Company Act. Neither the Borrower away of its Subsidiaries is an "investment companydn "affiliated person” of, or
"promoter” or "principal underwriter" for, an "ingement company", as such terms are defined innbhestment Company Act of 1940, as
amended. The making of the Loans by the Banks lendplication of the proceeds and repayment thesethe Borrower and the
consummation of the transactions contemplated &y tan Documents will not violate any provisionsath Act or any rule, regulation or
order issued by the Securities and Exchange Corunifisereunder.

.10 Use of Proceeds; Margin Regulations. No pathefproceeds of any Loan will be used, and no lwidirotherwise be, in violation of
Regulation G, T, U or X of the Federal Reserve Boar

.11 Assets.

(a) The Borrower and each of its Subsidiaries luaglgecord and marketable title to all real propedcessary or used in the ordinary con
of its business, except for Permitted Liens andhslefects in title as have no reasonable likelihandividually or in the aggregate, of having
a Material Adverse Effect.

(b) The Borrower and each of its Subsidiaries oamigcenses or otherwise has the right to use atemal licenses, permits, patents,
trademarks, service marks, trade names, copyriffatg;hises, authorizations and other intellecfwaperty rights that are necessary for the
operation of its business, without infringemenbotonflict with the rights of any other Personiwiespect thereto, except for such
infringements or conflicts as have no reasonak#ditiood of having a Material Adverse Effect. Noterél slogan or other advertising dev
product, process, method or other material now eygal, or now contemplated to be employed, by theddeer or any of its Subsidiaries
infringes upon or conflicts with any rights ownegddmy other Person except for such infringementsoaflicts as have no reasonable
likelihood, individually or in the aggregate, ofiiiag a Material Adverse Effect.

.12 Labor Matters. Except as disclosed in Schedl8, there are no strikes or other labor dispp#geling or, to the knowledge of the
Borrower, threatened against the Borrower or anysdbubsidiaries which have any reasonable likelthof having a Material Adverse Effe
No significant unfair labor practice complaint isr@ling or, to the knowledge of the Borrower, theeatl, against the Borrower or any of
Subsidiaries before any Governmental Authority.

.13 Environmental Matters. Except as disclosed in Schedule
4.14:

(a) the on-going operations of the Borr ower and each of its

Subsidiaries comply in all respects with all Envimeental Laws except such non-compliance as hasaswnable likelihood of having a
Material Adverse Effect;
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(b) the Borrower and each of its Subsidiaries rahained all environmental, health and safety permécessary or required for its
operations, all such permits are in good standing,the Borrower and each of its Subsidiaries mpliance with all material terms and
conditions of such permits;

(c) none of the Borrower, any of its Subsidiariesuay of their present property or operations @stgproperty or operations) is subject to any
outstanding written order from or agreement witi @overnmental Authority nor subject to any judi@adocketed administrative
proceeding, respecting any Environmental Claim arafdous Material which, in each case, has anpnaste likelihood of having a

Material Adverse Effect;

(d) there are no conditions or circumstances aatatiwith any property of the Borrower or any sfStubsidiaries formerly owned and
operated by the Borrower or any of its Subsidiapieany of their predecessors or with the formegrapons, including off-site disposal
practices, of the Borrower or its Subsidiarieshairt predecessors which may give rise to Envirortalg@laims which in the aggregate have
any reasonable likelihood of having a Material AcbecEffect; and

(e) there are no conditions or circumstances wiialy give rise to any Environmental Claim arisingnfrthe operations of the Borrower or
Subsidiaries, including Environmental Claims asatsd with any operations of the Borrower or its Sdiaries, which have any reasonable
likelihood of having a Material Adverse Effect.dddition, (i) neither the Borrower nor any of islSidiaries has any underground storage
tanks (A) that are not properly permitted underliapple Environmental Laws or (B) that to the befsthe Borrower's knowledge, are leaking
or dispose of Hazardous Materials effe and (ii) the Borrower and each of its Subsid&has notified all of its employees of the etiste, if
any, of any health hazard arising from the condgiof their employment and have met all notificatiequirements under Title Il of
CERCLA and under OSHA and all other Environmentalk.

.14 Completeness. None of the representations owamtées of the Borrower contained herein or in athyer Loan Document or in any
certificate or written statement furnished by orbatalf of the Borrower pursuant to the provisiohthis Agreement or any other Loan
Document contain any untrue statement of a matidalor omit to state any material fact necessarypake the statements contained herein
or therein, in light of the circumstances underchihthey are made, not misleading. There is nokfiagtvn to the Borrower which the
Borrower has not disclosed to the Banks which neaxela Material Adverse Effect.

.15 ERISA.
(a) Neither the Borrower nor any member of its Calied Group contributes to any Plan other thars¢heet forth in Schedule 4.16.
(b) Each Plan is in compliance in all material extp with the applicable provisions of ERISA, thed€ and any other applicable
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Federal or state law and rules and regulations pigated thereunder. With respect to each Plan (ofiae a Multiemployer Plan) all mater
reports required under ERISA or any other applieddolv or regulation to be filed with the relevardv&rnmental Authority, the failure of
which to file could reasonably result in liabilibf the Borrower or any member of its Controlled Grdn excess of $500,000 have been duly
filed and all such reports are true and correeilimaterial respects as of the date given.

(c) Except as set forth in Schedule 4.16, no Pénldeen terminated nor has any accumulated funidificiency (as defined in
Section 412(a) of the Code) been incurred (witliegard to any waiver granted under Section 41R@@ode) nor has any funding waiver
from the IRS been received or requested.

(d) Neither the Borrower nor any member of its Colfed Group has failed to make any contributiorpay any amount due or owing as
required by Section 412 of the Code or Section®®ERISA or the terms of any such Plan prior todine date (including permissible
extensions thereof) under Section 412 of the Code a

Section 302 of ERISA.

(e) There has been no ERISA Event or any eveniniagudisclosure under Section 4041(c)(3)(C), 4868(063(a) or 4043(b) of ERISA with
respect to any Plan or trust of the Borrower or imx@ynber of its Controlled Group.

(f) Except as set forth in Schedule 4.16, the valuthe assets of each Plan (other than a Multieygsl Plan) equalled or exceeded the present
value of the benefit liabilities, as defined inl&itV of ERISA, of each such Plan as of the mosend valuation date using Plan actuarial
assumptions at such date.

(9) There are no pending claims, lawsuits or asti@ther than routine claims for benefits in théimary course) asserted or instituted against,
and neither the Borrower nor any member of its @dled Group has knowledge of any threatened likigeor claims against, (i) the assets of
any Plan or trust or against any fiduciary of anRiath respect to the operation of such Plan whiat any reasonable likelihood of having a
Material Adverse Effect or (ii) the assets of anyptoyee welfare benefit plan maintained by the Baer or any member of its Controlled
Group within the meaning of Section 3(1) of ERISAagainst any fiduciary thereof with respect to diperation of any such Plan which has
any reasonable likelihood of having a Material AcbeeEffect.

(h) Neither the Borrower nor any member of its Colfed Group has engaged in any prohibited traimsactvithin the meaning of
Section 406 of ERISA or Section 4975 of the Codednnection with any Plan.

(i) Neither the Borrower nor any member of its Golied Group (i) has incurred or reasonably expexiacur (A) any liability under Title I\
of ERISA (other than premiums due under

Section 4007 of ERISA to the PBGC) or (B) any withalal liability (and no event has occurred whiclihvihe giving of notice under
Section 4219 of ERISA would result in such lialilitnder Section
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4201 of ERISA as a result of a complete or pawtithdrawal (within the meaning of Section 4203 @08 of ERISA) from a Multiemployer
Plan or (C) any liability under Section 4062 of BRIto the PBGC or to a trustee appointed underi@edd42 of ERISA, or (ii) has
withdrawn from any Multiemployer Plan.

(j) Neither the Borrower nor any member of its Goliéd Group nor any organization to which the Barer or any member of its Controlled
Group is a successor or parent corporation witmgnnmheaning of Section 4069(b) of ERISA has engagedransaction within the meaning
Section 4069 of ERISA.

(k) Except as set forth in Schedule 4.16, neitherBorrower nor any member of its Controlled Grawgintains or has established any wel
benefit plan within the meaning of Section 3(1E&ISA which provides for (i) continuing benefits@verage for any participant or any
beneficiary of any participant after such participgtermination of employment except as may baired by the Consolidated Omnibus
Budget Reconciliation Act of 1985, as amended ("®&2B) and the regulations thereunder, and at theesg of the participant or the
beneficiary of the participant, or (i) retiree nieal liabilities. The Borrower and each membertsfGontrolled Group which maintains a
welfare benefit plan within the meaning of

Section 3(1) of ERISA has complied with any apfieanotice and continuation requirements of COBRA the regulations thereunder,
except where the failure to so comply could notifteés the loss of a tax deduction or impositionadfax or other penalty on the Borrower or
any member of its Controlled Group.

.16 Insurance. The properties of the Borrower ésm&ubsidiaries are insured with financially soand reputable insurance companies, in
such amounts, with such deductibles and covering sgks as are customarily carried by companigaged in similar business and owning
similar properties in localities where the Borrow@d its Subsidiaries operate.

CONDITIONS PRECEDENT

1 Conditions Precedent to Effectiveness. The effesess of this Agreement and the obligation oheBank to make its first Committed Lc
after the Restatement Date is subject to the dondibat the Agent shall have received the follgyyieach, unless specified below, dated the
Restatement Date, in form and substance satisfattidhe Agent, each Bank and their respective seuand (other than the promissory
notes, if any) in sufficient copies for each Bank:

(a) Credit Agreement and Notes. This Agreement @eecby the Borrower, each Co-Agent, the Agenteanch of the Banks and any
promissory notes requested by the Banks pursug&gdton 2.05;

(b) Board Resolutions; Approvals; Incumbency Ciedifes.

(i) Copies of the resolutions of the Executive Caiter of the Board of Directors of the Borrower eppng and authorizing the execution,
delivery and performance by the Borrower of thigégment and the other Loan Documents to be detiveeesunder, and authorizing the
borrowing of the Loans, certified as of the
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Restatement Date by the Secretary or an Assisemefary of the Borrower; and

(i) A certificate of the Secretary or AssistancBsary of the Borrower certifying the names ane tsignatures of the officers of the Borroy
authorized to execute and deliver this Agreemedtadinother Loan Documents to be delivered heregnde

(c) Articles of Incorporation; By-laws and Good &dang. Each of the following documents:

(i) the articles or certificate of incorporationtbie Borrower as in effect on the Restatement R&teified by the Secretary of State of
Delaware as of a recent date and by the Secretakggistant Secretary of the Borrower as of thet®®ement Date and the by-laws of the
Borrower as in effect on the Restatement Dateifigettoy the Secretary or Assistant Secretary efBlorrower as of the Restatement Date;
and

(i) good standing certificates as of a recent dateéhe Borrower from the Secretaries of Statddfansas, Delaware, North Carolina, Texas
and Virginia;

(d) Legal Opinion. A favorable opinion, dated thesRatement Date and addressed to the Agent amghtiles of Corporate Counsel of the
Borrower and its Subsidiaries, in substantially fibven of Exhibit 5.01 and as to such other matersiny Bank through the Agent may
reasonably request (and the Borrower hereby instsiuch counsel to deliver such opinion);

(e) Certificate. A certificate signed by a RespblesiOfficer of the Borrower, dated as of the Restant Date, stating that:

(i) the representations and warranties containgitticle 1V are true and correct on and as of sdate, as though made on and as of such
(il) no Default or Event of Default exists or woulelsult from the initial Borrowing hereunder; and

(iii) there has occurred since October 1, 1994Maderial Adverse Effect; and

(f) Other Documents. Such other approvals, opinmmmdocuments as the Agent or any Bank may request.

2 Additional Conditions Precedent to the First Cdtted Borrowing after the Restatement Date. Thégaltibn of each Bank to make its first
Committed Loan after the Restatement Date is stibjabe further conditions precedent that:

(a) Fees, Costs and Expenses. The Borrower shailed all accrued and unpaid fees payable uhde®tiginal Agreement to the extent
due and payable on or before the Restatement Ddtshall also have paid all costs and expensesedf in Section 10.04 (including legal
fees and expenses and the allocated cost of inehous

63



counsel) to the extent such costs and expensésvaieed at least two Business Days prior to thet&ement Date.

(b) Original Agreement. All loans outstanding unttex Original Agreement shall be simultaneousharépprepaid or refinanced hereunder;
provided, however, that any Existing Bid Loans tariding under the Original Agreement on the Restate Date shall remain outstanding
under this Agreement as if the Existing Bid LoaresevBid Loans made hereunder.

(c) Original Banks. Each bank which is a partyhte ©Original Agreement but whose name does not ajpethe signature pages hereof shall
have consented to the amendment and restatemtrg @friginal Agreement and confirmed that it wititbe a party to this Agreement by
executing and delivering a letter in the form ohibit 5.02 and each Bank not a party to the Orighkgreement by signing this Agreement
shall have become a Bank for all purposes of tigeedment.

3 Conditions Precedent to All Borrowings. The oatign of each Bank to make any Loan (includindiitt Committed Loan and any Bid
Loan as to which there has been an offer and aaeeptof terms pursuant to Section 2.04) on or #fteRestatement Date shall be subject to
the further conditions precedent that:

(a) Notice of Borrowing. In the case of a CommitBatrowing, the Agent shall have received a Notit8orrowing as required by Section
2.02.

(b) Continuation of Representations and Warranfiés. representations and warranties containedticl&dV and in each other Loan
Document shall be true and correct on and as afidte of borrowing with the same effect as if madend as of such date (except for
representations and warranties expressly relabirggntearlier date, in which case they shall beangcorrect as of such earlier date).

(c) No Existing Default. No Default or Event of Redt shall exist and be continuing or shall refulin the Loan being made on such date.

(d) Other Assurances. The Agent shall have recesueti other approvals, opinions or documents aBBank through the Agent may
reasonably request related to the transactiongogiiated hereby.

Each Notice of Borrowing and Competitive Bid Reduegmitted by the Borrower hereunder shall comtia representation and warranty
the Borrower hereunder, as of the date of each sotibe, application or request and as of the da&ach Borrowing relating thereto, that the
conditions in this Section 5.03 are satisfied.
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AFFIRMATIVE COVENANTS

The Borrower covenants and agrees that as longyaBank shall have any Commitment hereunder orlaran or other Obligation shall
remain unpaid or unsatisfied, unless the MajorianBs waive compliance in writing:

4 Compliance with Laws, Etc. The Borrower shall piynand cause each of its Subsidiaries to convaty all applicable Requirements of
Law, except such as may be contested in good bgitppropriate proceedings and which has no reasmotikelihood of having a Material
Adverse Effect.

5 Use of Proceeds. The Borrower shall use the paxcef any Loan hereunder made on or after theaReséent Date to refinance
Indebtedness outstanding under the Original Agre¢iaued for working capital and other general coap@ipurposes (including capital
expenditures and acquisitions and to support theisce of commercial paper) not in contraventioangf Requirement of Law and consistent
with the representations and warranties contaimeeih; provided, however, that the proceeds oflaxgn hereunder may not be used to
finance the purchase or other acquisition of Stn@ny Person if such purchase or acquisition fgspd by the board of directors of such
Person.

6 Payment of Obligations, Etc. The Borrower shalj pnd discharge, and cause each of its Subssliarigay and discharge, before the same
shall become delinquent, all lawful claims andiaXes, assessments and governmental chargeses levess the same are being contest
good faith by appropriate proceedings and adeqeatzves therefor have been established on thestmfdke Borrower or one of its
Subsidiaries in accordance with GAAP, providedsalth non-payments, individually or in the aggreglasere no reasonable likelihood of
having a Material Adverse Effect.

7 Insurance. The Borrower shall maintain, and caash of its Subsidiaries to maintain, with finatlgi sound and reputable independent
insurers, insurance with respect to its propedies business against loss or damage of the kirsteroarily insured against by Persons
engaged in the same or similar business, of symstand in such amounts as are customarily carniddr similar circumstances by such
other Persons.

8 Preservation of Corporate Existence, Etc. The®agr shall preserve and maintain, and cause dathSubsidiaries to preserve and
maintain, its corporate existence, rights (chaatet statutory) and franchises, except as permitbelér Sections 7.05 and 7.07.

9 Access. The Borrower shall permit, and cause ehith Subsidiaries to permit, representativethefAgent or any Bank to examine and
make copies of and abstracts from the records ankishof account of, and visit the properties o, Borrower and any of its Subsidiaries,
to discuss the affairs, finances and accountseoBtbrrower and any of its Subsidiaries with anyhefir directors, officers and independent
public accountants and authorize those accountamtisclose to such Person any and all financial
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statements and other information of any kind, idizig copies of any management letter or the substahany oral information that such
accountants may have with respect to the busifieasicial and other affairs of the Borrower or arfyits Subsidiaries, all at the expense of
the Borrower and at such times during normal bssifeurs and as often as may be reasonably desjred reasonable advance notice to the
Borrower; provided, however, that when an EveriDefault exists, the Agent or any Bank may visit ampect, at the expense of the
Borrower, its records and properties at any timendubusiness hours and without advance notice.

10 Keeping of Books. The Borrower shall maintaimj] @ause each of its Subsidiaries to maintain,grbpoks of record and account, in
which full and correct entries shall be made ofiakncial transactions and matters involving theets and business of the Borrower and eact
of its Subsidiaries in accordance with GAAP.

11 Maintenance of Properties. The Borrower shalhtain and preserve, and cause each of its Subigiglien maintain and preserve, all of its
properties in good repair, working order and cdoditand from time to time make or cause to be nadideecessary and proper repairs,
renewals, replacements and improvements so thaiigieess carried on in connection therewith magrbperly and advantageously
conducted at all times; provided, however, thahimgf in this Section 6.08 shall prevent the Borroateany of its Subsidiaries from
discontinuing the operation and the maintenan@ngfof its properties if such discontinuance ighi opinion of the Borrower, desirable in
the conduct of its business and has no reasonkblindod of having a Material Adverse Effect.

12 Financial Statements. The Borrower shall delisarach Bank with a copy to the Agent, in form dethils satisfactory to the Banks and
the Agent:

(a) as soon as available, but not later than 45 dégr the end of each of the first three quaéesach fiscal year of the Borrower, a copy of
the unaudited consolidated balance sheet of theo#er and its Subsidiaries as of the end of sueiitqguand the related consolidated
statements of income, shareholders' equity andftash for such quarter and for the period commegdit the end of the previous fiscal year
and ending on the last day of such quarter, whigtesents shall be certified by the Chief FinanGitiicer of the Borrower as being compl
and correct and fairly presenting, in accordandl WIAAP, the financial position and results of aguiem of the Borrower and its Subsidiar

(b) as soon as available, but not later than 9@ déter the end of each fiscal year of the Borroweropy of the audited consolidated balance
sheet of the Borrower and its Subsidiaries aseaetid of such year and the related consolidatéenséants of income, shareholders' equity
cash flows for the period commencing at the enthefprevious fiscal year and ending with the enduah fiscal year, which statements shall
be certified without qualification as to the scapiehe audit by a nationally recognized indepengberitiic accounting firm and be
accompanied by (i) a certificate of such accounfing stating that such accounting firm has obtdine knowledge that a Default or an Ex

of Default has occurred and is
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continuing, or if such accounting firm has obtaisedh knowledge that a Default or an Event of Diétaas occurred and is continuing, a
statement as to the nature thereof and (ii) cagfi@sy letters to the management of the Borronenfsuch accounting firm; and

(c) at the same time it furnishes each set of fir@rstatements pursuant to paragraph (a) or (@ealka certificate of the Chief Financial
Officer of the Borrower (i) to the effect that n@fault or Event of Default has occurred and is icuig (or, if any Default or Event of
Default has occurred and is continuing, descriltirggsame in reasonable detail and the action vithilBorrower proposes to take with
respect thereto) and (ii) a compliance certificatesubstantially the form of Exhibit 6.09, settifigth in reasonable detail the computations
necessary to determine whether the Borrower wasnmpliance with the financial covenant set fortfserction 7.15, in each case reconciling
any differences between the numbers used in suchlations and those used in the preparation df imancial statements.

.17 Reporting Requirements. The Borrower shallifidro the Agent (and the Agent shall promptly fsihrto the Banks):

(a) promptly after the commencement thereof, naifcall actions, suits and proceedings before anytaor other Governmental Authority
affecting the Borrower or any of its Subsidiaridsiet, individually or in the aggregate, has anysogmble likelihood of having a Material
Adverse Effect;

(b) promptly but not later than three Business Dafyesr the Borrower becomes aware of the existen¢g any Default or Event of Default,
(i) any breach or non-performance of, or any ditfander, any Contractual Obligation to which ther®wer or any of its Subsidiaries is a
party which has any reasonable likelihood of hadngaterial Adverse Effect, or (iii) any Materiabl#erse Effect or any event or other
development which has a reasonable likelihood girtgaa Material Adverse Effect, notice by telephamdacsimile specifying the nature of
such Default, Event of Default, breach, non-periange, default, Material Adverse Effect, event oralepment, including the anticipated
effect thereof;

(c) promptly after the sending or filing thereodpées of all reports which the Borrower or anytsf$ubsidiaries sends to its security holders
generally, and copies of all reports and regisirasitatements which the Borrower or any of its &liases files with the Securities and
Exchange Commission or any national securities &xgé;

(d) promptly after the creation or acquisition #af; the name and jurisdiction of incorporatioreath new Subsidiary of the Borrower;
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(e) promptly, but not later than five Business Dajter the Borrower becomes aware of any changddmnydy's or S&P in its Debt Rating,
notice by telephone or facsimile of such changd; an

(f) such other information respecting the businpssspects, properties, operations or the condifinancial or otherwise, of the Borrower or
any of its Subsidiaries as any Bank through thenAgeay from time to time reasonably request.

.18 Notices Regarding ERISA. Without limiting thengrality of the notice provisions contained int®ec6.10, the Borrower shall furnish to
the Agent:

(a) promptly and in any event (i) within 30 dayteathe Borrower or any member of its Controlled@r knows or has reason to know that
any ERISA Event described in clause (a) of thenitéfin of ERISA Event or any event described int®ec4063(a) of ERISA with respect to
any Plan, and (ii) within ten days after the Boreowr any member of its Controlled Group knows @s heason to know that any other ER
Event with respect to any Plan has occurred ogaest for a minimum funding waiver under Sectio 41the Code with respect to any Plan
has been made, a statement of the Chief Finanéiiae©of the Borrower describing such ERISA Evand the action, if any, which the
Borrower or such member of its Controlled Groupgmses to take with respect thereto together witbpy of the notice of such ERISA
Event or other event, if required by the applicaklgulations under ERISA, given to the PBGC;

(b) promptly and in any event within five Busind3ays after receipt thereof by the Borrower or argmber of its Controlled Group from the
PBGC, copies of each notice received by the Borrawany such member of its Controlled Group of BB C's intention to terminate any
Plan or to have a trustee appointed to administgiPdan;

(c) promptly and in any event within ten Business/®after receipt thereof, a copy of any correspond the Borrower or any member of its
Controlled Group receives from the Plan Sponsodédimed by Section 4001(a)(10) of ERISA) of anyltiumployer Plan concerning
potential withdrawal liability of the Borrower ong member of its Controlled Group pursuant to Secti219 or 4202 of ERISA, and a
statement from the Chief Financial Officer of therBwer or such member of its Controlled Groupisgtforth details as to the events giving
rise to such potential withdrawal liability and thetion which the Borrower or such member of itsit€alled Group proposes to take with
respect thereto;

(d) notification within 30 days of any material irase in the benefits under any existing Plan wisictot a Multiemployer Plan, or the
establishment of any new Plans, or the commenceaiaantributions to any Plan to which the Borrowemlany member of its Controlled
Group was not previously contributing;

(e) notification within five Business Days afteetBorrower or any member of its Controlled Groupwa or has reason to know that the
Borrower or any such member of its Controlled Grbap or intends
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to file a notice of intent to terminate any Plardena distress termination within the meaning afti®a 4041(c) of ERISA and a copy of such
notice; and

(f) promptly after receipt of written notice of comencement thereof, notice of any action, suit andgeding before any Governmental
Authority affecting the Borrower or any member tsf Controlled Group with respect to any Plan, ektiepse which, in the aggregate, if
adversely determined, could not have a Materialeksk Effect.

.19 Employee Plans.

(a) With respect to Plans other than a Multiempid3ian, for each Plan intended to be qualified ur@kxtion 401(a) of the Code which is
hereafter adopted or maintained by the Borrowdrycany member of its Controlled Group, the Borroaleall or shall cause any such
member of its Controlled Group to (i) seek and inszeetermination letters from the IRS to the effbat such Plan is qualified within the
meaning of Section 401(a) of the Code; (ii) frond arfter the adoption of any such Plan, cause slarhtB be qualified within the meaning of
Section 401(a) of the Code and to be administeredl material respects in accordance with the irements of ERISA and Section 401(a) of
the Code; (iii) make all required contributionsthe due date (including permissible extensionseu®gction 412 of the Code and Section
302 of ERISA; and (iv) not take any action whichulcbreasonably be expected to cause such Plao het qualified within the meaning of
Section 401(a) of the Code or not to be adminigt@rall material respects in accordance with gwuirements of ERISA and Section 401(a)
of the Code.

(b) With respect to each Multiemployer Plan, therBaer and each member of its Controlled Group milke any contributions required by
such Multiemployer Plan.

.20 Environmental Compliance; Notice. The Borrosieall, and cause each of its Subsidiaries to:

(a) use and operate all of its facilities and prape in substantial compliance with all Environrtediiaws, keep all necessary permits,
approvals, certificates, license and other authtidns relating to environmental matters in effaetl remain in substantial compliance
therewith, and handle all Hazardous Materials pstantial compliance with all applicable Environraibaws;

(b) promptly upon receipt of all written claims,naplaints, notices or inquiries relating to the ctind of its facilities and properties or
compliance with Environmental Laws, evaluate sueints, complaints, notices and inquiries and fodvepies of (i) all such claims,
complaints, notices and inquiries which individydiave any reasonable likelihood of having a Matekidverse Effect and

(i) all such claims, complaints, notices and inmgs, arising from a single occurrence which togetiave any reasonable likelihood of hav
a Material Adverse Effect, and endeavor to prompbolve all such actions and proceedings relatrgpmpliance with Environmental Lav
and
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(c) provide such information and certifications elhthe Agent may reasonably request from timeme tio evidence compliance with this
Section 6.13.

NEGATIVE COVENANTS

The Borrower hereby covenants and agrees that km@ss any Bank shall have any Commitment hereuoadany Loan or other Obligation
shall remain unpaid or unsatisfied, unless the kitgj@anks shall waive compliance in writing:

2 Limitations on Liens. The Borrower shall not degancur, assume or suffer to exist, or permit ahigs Subsidiaries to create, incur, assume
or suffer to exist, any Lien upon or with respecthy of its properties, whether now owned or higeeacquired, other than the following
("Permitted Liens"):

(a) any Lien existing on the property of the Boreswr any of its Subsidiaries on the Restatemelis Bad set forth in Schedule 7.01 and any
extension, renewal and replacement of any such pievided any such extension, renewal or replaceiien is limited to the property or
assets covered by the Lien extended, renewed lacegpand does not secure any Indebtedness inaadttitthat secured immediately prior
such extension, renewal and replacement;

(b) any Lien created pursuant to any Loan Document;

(c) Liens imposed by law, such as materialmen'shaeics’, warehousemen's, carriers', lessors'rators’ Liens incurred by the Borrower or
any of its Subsidiaries in the ordinary course uwsibess which secure its payment obligations toRergon, provided (i) neither the Borrower
nor any of its Subsidiaries is in default with respto any payment obligation to such Person o good faith and by appropriate proceedi
diligently contesting such obligation for which gdate reserves shall have been set aside on iks lanal

(i) such Liens have no reasonable likelihood ofihg, individually or in the aggregate, a Materalverse Effect;

(d) Liens for taxes, assessments or governmengagel or levies either not yet due and payable thra extent that nopayment thereof shi
be permitted by Section 6.03;

(e) Liens on the property of the Borrower or anyt®fSubsidiaries incurred, or pledges and depasitde, in the ordinary course of business
in connection with worker's compensation, unemplegtrinsurance, old-age pensions and other sodatige benefits, other than in respect
of employee plans subject to ERISA;

(f) Liens on the property of the Borrower or anyitsfSubsidiaries securing (i) the performanceid$ itenders, statutory obligations, leases
and contracts (other than for the repayment ofdveed money), (ii) obligations on surety and apjbeaids not exceeding in the aggregate
$5,000,000 and (iii) other obligations of like nauncurred as an incident to and in the ordinayrse of business, provided all such Liens in
the aggregate have no reasonable likelihood (évemfarced) of having a Material Adverse Effect;
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(9) zoning restrictions, easements, licenses, vatiens, restrictions on the use of real propertsnmor irregularities incident thereto which
do not impair the value of any parcel of propergtenial to the operation of the business of the®meer and its Subsidiaries taken as a whole
or the value of such property for the purpose chsusiness;

(h) (i) purchase money liens or purchase moneyrggdnterests (including in connection with capiteases) upon or in any property acqu

or held by the Borrower or any of its Subsidiafiethe ordinary course of business to secure thehase price of such property or to secure
Indebtedness incurred solely for the purpose @frfaing the acquisition of such property and Liexistang on such property at the time of its
acquisition (other than any such Lien created m@&mplation of such acquisition) which Liens do ertend to any other property and do not
secure Indebtedness exceeding the purchase priceloforoperty;

(i) Liens (including in connection with capital kE=s) securing Indebtedness of the Borrower or &itg Subsidiaries incurred to finance all
some of the cost of construction of property (orefinance Indebtedness so incurred upon completieach construction) which Liens do
not extend to any other property except to the pnived real property upon which such constructidhagcur; provided the Indebtedness
secured by such Liens is not incurred more thade8@ after the later of the completion of constarcor the commencement of full operat
of such property; and

(i) Liens on property in favor of any Governmenfalthority to secure partial, progress, advancetber payments, or performance of any
other obligations, pursuant to any contract orus¢abr to secure any Indebtedness of the Borrowany of its Subsidiaries incurred for the
purpose of financing all or any part of the pur@&psce or the cost of construction of propertyjeatto Liens (including in connection with
capital leases) securing Indebtedness of the pmilaontrol or industrial or other revenue bondetgmd which Liens do not extend to any
other property;

provided, however, that the aggregate amount afbitetiness secured by all Liens referred to in e}, (ii) and (iii) of this paragraph (h)
any time outstanding, together with the Indebtedsesured by Liens permitted pursuant to paragraphs

() and (l) below (and any extensions, renewals@fidancings of such Indebtedness) shall not,eatltp the second proviso of paragraph (i)
below, at any time exceed the Permitted Lien Basket

(i) Liens on assets of any corporation existinthattime such corporation becomes a Subsidiarge@Bibrrower or merges into or
consolidates with the Borrower or any of its Sulagids, if such Liens (A) do not extend to any otbeperty, (B) do not secure Indebtedness
exceeding the fair market value of such properthatime such corporation becomes a SubsidiatfeoBorrower or at the time of such
merger or consolidation, and (C) were not createztbntemplation of such corporation becoming a Blidry of the Borrower or of such
merger or consolidation; provided, however, that
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the aggregate amount of Indebtedness secured hg téderred to in this paragraph (i), together lith Indebtedness secured by Liens
permitted pursuant to paragraph (h) above and paphd]) below (and any extensions, renewals afidamecings of such Indebtedness) shall
not at any time exceed the Permitted Lien Baskewiged, further, however, that notwithstanding fis@going limitation, the Borrower may
incur, and permit its Subsidiaries to incur, Inadgltess secured by Liens referred to in this papagiig which, when aggregated with the
Indebtedness secured by Liens permitted pursugdregraph (h) above and paragraph (l) below, ektteePermitted Lien Basket if, and
only if, (x) such Indebtedness remains outstanéting period of less than six months from the datavhich such Indebtedness first excee
the Permitted Lien Basket or (y) such Liens areaséd within six months;

() the filing of financing statements in respetaocounts sold by the Borrower and its Subsidéapiersuant to a receivables purchase
transaction by the purchaser or purchasers fromBtieower and its Subsidiaries of such accounts;

(k) judgment Liens created by or resulting from éitigation or legal proceeding if released or beddvithin 60 days of the date of creation
thereof (or such earlier date as may be required by
Section 8.01(h)), unless such litigation shall haad a Material Adverse Effect; and

() Liens securing other Indebtedness of the Boetoar any of its Subsidiaries not expressly peaditty paragraphs (a) through

(k); provided, however, that the aggregate amofimdebtedness secured by Liens permitted purdogudragraphs (h) and (i) above and
pursuant to this paragraph (I) (and any extensi@mewals and refinancings of such Indebtedness) rsbt, subject to the second proviso of
paragraph (i) above, at any time exceed the Pehitien Basket.

3 Limitation on Indebtedness. The Borrower shatlereate, incur, assume or suffer to exist, or jteany of its Subsidiaries to create, incur,
assume or suffer to exist, any Indebtedness except:

(a) the Loans and any other Indebtedness undeAgiiesement or any other Loan Document;

(b) Indebtedness existing on the Restatement Dateet forth in Schedule 7.02, and any extensemewal, refunding and refinancing
thereof, provided that after giving effect to seottension, renewal, refunding or refinancing, (#9 principal amount thereof is not increas
(B) neither the tenor nor the remaining averagetliereof is reduced and (C) the interest ratetireis not increased; provided, however, that
the industrial revenue bonds identified by an &sten Schedule 7.02 may be refinanced at an isteede higher than the rate in effect
immediately prior to such refinancing if such re@ot in excess of any rate of interest then pleyisbrespect of the Loans (without taking
into account any interest payable pursuant to &e&il10);

(c) Indebtedness of the Borrower to any of its wholvned Subsidiaries, of any Subsidiary of therBaer to the Borrower or of any
Subsidiary of the Borrower to another Subsidiaryhef Borrower;
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(d) surety bonds and appeal bonds required inrti@ary course of business or in connection withéhforcement of rights or claims of the
Borrower or its Subsidiaries or in connection witdgments that do not result in a Default or anriE# Default;

(e) trade debt (including Indebtedness for the lpase of farm products from contract growers androgimilar suppliers but excluding
Indebtedness for Borrowed Money) incurred by ther®@aer or any of its Subsidiaries in the ordinaoyise of business in a manner and t
extent consistent with their past practices anessary or desirable for the prudent operationsdbuisinesses;

(f) Indebtedness secured by Liens permitted putsioan
Section 7.01 subject to the limitations contairtestein;

(9) Indebtedness incurred in connection with tlseasce of commercial paper; and

(h) other present and future unsecured Indebtedgmes&led at the time of, and immediately afterimiveffect to, the incurrence of such
Indebtedness, no condition or event shall existivisbnstitutes an Event of Default.

4 Lease Obligations. The Borrower shall not creatyr, assume or suffer to exist, or permit anjtoBubsidiaries to create, incur, assume or
suffer to exist, any obligation for the paymente@ft for any property under lease or agreemergasd having a term of one year or more,
except

(a) leases of the Borrower and its Subsidiariesxiatence on the Restatement Date and any renewatension thereof;
(b) operating leases in the ordinary course ofrimss; and

(c) subject to the limitations set forth in Sectib01(h) capital leases entered into by the Borraweny of its Subsidiaries after the
Restatement Date in connection with sale-leasetrankactions; provided (i) immediately prior toigiy effect to such lease, the property
subject to such lease was sold by the Borrowengisach Subsidiary to the lessor pursuant to aaetion permitted under Section 7.07 and
(i) no Event of Default exists or would occur aseault of such sale and subsequent lease.

5 Restricted Payments. The Borrower shall not:

(a) declare or make, or permit any of its Subsidgto declare or make, any dividend payment ceradistribution of assets, properties, cash,
rights, obligations or securities on account ofStsck other than (i) dividends paid by any whallyned Subsidiary of the Borrower to the
Borrower or any other wholly-owned Subsidiary of 8orrower; (ii) distributions of shares of commaiock of the Borrower to its
management as executive compensation and in camnegth management incentive plans; (i) dividsnat distributions payable solely in
additional common Stock of the Borrower; and (ithey dividends to the shareholders of the Borroweayided at the time of, and
immediately after giving effect to, the paymensath dividends pursuant to this paragraph (a)fie)condition or event shall exist which
constitutes an Event of Default; or
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(b) purchase, redeem, or otherwise acquire forevatumake any payment in respect of any of itsStmav or hereafter outstanding (or per
any of its Subsidiaries to do so) except (i) pusesain the open market to fund the Borrower's somtion plans, employee stock purchase
plans, 401(k) plans and other similar plans coestswith the past practices of the Borrower; (g tedemption or purchase by any wholly-
owned Subsidiary of the Borrower of any of its &togvned by another wholly-owned Subsidiary of tr@mwer and (iii) the purchase,
redemption and other acquisition of any of itsuctsSubsidiary's Stock, provided at the time of] mmmediately after giving effect to, such
purchase, redemption or other acquisition purstatitis paragraph (b)(iii), no condition or evehah exist which constitutes an Event of
Default.

6 Mergers, Etc. The Borrower shall not merge orsetidate with or into, or convey, transfer, leasetherwise dispose of (whether in one
transaction or in a series of transactions) afiudostantially all of its assets (whether now owaetereafter acquired) to any Person, or,
except as permitted pursuant to Section 7.06 aide€.09, acquire all or substantially all of tBock of any Person, or acquire all or
substantially all of the assets of any Person (dtien live inventory) or enter into any joint vare or partnership with, any Person, or permit
any of its Subsidiaries to do so; provided, howetheat:

(a) the Borrower may merge with a wholly-owned Sdiasy of the Borrower so long as (i) the Borrovigthe surviving corporation and (ii)
at the time of, and immediately after giving effemtsuch merger, no condition or event shall extsich constitutes an Event of Default;

(b) any wholly-owned direct or indirect Subsidiarfythe Borrower may merge with or into any othemlifrowned direct or indirect
Subsidiary of the Borrower or acquire Stock of attyer wholly-owned direct or indirect Subsidiarytbé Borrower;

(c) the Borrower or any Subsidiary of the Borroweay acquire all or substantially all of the Stockad or substantially all of the assets of
any Person, provided at the time of, and immedjaéer giving effect to such acquisition, no cdrati or event shall exist which constitutes
an Event of Default; and

(d) any Subsidiary of the Borrower may merge witly ather corporation permitted to be acquired pamsto paragraph (c) above, provided
(i) at the time of, and immediately after givindest to, such merger, no condition or event shdfitavhich constitutes an Event of Default
and (i) and after such merger, the surviving ceoafion is a Subsidiary of the Borrower.

7 Investments in Other Persons. The Borrower stodlinake, or permit any of its Subsidiaries to makey loan or advance to any Person
(other than accounts receivable created in thanargdicourse of business); or, except as permitteliuSection 7.04 or 7.05, purchase or
otherwise acquire, or permit any of its Subsidmt@purchase or otherwise acquire, any Stockhl@ratquity interest or Indebtedness of any
Person, or make, or permit any of its Subsidiaivemake, any capital contribution to, or otherwisegest in, any Person, except:
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(a) Permitted Investments;

(b) loans or advances made by the Borrower or &itg Subsidiaries to (i) employees of the Borroweany of such Subsidiaries in the
ordinary course of business in a manner consistiéhtpast practices and (ii) joint ventures andipanships in which the Borrower is a
partner, provided at the time of, and immediatdigragiving effect to, such loans or advances, ordition or event shall exist which
constitutes an Event of Default;

(c) loans or advances or other credit supportuttioly the procurement of letters of credit foratzount, made by the Borrower or any of its
Subsidiaries (in addition to those permitted unmlragraph (b) above) to any Person; provided, hewélvat the aggregate amount of all
investments pursuant to this paragraph (c) shalahany time exceed 15% of the consolidated Netth\af the Borrower;

(d) investments in Stock or other joint ventured partnerships (including through mergers and dafetions), provided at the time of, and
immediately after giving effect to, such investnsgmto condition or event shall exist which constisuan Event of Default;

(e) the organization or acquisition by the Borrowerany of its wholly-owned Subsidiaries of onenwre wholly-owned Subsidiaries;
(f) the acquisition by the Borrower or any of ithelly-owned Subsidiaries of Stock permitted to $sued pursuant to Section 7.09; and
(9) intercompany Indebtedness permitted pursuaBetdion 7.02(d).

8 Assets. The Borrower shall not sell, assign diemor otherwise dispose of any of its assetpeomit any of its Subsidiaries to sell, assign,
transfer or otherwise dispose of any of its assedsept:

(a) the sale or disposition of inventory and fammducts in the ordinary course of business;

(b) the sale or disposition in the ordinary cowkbusiness of any assets which have become obsmisurplus to the business of the
Borrower or any of its Subsidiaries, or has no riging useful life, in each case as reasonably deétexd in good faith by the Borrower or
such Subsidiary, as the case may be;

(c) the periodic sales to third parties of liveentory and related products and services under grdwontracts;

(d) Permitted Dispositions;

(e) the sale or disposition of Permitted Investragand

(f) the sale of accounts or other receivables @aress than the fair value thereof by the Borroamd its Subsidiaries, without recourse, in
connection with a receivables purchase transaction.
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9 Change in Nature of Business. The Borrower sl

(a) engage in any business other than the prodygctiarketing and distribution of food products amy related food or agricultural products,
processes or business; or

(b) permit any of its Subsidiaries to make any matehange in the nature of its business as ahoteat the date hereof except as permitted
under Section 7.05 or enter into any new business.

10 Capital Structure. The Borrower shall not:

(a) make, or, except as permitted by Section f8Bnit any of its Subsidiaries to make, any chamgés capital structure (including in the
terms of its outstanding Stock), amend their degté of incorporation or by-laws, or make any @®min any of its business objectives,
purposes or operations if such change has a rdasdilelihood of having a Material Adverse Effeot;

(b) permit any of its Subsidiaries to issue anyckt@ther than directors' qualifying shares) otiian to the Borrower or any wholly-owned
Subsidiary of the Borrower, except if (i) after igig effect to such issuance, such Subsidiary lisassBubsidiary of the Borrower; (ii) such
issuance has no reasonable likelihood of havingateNal Adverse Effect; and (iii) at the time ofiddimmediately after giving effect to such
issuance, there shall exist no condition or eventlconstitutes an Event of Default.

.21 Transactions with Affiliates, Etc. The Borrowershall not:

(a) enter into or be a party to, or permit anytefSubsidiaries to enter into or be a party to, teaysaction with any Affiliate of the Borrower

or any such Subsidiary except (i) as otherwiseesgly permitted herein or (ii) in the ordinary cgeiof business, to the extent consistent with
past practices, so long as any such transactiovidiuélly and in the aggregate with other such $eartions has no reasonable likelihood of
having a Material Adverse Effect;

(b) enter into, or permit any of its Subsidiarie®nter into, any contract or other agreementm@angement for employment of an executive
officer other than in the ordinary course of busBjer enter into, or permit any of its Subsidst® enter into, any contract or other obliga
for the payment of management fees by the Borr@wvany of its Subsidiaries, except for the interpamy allocation of general
administrative costs and other expenses consigiémpast practices; or

(c) enter into, or permit any of its Subsidiarieehter into, any agreement that prohibits, liroitsestricts any repayment of loans or advances
or other distributions to the Borrower by any afriéspective Subsidiaries, or that restricts ah Subsidiary's ability to declare or make any
dividend payment or other distribution on accourarmy shares of any class of its capital stockroit®ability to acquire or make a paymer
respect thereof.
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.22 Accounting Changes. The Borrower shall not mak@ermit any of its Subsidiaries to make, amygicant change in accounting
treatment and reporting practices except as redjbyeGAAP, the IRS or the Securities and Exchangmission; provided, however, that if
any such changes are so required to be made waitbéntain period of time only, such changes mathéndiscretion of the Borrower, be mi
at any time during such period.

.23 Margin Regulations. The Borrower shall not tieeproceeds of any Loan in violation of Regula®nT, U or X of the Board of
Governors of the Federal Reserve System.

.24 Compliance with ERISA. The Borrower shall raitectly or indirectly, permit any member of ther@wlled Group of the Borrower to,
directly or indirectly:

(a) terminate any Plan so as to result in any riztéability (in the opinion of the Majority Banksxercised reasonably) to the Borrower or
any member of its Controlled Group;

(b) permit to exist any ERISA Event, or any otheer or condition which presents the risk of a matdiability (in the opinion of the
Majority Banks exercised reasonably) of the Borroareany member of its Controlled Group;

(c) make a complete or partial withdrawal (withire tmeaning of Section 4201 of ERISA) from any Martiployer Plan so as to result in any
material liability (in the opinion of the Majoriganks exercised reasonably) to the Borrower orraegnber of its Controlled Group;

(d) enter into any new Plan or modify any existitign so as to increase its obligations thereundmapa in the ordinary course of business
consistent with past practice which has any redsleriéelihood of resulting in material liabilityptthe Borrower or any member of its
Controlled Group; or

(e) permit the present value of all benefit liai#h, as defined in Title IV of ERISA, under eadhriPof the Borrower or any member of its
Controlled Group (using each Plan's actuarial apsioms upon termination of such Plan) to materiéiltythe opinion of the Majority Banks
exercised reasonably) exceed the fair market vall®tan assets allocable to such benefits all deterd as of the most recent valuation date
for each such Plan.

.25 Speculative Transactions The Borrower shallemgiage or permit any of its Subsidiaries to engagay transaction involving commod
options or futures contracts other than in theradi course of business consistent with past tciioses.

.26 Debt Ratio. The Borrower shall not permit af ime the Debt Ratio to be greater than .65 to 1.
EVENTS OF DEFAULT
1 Events of Default. The term "Event of DefaultaBimean any of the events set forth in this Sec8®1.
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(a) NonPayment. The Borrower shall (i) fail to pay whenla@s required to be paid herein, any amount otgréi of any Loan or any amot
of interest on any Bid Loan; or (ii) fail to paytwin three Business Days after the same shall bechma and payable, any other interest o
fee or other amount payable hereunder or undeptey Loan Document or any other Obligation;

(b) Representations and Warranties. Any repredentat warranty made by the Borrower in this Agreator in any other Loan Document,
or which is contained in any certificate, documeantinancial or other statement delivered at ametunder or in connection with this
Agreement or any other Loan Document shall proveatze been incorrect or untrue in any materialeeswhen made or deemed made;

(c) Specific Defaults. The Borrower shall fail terform or observe any term, covenant or agreenmttaied in Article VII or
Section 6.02, 6.04 (but only to the extent suclufaicould have a Material Adverse Effect), 6.09666.10(b) or 6.10(e);

(d) Other Defaults. The Borrower shall fail to gerh or observe any other term or covenant contaimétiis Agreement
(including Section 6.04 to the extent not coverggaragraph (c) above) or any other Loan Docun@end,such Default shall continue
unremedied for a period of 15 days after the dptsnuwhich written notice thereof shall have bearegito the Borrower by the Agent;

(e) Default under Other Agreements. Any defaulllshecur under any Indebtedness of the Borrowdrgpthan under this Agreement) or any
of its Subsidiaries (other than Trasgo, S.A. de.Ca\Mexican Subsidiary of the Borrower) havingagigregate outstanding principal amount
of $10,000,000 or more or under one or more IntdRase Contracts of the Borrower or any of its $dibsies resulting in aggregate net
obligations of $10,000,000 or more and such defhaltl:

(i) consist of the failure to pay any Indebtedneben due (whether at scheduled maturity, by requyirepayment, acceleration, demand or
otherwise) after giving effect to any applicablaa® or notice period; or

(i) result in, or continue unremedied for a perafdime sufficient to permit, the accelerationsofch Indebtedness or the early termination of
such Interest Rate Contract;

(f) Bankruptcy or Insolvency. The Borrower or arfyite Subsidiaries shall:

(i) cease to be Solvent or generally fail to payadmit in writing its inability to pay, its debés they become due;
(i) commence an Insolvency Proceeding;

(iii) voluntarily cease to conduct its businesshia ordinary course; or

(iv) take any action to effectuate or authorize ahthe foregoing;

78



(9) Involuntary Proceedings.

() An involuntary Insolvency Proceeding shall lmmmenced against the Borrower or any of its Suas&bs or any writ, judgment, warrant
attachment, execution or similar process shalkbedd or levied against a substantial part of thredsver's, or any of its Subsidiaries'
properties, and any such proceeding or petitiofi Bbaibe dismissed, or such writ, judgment, wariarattachment, execution or similar
process shall not be released, vacated or fullglednvithin 60 days after commencement, filing ayle

(i) the Borrower or any of its Subsidiaries stadimit in writing the material allegations of a pieti against it in any Insolvency Proceeding,
or an order for relief (or similar order under ndnited States law) against the Borrower or suchslidry is ordered in any Insolvency
Proceeding; or

(iii) the Borrower or any of its Subsidiaries shadlquiesce in the appointment of a receiver, taystestodian, conservator, liquidator,
mortgagee in possession (or agent therefor) or gih@lar Person for itself or a substantial pantaf its property or business;

(h) Monetary Judgments. One or more judgments,reraiedecrees for the payment of money exceeditigeimggregate $10,000,000 (not
fully covered by insurance) shall be rendered ajdhre Borrower or any of its Subsidiaries andegitli) enforcement proceedings shall have
been initiated by any creditor upon such judgmerrder or (ii) such judgment or order shall congrunsatisfied, unvacated or unstayed for
a period of 20 days;

(i) Non-Monetary Judgments. Any non-monetary judgtmerder or decree shall be rendered against ¢ino®er or any of its Subsidiaries
which does or has a reasonable likelihood of hasifipterial Adverse Effect and either (A) enforcateroceedings shall have been initie
by any Person upon such judgment or order or (&ktkhall be any period of ten consecutive daysguvrhich a stay of enforcement of st
judgment, order or decree, by reason of a pengipeal or otherwise, shall not be in effe

() ERISA. With respect to any Plan:

(i) the Borrower, any member of its Controlled Guaar any other party-imterest or disqualified Person shall engage insaations which ii
the aggregate have a reasonable likelihood oftieguh a direct or indirect liability to the Bomar or any member of its Controlled Groug
excess of $10,000,000 under Section 409 or 50REE or Section 4975 of the Code;

(i) the Borrower or any member of its Controlledo@p shall incur any accumulated funding deficieraydefined in Section 412 of the
Code, in the aggregate in excess of $10,000,00@0quest a funding waiver from the IRS for conttibos in the aggregate in excess of
$10,000,000;

(iii) the Borrower or any member of its Controll€doup shall incur any withdrawal liability in thggregate in excess of
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$10,000,000 as a result of a complete or partididvawal from a Multiemployer Plan within the meamiof Section 4203 or 4205 of ERISA;

(iv) the Borrower or any member of its ControllecoGp shall fail to make a required contributiontbg due date (including any permissible
extensions) under Section 412 of the Code or Se802 of ERISA which would result in the impositioha Lien under Section 412 of the
Code or Section 302 of ERISA,;

(v) the Borrower, any member of its Controlled Graur any Plan sponsor shall notify the PBGC ofrdarit to terminate in a distressed
termination, or the PBGC shall institute proceeditgterminate, a Plan;

(vi) a Reportable Event shall occur with respeca ®lan, and within 15 days after the reportinguath Reportable Event to the Majority
Banks, the Majority Banks shall have notified tharf®wer in writing that (A) they have made a detimation that, on the basis of such
Reportable Event, there are reasonable groundbddermination of such Plan by the PBGC or forghpointment by the appropriate United
States District Court of a trustee to administexhsBlan and (B) as a result thereof a Default deaent of Default shall occur hereunder;

(vii) a trustee shall be appointed by a court ahpetent jurisdiction to administer any Plan or élssets thereof;

(viii) the benefits of any Plan shall be increagetther than in the ordinary course of businessisters with past practice), or the Borrower or
any member of its Controlled Group shall begin t&intain, or begin to contribute to, any Plan, withthe prior written consent of the
Majority Banks; or

(ix) any ERISA Event with respect to a Plan shaWdéoccurred, and 30 days thereafter (A) such EFE®&nt shall not have been corrected
and (B) the then present value of such Plan's kidiadfilities, as defined in Title IV of ERISA, sli exceed the then current value of assets
accumulated in such Plan;

provided, however, that the events listed in claysg(ix) of this paragraph (j) shall constitutedats of Default only if, as of the date thereof
or any subsequent date, the maximum amount ofitiablie Borrower or any member of its Controlledo@p could incur in the aggregate
under Section 4062, 4063, 4064, 4219 or 4243 ofS2Rir any other provision of law with respect tbsalch Plans, computed by the actuary
of the Plan taking into account any applicableswad regulations of the PBGC at such time, anddas the actuarial assumptions used by
the Plan, resulting from or otherwise associatetl aiich event exceeds $10,000,000; or

(k) Change in Control. Mr. Don Tyson, the Tyson lted Partnership and "members of the same famfijlro Don Tyson as defined in
Section 447(e) of the Code shall cease to haweaat 51% of the total combined voting power ofdhtstanding Stock of the Borrower.
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2 Remedies. If any Event of Default shall have o@miand be continuing, the Agent shall at the estof, or may with the consent of, the
Majority Banks:

(a) declare the Commitment of each Bank to be teaited, whereupon such Commitment shall forthwitelominated; and/or

(b) declare the unpaid principal amount of all tatsling Loans, all interest accrued and unpaicetireand all other Obligations payable
hereunder or under any other Loan Document to Ineeidiately due and payable, whereupon the Loansuel interest and all such
Obligations shall become and be forthwith due aayhple without presentment, demand, protest or oibigce of any kind, all of which are
hereby expressly waived by the Borrower;

provided, however, that upon the occurrence ofeugnt specified in

Section 8.01(f) or (g) with respect to the Borronthe Commitment of each Bank to make Loans shdimatically terminate and the unpaid
principal amount of all outstanding Loans and rtérest accrued thereon and all other Obligatiba#i automatically become due and pay
without further action of the Agent or any Bankalfy Event of Default shall occur and be continuinger Section 8.01(a) due to the
Borrower's failure to pay any amount of principalar interest of any Bid Loan, the Bank having madeh Bid Loan may send a written
request to the Agent to obtain approval of the Mgjdanks to terminate the Commitments and, ifrsapproval is not obtained within ten
Business Days after the date such request is egtdiive affected Bank (or assignee) may commerfoecement of such default by any and
all legal means.

3 Rights Not Exclusive. The rights provided fottliis Agreement and the other Loan Documents arautative and are not exclusive of any
other rights, powers, privileges or remedies preglidy law or in equity, or under any other instrafndocument or agreement now existing
or hereafter arising.

THE AGENT

4 Appointment. Each Bank hereby irrevocably apmpidesignates and authorizes the Agent to takeastimn on its behalf under the
provisions of this Agreement or any other Loan Duent and to exercise such powers and perform sutidssdas are expressly delegated to it
by the terms of this Agreement or any other Loacudeent, together with such powers as are reasomaitiental thereto. Notwithstanding
any provision to the contrary elsewhere in thiséggnent or in any other Loan Document, the Agenit sbahave any duties or
responsibilities except those expressly set foetieim or any fiduciary relationship with any Baakd no implied covenants, functions,
responsibilities, duties, obligations or liabilgishall be read into this Agreement or any otheml bocument or otherwise exist against the
Agent.

5 Delegation of Duties. The Agent may execute dntsaluties under this Agreement and any othemlLbacument by or through employe
agents or attorneys-in-fact and shall be entitteddvice of counsel concerning all matters pemano such duties. The Agent shall not be
responsible for the negligence or misconduct of aggnt or attorney-in-fact that it selects withsa@sable care.
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6 Liability of Agent. Neither the Agent nor any its officers, directors, employees, agents, attgsrin-fact or Affiliates shall be (a) liable for
any action taken or omitted to be taken by anyefrt under or in connection with this Agreementror ather Loan Document (except for its
own gross negligence or willful misconduct), or (b3ponsible in any manner to any of the Bankaffigrrecital, statement, representation or
warranty made by the Borrower or any officer théi@mtained in this Agreement or any other Loan Doent or in any certificate, report,
statement or other document referred to or provfdedh, or received by the Agent under or in coctian with, this Agreement or any other
Loan Document or for the value of any collaterattar validity, effectiveness, genuineness, enfditigaor sufficiency of this Agreement or
any other Loan Document or for any failure of tr®wer to perform its obligations hereunder oré¢lsader. The Agent shall not be under
any obligation to any Bank to ascertain or to imguis to the observance or performance of anyeodgineements contained in, or conditions
of, this Agreement or any other Loan Documentpdnspect the properties, books or records of thkedBver or any of its Subsidiaries.

7 Reliance by Agent.

(a) The Agent shall be entitled to rely, and shalfully protected in relying, upon any writingsodution, notice, consent, certificate, affida
letter, facsimile or telex message, statement,radether document or conversation believed by lie genuine and correct and to have been
signed, sent or made by the proper Person or Peeswhupon any advice and statements of legal eb(insluding counsel to the Borrower),
independent accountants and other experts selbgtéte Agent. The Agent shall be fully justifiedfailing or refusing to take any action
under this Agreement or any other Loan Documergamit shall first receive such advice or concureesf the Majority Banks as it deems
appropriate or it shall first be indemnified to stisfaction by the Banks against any and alllitgtand expense which may be incurred by it
by reason of taking or continuing to take any saction. The Agent shall in all cases be fully pctee in acting, or in refraining from acting,
under this Agreement or any other Loan Documenttordance with a request from or the consenteofthjority Banks and such request or
consent and any action taken or failure to actyansthereto shall be binding upon all the Banlgahfuture holders of the Loans or any
portion thereof.

(b) For purposes of determining compliance withabeditions specified in Sections 5.01 and 5.02hd%ank shall be deemed to have
consented to, approved or accepted or to be satigfith each document or other matter requirecetiedter to be consented to or approve:
or acceptable or satisfactory to the Banks unlassfféicer of the Agent responsible for the trangatt contemplated by the Loan Documents
shall have received notice from such Bank prightoinitial Borrowing after the Restatement Datecifying its objection thereto and either
such objection shall not have been withdrawn bycedb the Agent to that effect or such Bank shatlhave made available to the Agent ¢
Bank's Percentage Share of such Borrowing.
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8 Notice of Default. The Agent shall not be deerteellave knowledge or notice of the occurrence gfldefault or Event of Default, except
with respect to payment defaults, unless the Agkall have received notice from a Bank or the Beetoreferring to this Agreement,
describing such Default or Event of Default andistathat such notice is a "notice of default"tte event that the Agent receives such a
notice, the Agent shall give prompt notice thereathe Banks. The Agent shall take such action vatipect to such Default or Event of
Default as shall be requested by the Majority Bankaccordance with Article VIII; provided howevéhat unless and until the Agent shall
have received any such request from the MajoritgkBathe Agent may (but shall not be obligatedaé® such action, or refrain from taking
such action, with respect to such Default or Evéridefault as it shall deem advisable in the betgrests of the Banks.

9 Credit Decision. Each Bank expressly acknowledigasneither the Agent nor any of its Affiliatesrrany officer, director, employee, age
attorney-in-fact of any of them has made any repregion or warranty to it and that no act by tlgeAt hereinafter taken, including any
review of the affairs of the Borrower and its Suleiies, shall be deemed to constitute any reptatsen or warranty by the Agent to any
Bank. Each Bank represents to the Agent that itindependently and without reliance upon the Agerany other Bank, and based on such
documents and information as it has deemed apjptteprnade its own appraisal of and investigatiom the business, prospects, properties,
operations or condition, financial or otherwised aneditworthiness of the Borrower and made its oaision to enter into this Agreement
and extend credit to the Borrower hereunder. EaafikBalso represents that it will, independently aitiout reliance upon the Agent or any
other Bank, and based on such documents and infiommes it shall deem appropriate at the time, icoltto make its own credit analysis,
appraisals and decisions in taking or not takirtgpaainder this Agreement, and to make such ingastins as it deems necessary to inform
itself as to the business, prospects, propertigsations or condition, financial or otherwise, aneditworthiness of the Borrower. Except for
notices, reports and other documents expressiyreetjto be furnished to the Banks by the Agent lieder, the Agent shall not have any d
or responsibility to provide any Bank with any dtewt other information concerning the businessspects, properties, operations or
condition, financial or otherwise, and creditwontss of the Borrower which may come into the passef the Agent or any of its officers,
directors, employees, agents, attorneys-in-faétffiliates.

10 Indemnification. The Banks agree to indemnify ftgent (to the extent not reimbursed by or on Betidhe Borrower and without
limiting the obligation of the Borrower to do soatably according to their respective Percentageeéd from and against any and all
liabilities, obligations, losses, damages, pemg|léetions, judgments, suits, costs, expensesbuidiements of any kind whatsoever which
may at any time (including at any time after thegaygment of the Loans and all other Obligationsiniygosed on, incurred by or asserted
against the Agent in any way relating to or arisiog of this Agreement or any other Loan Documergrty documents contemplated by or
referred to herein or therein or the
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transactions contemplated hereby or thereby omatign taken or omitted by the Agent under or inreection with any of the foregoing;
provided however, that no Bank shall be liabletf@ payment to the Agent of any portion of suchilitees, obligations, losses, damages,
penalties, actions, judgments, suits, costs, exgeasdisbursements resulting solely from the Ageagrbss negligence or willful misconduct.
Without limitation of the foregoing, each Bank aggdo reimburse the Agent promptly upon demanddgaatable share of any out-of-pocket
expenses (including fees and expenses of coundaharallocated cost of in-house counsel) incumgthe Agent in connection with the
preparation, execution, delivery, administratiomdification, amendment or enforcement (whetherughonegotiation, legal proceedings or
otherwise) of, or legal advice in respect of itsher Banks' rights or responsibilities under, thiseement, any other Loan Document or any
document contemplated by or referred to hereiterein to the extent that the Agent is not reimbdif®r such expenses by or on behalf of
the Borrower.

11 Agent in Individual Capacity. Bank of Americadaits Affiliates may make loans to, accept depdsids and generally engage in any kind
of business with the Borrower and its Subsidiaaigshough Bank of America were not the Agent hedeuriVith respect to its Loans, Bank
of America shall have the same rights and powedguthis Agreement as any Bank and may exercisedime as though it were not the
Agent, and the terms "Bank" and "Banks" shall idelBank of America in its individual capacity.

12 Successor Agent. The Agent may resign at ang biyngiving written notice thereof to the Banks #mel Borrower and may be removed at
any time with or without cause by the Majority Banklpon any such resignation or removal, the Mgj@anks shall have the right to
appoint a successor Agent which shall be a comidvank organized or chartered under the lawsethhited States of America or of any
State thereof and having combined capital and ssrpf at least $500,000,000. If no successor Agleall have been so appointed by the
Majority Banks, and shall have accepted such apmaint, within 30 days after the notice of resigmatr the removal of the retiring Agent,
then the retiring Agent may, on behalf of the Bankish the consent of the Borrower, which shall hetunreasonably withheld, appoint a
successor Agent which shall be a commercial bagarozed or chartered under the laws of the UnitateS of America or of any State
thereof and having a combined capital and surplas least $500,000,000. Upon the acceptance ofppgintment as Agent hereunder by a
successor Agent, such successor Agent shall themesypceed to and become vested with all the rigbisers, privileges and duties of the
retiring Agent, and the retiring Agent shall beatliarged from its duties and obligations under Agjseement and the other Loan Documents.
After any retiring Agent's resignation or removaléunder as Agent, the provisions of this Articleahd Sections 10.04 and 10.05 shall inure
to its benefit as to any actions taken or omittetld taken by it while it was Agent under this Agrent and the other Loan Documents.
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MISCELLANEOUS

13 Notices, Etc. All notices, requests and othenmainications provided to any party under this Agreet shall, unless otherwise expressly
specified herein, be in writing (including by telexby facsimile) and mailed by overnight delivetgiexed, transmitted by facsimile or
delivered: if to the Borrower, to its address sfiedion the signature pages hereof; if to any Bémiis Domestic Lending Office; and if to t
Agent, to its address specified on the signatugep&ereof; or, as to the Borrower or the Agerguah other address as shall be designat
such party in a written notice to the other partied, as to each other party, at such other addsesisall be designated by such party in a
written notice to the Borrower and the Agent. Alth notices and communications shall be effectivielexed, when confirmed by telex
answerback, if transmitted by facsimile, when traitted by facsimile and confirmed by telephoneamsimile, or, if mailed by overnight
delivery or delivered, upon delivery, except thatices and communications to the Agent pursuaatticle 11 or IX shall not be effective
until received by the Agent.

14 Amendments, Etc. No amendment or waiver of anyipion of this Agreement or of any other Loan Dment, and no consent to any
departure by the Borrower herefrom or therefrona)lsh any event be effective unless the same $aih writing, acknowledged by the
Agent and signed or consented to by the MajoritpkBaand then such waiver or consent shall be taffeonly in the specific instance and
the specific purpose for which given; provided, lewer, that no amendment, waiver or consent shakss in writing and signed by all the
Banks, do any of the following:

(a) increase the Commitments of the Banks (othaar iy assignment) or subject the Banks to any iadditmonetary obligation;

(b) reduce the principal of, or interest (othemtlaay default interest payable pursuant to Se@itf) on, the Committed Loans or any fees
payable hereunder;

(c) extend the Final Maturity Date or any date diXer any payment of interest on, the Committedrisoar any fees payable hereunder;

(d) change the percentage of the Commitments gpeheentage of the aggregate unpaid principal aimafuthe Loans which shall be requil
for the Banks or any of them to take any actiorebeder;

(e) amend this Section 10.02; or

() amend or waive the provisions of Section 5.05.62.

15 No Waiver; Remedies. No failure on the partrof Bank or the Agent to exercise, and no delayer@sing, any right, remedy, power or
privilege hereunder or under any other Loan Documball operate as a waiver thereof; nor shallsingle or partial exercise of any such
right, remedy, power or privilege preclude any othrefurther exercise thereof or the exercise of ather right, remedy, power or privilege.
The remedies herein provided are cumulative anéxdtisive of any remedies provided by law.
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16 Costs and Expenses. The Borrower agrees torpdgrand:

(a) all costs and expenses incurred by the Ageodimection with the preparation, execution, delivadministration, modification and
amendment of this Agreement or any other Loan Dasuror any other document to be delivered hereuoiddrereunder or in connection
with the transactions contemplated hereby or therebwith respect to advising the Agent as taights and responsibilities under the Loan
Documents, including the reasonable fees and cpboket expenses of counsel for the Agent (inclgdire allocated cost of in-house
counsel);

(b) all costs and expenses incurred by the AgeahgmBank in connection with the enforcement ospreation of any rights under this
Agreement or any other Loan Document or in conoeatiith any restructuring or "work-out" (whetherdbgh negotiations, legal
proceedings or otherwise), including the reasontgde and out-of-pocket expenses of counsel foAgent or such Bank (including the
allocated cost of in-house counsel); and

(c) all costs and expenses of the Agent incurregbimection with due diligence, transportation, oseomputers, duplication, appraisals,
surveys, audits, insurance, consultants and seepahts and all filing and recording fees and fitlsurance premiums.

17 Indemnity.

(a) The Borrower agrees to indemnify, defend, reimb and hold harmless the Agent, each Bank aridafdbeir Affiliates, and each of the
respective directors, officers, employees, agemtisaalvisors (each, an "Indemnified Party") from agdinst all claims, actions, proceedings,
suits, damages, losses, liabilities, costs andresqse including the reasonable fees and out-ofgiekpenses of counsel (including the
allocated cost of in-house counsel) which may leerired by or asserted against any Indemnified Rartpnnection with, or arising out of, or
relating to (i) any transaction or proposed tratisaqwhether or not consummated) financed or tdifnced, in whole or in part, directly or
indirectly, with the proceeds of any Borrowing ¢herwise contemplated in this Agreement;

(i) the entering into and performance of this Agreent and any other Loan Document by the AgenhgiBank or any action or omission of
the Borrower in connection therewith; or (iii) amyestigation, litigation, suit, action or proceegli(regardless of whether an Indemnified
Party is a party thereto) which relates to anyhefforegoing or to any Environmental Claim, unlasd to the extent such claim, action,
proceeding, suit, damage, loss, liability, cosexpense was solely attributable to such Indemniady's gross negligence or willful
misconduct as determined by a final judgment afrtcof competent jurisdiction.

(b) The Agent and each Bank agree that in the dhabtany investigation, litigation, suit, actionproceeding is asserted or threatened in
writing or instituted against it or any other Indafred Party, or any remedial, removal or respoas®on is requested of it or any other
Indemnified Party, for which the Agent or any Banky desire indemnity or defense hereunder, the gresuch Bank shall promptly notify
the Borrower in writing.
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(c) The Borrower at the request of the Agent or Bagk shall have the obligation to defend againshsnvestigation, litigation, suit, action
or proceeding or requested remedial, removal gromse action, and the Agent, in any event, mayqgiaate in the defense thereof with legal
counsel of the Agent's choice. In the event thattbgent or any Bank requests the Borrower to deégyainst such investigation, litigation,
suit, action or proceeding or requested remediahaval or response action, the Borrower shall ptontn so and the Agent or the affected
Bank shall have the right to have legal counsétisathoice participate in such defense. No actaiken by legal counsel chosen by the Agent
or any Bank in defending against any such investigalitigation, suit, action or proceeding or uegted remedial, removal or response ac
shall vitiate or any way impair the Borrower's ghliions and duties hereunder to indemnify and hatdhless any Indemnified Party.

18 Right of Set-off. Upon the occurrence and dutigcontinuation of any Event of Default, each Berhereby authorized at any time and
from time to time, to the fullest extent permitteglaw, to set off and apply any and all depogjengral or special, time or demand,
provisional or final) at any time held and othedtébtedness at any time owing by such Bank to ath®credit or the account of the Borrower
against any and all of the Obligations, whethemairsuch Bank shall have made any demand undeAgiiesement. Each Bank agrees
promptly to notify the Borrower after any such sétand application made by such Bank; providedyéwer, that the failure to give such
notice shall not affect the validity of such set-afid application. The rights of each Bank undés th

Section 10.06 are in addition to any other rigimd eemedies (including other rights of set-off) ethsuch Bank may have.

19 Binding Effect. The provisions of this Agreemshall be binding upon and inure to the benefthefBorrower, the Agent and each Bank
and their respective successors and assigns, ekegphe Borrower shall not have the right to gisr transfer its rights or obligations
hereunder or any interest herein without the psidtten consent of all the Banks.

20 Assignments, Participations Etc.

(a) (i) Each Bank may, with the prior written appabof the Borrower and the Agent, assign to onmore Eligible Assignees, which
approvals will not be unreasonably withheld, aide@ch Bank may, without the consent of the Boepar the Agent, assign to any of its
wholly-owned Subsidiaries which is an Eligible Agste or to any other Bank, other than a Bank replgarsuant to Section 3.14(b), (each
such Person, an "Assignee"), all or any fraction€ommitted Loans, if any, owed to it and itsn@oitment in a minimum amount of
$10,000,000; provided, however, that the Borrovirdlnot, as a result of an assignment by any Barday of its wholly-owned Subsidiaries
incur any increased liability for Taxes and Othax&s pursuant to Section 3.05.

(b) No assignment shall become effective, and thedver and the Agent shall be entitled to contitaudeal solely and directly with each
Bank in connection with the interests so assignesidzch Bank to an Assignee, until (i) written netaf such assignment,
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together with an agreement to be bound, paymetruizi®ns, addresses and related information véipect to such Assignee, shall have |
given to the Borrower and the Agent by such Bardk such Assignee, in substantially the form of EikHiB.08 (a "Notice of Assignment"),
and such Bank and such Assignee shall have exeitutaetnection therewith an Assignment and Assuompfigreement in substantially the
form of Attachment A to such Notice of Assignment,

(i) a processing fee in the amount of $1,000 shalle been paid to the Agent by the assignor BatkeoAssignee, and (iii) either (A) five
Business Days shall have elapsed after receigtdAgent of the items referred to in clauses (9 @i or (B) if earlier, the Agent shall have
notified the assignor Bank and the Assignee afitgipt of the items mentioned in clauses (i) afdud that it has acknowledged the
assignment by countersigning the Notice of Assigmme

(c) From and after the effective date of any agsigimt, (i) the Assignee thereunder shall be deemtmatically to have become a party
hereto and, to the extent that rights and obligativereunder have been assigned to such Assigrtee bgsignor Bank, shall have the rights
and obligations of a Bank hereunder and under etiadr Loan Document, and (ii) the assignor Bankth&extent that rights and obligations
hereunder have been assigned by it to the Assighedl,be released from its obligations hereunddrunder the each other Loan Document.

(d) Any Bank may at any time sell to one or moraksaor other Persons (each of such Persons beiemtaalled a "Participant”)
participating interests in any of the Loans, itsy®aitment or any other interest of such Bank hereungrovided, however, that

() no participation contemplated in this Sectidh(B shall relieve such Bank from its Commitmenit®iother obligations hereunder or under
any other Loan Document;

(il) such Bank shall remain solely responsibletf@ performance of its Commitment and such othé&gations;

(iii) the Borrower and the Agent shall continuedinal solely and directly with such Bank in connattivith such Bank's rights and obligatic
under this Agreement; and

(iv) no Participant, unless such Participant islfta Bank, shall be entitled to require such Bantake or refrain from taking any action
hereunder or under any other Loan Document, exbapsuch Bank may agree with any Participantdbah Bank will not, without such
Participant's consent, approve any amendment #nyrconsent or waiver with respect to, this Agreehor any other Loan Document, to the
extent such amendment, consent or waiver wouldir@gmanimous consent of the Banks as describ#tkiproviso to

Section 10.02.

The Borrower acknowledges and agrees that eackciparit, for purposes of Sections 3.05, 3.06, 33080, 3.11 or 10.06 shall be considered
a Bank; provided, however, that, for purposes atiSes 3.05, 3.08, 3.10 and 3.11, no Participaall e
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entitled to receive any payment or compensaticgxioess of that to which such Participant's selBBagk would be entitled with respect to the
amount of such Participant's participation intexéissuch Bank had not sold such participationrizges.

(e) Notwithstanding any other provision of this Agment, nothing contained in this Agreement shrallgnt any Bank from pledging or
assigning its interest in the Loans to a FederageR& Bank in the Federal Reserve System of theet§tates of America in accordance with
applicable law; provided, however, that no sucligéeor assignment shall release any Bank frombiigations hereunder.

21 Confidentiality. Each Bank agrees to take noramal reasonable precautions and exercise dueccaraimtain the confidentiality of all
non-public information provided to it by the Borrower ly the Agent on the Borrower's behalf in conrattvith this Agreement or any ott
Loan Document and agrees and undertakes that néitigr any of its Affiliates shall use any suctfidrmation for any purpose or in any
manner other than pursuant to the terms contentplgtehis Agreement. Any Bank may disclose suchrimiation (a) at the request of any
bank regulatory authority or in connection withes@mination of such Bank by any such authority;piimsuant to subpoena or other court
process; (c) when required to do so in accordarittetie provisions of any applicable law; (d) at #xpress direction of any agency of any
State of the United States of America or of anyeojtirisdiction in which such Bank conducts itsibess; and (e) to such Bank's affiliates,
independent auditors, counsel and other profedsamtvisors. Notwithstanding the foregoing, the Berer authorizes each Bank to disclos
any Participant or Assignee and any prospectivédi@ant and Assignee such financial and otherrimfition in such Bank's possession
concerning the Borrower or its Subsidiaries whiels heen delivered to the Banks pursuant to thieéwgent or any other Loan Document or
which has been delivered to the Banks by the Bagrawconnection with the Banks' credit evaluatidithe Borrower prior to entering into
this Agreement; provided, however, that such Figgitt or Assignee or prospective Participant origtsse agrees in writing to such Bank to
keep such information confidential to the samemixtequired of the Banks hereunder.

.27 Survival. The obligations of the Borrower un8exctions 3.05, 3.08, 3.10, 3.11, 3.12, 10.04 &n@51 and the obligations of the Banks
under Sections 3.05(h) and 9.07, shall in each sasdéve repayment or purchase of the Loans ort@mgination of this Agreement and the
Commitments. The representations and warrantiegrgdhe Borrower in this Agreement and in eacleottopan Document shall survive t
execution and delivery of this Agreement and edbkrd_oan Document.

.28 Headings. The various headings of this Agre¢meninserted for convenience only and shall ffecathe meaning or interpretation of
this Agreement or any provisions hereof or thereof.

.29 Governing Law and Jurisdiction.

(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTBED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK; and
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(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TOHIS AGREEMENT MAY BE BROUGHT IN THE COURTS OF
THE STATE OF NEW YORK OR OF THE UNITED STATES OF ANRICA FOR THE SOUTHERN DISTRICT OF NEW YORK, AND
BY EXECUTION AND DELIVERY OF THIS AGREEMENT, THE BBROWER HEREBY CONSENTS, FOR ITSELF AND IN
RESPECT OF ITS PROPERTY, TO THE NON-EXCLUSIVE JURISTION OF THE AFORESAID COURTS. THE BORROWER
HEREBY IRREVOCABLY WAIVES ANY OBJECTION, INCLUDINGANY OBJECTION TO THE LAYING OF VENUE OR BASED
ON THE GROUNDS OF FORUM NON CONVENIENS WHICH IT MAXNOW OR HEREAFTER HAVE TO THE BRINGING OF ANY
ACTION OR PROCEEDING IN SUCH JURISDICTION IN RESPEOF THIS AGREEMENT OR ANY DOCUMENT RELATED
HERETO.

.30 Execution in Counterparts. This Agreement magxecuted in any number of counterparts and ligrdifit parties hereto on separate
counterparts, each of which when so executed bhaleemed to be an original and all of which takgether shall constitute one and the
same agreement.

.31 Entire Agreement. THIS AGREEMENT EMBODIES THR'HRE AGREEMENT AND UNDERSTANDING AMONG THE
BORROWER, THE BANKS AND THE AGENT, AND SUPERSEDES APRIOR AGREEMENTS AND UNDERSTANDINGS OF
SUCH PERSONS RELATING TO THE SUBJECT MATTER HEREGKCEPT FOR THE FEE LETTER AND ANY PRIOR
ARRANGEMENTS MADE WITH RESPECT TO THE PAYMENT BY THBORROWER OF (OR ANY INDEMNIFICATION FOR) AN'
FEES, COSTS OR EXPENSES PAYABLE TO OR INCURRED (DR BE INCURRED) BY OR ON BEHALF OF THE AGENT OR THE
BANKS.

.32 Waiver of Jury Trial. THE AGENT, THE BANKS ANDHE BORROWER HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A T RIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTIOMITH, THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT,
OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF
THE AGENT, THE BANKS OR THE BORROWER. THIS PROVISNOS A MATERIAL INDUCEMENT FOR THE AGENT AND THE
BANKS TO ENTER INTO THIS AGREEMENT.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifiesns thereunto duly authorized,
as of the date first above written.

TYSON FOODS, INC.

By: /s/ Cerald Johnston
Title: Executive Vice President,
Fi nance

Address for notices:

2210 West Oaklawn Drive

Springdale, Arkansas 72764

Attention: Gerald Johnston
Facsimile No.: (501) 290-4028

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION,
as Agent

By: /s/ Frank H Wo
Title: Assistant Vice President
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Address for notices:

Agency Management Services #5596
1455 Market Street
12th Floor
San Francisco, California 94103
Attention: Frank H. Woo
Telex No.: 372-6050
Answerback: BAGASFO
Facsimile No.: (415) 622-4894

Address for payments:
ABA #121-000-3585F
Attention: Agency Management
Services #5596
1850 Gateway Boulevard
Concord, California 94520
Credit to Account number:
1233-6-15172
Reference: Tyson

With copy to:

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION
333 Clay Street, Suite 4550
Houston, Texas 77002-4103
Attention: Michael J. Dillon
Telex No.: 170-513
Answerback: BOAH
Facsimile No.: (713) 651-4841

THE CHASE MANHATTAN BANK N.A,,
as Co-Agent

By: /s/ Thomas T. Daniels
Title: Vice President

CHEMICAL BANK, as Co-Agent

By: /s/ Beth F. Hernan
Title: Vice President

COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A.
(RABOBANK NEDERLAND),
NEW YORK BRANCH, as Co-Agent

By: /s/ Jess E. Jarratt
Title: Vice President

By: /s/ August Braaksnma
Title: Vice President
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MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as Co-Agent

By: /s/ Stephen B. King
Title: Vice President

NATIONAL WESTMINSTER BANK Plc,
as Co-Agent

By: /s/ Steven Parker
Title: Vice President

NATIONSBANK OF TEXAS, N.A,,
as Co-Agent

By: /s/ Steven A Deily
Title: Senior Vice President

SOCIETE GENERALE
SOUTHWEST AGENCY, as Co-Agent

By: /s/ Louis P. Laville
Title: Vice President

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION

By: /s/ Mchael J. Dillon
Title: Vice President

THE BANK OF NOVA SCOTIA

By: /s/ F.C H Ashby
Title: Senior Manager Loan Operations

THE BANK OF TOKYO TRUST COMPANY

By: /s/ Sharon Fountain
Title: Vice President
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CAISSE NATIONALE DE CREDIT AGRICOLE

By: /s/ W Leroy Startz
Title: First Vice President

THE CHASE MANHATTAN BANK N.A.

By: /s/ Thomas T. Daniels
Title: Vice President

CHEMICAL BANK

By: /s/ Beth F. Hernan
Title: Vice President

COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A.
(RABOBANK NEDERLAND),
NEW YORK BRANCH

By: /s/ Jess E. Jarratt
Title: Vice President

By: /s/ August Braaksnma
Title: Vice President

CREDIT LYONNAIS
NEW YORK BRANCH

By: /s/ Robert |vosevich
Title: Senior Vice President

THE DAI-ICHI KANGYO BANK LTD
NEW YORK BRANCH

By: /s/ Andreas Panteli
Title: Vice President

FIRST AMERICAN NATIONAL BANK

By: /s/ Elizabeth H Vaughn
Title: Vice President
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THE FIRST NATIONAL BANK
OF CHICAGO

By: /s/ Joan D. Wnstein
Title: Vice President

THE FUJI BANK, LIMITED,
HOUSTON AGENCY

By: /s/ David Kelley
Title: Vice President & Senior
Manager

ISTITUTO BANCARIO SAN PAOLO
DI TORINO SPA

By: /s/ Robert S. Wirster
Title: First Vice President

By: /s/ WIlliamJ. DeAngel o
Title: First Vice President

THE LONG-TERM CREDIT BANK
OF JAPAN, LTD.,
NEW YORK BRANCH

By: /s/ John J. Sullivan
Title: Joint General Manager

THE MITSUBISHI BANK, LTD.
HOUSTON AGENCY

By: /s/ Shoji Honda

Title: General Manager

MORGAN GUARANTY TRUST COVPANY
OF NEW YORK

By: /s/ Stephen B. King
Title: Vice President

NATIONAL WESTMINSTER BANK Plc
NEW YORK BRANCH

By: /s/ Steven Parker
Title: Vice President

95



NATIONAL WESTMINSTER BANK Plc
NASSAU BRANCH

By: /s/ Steven Parker
Title: Vice President

NATIONSBANK OF TEXAS, N.A.

By: /s/ Steven A Deily
Title: Senior Vice President

PNC BANK, NATIONAL ASSOCIATION

By: /s/ Stephen V. Prostor
Title: Assistant Vice President

ROYAL BANK OF CANADA

By: /s/ J.D. Frost
Title: Senior Manager

THE SANWA BANK, LIMITED,
DALLAS AGENCY

By: /s/ Robert S. Smith
Title: Assistant Vice President

SOCIETE GENERALE, SOUTHWEST AGENCY

By: /s/ Louis P. Laville
Title: Vice President

THE SUMITOMO BANK, LTD.,
HOUSTON AGENCY

By: /s/ Tatsuo Ueda
Title: General Manager

THE TOKAI BANK, LIMITED,
NEW YORK BRANCH

By: /sl M Mito
Title: Deputy General Manager
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TRUST COMPANY BANK

By: /s/ Jeffrey A Howard
Title: Corporate Banking Oficer

By: /s/ F. Mdellan Deaver, |11
Title: Vice President
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Five-Year Facility [CONFORMED COPY]
FOURTH AMENDED AND RESTATED CREDIT AGREEMENT
among

TYSON FOODS, INC.,
as Borrower

THE BANKS NAMED HEREIN

THE CHASE MANHATTAN BANK N.A.
CHEMICAL BANK
COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK, B. A.
(RABOBANK NEDERLAND), NEW YORK BRANCH
MORGAN GUARANTY TRUST COMPANY OF NEW YORK
NATIONAL WESTMINSTER BANK Plc
NATIONSBANK OF TEXAS, N.A.
SOCIETE GENERALE

as Co-Agents
and

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION
as Agent

Dated as of May 26, 1995
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364-Day Facility
FIRST AMENDED AND RESTATED

CREDIT AGREEMENT

This FIRST AMENDED AND RESTATED CREDIT AGREEMENT &ntered into as of May 26, 1995 among TYSON FOQRS,, a
Delaware corporation (the "Borrower"), the banksolibare or may, from time to time hereafter, becqasies hereto (the "Banks"), THE
CHASE MANHATTAN BANK, N.A., CHEMICAL BANK, COOPERATEVE CENTRALE RAFFEISEN- BOERENLEENBANK, B.A.
(RABOBANK NEDERLAND), MORGAN GUARANTY TRUST COMPANYOF NEW YORK, NATIONAL WESTMINSTER BANK,
NATIONSBANK OF TEXAS, N.A., and SOCIETE GENERALEs

Co-Agents (the "Co-Agents”), and BANK OF AMERICA NAONAL TRUST AND SAVINGS ASSOCIATION, as Agent fahe Banks.

WHEREAS, the Borrower, certain of the Banks andaierother banks, certain Co-Agents and the Agemparties to a Credit Agreement
dated as of June 30, 1993 (as amended by Amendveertto Credit Agreement dated as of June 8, 19@4,Original Agreement”); and

WHEREAS, the Banks, the Co-Agents and the Agentelés amend and restate the Original Agreemeitsiantirety to provide for certain
changes in circumstances and new agreements betheparties hereto;

NOW, THEREFORE, the parties hereto agree that, finchafter the Restatement Date, the Original Ageze shall be amended and rest
in its entirety to read as follows:

DEFINITIONS AND ACCOUNTING TERMS

1 Certain Defined Terms. As used in this Agreenaert in any Schedules and Exhibits to this Agreenthatfollowing terms have the
following meanings (such meanings to be equallyliepple to both the singular and plural forms & tarms defined):

"Absolute Rate" means a fixed annual rate, expceasea percentage.
"Absolute Rate Bid Loan" means any Bid Loan thairbenterest determined with reference to an AlilsdRate.

"Affiliate" means, with respect to any Person, &upsidiary of such Person and any other Personwticectly or indirectly, controls, is
controlled by, or is under common control with, IBlRerson, and includes, if such Person is a caiparaach Person who is the beneficial
owner of 5% or more of such corporation's
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outstanding common stock. For purposes of thisdifn, "control” means the possession of the pawetirect or cause the direction of
management and policies of such Person, whethenghrthe ownership of voting securities, by corttoaotherwise.

"Agent" means Bank of America in its capacity asrgdor the Banks, together with any successoetbén such capacity.

"Agent's Payment Office” means the address for gaymset forth on the signature pages hereof &tioal to the Agent or such other address
as the Agent may from time to time specify in ademrce with Section 10.01.

"Agreement"” means this First Amended and RestatediCAgreement, as from time to time amended, fieaior supplemented.

"Aggregate Commitments" means the aggregate a mount of
the Commitments of all the Banks as in effect from time to
time.

"Assignee" has the meaning specified in Section 1 0.08(a).

"Bank" has the meaning specified in the preamble

and includes each Bank listed on the signaturephgeeof and each Person which becomes a BankgmitsuSection 10.08.

"Bank Affiliate" means a Person engaged primarilyhe business of commercial banking and thatSalssidiary of a Bank or of a Person of
which a Bank is a Subsidiary.

"Bank of America" means Bank of America Nationali§irand Savings Association, a national banking@aason.
"Bank of America Rate" has the meaning specifiethedefinition of Reference Rate.

"Bid Borrowing" means an extension of credit hem@mconsisting of one or more Bid Loans made tBthkower on the same day by one
more Banks.

"Bid Loan" means a Loan made by a Bank to the Beerqursuant to Section 2.03 and may be a LIBORLBi@h or an Absolute Rate Bid
Loan and includes any Existing Bid Loan.

"Borrower" has the meaning specified in the preamnbl
"Borrowing" means a Committed Borrowing or a BidrBaving.
"Business Day" means any day other than a SatuBiayjay or other day on which commercial banksew N ork

104



City or San Francisco are authorized or requirethiyto close and, if the applicable Business Ddgtes to any Eurodollar Loan, means ¢
a day on which dealings are carried on in the Landterbank market.

"CERCLA" has the meaning specified in the defimitmf Environmental Law.

"Co-Agents" has the meaning specified in the prdamb

"COBRA" has the meaning specified in Section 4.1.6(k

"Code" means the Internal Revenue Code of 198&r(grsuccessor(s) thereto), as amended from tiriméo

"Commitment" means, for each Bank, as the context raquire (a) the amount in dollars set forthéh&lule 1.01(a) opposite the name of
such Bank under the heading "Commitment" or

as otherwise set forth in any Notice of Assignmeastsuch amount may be reduced pursuant to S&c6ror as a result of one or more
assignments pursuant to Section 10.08 or (b) thgailon of such Bank to extend credit to the Bareo hereunder in the amount specified in
the immediately preceding clause (a).

"Committed Borrowing" means an extension of créditeunder consisting of Committed Loans made, eoat or converted on the same
by the Banks ratably according to their Percentigares and, in the case of Eurodollar Loans, hatiegame Interest Periods.

"Committed Loan" means an extension of credit [Baak to the Borrower pursuant to Section 2.01 aag be a Eurodollar Loan or a
Reference Rate Loan.

"Competitive Bid" means an offer by a Bank to make a
Bid Loan in accordance with Section 2.04(b).

"Competitive Bid Request" has the meaning

specified in Section 2.04(a).

"Contractual Obligation" means, as to any Person,povision of any security issued by such Pemoof any agreement, undertaking,
contract, indenture, mortgage, deed of trust oeritistrument, document or agreement to which Serlson is a party or by which it or any
its property is bound.

"Controlled Group" means, with respect to any Perati members of a controlled group of corporatiand all trades or businesses (whether
or not incorporated) which are under common contiithh such Person and which, together with suclséterare treated as a single employer
under Section 414(b), (c), (m) or (o) of the Code.

"Debt Ratio" means, at any date of determinatibe, t
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ratio of (a) Indebtedness for Borrowed Money toTb)al Capitalization as of the last day of the tmesent fiscal quarter or fiscal year, as the
case may be, of the Borrower for which financiatsments have been delivered pursuant to paragaqohn (b) of Section
6.09.

"Default” means any event or condition which, vitle giving of notice or the lapse of time, or battould become an Event of Default.
"Domestic Lending Office" has the meaning specifiethe definition of Lending Office.

"Eligible Assignee" means (a) a commercial bankaoiged under the laws of the United States of Acaeier any state thereof, and having a
combined capital and surplus of at least $100,@M,(b) a commercial bank organized under the lafvemy other country which is a
member of the Organization for Economic Cooperasind Development, or a political subdivision of awgh country, and having a
combined capital and surplus of at least $100,@@),provided such bank is acting through a bramamgency located in the United States of
America; and (c) any Bank Affiliate.

"Environmental Claim" means any claim, however gese by any Governmental Authority or other Peratheging potential liability for
violation of any Environmental Law or for releageimury to the environment or threat to public hleapersonal injury (including sickness,
disease or death), property damage, natural resedamage, or otherwise alleging liability for dgem punitive damages, cleanup costs,
removal costs, remedial costs, response costgutest, civil or criminal penalties, injunctivelief, or other type of relief, resulting from or
based upon (a) the presence, placement, disctarggsion or release (including intentional and tentional, negligent and non-negligent,
sudden or non-sudden, accidental or non- accidpl#eément, spill, leaks, discharges, emissionsleases) of any Hazardous Material at, in
or from property, whether or not owned by the Bareo or any of its Subsidiaries, or (b) any othecwinstances forming the basis of any
violation, or alleged violation, of any EnvironmahLaw.

"Environmental Law" means the Comprehensive Enwvitental Response, Compensation, and Liability A2tl4S.C. 9601 et seq.)
("CERCLA"), the Hazardous Material Transportatioot 449 U.S.C. 1801 et seq.), the Resource Consenvahd Recovery Act (42 U.S.C.
6901 et seq.), the Federal Water Pollution Coftmtl(33 U.S.C. 1251 et seq.),

the Clean Air Act (42 U.S.C. 7401 et seq.), theit@Bubstances Control Act (15 U.S.C. 2601 et smnd)the Occupational Safety and Health
Act (29 U.S.C. 651 et seq.) ("OSHA"), as such lénage been or hereafter may be amended, modifisdpplemented, and any and all
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analogous future federal, or present or futureestatocal, statutes and the regulations promutptesuant thereunder.

"ERISA" means the Employee Retirement Income Sgclét of 1974, as amended from time to time ahdegjulations promulgated
thereunder.

"ERISA Event" means, with respect to any Person,

(a) a Reportable Event (other than a ReportabletGvat subject to the provision for 30-day noticdglte PBGC under regulations issued
under Section 4043 of ERISA); (b) the withdrawabkath Person or any member of its Controlled Gfoum a Plan during a plan year in
which it was a "substantial employer" as define@attion 4001(a)(2) of ERISA,; (c) the filing of atite of intent to terminate a Plan or the
treatment of a Plan amendment as a terminationru®eletion 4041 of ERISA; (d) the institution of peedings to terminate a Plan by the
PBGC;

(e) the failure to make required contributions vhieould result in the imposition of a Lien undercten 412 of the Code or Section 302 of
ERISA; and (f) any other event or condition whiclght reasonably be expected to constitute groundguSection 4042 of ERISA for the
termination of, or the appointment of a trusteadminister, any Plan or the imposition of any ligpunder Title IV of ERISA other than
PBGC premiums due but not delinquent under Sedtif}yY of ERISA.

"Eurocurrency Liabilities" has the meaning assigtwethat term in Regulation D of the Federal Resd&ward, as in effect from time to time.
"Eurodollar Lending Office" has the meaning speifin the definition of Lending Office.
"Eurodollar Loan" means any Committed Loan thatrbéaerest at a rate determined with referendd BOR.

"Eurodollar Reserve Percentage" means, with regpemnty Interest Period for any Eurodollar Loan mbg any Bank, the reserve percentage
applicable during such Interest Period (or if mibr@n one such percentage shall be so applicalelelaity average of such percentages for
those days in such Interest Period during whichsaroh percentage shall be so applicable) undetatigus issued from time to time by the
Federal Reserve Board for determining the maximesenve requirement (including any emergency, supgheal or other marginal reserve
requirement) for such Bank with respect to lialgtor assets consisting of or including Eurocuwrydnabilities having a term equal to such
Interest Period.

"Event of Default" has the meaning specified in
Section 8.01.

"Existing Bid Loan" means any bid loan of any
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Bank outstanding under the Original Agreement @enRkstatement Date.

"Federal Funds Rate" means, for any period, afhtatg interest rate per annum equal for each dangl such period to the weighted
average of the rates on overnight Federal funas#etions with members of the Federal Reserve Byatenged by Federal funds brokers,
as published for such day (or, if such day is nBtiainess Day, for the next preceding Business bgyhe Federal Reserve Bank of New
York, or, if such rate is not so published for @&y which is a Business Day, the average of théatjoos for such day on such transactions
received by the Agent from three Federal funds &relof recognized standing selected by the Agent.

"Federal Reserve Board" means the Board of Govemifithe Federal Reserve System.

"Fee Letter" means the letter agreement dated teed®estatement Date between the Borrower anddbat regarding the payment of cer
fees.

"Final Maturity Date" means May 24, 1996.

"Form 1001" has the meaning specified in
Section 3.05(f)(i)(B).

"Form 4224" has the meaning specified in
Section 3.05(f)(i)(A).

"GAAP" means generally accepted accounting p rinciples
set forth in the opinions and pronouncements of the Accounting
Principles Board and the American Institute of Cer tified

Public Accountants and statements and pronouncamétite Financial Accounting Standards Boardnaauch other statements by such
other entity as may be in general use by signifisegments of the accounting profession, whichappicable to the circumstances as of the
date of determination.

"Governmental Authority" means any nation or goveent, any state or other political subdivision gufrand any central bank (or similar
monetary or regulatory authority) thereof and antjtg exercising executive, legislative, judicieégulatory or administrative functions of or
pertaining to government.

"Hazardous Materials" means all those substancéshvelne regulated by, or which may form the basigbility under, any Environmental
Law, including all substances identified under &myironmental Law as a pollutant, contaminant, wastlid waste, hazardous waste,
hazardous constituent, special waste, hazardossasude, hazardous material, or toxic substangagtooleum or petroleum derived substa
or waste.

108



"Indebtedness" of any Person means, without dujica(a) all indebtedness for borrowed money ottli@ deferred purchase price of
property or services (including reimbursement dhdther obligations with respect to surety borldiers of credit and bankers' acceptances,
whether or not matured); (b) all obligations evidet by notes, bonds, debentures or similar instnisnéc) all indebtedness created or ari
under any conditional sale or other title retentigmeement with respect to property acquired bj ®erson (even though the rights and
remedies of the seller or bank under such agreeiméimé event of default are limited to reposseassiosale of such property); (d) all
obligations under leases which have been or sHmilth accordance with GAAP, recorded as capitads; (e) all net obligations with resj

to Interest Rate Contracts; (f) all direct or irditr guaranties in respect of any obligations (cay&int or otherwise) to purchase or otherwise
acquire, or otherwise to assure a creditor agéosstin respect of, indebtedness or obligationstioérs of the kinds referred to in clause

(@), (b), (c), (d) or (e) above; and (g) all Ind=tiess referred to in clause (a), (b), (c), ({epabove secured by (or for which the holder of
such Indebtedness has an existing right, contingeotherwise, to be secured by) any Lien upomaroperty (including accounts and
contracts rights) owned by such Person, even theugh Person has not assumed or become liablefgralyment of such Indebtedness;
provided, however, that if any Indebtedness oftgpe referred to above is supported by another ¢fpedebtedness referred to above, such
Indebtedness shall not be considered more thanfontiee purposes of this definition; and providkdther, that for the purposes of this
definition, Indebtedness shall not include any gddiion of the Borrower to make payments to or speet of the Hogty Limited Partnershig
similar programs in connection with live inventogpnsistent with past practices, or to make payseniMetLife Leasing or a similar entity
under and in respect of a lease guaranty prograanysimilar live inventory program with Arkansaalirnia Livestock Company, Inc. or
another entity, consistent with past practices.

"Indebtedness for Borrowed Money" means the suaildhdebtedness of the Borrower and its consadid&8ubsidiaries of the type referred
to in paragraphs (a),
(b) and (d) of the definition of Indebtedness.

"Indemnified Party" has the meaning specified in
Section 10.05(a).

"Insolvency Proceeding" means (a) any case, actigamoceeding before any court or other Governmeénithority relating to bankruptcy,
reorganization, insolvency, liquidation, receiveapstdissolution, winding-up or relief of debtors (@) any general assignment for the benefit
of creditors, composition, marshalling of assetscfeditors or other
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similar arrangement in respect of the creditorargf Person generally or any substantial portiothefcreditors of such Person; in each case
undertaken under United States Federal or Stateddareign law.

"Interest Payment Date" means (a) with respechyoEaurodollar Loan or Bid Loan, the last day ofle&mterest Period applicable to such
Eurodollar Loan or Bid Loan and (i) with respectiy Interest Period of six months duration for &uyodollar Loan, the date which falls
three months after the beginning of such Interesiod, and (ii) with respect to any Bid Loan, sumtervening date prior to the maturity
thereof as may be agreed between the Borrowerhendpplicable Bank and (b) with respect to any Refee Rate Loan, the last day of each
calendar quarter.

“Interest Period" means,

(a) with respect to any Eurodollar Loan, the pedochmencing on the Business Day such Eurodollanliaisbursed or on the date on
which a Reference Rate Loan is converted into adallar Loan and ending on the date one, two, threstx months thereafter, as selecte
the Borrower in its Notice of Borrowing or Noticé ©@onversion/Continuation; and

(b) with respect to any Bid Loan, the period spediby the Borrower in the relevant Competitive Bequest;
provided, however, that:

() in the case of the continuation of a Eurodollaan pursuant to Section 2.11(b), the InteresioBepplicable after the continuation of such
Loan shall commence on the last day of the pregelditerest Period;

(i) if any Interest Period applicable to a EurddoLoan would otherwise end on a day which isanBusiness Day, that Interest Period shall
be extended to the next succeeding Business Dagaithe result of such extension would be to carch Interest Period into another
calendar month in which event such Interest Pesi@l end on the immediately preceding Business Day

(iii) any Interest Period applicable to a Eurodollaan that begins on the last Business Day ofendar month (or on a day for which ther
no numerically corresponding day in the calendantmat the end of such Interest Period) shall enthe last Business Day of the calendar
month at the end of such Interest Period; and
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(iv) no Interest Period for any Loan shall extergdnd the Final Maturity Date.

"Interest Rate Contracts" means interest rat e
protection, cap or collar agreements, interestr ate
insurance, and other agreements or arrangements d esigned

to provide protection against fluctuations in ietgrrates.
"IRS" means the Internal Revenue Service of theddnttates of America.

"Lending Office" means, with respect to any Barak, it the case of a Committed Loan, the officeffices of such Bank specified as its
"Domestic Lending Office" or "Eurodollar Lending f@k", as the case may be, opposite its name ie@dh 1.01(b) or in the applicable
Notice of Assignment or such other office or offiaa such Bank as such Bank may from time to tipeesy in writing to the Borrower ar
the Agent and (b) in the case of a Bid Loan, tHeeff such Bank notified by such Bank to the Barer as its Lending Office with respec
such Bid Loan or, if such Bank fails to so notifietBorrower, such Bank's Domestic Lending Offiséelil in Schedule 1.01(b).

"LIBOR" means, for any Interest Period, the raténtérest determined by the Agent to be the arititomeean (rounded upward to the nearest
1/100%) of the rates of interest per annum notifeethe Agent by each Reference Bank as the rateerest at which dollar deposits in an
amount (a) in the case of a Committed Borrowingyragimately equal to the amount of the Loan to lzlenor continued as, or converted
into, a Eurodollar Loan by such Reference Banlbir{ the case of a Bid Borrowing, approximatelyaito the amount of each LIBOR Bid
Loan accepted by the Borrower pursuant to Sectio4(2)(ii), and, in each case, having a maturityaddo such Interest Period, would be
offered to major banks in the London interbank retidt their request at or about 11:00 a.m. (Lortdog) on the second Business Day be
the commencement of such Interest Period.

"LIBOR Bid Loan" means any Bid Loan that bearsiiatt at a rate determined with reference to LIBOR.

"LIBOR Bid Margin" has the meaning specified in
Section 2.04(b)(ii)(B).

“Lien" means any lien, charge, security

interest or encumbrance or any other type of

preferential arrangement (including liens or re tained security titles
of conditional vendors and capitalized leases b ut

excluding any right of set-off).

"Loan" means an extension of credit by a Ban k
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pursuant to Article Il and may be a Committed Loam Bid Loan.

"Loan Documents" means this Agreement, any promyssotes delivered pursuant to this AgreementNbtices of Borrowing, the Notices
of Conversion/Continuation and the Competitive Bieljuests.

"Majority Banks" means at any time Banks holdindeatst 51% of the Commitments and, if the Committsi&ave been terminated, Banks
holding at least 51% of the then aggregate unpaitipal amount of the Loans made by the Banks.

"Material Adverse Effect" means (a) an adverse gkan, or an adverse effect upon, the financiati@@n, business, prospects or properties
of any of (i) the Borrower or (ii) the Borrower aitd Subsidiaries taken as a whole resulting frosingle event or a series of events within
any 12-month period causing the consolidated Netthaf the Borrower to be reduced by 30% or mao¢ahy material adverse change in
the rights or remedies of the Banks under the Iacuments or the ability of the Borrower to perfatsobligations under any of the Loan
Documents; or (c) any material adverse changeeinetjality, validity or enforceability of any Lodocument.

"Moody's" means Moody's Investors Service, Incamy successor to the rating agency business thereof

"Multiemployer Plan" means, with respect to anys@er at any time, a "multiemployer plan" within tihheaning of Section 4001(a)(3) of
ERISA and to which such Person or any member a@@dtstrolled Group is making, or is obligated to malontributions or has made, or been
obligated to make, contributions.

"Net Proceeds" means, with respect to any salseJd@eansfer, condemnation or other voluntary wolumtary
disposition of assets, including a Permitted Dispms

(a) the aggregate amount of cash proceeds reckjvdte Borrower or any of its Subsidiaries fromisdésposition;
minus
(b) the sum of

(i) all fees and expenses, including customary &ragge commissions, appraisal fees, survey chdeggd,and investment banking fees and
other similar commissions, charges or fees incumambnnection with such disposition;
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plus

(i) all taxes, including
filing, recording or registration fees,
recording taxes and transfer taxes paid (or

payable) and income tax paid in connection witthsdisposition;
plus

(iif) the amount of Indebtedness required to be raiconnection with such disposition to satisfy afien existing on the property included in
such disposition.

"Net Worth" means, with respect to any Personngitdate of determination, shareholders' equityedsrchined in accordance with GAAP.

"Notice of Assignment" has the meaning specified in
Section 10.08(b).

"Notice of Borrowing" has the meaning specified in
Section 2.02(a).

"Notice of Conversion/Continuation" has the mearspgcified in Section 2.11(b).

"Obligations" means all Loans, other Indebtednadsances, debts, liabilities, obligations, covesamd duties owing by the Borrower to any
Bank, the Agent, any Affiliate of any of the forégg or any Indemnified Party, of any kind or natyseesent or future, whether

or not evidenced by any note, guaranty or other

instrument, arising under this Agreement or under any other
Loan Document, whether or not for the payment of money,
whether arising by reason of an extension of credit,

loan, guaranty, indemnification, or in any othemmer, whether direct or indirect (including thosegaired by assignment), absolute or
contingent, due or to become due, now existingeoedfter arising and however acquired. The termif@ations" includes all interest,
charges, expenses, fees, attorneys' fees and sishents (including the allocated cost of in- hazmasel) and any other sum chargeable to
the Borrower under this Agreement or any other Lbaoument.

"Original Agreement" has the meaning specifiechia first recital to this Agreement.
"OSHA" has the meaning specified in the definitafrEnvironmental Laws.
"Other Taxes" has the meaning specified in Se@&i66(b).
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"Participant" has the meaning specified in Secliérd8(d).
"PBGC" means the Pension Benefit Guaranty Corpmrair any entity succeeding to any or all of itsdions under ERISA.

"Percentage Share" means, as to any Bank, atrary such Bank's percentage share of the Aggregatenments, as set forth opposite <
Bank's name in Schedule 1.01(a) under the headliag-éntage Share" or set forth in any Notice ofghsaent delivered pursuant to Section
10.08, as such percentage may be modified from tiintiene in connection with any assignment of tlmmtitment of such Bank in
accordance with the terms hereof.

"Permitted Disposition" means, any disposition éptcas otherwise permitted under Section 7.07) rbgdbe Borrower or any of its
Subsidiaries of any of its assets if the Net Prdsed such disposition together with all other dsiions made in the same fiscal year doe
exceed $100,000,000 in such fiscal year.

"Permitted Investments" means:

(a) securities issued or fully guaranteed or ingimgthe United States Government or any agenagdfi@nd backed by the full faith and
credit of the United States of America having miéigs of not more than one year from the date glésition;

(b) certificates of deposit, time deposits, Eurtataiime deposits, overnight bank deposits, repasetagreements, reverse repurchase
agreements or bankers' acceptances, having inceaeha tenor of not more than one year issuedyank, or by any United States
commercial bank or any branch or agency of a notedrstates bank licensed to conduct business ibtiited States of America having a
combined capital and surplus of not less than RINO00 whose short terms securities are ratezhat A-1 by S&P and P-1 by Moody's;

(c) commercial paper of an issuer rated at leastbd-S&P or P-1 by Moody's and in either case tmanenor of not more than 270 days;

(d) money-market funds invested in short- term ges rated at least as provided in clause
(b) above; and
(e) deposits with financial institutions listedS$chedule 1.01(c). "Permitted Lien Basket" means df%onsolidated Net Worth.
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"Permitted Liens" has the meaning specified in i8act.01.

"Person" means an individual, partnership, corpomabusiness trust, joint stock company, trusincorporated association, joint venture or
Governmental Authority.

"Plan" means, with respect to the Borrower or amyrer of its Controlled Group, at any time, an emeé pension benefit plan as define
Section 3(2) of ERISA (including a MultiemployeraR) that is covered by Title IV of ERISA or subjéztthe minimum funding standards
under Section 412 of the Code and is maintainethimemployees of such Person or any member Goitérolled Group.

"Reference Banks" means Bank of America, Nation&BHTexas, N.A. and Soci,t, G,n,rale.

"Reference Rate" means the higher of (a) the FeBerals Rate plus 1/2% and (b) the rate of intgthst"Bank of America Rate") publicly
announced from time to time by Bank of America an$-rancisco, California, as its reference rate Bank of America Rate is a rate set by
Bank of America based upon various factors inclgddank of America's cost and desired return, gem@@omic conditions, and other
factors, and is used as a reference point forrisbme loans, which may be priced at, above, lombthe Bank of America Rate. Any
change in the Bank of America Rate shall take etiethe opening of business on the day specifigté public announcement of such
change.

"Reference Rate Loan" means any Committed Loarbiiats interest at a rate determined with referemtiee Reference Rate.
"Reportable Event" means any of the events sét forSection 4043(b) of ERISA or the regulationsrdunder.

"Replacement Bank" has the meaning specified in
Section 3.14(b).

"Requirement of Law" means, with respect to anys&rthe charter and by-laws or other organizationgoverning documents of such
Person, and any law, rule or regulation (includimyironmental Laws and ERISA) or order, decreetbendetermination of an arbitrator o
court or other Governmental Authority applicabletdinding upon such Person or any of its propertio which such Person or any of its
property is subject.

"Responsible Officer" means, with respect to ans@®e, the Chief Executive Officer, the Presideme, t
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Chief Financial Officer, the Treasurer, the AssistBreasurer or the Secretary of such Person.

"Restatement Date" means the date on which allitiond precedent set forth in Sections 5.01 an@ f#ve been satisfied or waived by all
the Banks.

"S&P" means Standard & Poor's Ratings Group orsartgessor to the rating agency business thereof.

"Solvent" means, with respect to any Person, tieafdir value of the assets of such Person (bddirataluation and at present fair saleable
value) is, on the date of determination, greatantie total amount of liabilities (including cargent and unliquidated liabilities) of such
Person as of such date and that, as of such date Person is able to pay all liabilities of su@rd®n as such liabilities mature and such
Person does not have unreasonably small capitialwiitch to carry on its business. In computingah®unt of contingent or unliquidated
liabilities at any time, such liabilities will beemputed at the amount which, in light of all thetfaand circumstances existing at such time,
represents the amount that can reasonably be expecbecome an actual or matured liability.

"Stock" means all shares, options, interests, gpatiions or other equivalents (regardless of hesighated) of or in a corporation or other
entity, whether voting or non-voting, of any clasel includes, common stock, preferred stock orawasror options for any of the foregoing.

"Subsidiary" means, with respect to any Person,cangoration more than 50% of whose stock havingheyterms thereof ordinary voting
power to elect a majority of the directors of seonporation is at the time owned by such Persargcty or indirectly through one or more
Subsidiaries; provided, however, that, other trarpfirposes of Section 7.05 and Section 7.15, 800Htario Ltd., T&T Trading Company,
Tyson Export Sales, Inc., Tyson de Mexico, S.ACd¢. and Tyson Marketing Ltd. and their Subsidiars@all not be deemed to be
Subsidiaries of the Borrower.

"Taxes" has the meaning specified in Section 3)05(a

"Total Capitalization" means, at any date, the sfim
(a) the aggregate amount of Indebtedness for BaudvWoney and (b) Net Worth of the Borrower anccdasolidated Subsidiaries.

"Tyson Limited Partnership” means that certain el limited partnership of the same name of wiMchDon Tyson is the Managing
General Partner.
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2 Computation of Time Periods. In this Agreememthie computation of periods of time from a spedifilate to a later specified date, the
word "from" means "from and including" and the wettio" and "until* each means "to but excluding”.

3 Accounting Matters. All accounting terms not sfieally defined herein shall be construed in adzorce with GAAP; provided, however,
all computations determining compliance with Seatfiol5 shall use accounting principles consistatit those applied in the preparation of
the financial statements of the Borrower refergethtSection 4.05.

4 Certain Terms. The words "herein,""hereof" andrtunder" and other words of similar import retetttis Agreement as a whole, including
the Exhibits and Schedules hereto, as the samdroraytime to time be amended, supplemented, ameadédestated or otherwise modified
and not to any particular Article, Section, paragrar clause in this Agreement. The word "“includesd "including” when used herein is not
intended to be exclusive and means "includes, withmitation" and "including, without limitation.References herein to an Article, Section,
paragraph or clause shall refer to the appropAdiele, Section, paragraph or clause in this Agreat.

I
AMOUNTS AND TERMS OF THE LOANS

5 Amounts and Terms of Commitments. Each Bank sdlyergrees, on the terms and subject to the dondihereinafter set forth, to make
Committed Loans to the Borrower (each such Loaganmitted Loan") from time to time on any Busin&ssy during the period from the
Restatement Date to the Final Maturity Date, iraggregate principal amount not to exceed at ang tintstanding such Bank's Commitm
provided, however, that after giving effect to &gyrrowing of Committed Loans,

(a) the aggregate principal amount of all outstagdiommitted Loans plus (b) the aggregate prin@padunt of all outstanding Bid Loans
shall not exceed the Aggregate Commitments. Wittdnlimits of each Bank's Commitment, the Borrowety borrow under this Section
2.01, prepay pursuant to Section 2.07 and rebopunsuant to this

Section 2.01.

6 Procedure for Committed Borrowings.

(a) Each Committed Borrowing shall be made uporirte@ocable notice of the Borrower, received by Agent not later than 12:00 noon
(New York City time) (i) three Business Days priorthe date of the proposed Borrowing, in the cddeurodollar Loans; and (ii) one
Business Day prior to the date of the proposedd®urrg, in the case of Reference Rate Loans; pralyilewever, that in case of a Commi
Borrowing of Reference Rate Loans after the caatiefi of a Bid Borrowing pursuant to Section 2.0éJcthe Borrower may give such
notice to the Agent not later than 11:00 a.m. (N@wk City time) on the date of such Committed Bavilng. Each such notice of a
Committed Borrowing (a "Notice of Borrowing") shak in writing (including by facsimile
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confirmed immediately by telephone), in substahtitiie form of Exhibit 2.02 specifying:

(i) the requested borrowing date, which shall lBusiness Day;

(i) the aggregate amount of the Borrowing, whigh ghall not exceed the unused portion of the Aggte Commitments and (B) shall be a
minimum amount of $5,000,000 or an integral mudtipf $1,000,000 in excess thereof;

(iii) whether the Borrowing is to be comprised afr&dollar Loans or Reference Rate Loans; and

(iv) if the Borrowing is to be comprised of EuroldmlLoans, the duration of the initial InterestiBdrapplicable to such Loans. If the Notict
Borrowing shall fail to specify the duration of thmétial Interest Period for any Borrowing compiisef Eurodollar Loans, such Interest Per
shall be three months.

(b) Upon receipt of a Notice of Borrowing, the Agehall promptly notify each Bank thereof and af #itmount of such Bank's Percentage
Share of such Borrowing.

(c) Each Bank shall make the amount of its Pergen&hare of the Committed Borrowing available ®Algent for the account of the
Borrower at the Agent's Payment Office by 12:00m@séew York City time) on the borrowing date reqieeisby the Borrower in funds
immediately available to the Agent. Unless any igaple condition specified in Article V has not besatisfied, the Agent will make the
funds so received from the Banks promptly availabléhe Borrower by crediting the account of therBwer on the books of Bank of
America (or such other account as shall have bpecifeed by the Borrower) with the aggregate amauatie available to the Agent by the
Banks and in like funds as received by the Agent.

(d) After giving effect to any Committed Borrowiniipere shall not be more than six different InteRexiods in effect in respect of all
Committed Loans together.

7. Bid Borrowings. In addition to Committed Borrawgs pursuant to

Section 2.01, each Bank severally agrees that te®er may, as set forth in Section 2.04, frometiim time on any Business Day during the
period from the Restatement Date to the Final Migtrate, request the Banks to submit offers to enBld Loans to the Borrower; provided,
however, that the Banks may, but shall have na@atibn to, submit such offers and the Borrower niay,shall have no obligation to, accept
any such offers; and provided, further, that atime shall the sum of (a) the aggregate principadant of all outstanding Bid Loans made by
all Banks plus (b) the aggregate principal amotilcoutstanding Committed Loans exceed the Aggtegommitments.

8 Procedure for Bid Borrowings.

(a) The Borrower may request a Bid Borrowing hedsurby delivering to the Agent and each Bank bgifade not later than 12:00 noon
(New York City time) (i) three Business Days priorthe date of the proposed Borrowing, in the cdddBOR Bid Loans; and (ii) one
Business Day prior to the date
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of the proposed Borrowing, in the case of AbsoRisge Bid Loans, a solicitation for Bid Loans (a tduetitive Bid Request"), in substantie
the form of Exhibit 2.04(a), specifying:

(i) the requested borrowing date, which shall lBusiness Day;

(i) the aggregate amount of the Borrowing, whiblalsbe a minimum amount of $5,000,000 or an irgegrultiple of $1,000,000 in excess
thereof;

(iii) whether the Bid Loans requested are LIBOR Bahns or Absolute Rate Bid Loans;

(iv) the duration of the Interest Period applicaiolessuch Bid Loans, which shall be not less thae flays and not more than 183 days; and
(v) any other terms to be applicable to such Bidnis

(b) (i) Each Bank may, in response to a CompetiiiceRequest, in its discretion, irrevocably subtaithe Borrower a Competitive Bid
containing an offer or offers to make one or moig Bans. Each Competitive Bid must be submittethtoBorrower by facsimile before
10:00 a.m. (New York City time) (i) two BusinessyBarior to the proposed date of Borrowing, in ¢thse of a request for LIBOR Bid Loans
and (ii) on the proposed date of Borrowing, in thee of a request for Absolute Rate Bid Loans.

(i) Each Competitive Bid shall be in substantiahg form of Exhibit 2.04(b), specifying:

(A) the minimum amount of each Bid Loan for whieltk Competitive Bid is being made, which shall BeD$0,000 or an integral multiple
$1,000,000 in excess thereof, and the maximum atrthareof, which may not exceed the principal ant@fiBid Loans for which
Competitive Bids were requested (but which may efcich Bank's Commitment);

(B) the rate or rates of interest per annum offéoecdach Bid Loan, which, in the case of a LIBOR Boan, shall be expressed as a
percentage (rounded to the nearest 1/100%) to dedao or subtracted from the applicable LIBOR (th&OR Bid Margin");)

(C) the applicable Interest Period for each BidrLo#fered by it; and
(D) the identity and the applicable Lending Offafethe quoting Bank.

A Competitive Bid may contain up to six separatersf by the quoting Bank with respect to each BgePeriod specified in the related
Competitive Bid Request.

(i) Any Competitive Bid shall be disregarded if it

(A) is not substantially in conformity with Exhiti04(b) or does not specify all of the informatiequired by clause
(i) above;

(B) contains qualifying, conditional or similar lgumage;
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(C) proposes terms other than or in addition te¢heet forth in the applicable Competitive Bid Resjuor
(D) arrives after the time set forth in clauseafipve.

(c) Not later than 11:00 a.m. (New York City timg}(vo Business Days prior to the proposed dat®afowing, in the case of LIBOR Bid
Loans and (ii) on the date of such Bid Borrowingttie case of Absolute Rate Loans, the Borrowdl stiber

(i) cancel such Borrowing by giving the Agent ahd Banks notice thereof (which notice may be givetelephone, confirmed by facsimil
or

(i) accept one or more of the offers made by aaplBor Banks pursuant to paragraph (b) abovesisale discretion, by giving notice (whi
notice may be given by telephone, confirmed byifaite) (A) to such Bank or Banks of the amount atle Bid Loan (which amount shall be
equal to or greater than the minimum amount, angle@ or less than the maximum amount, notifietheoBorrower by such Bank for such
Bid Loan pursuant to paragraph (b) above) to beengdeach such Bank as part of such Bid Borrowangl, reject any remaining offers made
by the Banks and give notice to that effect, andt¢Bhe Agent of the date of such Borrowing areldagregate amount thereof (which may
not exceed the applicable amount set forth in ¢eted Competitive Bid Request); provided, howetlet acceptance by the Borrower of
offers may only be made on the basis of ascendiB@R Bid Margins or Absolute Rates within each tett Period; and, provided, further,
that if offers are made by two or more Banks with $ame LIBOR Bid Margins or Absolute Rates foreatgr aggregate principal amount
than the amount for which such offers are accefutethe related Interest Rate Period, the princgmabunt of Bid Loans accepted shall be
allocated by the Borrower among such Banks asyaarpossible (in multiples not less than $1,000),0® proportion to the aggregate
principal amount of such offers; provided, howetkat in the event the Borrower does not, befoeetithe stated above, either cancel the
proposed Bid Borrowing pursuant to clause (i) abavaccept one or more of the offers pursuantaass (ii) above, such Bid Borrowing
shall be deemed cancelled and provided furthet jhthe event the Borrower accepts one or motaebffers pursuant to clause

(if) above but does not expressly reject or actiepremaining offers, such remaining offers shaldeemed rejected.

(d) (i) If the Borrower accepts one or more of difters to make Bid Loans made by any Bank or Bgnksuant to paragraph (c)(ii) above,
each such Bank shall, subject to the satisfactidheoconditions precedent specified in SectiorB5b@fore 12:00 noon (New York City time)
on the date of the Bid Borrowing, make availablé Borrower at such Bank's Lending Office suchiBsportion of such Bid Borrowing in
same day funds.

(i) Not later than 5:00 p.m. (New York City timefs the date of each Bid Borrowing,

(A) the Borrower shall notify the Agent of (1) taggregate amount of Bid Loans made in connectitim svich Bid Borrowing (which amou
may not exceed the amount requested pursuant tm®&d04(a)(ii)), (2) each date on which any Biokln shall mature, (3) the
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principal amount of Bid Loans which shall matureeath such date, (4) the highest and the lowestp€ttive Bid submitted by the Banks in
connection with each Competitive Bid Request, d&)dHe highest and the lowest Competitive Bid ateepy the Borrower; and (B) the
Agent will in turn promptly give to each Bank th€drmation received from the Borrower in connectigith such Bid Borrowing.

(e) Upon being notified by the Borrower of the ambaf, and the applicable Interest Period for, BIBOR Bid Loan, the Agent shall
determine LIBOR (as provided in the definition dBIOR) and give prompt notice to the Borrower angl thlevant Bank or Banks thereof.

9 Evidence of Indebtedness.

(a) Each Bank, with respect to amounts payablehereunder, and the Agent, with respect to all@m®payable hereunder, shall maintail

its books in accordance with its usual practicanlaccounts, setting forth each Committed Loan, ianithe case of each Bank having made a
Bid Loan, each such Bid Loan, the applicable irderate and the amounts of principal, interest@hedr sums paid and payable by the
Borrower from time to time hereunder with respéetreto; provided, however, that the failure by Bayk to record any such amount on its
books shall not affect the obligations of the Baneo with respect thereto. In the case of any despattion or proceeding relating to any
amount payable hereunder, the entries in eachaaiunt shall be conclusive evidence of such amalosegnt manifest error. In case of any
discrepancy between the entries in the Agent's $aoki any Bank's books, such Bank's books shalbihsidered correct in the absence of
manifest error.

(b) Notwithstanding the foregoing, if any Bank dtsal request for purposes of Section 10.08(e)pbtigation to repay the Committed Loans
shall also be evidenced by a promissory note iffdhma of Exhibit 2.05(b).

(c) The obligation to repay any Bid Loan shall ai§so requested by the Bank making such Bid La@nevidenced by a promissory note in
the form of Exhibit 2.05(c).

(d) The Banks hereby agree to return to the Borramethe Restatement Date any promissory notesdsisy the Borrower under the Original
Agreement.

10 Voluntary Termination or Reduction of the Comménts. The Borrower may, at any time and from timméme, upon not less than three
Business Days' prior notice to the Agent, termitlhéeAggregate Commitments or permanently redueétigregate Commitments by an
aggregate amount of $5,000,000 or an integral plaltf $1,000,000 in excess thereof; provided, h@rethat no such termination or
reduction shall be permitted if, after giving etféitereto and to any prepayment of Loans made eeffiective date thereof, the then
outstanding principal amount of Committed Loans BidlLoans would exceed the Aggregate Commitmérga tn effect and, provided,
further, that once reduced in accordance withSeistion 2.06, the Aggregate Commitments
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may not be increased. Any reduction of the Aggre@ammitments shall be applied to each Bank's Comenit in accordance with such
Bank's Percentage Share.

11 Optional Prepayments.

(a) Subject to Section 3.11, the Borrower may upatice to the Agent, stating the proposed dateagudegate principal amount of the
prepayment, received by the Agent (i) not less thape Business Days prior to the proposed dapeegfayment, in the case of a prepayment
of Eurodollar Loans and

(i) not less than one Business Day prior to theppsed date of prepayment, in the case of a pregratyofi Reference Rate Loans, prepay
ratably among the Banks, the outstanding princ@padunt of any Committed Loans in whole or in pergiether with accrued interest to the
date of such prepayment on the principal amourggide Each such partial prepayment shall be inggmesyate principal amount of not less
than $5,000,000 or an integral multiple of $1,000,0h excess thereof; provided, however, thatéfajgregate amount of Eurodollar Loans
comprised in the same Borrowing shall be reducelr@sult of any optional prepayment to an amoesg than $5,000,000, the Eurodollar
Loans comprised in such Borrowing shall automatioabnvert into Reference Rate Loans at the ertti@then current Interest Period. If any
notice of prepayment is given, the principal amaitated therein, together with accrued interegtiéadate of prepayment, shall be due and
payable on the date specified in such notice.

(b) The Borrower may not voluntarily prepay any Rimhan prior to the maturity date thereof.

12 Repayment

(a) The Committed Loans. The outstanding princgmbunt of all Committed Loans shall be repaid @anFmal Maturity Date.

(b) The Bid Loans. Each Bid Loan shall mature, reprincipal amount thereof shall be due and playam the last day of the Interest
Period applicable thereto; provided, however, thatoutstanding principal amount of all Bid Loahalsbe repaid on the Final Maturity Da

13 Interest.

(a) Subject to Section 2.10, each Committed Loatfl blear interest, at the option of the Borrowefdl®ws,
(i) if such Committed Loan is a Reference Rate L.@dm rate per annum equal to the Reference Riatk;
(i) if such Committed Loan is a Eurodollar Loamh garate per annum equal to the sum of LIBOR flid25%.

(b) Accrued and unpaid interest in respect of ga@mmitted Loan shall be paid on each Interest Payate, on the date of any prepaynm
or repayment of Committed Loans and, in the casmpfReference Rate Loan, on each date such Laamigrted into a Eurodollar Loan.
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(c) The Borrower shall pay to each Bank which hadlena Bid Loan interest on the unpaid principal amof such Bid Loan from the date
when made until paid in full, on each Interest PagtrDate, a rate per annum equal to LIBOR plusniowus) the LIBOR Bid Margin, or the
Absolute Rate, as the case may be, as specifisddlyBank in its Competitive Bid pursuant to Set@a04(b)(ii).

14 Default Interest. During the continuation of &went of Default pursuant to Section 8.01(a),fteraacceleration, the Borrower shall pay,
on demand, interest (after as well as before juddghwa the principal amount of all Loans then aatsting, at a rate per annum which is
determined by increasing the rate of interest theffect pursuant to Section 2.09 by 2% per anmrovided, however, that, on and after the
expiration of the Interest Period applicable to &uyodollar Loan on the date of occurrence of deedint of Default or acceleration, the
principal amount of such Loan shall, during thetooration of such Event of Default or acceleratibear interest at a rate per annum equal to
the Reference Rate plus 2%; and, provided, furthat,if so requested by the Borrower, the Majolignks may, in their sole discretion,

waive the provisions of this Section 2.10.

15 Continuation and Conversion Elections for ContediBorrowings.

(a) The Borrower may upon irrevocable written netic the Agent in accordance with paragraph ()veel

(i) elect to convert, on any Business Day, any Rafee Rate Loans (or any part thereof in an agtgesgaount not less than $5,000,000 or an
integral multiple of $1,000,000 in excess theréo) Eurodollar Loans;

(i) elect to convert, on the expiration date of &mterest Period, any Eurodollar Loans maturingsoch Interest Payment Date (or any part
thereof in an aggregate amount not less than $800®r an integral multiple of $1,000,000 in exctwreof) into Reference Rate Loans; or

(iii) elect to continue, on the expiration dateaofy Interest Period, any Eurodollar Loans matudnguch Interest Payment Date; provided,
however, that if on the expiration date of any lest Period the aggregate amount of outstandingd®llar Loans comprised in the same
Committed Borrowing shall have been reduced asualtref the conversion of part thereof to an amdess than $5,000,000, the remaining
Eurodollar Loans comprised in such Borrowing shatomatically convert into Reference Rate Loanswarh date and on and after such date
the right of the Borrower to continue such Loan&asodollar Loans shall terminate.

(b) The Borrower shall deliver a notice of convensor continuation (a "Notice of Conversion/Conétian"), in substantially the form of
Exhibit 2.11, to the Agent not later than 12:00 mgNew York City time) (i) three Business Days pito the proposed date of conversion or
continuation, if the Committed Loans or any portibareof are to be converted into or continued@®dollar Loans; and (ii) one Business
Day
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prior to the proposed date of conversion, if then@otted Loans or any portion thereof are to be eot®d into Reference Rate Loans.

Each such Notice of Conversion/Continuation shalbip facsimile confirmed immediately by telephopedfying therein:
(i) the proposed date of conversion or continuation

(i) the aggregate amount of Committed Loans tadreverted or continued,
(iii) the nature of the proposed conversion or gardtion; and
(iv) the duration of the requested Interest Period.

(c) If, upon the expiration of any Interest Peraggplicable to Eurodollar Loans, the Borrower shaWe failed to select a new Interest Period
to be applicable to such Eurodollar Loans, or iEaent of Default shall then have occurred anddiouing, the Borrower shall be deemed
to have elected to convert such Eurodollar LoattsReference Rate Loans effective as of the expiratate of such current Interest Period.

(d) Upon receipt of a Notice of Conversion/Contitioia, the Agent shall promptly notify each Bankréaf or, if no timely notice is provided,
the Agent shall promptly notify each Bank of theails of any automatic conversion. All conversi@amsl continuations shall be made pro rata
among the Banks based on the respective outstapdimgpal amounts of the Loans with respect tochitsuch notice was given held by each
Bank.

(e) After giving effect to any conversion or contition of any Committed Loans, there shall not lmeenthan six different Interest Periods in
effect in respect of all Committed Loans together.

Il FEES; PAYMENTS; TAXES; CHANGES IN CIRCUMSTANCES
16 Fees.

(@) () The Borrower agrees to pay to the Agentlfieraccount of each Bank a facility fee at a peteannum equal to .0625% times such
Bank's Commitment (regardless of utilization):

(i) The facility fee shall accrue from the RestaganDate to the Final Maturity Date and shall be dad payable quarterly in arrears on the
last Business Day of each calendar quarter commegficithe quarter ending on June 30, 1995 and eifritial Maturity Date.

(b) The Borrower agrees to pay to the Agent, ferAlgent's own account, an agency fee in the amamahat the times set forth in the Fee
Letter.

17 Computation of Fees and Interest.
(a) All computations of interest payable in respgdReference Rate Loans shall be made on the bhaigear of 365 days or
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366 days, as the case may be, and actual dayedlafdsother computations of fees and interestaurilis Agreement shall be made on the
basis of a year of 360 days and actual days elapstedest and fees shall accrue during each peltioithg which interest or such fees are
computed from the first day thereof to the last thegreof.

(b) Each determination of an interest rate by tige®& pursuant to any provision of this Agreemeatlldte conclusive and binding on the
Borrower and the Banks in the absence of manifest.e

(c) Each Reference Bank shall use its best effortsrnish quotations of rates to the Agent as emqiated hereby for the purposes of
determining LIBOR for any Eurodollar Loan or LIBA&d Loan. If any of the Reference Banks is unabletberwise fails to supply such
rates to the Agent upon its request, LIBOR shalliéermined on the basis of the quotations of éngaining two Reference Banks.

18 Payments by the Borrower.

(a) All payments (including prepayments) to be mbyl¢he Borrower hereunder shall be made withotioHeor counterclaim and shall,
except as expressly provided herein, be made tdglat for the ratable account of the Banks attgent's Payment Office, in dollars and in
immediately available funds, not later than 12:60mNew York City time on the date specified hergiovided, however, that unless
otherwise specified herein, each payment in respfezBid Loan shall be made directly to the refevBank to the Lending Office of such
Bank. The Agent will promptly after receiving angyment of principal, interest, fees and other antetmom the Borrower distribute to each
Bank its Percentage Share (or other applicableesdmexpressly provided herein) of such paymenthfaccount of its respective Lending
Office. Any payment which is received by the Agafier 12:00 noon (New York City time) shall be deghto have been received on the
immediately succeeding Business Day.

(b) Whenever any payment of a Committed Loan (aridss otherwise stated in the relevant Competi@ideRequest, a Bid Loan) shall be
stated to be due on a day other than a Businesssbaly payment shall be made on the next succe&disigess Day, and such extension of
time shall in such case be included in the computatf interest and fees, as the case may be;gedyhowever, that if such extension would
cause any payment of principal of or interest oroHallar Loans to be made in the next calendar manich payment shall be made on the
immediately preceding Business Day.

(c) unless the Agent shall have received noticenftloe Borrower prior to the date on which any pagtie due to the Banks hereunder that
the Borrower will not make such payment in fulle thgent may assume that the Borrower has madepayhent in full to the Agent on such
date and the Agent may (but shall not be so red)jire reliance upon such assumption, cause tagtebaited to each Bank on such due date
an amount equal to the amount then due such Bhaahkdlito the extent the Borrower shall not havensale such payment
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in full to the Agent, each Bank shall repay to #gent, on demand, the excess of the amount diséibio such Bank over the amount, if any,
paid by the Borrower, together with interest therabthe Federal Funds Rate, for each day frondale such amount is distributed to such
Bank to the date such Bank repays such amountt@gent; provided, however, that if any Bank sfaillto repay such amount within three
Business Days after demand therefor, such Bank $twath and after such third Business Day until payt is made to the Agent, pay interest
thereon at a rate per annum equal to the sum Réfierence Rate plus 1%.

19 Payments by the Banks to the Agent.

(a) Unless the Agent shall have received noticenfeoBank on the Restatement Date, or, with redpesdch Borrowing after the Restatement
Date, at least one Business Day prior to the desech Borrowing that such Bank will not make a&hié to the Agent for the account of the
Borrower the amount of such Bank's Percentage Stiamech Borrowing, the Agent may assume that afik has made such amount
available to the Agent on the date of such Borrgvand the Agent may (but shall not be so requitiedgliance upon such assumption, make
available to the Borrower on such date a corresipgramount. If and to the extent such Bank shallhawe so made such full amount
available to the Agent and the Agent in such cirsiamces makes available to the Borrower such amsucih Bank shall, within two
Business Days following the date of such Borrowimgke such amount available to the Agent, togetlitbrinterest at the Federal Funds
Rate for and determined as of each day during padbd. If such amount is so made available, sagiment to the Agent shall constitute
such Bank's Committed Loan on the date of the Barrg for all purposes of this Agreement. If suchoamt is not made available to the
Agent within two Business Days following the dafesoch Borrowing, the Agent shall notify the Bormemof such failure to fund and, on the
third Business Day following the date of such Buairtg, the Borrower shall pay such amount to therider the Agent's account, together
with interest thereon for each day elapsed sineal#tte of such Borrowing, at a rate per annum dquébk interest rate applicable at the time
to the Loans comprising such Borrowing. Nothingteamed in this

Section 3.04(a) shall relieve any Bank which h#ledato make available its Percentage Share ofGommitted Borrowing hereunder from
obligation to do so in accordance with the termzobke

(b) he failure of any Bank to make any Committe@ih.@n the date of any Committed Borrowing shallnetieve any other Bank of its
obligation hereunder to make a Loan on the dagiofi Borrowing pursuant to the provisions containectin, but no Bank shall be
responsible for the failure of any other Bank tdkenthe Loan to be made by such other Bank on tteeafaany Committed Borrowing.

20 Taxes.

(a) Subject to Section 3.05(g), any and all paysegitthe Borrower to each Bank or the Agent unddisrAgreement shall be made free and
clear of, and without deduction or withholding fany and all present or future taxes, levies, ingya@keductions, charges or withholdings,
all liabilities with respect thereto incurred inmceection with any Borrowing pursuant to this Agree excluding, in the case of each Bank
and the Agent, such taxes (including income
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taxes, franchise taxes or branch profit taxesyasnaposed on or measured by such Bank's or thatsgas the case may be, net income by
the jurisdiction under the laws of which such Bamkhe Agent, as the case may be, is organizedaortains a Lending Office or any politic
subdivision thereof (all such non-excluded taxesigls, imposts, deductions, charges, withholdimgkliabilities being hereinafter referred to
as "Taxes").

(b) In addition, the Borrower shall pay any presanfuture stamp or documentary taxes, intangiskes, mortgage recording taxes or any
other sales, excise or property taxes, chargesnilas levies which arise from any payment madesheder or from the execution, delivery or
registration of, or otherwise with respect to, thggeement or any other Loan Document (hereinaéfsrred to as "Other Taxes").

(c) Subject to Section 3.05(g), the Borrower shmlemnify and hold harmless each Bank and the Afgeribe full amount of Taxes or Other
Taxes (including any Taxes or Other Taxes imposeanly jurisdiction on amounts payable under thistiSa 3.05) paid by such Bank or the
Agent, as the case may be, and any liability (idiclg penalties, interest, additions to tax and esps) arising therefrom or with respect
thereto, whether or not such Taxes or Other Taxae worrectly or legally asserted. Payment undsritidemnification shall be made within
30 days from the date such Bank or the Agent, @asdlse may be, makes written demand therefor.

(d) If the Borrower shall be required by law to dedor withhold any Taxes or Other Taxes from ordspect of any sum payable hereunder
to any Bank or the Agent, then, subject to
Section 3.05(qg),

(i) the sum payable shall be increased as may tessary so that after making all required dedust{rcluding deductions applicable to
additional sums payable under this Section 3.08h 8ank or the Agent, as the case may be, recaivesnount equal to the sum it would
have received had no such deductions been made;

(i) the Borrower shall make such deductions; and
(iii) the Borrower shall pay the full amount dedexttto the relevant taxation authority or other atith in accordance with applicable law.

(e) Within 30 days after the date of any paymentheyBorrower of Taxes or Other Taxes, the Borrostell furnish to the Agent the original
or a certified copy of a receipt evidencing suchrpant, or other evidence of such payment satisfa¢tothe Agent.

(f) Each Bank which is a foreign Person (i.e., esBe other than a United States Person for Unitate$ Federal income tax purposes) hereby
agrees that:

(i) it shall, unless already delivered pursuarthi®
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Original Agreement, no later than on the RestatérDare (or, in the case of a Bank which becomearty iereto pursuant to Section 10.08
after the Restatement Date, the date upon whidh Baok becomes a party hereto) deliver to the A¢®rd originals) and to the Borrower
(one original):

(A) if any Lending Office is located in the Unit&fates of America, accurate and complete signegsap IRS Form 4224 or any successor
thereto ("Form 4224"), and/or (B) if any Lendingfioé is located outside the United States of Anseraccurate and complete signed copies
of IRS Form 1001 or any successor thereto ("For611Q

in each case indicating that such Bank is on the dfadelivery thereof entitled to receive paymaeaftprincipal, interest and fees for the
account of such Lending Office or Lending Officexlar this Agreement free from withholding of Unitethtes Federal income tax;

(i) if at any time such Bank changes its Lendinffjc@ or Lending Offices or selects an additionahiding Office it shall, at the same time,
but only to the extent the forms previously deleatby it hereunder are no longer effective, delteethe Agent (two originals) and to the
Borrower (one original), in replacement for thenfi@rpreviously delivered by it hereunder:

(A) if such changed or additional Lending Officddsated in the United States of America, accuaaig complete signed originals of Form
4224, or

(B) otherwise, accurate and complete signed origioflForm 1001,

in each case indicating that such Bank is on the dfadelivery thereof entitled to receive paymaeaftprincipal, interest and fees for the
account of such changed or additional Lending @ftinder this Agreement free from withholding of tédi States Federal income tax;

(i) it shall, upon the occurrence of any evemic{uding the passing of time but excluding any ¢veentioned in clause

(i) above) requiring a change in the most recemh#4224 or Form 1001 previously delivered by sBahk, deliver to the Agent (two
originals) and to the Borrower (one original) a@earand complete signed copies of Form 4224 or H@®1 in replacement for the forms
previously delivered by such Bank;

(iv) it shall, promptly upon the request of the Ager the Borrower, deliver to the Agent and therBwer, such other forms or similar
documentation as may be required from time to tijany applicable law, treaty, rule or regulatiororder to establish such Bank's tax st
for withholding purposes;

(v) if such Bank claims exemption from withholditex under a United States tax treaty by providifgpem 1001 and such Bank sells or
grants a participation of all or part of its rightsder this Agreement, it shall notify the Agentloé percentage amount in which it is no longer
the beneficial owner
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under this Agreement. To the extent of this pemgatamount, the Agent shall treat such Bank's A®@1 as no longer in compliance with
this Section 3.05(f). In the event a Bank claimingmption from United States withholding tax bynfil Form 4224 with the Agent, sells or
grants a participation in its rights under this égment, such Bank agrees to undertake sole reggim$or complying with the withholding
tax requirements imposed by Sections 1441 and a#¢& Code; and

(vi) if the IRS or any authority of the United Statof America or other jurisdiction asserts a cléiat the Agent or the Borrower did not
properly withhold tax from amounts paid to or fbetaccount of any Bank (because the appropriate faas not delivered, was not properly
executed, or because such Bank failed to notifyAtipent of a change in circumstances which rendére@éxemption from withholding tax
ineffective), such Bank shall indemnify the Agentléor the Borrower, as applicable, fully for all @aamts paid, directly or indirectly, by the
Agent and/or the Borrower, as tax or otherwiselpiding penalties and interest, and including amgsamposed by any jurisdiction on the
amounts payable to the Agent or the Borrower uttderSection 3.05(f), together with all costs, enges and attorneys' fees (including the
allocated cost of in-house counsel).

Without limiting or restricting any Bank's right tecreased amounts under Section 3.05(d) from tireoB/er upon satisfaction of such Bar
obligations under the provisions of this Sectiodb8f), if such Bank is a foreign Person and istettito a reduction in the applicable
withholding tax, the Agent may withhold from anyerest to such Bank an amount equivalent to thécgyte withholding tax after taking
into account such reduction. If the forms or otthecumentation required by clause (i) above aralaltitered to the Agent, then the Agent
may withhold from any interest payment to the Baokproviding such forms or other documentationaarount equivalent to the applicable
withholding tax. In addition, the Agent may alsahtiold against periodic payments other than interes

payments to the extent United States withholdimgganot eliminated by obtaining Form 4224 or Fdr@91.

(9) The Borrower shall not be required to pay adgitonal amounts in respect of United States Fadecome tax pursuant to Section 3.05
(d) to any Bank for the account of any Lending &dfof such Bank:

(i) if the obligation to pay such additional amasimtould not have arisen but for a failure by suemiBto comply with its obligations under
Section 3.05(f) in respect of such Lending Office;

(i) if such Bank shall have delivered to the Agant the Borrower a Form 4224 in respect of suctdlrg Office pursuant to Sections 3.05
O @A), 3.05(N)(ii)(A) or 3.05(f)(iii) and suctBank shall not at any time be entitled to exempfiom deduction or withholding of United
States Federal income tax in respect of paymentséoBorrower hereunder for the account of suchdirenOffice for any reason other tha
change in United States law or regulations
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or in the official interpretation of such law ogrdations by any Governmental Authority chargedhtiite interpretation or administration
thereof (whether or not having the force of lawtgathe date of delivery of such Form 4224; or

(iii) if such Bank shall have delivered to the Agjand the Borrower a Form 1001 in respect of sushding Office pursuant to Sections 3.05
(H()(B), 3.05(f)(ii)(B) or 3.05(f)(iii) and suctBank shall not at any time be entitled to exempfiom deduction or withholding of United
States Federal income tax in respect of paymenteéBorrower hereunder for the account of suchdirenOffice for any reason other tha
change in United States law or regulations or gplieable tax treaty or regulations or in the défldnterpretation of any such law, treaty or
regulations by any Governmental Authority chargéithwhe interpretation or administration thereoh@ther or not having the force of law)
after the date of delivery of such Form 1001.

(h) Any and all present or future Taxes, Other Baxed related liabilities (including penalties girgst, additions to tax and expenses) which
are not paid by the Borrower pursuant to and agired, by this Section 3.05 shall be paid by thelBahich received the principal, interest or
fees in respect of which such Taxes, Other Taxeslated liabilities are payable. Any and all presa future Taxes or Other Taxes which
required by law to be deducted or withheld froninorespect of any sum payable hereunder to any Badlkwvhich are not paid by the
Borrower pursuant to and as required by this Se@&i05 will be deducted or withheld by the Agentheut any increase in the sum payable
as provided in Section

3.05(d). Each Bank agrees to indemnify the Agedtlaoid the Agent harmless for the full amount of and all present or future Taxes,
Other Taxes and related liabilities (including pées, interest, additions to tax and expensesgaydTaxes or Other Taxes imposed by any
jurisdiction on amounts payable to the Agent uritlier Section 3.05(h)) which are imposed on or watspect to principal, interest or fe
payable to such Bank hereunder and which are ndtyyathe Borrower pursuant to this Section 3.0Bether or not such Taxes, Other Taxes
or related liabilities were correctly or legallysasted. This indemnification shall be made withindays from the date the Agent makes
written demand therefor.

21 Sharing of Payments, Etc. If other than as piediin Section 3.05, 3.08, 3.09, 3.10, 3.11 or,3ahg Bank shall obtain any payment
(whether voluntary, involuntary, through the exsecof any right of set-off, or otherwise) on acdoafrany Committed Loan made by it and,
after acceleration of all Obligations pursuant ézt®n 8.02(b), in respect of any Obligation owtagt (including with respect to any Bid
Loan), in the case of the Committed Loan, in exodsts Percentage Share of payments on accouhed€ommitted Loans obtained by all
the Banks and, after acceleration, in excess @irdgata share of all Obligations, such Bank stwathwith (a) notify the Agent of
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such fact and (b) purchase from the other Bankis padicipations in the Committed Loans made byrtloe, after acceleration, in all
Obligations owing to them, as shall be necessacatse such purchasing Bank to share the excesgepayatably with each of the other
Banks according to their respective PercentagecShar after acceleration, their pro rata sharesdl @bligations then owing to them;
provided, however, that if all or any portion othuexcess payment is thereafter recovered from puahasing Bank, such purchase shall to
the extent of such recovery be rescinded and etheln Bank shall repay to the purchasing Bank threhmse price thereto together with an
amount equal to such paying Bank's ratable shamoding to the proportion of (i) the amount of lsy@ying Bank's required repayment to
(i) the total amount so recovered from the puraig@8ank) of any interest or other amount paid aygble by the purchasing Bank in respect
of the total amount so recovered. The Borroweregthat any Bank so purchasing a participation faowther Bank pursuant to the
provisions of this Section 3.06 may, to the fullestent permitted by law, exercise all its rightgayment (including the right of set-off) with
respect to such participation as fully as if suemBwere the direct creditor of the Borrower in #meount of such participation. The Agent
will keep records (which shall be conclusive anading in the absence of manifest error), of pastitions purchased pursuant to this Section
3.06 and will in each case notify the Banks follogvany such purchases.

22 Inability to Determine Rates. If with respectioy Interest Period for Eurodollar Loans, eitl&rany two Reference Banks shall fail to
notify the Agent of the rate of interest on theibas which LIBOR is to be determined as set fartthe definition of LIBOR or (b) the
Majority Banks shall notify the Agent that LIBORrfsuch Interest Period will not adequately andyaiflect the cost to such Majority Bar

of making, funding or maintaining their Eurodollamans for such Interest Period (after giving effiecany event giving rise to additional
interest on such Loans pursuant to Section 3.h&)Agent shall forthwith so notify the Borrower ahé Banks, whereupon the obligations of
the Banks to make or continue Committed Loans asdgllar Loans or to convert Committed Loans intordlollar Loans at the end of the
then current Interest Period shall be suspendebth@tAgent upon the instruction of the Majorityaiks revokes such notice. Upon receipt of
such notice, the Borrower may revoke its NoticBofrowing or Notice of Conversion/Continuation th&rbmitted by it. If the Borrower do
not revoke such notice, the Banks shall make, avimvecontinue the Committed Loans, as proposethéyBorrower, in the amount specified
in the applicable notice submitted by the Borroviett, such Loans shall be made, converted or costiims Reference Rate Loans instead of
Eurodollar Loans.
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23 Increased Costs. If any Bank shall determing thee to either

(a) the introduction of any Requirement of Law oy @hange (other than any change by way of impositf or increase in reserve
requirements included in the Eurodollar Reserveétgage) in or in the interpretation thereof ortft® compliance with any guideline or
request from any central bank or other GovernmeXu#hority (whether or not having the force of lawjere shall be any increase in the cost
to such Bank of agreeing to make or making, fundingnaintaining any Committed Loan, the Borroweailkhe liable for, and shall from tir

to time, upon demand by such Bank (with a copyuchsdemand to the Agent), pay to the Agent forabeount of such Bank, additional
amounts sufficient to compensate such Bank for sumieased costs.

24 lllegality.

(a) If any Bank shall determine that the introdoictof any Requirement of Law, or any change imdhe interpretation thereof has made it
unlawful, or any central bank or other GovernmeAathority shall assert that it is unlawful, forcduBank or its Lending Office to make or
continue to fund Loans as Eurodollar Loans or taveot Loans into Eurodollar Loans, then, on notiereof by such Bank to the Borrower
through the Agent, the obligation of such Bank takmor to continue to fund Loans as Eurodollar Isoanto convert any Loans into
Eurodollar Loans shall be suspended until such Bdwall have notified the Agent and the Borrowet tha circumstances giving rise to such
determination no longer exist.

(b) a Bank shall determine that it is unlawful taintain any Eurodollar Loan made by such BankBbeower shall prepay in full all
Eurodollar Loans of such Bank then outstandingetiogr with interest accrued thereon, either orlabieday of the then current Interest Pe
applicable to each such Eurodollar Loan if suchiBaay lawfully continue to maintain such Eurodollaran to such day, or immediately,
together with any amounts required to be paid @nsto

Section 3.11, if such Bank may not lawfully congnio maintain such Eurodollar Loan to such dayessithe Borrower, on or prior to the ¢
on which it would otherwise be required to prepaghsEurodollar Loan, converts all Eurodollar Loafisuch Bank then outstanding into
Reference Rate Loans.

(c) Notwithstanding the foregoing, if the obligatiof any Bank to make or maintain Eurodollar Lohas been suspended, the Borrower may
elect by giving notice to such Bank through the dtgeat all Loans which would otherwise be madenaintained by such Bank as
Eurodollar Loans shall be instead Reference Rata$.o

25 Capital Adequacy. If any Bank shall have detasdithat the compliance with any Requirement of kegarding capital adequacy, or any
change therein or in the interpretation or appiicathereof or compliance by such Bank (or its LiagdOffice) or any corporation controlling
such Bank with any request or directive regardiagital adequacy (whether
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or not having the force of law) from any centrahk@r other Governmental Authority, affects or wbaffect the amount of capital required

or expected to be maintained by such Bank or anyacation controlling such Bank and such Bank (igkinto consideration such Bank's or
such corporation's policies with

respect to capital adequacy and such Bank's desitedh on capital) determines that the amountiohsapital is increased as a consequence
of such Bank's Commitment, loans or obligationsaurtis Agreement with respect to any Committedr@emg then from time to time, up
demand of such Bank (with a copy of such demarndadgent), the Borrower shall be liable for, ahdlspay to the Agent for the account
such Bank, as specified by such Bank, additionaluarts sufficient to compensate such Bank for sochelse.

26 Funding Losses. The Borrower agrees to reimeash Bank and to hold each Bank harmless fromaasy cost or expense which such
Bank may sustain or incur as a consequence of:

(a) any failure of the Borrower to borrow, contimreconvert a Eurodollar Loan after the Borrowes gaven (or is deemed to have given) a
Notice of Borrowing or a Notice of Conversion/Cantation;

(b) any prepayment or payment of a Eurodollar Loara day which is not the last day of the InteResiod with respect thereto;

(c) any failure of the Borrower to make any prepeawirafter the Borrower has given a notice in acaoce with
Section 2.07; or

(d) the conversion of any Eurodollar Loan to a Refiee Rate Loan on a day that is not the last d#yearespective Interest Period pursuant
to Section 2.11; including any such loss or expamising from the liquidation or reemployment offls obtained by it to maintain its
Eurodollar Loans hereunder or from fees payabterminate the deposits from which such funds wétained.

27 Additional Interest on Eurodollar Loans.

The Borrower shall pay to each Bank, at the regoiestich Bank (but not more frequently than oncedoh calendar quarter), as long as such
Bank shall be required under regulations of theeFadReserve Board to maintain reserves with régpdiabilities or assets consisting of or
including Eurocurrency Liabilities, additional imést on the unpaid principal amount of each Eutadaloan of such Bank from the date si
Eurodollar Loan is made until such principal amasmaid in full, at a rate per annum equal atiales to the remainder obtained by
subtracting (a) LIBOR for the Interest Period facks Eurodollar Loan from (b) the rate obtained hydihg such LIBOR by a percentage
equal to 100% minus the Eurodollar Reserve Pergerdfisuch Bank for such Interest Period, payableach date interest in
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respect of such Eurodollar Loan is payable. Notstéhding the provisions of the previous sentereeBorrower shall not be obligated to |
to any Bank any additional interest in respect wfdgollar Loans made by such Bank for any periadro@ncing more than three months
prior to the date on which such Bank notifies tloerBwer by delivering a certificate from a finarlaidficer of such Bank, that such Bank is
required to maintain reserves with respect to Eunrenicy Liabilities.

28 Certificates of Banks. Any Bank claiming reimbement or compensation pursuant to Section 3.08, 3.10, 3.11 and/or 3.12 shall
deliver to the Borrower (with a copy to the Ageat}ertificate setting forth in reasonable detal tlasis for computing the amount payable to
such Bank hereunder and such certificate shalbbelasive and binding on the Borrower in the absasfamanifest error. Unless otherwise
specifically provided herein, the Borrower shaly pa any Bank claiming compensation or reimburserfrem the Borrower pursuant to
Section 3.08, 3.10, 3.11 or 3.12, the amount regddsy such Bank no later than five Business Dégs auch demand.

29 Change of Lending Office; Replacement Bank.

(a) Each Bank agrees that upon the occurrenceyoéweent giving rise to the operation of Sectiorb8d) or (d) or

Section 3.08 or 3.09 with respect to such Bankijlitif so requested by the Borrower, use reasomaffiorts (consistent with its internal pol
and legal and regulatory restrictions) to desigaad#ferent Lending Office for any Loans affectadsuch event with the object of avoiding
the consequence of the event giving rise to theatipa of such Section; provided, however, thahstdesignation would not, in the judgment
of such Bank, be otherwise disadvantageous to Baok. Nothing in this Section 3.14 shall affecpostpone any of the obligations of the
Borrower or the right of any Bank provided in SentB.05(c) or (d) or Section 3.08 or 3.09.

(b) In the event the Borrower becomes obligateplty additional amounts to any Bank pursuant toiGes.05(c) or

(d) or 3.08, or if it becomes illegal for any Batiakcontinue to fund or to make Eurodollar Loansspant to Section 3.09, as a result of any
condition described in any such Section, then,am#ich Bank has theretofore taken steps to reoraugre, and has removed or cured, the
conditions creating the cause for such obligatmpay such additional amounts or for such illegatite Borrower may designate another
Bank which is reasonably acceptable to the Agedttha Majority Banks (such Bank being herein calie@Replacement Bank") to purchase
the Committed Loans of such Bank and such Barndfgsihereunder, without recourse to or warrantyobgxpense to, such Bank for a
purchase price equal to the outstanding principadunt of the Committed Loans payable to such Bdn& any accrued but unpaid interest
such Loans and accrued but unpaid fees in respsoch Bank's Commitment and any other amountshgayea such Bank under this
Agreement, and to assume all the obligations ofi 8ank
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hereunder (except for such rights as survive repaymf the Loans), and, upon such purchase, suck &zall no longer be a party hereto or
have any rights hereunder (except those relatadydid Loans of such Bank which remain outstan@ind those that survive full payment
hereunder) and shall be relieved from all obligatito the Borrower hereunder, and the Replacemanit Bhall succeed to the rights and
obligations of such Bank hereunder.

REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants to the Agesheach Bank that:
30 Corporate Existence; Compliance with Law. Ther®wmer and each of its Subsidiaries:
(a) is a corporation duly organized, validly exigtiand in good standing under the laws of thedisi®n of its incorporation;

(b) is duly qualified as a foreign corporation andjood standing under the laws of each jurisdictidnere its ownership, lease or operation of
property or the conduct of its business require$ sualification except where the failure to soldyd&as no reasonable likelihood of having
a Material Adverse Effect;

(c) has all requisite corporate power and authaadtywn, pledge, mortgage, hold under lease andhtgés properties, and to conduct its
business as now or currently proposed to be coaduct

(d) is in compliance with its certificate of incamation and by-laws; and

(e) is in compliance with all other Requirementd afv except such non-compliance as has no reasofilablihood of having a Material
Adverse Effect.

31 Corporate Authorization; No Contravention; Gaweental Authorization. The execution, delivery gmdformance by the Borrower of the
Loan Documents:

(a) are within the respective corporate powershiefBorrower;

(b) have been duly authorized by all necessaryaratp action, including the consent of shareholddrsre required;
(c) do not and will not:

(i) contravene the certificate of incorporationbgr laws of the Borrower;

(i) violate any other Requirement of Law (includin
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the Securities Exchange Act of 1934, Regulation$,& and X of the Federal Reserve Board or angiood decree of any court or other
Governmental Authority);

(iii) conflict with or result in the breach of, oonstitute a default under, any Contractual Obiigabinding on or affecting the Borrower or
any of its properties, if such breach or defauft hay reasonable likelihood of having a Materialé&de Effect, or any order, injunction, writ
or decree of any Governmental Authority to whicl Borrower or any of its properties is subject; or

(iv) result in the creation or imposition of anyehi upon any of the property of the Borrower; and

(d) do not require the consent, authorization bgpproval of or notice to or filing or registratiaith any Governmental Authority or any
other Person other than those which have beenathtdined, made or given.

32 Enforceable Obligations. This Agreement andother Loan Documents have been duly executed dnadel by the Borrower. This
Agreement and each other Loan Document are leghdl &nd binding obligations of the Borrower, emfeable against the Borrower in
accordance with their respective terms except els snforcement may be limited by applicable bantayinsolvency, reorganization or
other similar laws or equitable principles relattogr limiting creditors' rights generally.

33 Taxes. The Borrower and its Subsidiaries have
filed all Federal and other material tax returns and reports
required to be filed, and have paid all Feder al and other

material taxes and assessments payable by thehe &xtent the same have become due and payableore they have become delinqut
except those which are currently being contestegbod faith by appropriate proceedings and for wisidequate reserves have been provided
in accordance with GAAP, provided the non-paymbatdof has no reasonable likelihood of having aekalt Adverse Effect. The Borrower
does not know of any proposed material tax assagsagainst the Borrower or any of its Subsidiaaed in the opinion of the Borrower, all
potential tax liabilities are adequately provided én the books of the Borrower and its Subsidsarighe statute of limitations for assessment
or collection of Federal income tax has expiredaibfederal income tax returns filed by the Boresvfor all tax years up to and including the
tax year ended in March, 1987 and filed by Hollyrrs Corporation up to and including the tax yeateshon May 31, 1987.

34 Financial Matters.

(a) The consolidated balance sheet of the Borrandrits Subsidiaries as of the last day of theafigear of the Borrower ended on Octobe
1994 and as of the last day of the fiscal quartén®Borrower ended on April 1, 1995 and the edatonsolidated statements of income,
shareholders' equity
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and cash flows of the Borrower and its Subsididieesuch fiscal year and quarter, with, in theecaksaid fiscal year, reports thereon by
Ernst & Young:

(i) are complete, accurate and fairly present ih@ntcial condition of the Borrower and its Subsiitia as of the respective dates thereof and
for the respective periods covered thereby;

(i) were prepared in accordance with GAAP consigyeapplied throughout the periods covered therelxgept as set forth in the notes
thereto; and

(iii) except as specifically disclosed in Scheddl@5, show all material indebtedness and otheilitias, direct or contingent, of the Borrower
and its consolidated Subsidiaries as of the daegof, including liabilities for taxes, materi@mmitments and long-term leases.

(b) Since October 1, 1994, there has been no Matkdverse Effect and no development which hasraagonable likelihood of having a
Material Adverse Effect.

(c) The Borrower is, and the Borrower and its Sdiasies are, on a consolidated basis, Solvent.

35 Litigation. There are no actions, suits, proasgs] claims or disputes pending, or to the bestwadge of the Borrower, threatened,
against the Borrower or any of its Subsidiarieotefiny court or other Governmental Authority oy arbitrator that have a reasonable
likelihood of having a Material Adverse Effect. Alending actions or proceedings affecting the Boeroor any of its Subsidiaries as of the
date hereof and involving claims in excess of $20,000 are described in Schedule 4.06.

36 Subsidiaries.

(a) A complete and correct list of all Subsidiaréshe Borrower as of the Restatement Date, shpvéa to each Subsidiary, the correct name
thereof, the jurisdiction of its incorporation ath@ percentage of shares of each class outstaodingd by the Borrower and each other
Subsidiary of the Borrower is set forth in Schedulg7(a).

(b) All of the outstanding shares of each of thestdiaries listed on Schedule 4.07(a) have beddlyassued, are fully paid and non-
assessable and are owned by the Borrower or anBthsidiary of the Borrower, free and clear of aign.

(c) The Borrower has no obligation to capitalizg ahits Subsidiaries.
(d) A complete and correct list of all joint vergsrin which the Borrower or any of its Subsidigriesa partner is set forth in Schedule 4.0°
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37 Liens. There are no Liens of any nature whatsioen any properties of the Borrower or any ofSitdsidiaries other than Permitted Liens.
38 No Burdensome Restrictions; No Defaults.

(a) Neither the Borrower nor any of its Subsidiafiga party to or bound by any Contractual Obidator subject to any charter or corporate
restriction or any Requirement of Law, which hag sgasonable likelihood of having a Material AdweEfect.

(b) Neither the Borrower nor any of its Subsidiarie in default under or with respect to any Carttral Obligation in any respect which,
individually or together with all such defaults shtereasonable likelihood of having a Material AdeeEffect.

(c) No Default or Event of Default exists or woutsbsult from the incurring of any Obligations by tBerrower or any of its Subsidiaries.

39 Investment Company Act. Neither the Borrower aray of its Subsidiaries is an "investment companryan "affiliated person” of, or
"promoter” or "principal underwriter" for, an "ingement company", as such terms are defined innbestment Company Act of 1940, as
amended. The making of the Loans by the Banks lendplication of the proceeds and repayment thésethe Borrower and the
consummation of the transactions contemplated &y.tan Documents will not violate any provisionsotth Act or any rule, regulation or
order issued by the Securities and Exchange Corromitisereunder.

40 Use of Proceeds; Margin Regulations. No pathefproceeds of any Loan will be used, and no vai#n

otherwise be, in violation of Regulation G, T, U or X of
the Federal
Reserve Board.

41 Assets.

(a) The Borrower and each of its Subsidiaries luaglgecord and marketable title to all real propedcessary or used in the ordinary con
of its business, except for Permitted Liens andhslefects in title as have no reasonable likelihdndividually or in the aggregate, of having
a Material Adverse Effect.

(b) The Borrower and each of its Subsidiaries oamigcenses or otherwise has the right to use atenial licenses, permits, patents,
trademarks, service marks, trade names, copyriffatg;hises, authorizations and other intellecfwaperty rights that are necessary for the
operation of its business, without infringemenbotonflict with the rights of any other Personiwiespect thereto, except for such
infringements or conflicts as have no reasonaktdiliood of having a Material Adverse Effect. Notaréal slogan or other
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advertising device, product, process, method agratimterial now employed, or now contemplated tereloyed, by the Borrower or any of
its Subsidiaries infringes upon or conflicts withyaights owned by any other Person except for snftingements or conflicts as have no
reasonable likelihood, individually or in the aggaée, of having a Material Adverse Effect.

42 Labor Matters. Except as disclosed in Schedulg, 4here are no strikes or other labor dispuésling or, to the knowledge of the
Borrower, threatened against the Borrower or anysdbubsidiaries which have any reasonable likelthof having a Material Adverse Effe
No significant unfair labor practice complaint isrling or, to the knowledge of the Borrower, theaatl, against the Borrower or any of
Subsidiaries before any Governmental Authority.

43 Environmental Matters. Except as disclosed imefule 4.14:

(a) the on-going operations of the Borrower anchexdts Subsidiaries comply in all respects williEamvironmental Laws except such non-
compliance as has no reasonable likelihood of lgpaiMaterial Adverse Effect;

(b) the Borrower and each of its Subsidiaries rahained all environmental, health and safety permécessary or required for its
operations, all such permits are in good standing,the Borrower and each of its Subsidiaries mpliance with all material terms and
conditions of such permits;

(c) none of the Borrower, any of its Subsidiariesuay of their present property or operations @stgproperty or operations) is subject to any
outstanding written order from or agreement witli @overnmental Authority nor subject to any judi@dadocketed administrative
proceeding, respecting any Environmental Claim arafdous Material which, in each case, has anpnaéte likelihood of having a

Material Adverse Effect;

(d) there are no conditions or circumstances aatativith any property of the Borrower or any sf$ubsidiaries formerly owned and
operated by the Borrower or any of its Subsidiapieany of their predecessors or with the formegrapons, including off-site disposal
practices, of the Borrower or its Subsidiarieshairt predecessors which may give rise to Envirortalg@laims which in the aggregate have
any reasonable likelihood of having a Material AcbeeEffect; and

(e) there are no conditions or circumstances winialy give rise to any Environmental Claim arisingnfrthe operations of the Borrower or
Subsidiaries, including Environmental Claims asated with any operations of the Borrower or its Sdiaries, which have any reasonable
likelihood of having a Material Adverse Effect.addition, (i) neither the Borrower nor any of itslSidiaries has any underground storage
tanks (A) that are not properly permitted underli@apple Environmental Laws or (B) that to the befsthe Borrower's
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knowledge, are leaking or dispose of Hazardous Néds$eoff-site and (ii) the Borrower and each af&ubsidiaries has notified all of its
employees of the existence, if any, of any headtralnd arising from the conditions of their employinand have met all notification
requirements under Title 11l of CERCLA and underk¥Sand all other Environmental Laws.

44 Completeness. None of the representations or

warranties of the Borrower contained herein or in a ny other Loan
Document or in any certificate or written statement furnished by
or on behalf of the Borrower pursuant to the provi sions of

this Agreement or any other Loan Document contain a ny untrue
statement of a material fact or omit to state any material

fact necessary to make the statements contained he rein or

therein, in light of the circumstances under whindly are made, not misleading. There is no factknio the Borrower which the Borrower
has not disclosed to the Banks which may have &fiéhtAdverse Effect.

45 ERISA.
(a) Neither the Borrower nor any member of its @alied Group contributes to any Plan other thars¢hget forth in Schedule 4.16.

(b) Each Plan is in compliance in all material extp with the applicable provisions of ERISA, thed€ and any other applicable Federal or
state law and rules and regulations promulgatecttimeler. With respect to each Plan (other than kidwployer Plan) all material reports
required under ERISA or any other applicable lawegulation to be filed with the relevant Governitaéiuthority, the failure of which to

file could reasonably result in liability of the Bower or any member of its Controlled Group inessof $500,000 have been duly filed and
all such reports are true and correct in all mateespects as of the date given.

(c) Except as set forth in Schedule 4.16, no Pénldeen terminated nor has any accumulated funidificiency (as defined in Section 412(a)
of the Code) been incurred (without regard to aayver granted under Section 412 of the Code) nsrang funding waiver from the IRS
been received or requested.

(d) Neither the Borrower nor any member of its Colted Group has failed to make any contributiopay any amount due or owing as
required by Section 412 of the Code or Section®®ERISA or the terms of any such Plan prior todine date (including permissible
extensions thereof) under Section 412 of the CodeSzction 302 of ERISA.

(e) There has been no ERISA Event or any eveniniagudisclosure under Section 4041(c)(3)(C), 4868(063(a) or 4043(b) of ERISA with
respect to any Plan or trust of the Borrower or mm@ynber of its Controlled Group.

(f) Except as set forth in Schedule 4.16, the valuihe assets of each Plan (other than a Multieygpl Plan)
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equalled or exceeded the present value of the ibéinéflities, as defined in Title IV of ERISA, afach such Plan as of the most recent
valuation date using Plan actuarial assumptiossiett date.

(g) There are no pending claims, lawsuits or astion

(other than routine claims for benefits in the nediy course) asserted or instituted against, aitdareéhe Borrower nor any member of its
Controlled Group has knowledge of any threatert@ghtion or claims against, (i) the assets of alanr trust or against any fiduciary of a
Plan with respect to the operation of such Plarcivhias any reasonable likelihood of having a Mat&dverse Effect or (ii) the assets of
employee welfare benefit plan maintained by ther®wer or any member of its Controlled Group witthie meaning of Section 3(1) of
ERISA or against any fiduciary thereof with respiecthe operation of any such Plan which has aagaeable likelihood of having a Matetr
Adverse Effect.

(h) Neither the Borrower nor any member of its Colfed Group has engaged in any prohibited tramsactvithin the meaning of Section 4
of ERISA or Section 4975 of the Code, in connectigth any Plan.

(i) Neither the Borrower nor any member of its Golléd Group (i) has incurred or reasonably exptiacur (A) any liability under Title I
of ERISA (other than premiums due under

Section 4007 of ERISA to the PBGC) or (B) any withwlal liability (and no event has occurred whiclthathe giving of notice under Section
4219 of ERISA would result in such liability) undgection 4201 of ERISA as a result of a completpastial withdrawal (within the meanir
of Section 4203 or 4205 of ERISA) from a Multiemydo Plan or (C) any liability under Section 406Z51SA to the PBGC or to a trustee
appointed under Section 4042 of ERISA, or (ii) héthdrawn from any Multiemployer Plan.

(j) Neither the Borrower nor any member of its Golied Group nor any organization to which the Barer or any member of its Controlled
Group is a successor or parent corporation witménnheaning of Section 4069(b) of ERISA has engagedransaction within the meaning
Section 4069 of ERISA.

(k) Except as set forth in Schedule 4.16, neitherBorrower nor any member of its Controlled Growgintains or has established any wel
benefit plan within the meaning of

Section 3(1) of ERISA which provides for (i) conting benefits or coverage for any participant or beneficiary of any participant after
such participant's termination of employment ex@ptnay be required by the Consolidated Omnibug8uideconciliation Act of 1985, as
amended ("COBRA") and the regulations thereundet,a the expense of the participant or the beiaefiof the participant, or (i) retiree
medical liabilities. The Borrower and each memktfatsoControlled Group which maintains a welfaraéfit plan within the meaning of
Section 3(1) of ERISA has complied with any ap@ieanotice and continuation requirements of COBR4 the
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regulations thereunder, except where the failusotoomply could not result in the loss of a tastud#ion or imposition of a tax or other
penalty on the Borrower or any member of its CdiegcobGroup.

46 Insurance. The properties of the Borrower am&itbsidiaries are insured with financially sound eeputable insurance companies, in
such amounts, with such deductibles and coverinf gaks as are customarily carried by companigaged in similar business and owning
similar properties in localities where the Borrowaad its Subsidiaries operate.

CONDITIONS PRECEDENT

47 Conditions Precedent to Effectiveness. The &ffemess of this Agreement and the obligation @heBank to make its first Committed
Loan after the Restatement Date is subject todhelition that the Agent shall have received théofeing, each, unless specified below, de
the Restatement Date, in form and substance satisyato the Agent, each Bank and their respeattuesel and (other than the promissory
notes, if any) in sufficient copies for each Bank:

(a) Credit Agreement and Notes. This Agreement @eecby the Borrower, each Co-Agent, the Agenteanch of the Banks and any
promissory notes requested by the Banks pursuant to
Section 2.05;

(b) Board Resolutions; Approvals; Incumbency Cidifes.

(i) Copies of the resolutions of the Executive Caiter of the Board of Directors of the Borrower eppng and authorizing the execution,
delivery and performance by the Borrower of thigégmnent and the other Loan Documents to be detiveeesunder, and authorizing the
borrowing of the Loans, certified as of the Regstant Date by the Secretary or an Assistant Segrefahe Borrower; and

(i) A certificate of the Secretary or AssistantcB#ary of the Borrower certifying the names ane tsignatures of the officers of the Borroy
authorized to execute and deliver this Agreemedtadinother Loan Documents to be delivered heregnde

(c) Articles of Incorporation; By-laws and Good &dang. Each of the following documents:

(i) the articles or certificate of incorporationtbe Borrower as in effect on the Restatement Ra&teified by the Secretary of State of
Delaware as of a recent date and by the Secretakggistant Secretary of the Borrower as of thet®®ement Date and the by-laws of the
Borrower as in effect on the Restatement Dateifigettoy the Secretary or Assistant Secretary efBlorrower as of the Restatement Date;
and

(if) good standing certificates as of a recent datehe Borrower from the Secretaries of StatAdansas,
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Delaware, North Carolina, Texas and Virginia;

(d) Legal Opinion. A favorable opinion, dated thesRatement Date and addressed to the Agent amghtiies of Corporate Counsel of the
Borrower and its Subsidiaries, in substantiallyfibven of Exhibit 5.01 and as to such other matérsiny Bank through the Agent may
reasonably request (and the Borrower hereby instsuch counsel to deliver such opinion);

(e) Certificate. A certificate signed by a RespblesiOfficer of the Borrower, dated as of the Restant Date, stating that:

(i) the representations and warranties containettticle 1V are true and correct on and as of sdate, as though made on and as of such

(i) no Default or Event of Default exists or woulelsult from the initial Borrowing hereunder;
(iii) there has occurred since October 1, 1994\Viaterial Adverse Effect; and
(f) Other Documents. Such other approvals, opinlmdgocuments as the Agent or any Bank may request.

48 Additional Conditions Precedent to the First @atted Borrowing after the Restatement Date. THegation of each Bank to make its fi
Committed Loan after the Restatement Date is stulpebe further conditions precedent that:

(a) Fees, Costs and Expenses. The Borrower shadlfeid all accrued and unpaid fees payable uhee®tiginal Agreement to the extent
due and payable on or before the Restatement Ddtshall also have paid all costs and expenseseadfto in Section 10.04 (including legal
fees and expenses and the allocated cost of irehmumsel) to the extent such costs and expensésvaiced at least two Business Days
prior to the Restatement Date.

(b) Original Agreement. All loans outstanding unttex Original Agreement shall be simultaneousharépprepaid or refinanced hereunder;
provided, however, that any Existing Bid Loans tantding under the Original Agreement on the Restate Date shall remain outstanding
under this Agreement as if the Existing Bid LoaresevBid Loans made hereunder.

(c) Original Banks. Each bank which is a partyhte ©Original Agreement but whose name does not ajpethe signature pages hereof shall
have consented to the amendment and restatemtrg Gfriginal Agreement and confirmed that it wititde a party to this Agreement by
executing and delivering a letter in the form ohibit 5.02 and each Bank not a party to
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the Original Agreement by signing this Agreemeralishave become a Bank for all purposes of thisegrent.

49 Conditions Precedent to All Borrowings.
The obligation of each Bank to make any Loan (inc luding its
first Committed Loan and any Bid Loan as to which there has

been an offer and acceptance of terms pursuargdiio 2.04) on or after the Restatement Date sleadlubject to the further conditions
precedent that:

(a) Natice of Borrowing. In the case of a CommitBamtrowing, the Agent shall have received a Noti€Borrowing as required by Section
2.02.

(b) Continuation of Representations and Warraniibs. representations and warranties containedticl&dV and in each other Loan
Document shall be true and correct on and as afldte of borrowing with the same effect as if madeand as of such date (except for
representations and warranties expressly relatirggntearlier date, in which case they shall beadndecorrect as of such earlier date).

(c) No Existing Default. No Default or Event of @elt shall exist and be continuing or shall refwin the Loan being made on such date.

(d) Other Assurances. The Agent shall have recesueti other approvals, opinions or documents aBank through the Agent may
reasonably request related to the transactiongowpiated hereby.

Each Notice of Borrowing and Competitive Bid Redumsgomitted by the Borrower hereunder shall comtgtia representation and warranty
the Borrower hereunder, as of the date of each satibe, application or request and as of the daeach Borrowing relating thereto, that the
conditions in this Section 5.03 are satisfied.

AFFIRMATIVE COVENANTS

The Borrower covenants and agrees that as longyaBank shall have any Commitment hereunder orlaran or other Obligation shall
remain unpaid or unsatisfied, unless the MajorianBs waive compliance in writing:

50 Compliance with Laws, Etc. The Borrower shalhply, and cause each of its Subsidiaries to comyiliy all applicable Requirements of
Law, except such as may be contested in good bgithppropriate proceedings and which has no reasmtikelihood of having a Material
Adverse Effect.

51 Use of Proceeds. The Borrower shall use theggdg of any Loan hereunder made on or after thiafResent Date to refinance
Indebtedness outstanding under the Original Agreeiaued for working capital and other general coap@ipurposes (including capital
expenditures and
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acquisitions and to support the issuance of comalgraper) not in contravention of any Requiremaritaw and consistent with the
representations and warranties contained hereiwjged, however, that the proceeds of any Loanureter may not be used to finance the
purchase or other acquisition of Stock in any Reissuch purchase or acquisition is opposed byotiad of directors of such Person.

52 Payment of Obligations, Etc. The Borrower shalf and discharge, and cause each of its Subsiglitaripay and discharge, before the ¢
shall become delinquent, all lawful claims andi@tes, assessments and governmental chargeses leMess the same are being contest
good faith by appropriate proceedings and adeqeatrves therefor have been established on thestmfdke Borrower or one of its
Subsidiaries in accordance with GAAP, providedsatth nonpayments, individually or in the aggredad®e no reasonable likelihood of
having a Material Adverse Effect.

53 Insurance The Borrower shall maintain, and caasé of its Subsidiaries to maintain, with finalgi sound and reputable independent
insurers, insurance with respect to its propegies business against loss or damage of the kirslsroarily insured against by Persons
engaged in the same or similar business, of symstgnd in such amounts as are customarily carriddr similar circumstances by such
other Persons.

54 Preservation of Corporate Existence, Etc.
The Borrower shall preserve and maintain, and caash of its Subsidiaries to preserve and mainiaicorporate existence, rights (charter
and statutory) and franchises, except as permittelér Sections 7.05 and 7.07.

55 Access. The Borrower shall permit, and caush ehits Subsidiaries to permit, representativethefAgent or any Bank to examine and
make copies of and abstracts from the records ankisof account of, and visit the properties o, Borrower and any of its Subsidiaries,

to discuss the affairs, finances and accountseoBtbrrower and any of its Subsidiaries with anyhefir directors, officers and independent
public accountants and authorize those accountautisclose to such Person any and all financeéestents and other information of any
kind, including copies of any management lettethersubstance of any oral information that suclvactants may have with respect to the
business, financial and other affairs of the Boepwar any of its Subsidiaries, all at the experfsb@Borrower and at such times during
normal business hours and as often as may be dalgatesired, upon reasonable advance notice tBah®wer; provided, however, that
when an Event of Default exists, the Agent or aapiBmay visit and inspect, at the expense of thedder, its records and properties at any
time during business hours and without advanceeoti

56 Keeping of Books. The Borrower shall maintaim] @ause each of its Subsidiaries to maintain,grbpoks
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of record and account, in which full and corredrieis shall be made of all financial transactiond matters involving the assets and business
of the Borrower and each of its Subsidiaries iroagance with GAAP.

57 Maintenance of Properties. The Borrower shalhtaa and preserve, and cause each of its Subgislieo maintain and preserve, all of its
properties in good repair, working order and cdoditand from time to time make or cause to be nadideecessary and proper repairs,
renewals, replacements and improvements so thaigieess carried on in connection therewith magrbperly and advantageously
conducted at all times; provided, however, thahimgf in this Section 6.08 shall prevent the Borroateany of its Subsidiaries from
discontinuing the operation and the maintenanangfof its properties if such discontinuance ighie opinion of the Borrower, desirable in
the conduct of its business and has no reasonkblihdod of having a Material Adverse Effect.

58 Financial Statements. The Borrower shall delisezach Bank with a copy to the Agent, in form dethils satisfactory to the Banks and
the Agent:

(a) as soon as available, but not later than 45 dégr the end of each of the first three quaéesach fiscal year of the Borrower, a copy of
the unaudited consolidated balance sheet of theoer and its Subsidiaries as of the end of suehttguand the related consolidated
statements of income, shareholders' equity andftash for such quarter and for the period commegdit the end of the previous fiscal year
and ending on the last day of such quarter, whigtesents shall be certified by the Chief FinanGifiicer of the Borrower as being compl
and correct and fairly presenting, in accordandd WIAAP, the financial position and results of aggiem of the Borrower and its Subsidiar

(b) as soon as available, but not later than 98 détgr the end of each fiscal year of the Borrowaropy of the audited consolidated balance
sheet of the Borrower and its Subsidiaries aseaetid of such year and the related consolidatéenséants of income, shareholders' equity
cash flows for the period commencing at the enthefprevious fiscal year and ending with the enduah fiscal year, which statements shall
be certified without qualification as to the scajiehe audit by a nationally recognized indepengberitiic accounting firm and be
accompanied by (i) a certificate of such accounting stating that such accounting firm has obtdine knowledge that a Default or an Ex

of Default has occurred and is continuing, or ilsaccounting firm has obtained such knowledgeaHaéfault or an Event of Default has
occurred and is continuing, a statement as to dbere thereof and

(i) copies of any letters to the management ofBberower from such accounting firm; and

(c) at the same time it furnishes each set of firdrstatements pursuant to paragraph (a) or (@elba certificate of the Chief Financial
Officer of the Borrower (i) to the effect that nefault or Event of Default has occurred and
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is continuing (or, if any Default or Event of Defalblas occurred and is continuing, describing traes in reasonable detail and the action
which the Borrower proposes to take with respeetdto) and (ii) a compliance certificate, in substdly the form of Exhibit 6.09, setting
forth in reasonable detail the computations necgssadetermine whether the Borrower was in conmuéawith the financial covenant set
forth in Section 7.15, in each case reconciling differences between the numbers used in suchlatiims and those used in the preparation
of such financial statements.

59 Reporting Requirements. The Borrower shall &hrio the Agent (and the Agent shall promptly fsinio the Banks):

(a) promptly after the commencement thereof, naifcall actions, suits and proceedings before anytaor other Governmental Authority
affecting the Borrower or any of its Subsidiaridsiet, individually or in the aggregate, has anysoegmble likelihood of having a Material
Adverse Effect;

(b) promptly but not later than three Business Dafyar the Borrower becomes aware of the existef¢g any Default or Event of Default,
(i) any breach or non-performance of, or any ditfander, any Contractual Obligation to which ther®wer or any of its Subsidiaries is a
party which has any reasonable likelihood of hadrgaterial Adverse Effect, or (iii) any Materiab#erse Effect or any event or other
development which has a reasonable likelihood wirtgea Material Adverse Effect, notice by telephandacsimile specifying the nature of
such Default, Event of Default, breach, non-periange, default, Material Adverse Effect, event oralepment, including the anticipated
effect thereof;

(c) promptly after the sending or filing thereodpées of all reports which the Borrower or anytsf$ubsidiaries sends to its security holders
generally, and copies of all reports and regisirasitatements which the Borrower or any of its &liases files with the Securities and
Exchange Commission or any national securities &xgé;

(d) promptly after the creation or acquisition & the name and jurisdiction of incorporatioreath new Subsidiary of the Borrower; and

(e) such other information respecting the busingsspects, properties, operations or the condifinancial or otherwise, of the Borrower or
any of its Subsidiaries as any Bank through thenAgeay from time to time reasonably request.

60 Notices Regarding ERISA. Without limiting thengeality of the notice provisions contained in $&t6.10, the Borrower shall furnish to
the Agent:

(&) promptly and in any event (i) within 30 dayteathe Borrower or any member of its Controlle@@r knows or has reason to know that
any ERISA Event described in clause (a) of
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the definition of ERISA Event or any event desadilie Section 4063(a) of ERISA with respect to atgnPand (ii) within ten days after the
Borrower or any member of its Controlled Group ksaw has reason to know that any other ERISA Ewgthtrespect to any Plan has
occurred or a request for a minimum funding waivweder Section 412 of the Code with respect to dag Ras been made, a statement of the
Chief Financial Officer of the Borrower describisgch ERISA Event and the action, if any, whichBogrower or such member of its
Controlled Group proposes to take with respectetioeiogether with a copy of the notice of such EREvent or other event, if required by
the applicable regulations under ERISA, given ®RBGC;

(b) promptly and in any event within five Busin€3ays after receipt thereof by the Borrower or argmber of its Controlled Group from the
PBGC, copies of each notice received by the Borrawany such member of its Controlled Group of BB C's intention to terminate any
Plan or to have a trustee appointed to administgiPdan;

(c) promptly and in any event within ten Business/®after receipt thereof, a copy of any correspond the Borrower or any member of its
Controlled Group receives from the Plan Sponsodédimed by Section 4001(a)(10) of ERISA) of anyltiamployer Plan concerning
potential withdrawal liability of the Borrower ong member of its Controlled Group pursuant to Secti219 or 4202 of ERISA, and a
statement from the Chief Financial Officer of therBwer or such member of its Controlled Groupisgtforth details as to the events giving
rise to such potential withdrawal liability and thetion which the Borrower or such member of itsit€alled Group proposes to take with
respect thereto;

(d) notification within 30 days of any material irase in the benefits under any existing Plan wisictot a Multiemployer Plan, or the
establishment of any new Plans, or the commenceaiamintributions to any Plan to which the Borrowemlany member of its Controlled
Group was not previously

contributing;

(e) notification within five Busines s Days after the
Borrower or any member of its Controlled Group know s or has
reason to know that the Borrower or any such membe rof its

Controlled Group has or intends to file a noticéntént to terminate any Plan under a distressitetion within the meaning of Section 4041
(c) of ERISA and a copy of such notice; and

(f) promptly after receipt of written notice of comencement thereof, notice of any action, suit andgeding before any Governmental
Authority affecting the Borrower or any member tsf Controlled Group with respect to any Plan, ektiepse which, in the aggregate, if
adversely determined, could not have a Materialeksk Effect.
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61 Employee Plans.

(a) With respect to Plans other than a Multiemptdgian, for each Plan intended to be qualified ui®ketion 401(a) of the Code which is
hereafter adopted or maintained by the Borrowdxyaany member of its Controlled Group, the Borrosleall or shall cause any such
member of its Controlled Group to

(i) seek and receive determination letters fromlR to the effect that such Plan is qualified witthe meaning of Section 401(a) of the
Code; (ii) from and after the adoption of any s&t&n, cause such Plan to be qualified within thamirey of

Section 401(a) of the Code and to be administeredl imaterial respects in accordance with theirequents of ERISA and Section 401(a) of
the Code; (iii) make all required contributionsthe due date (including permissible extensionseu®gction 412 of the Code and Section
302 of ERISA; and (iv) not take any action whichulcbreasonably be expected to cause such Plao het qualified within the meaning of
Section 401(a) of the Code or not to be adminigtérall material respects in accordance with gguirements of ERISA and Section 401(a)
of the Code.

(b) With respect to each Multiemployer Plan, therBaer and each member of its Controlled Group milke any contributions required by
such Multiemployer Plan.

62 Environmental Compliance; Notice. The Borrowwalk and cause each of its Subsidiaries to:

(a) use and operate all of its facilities and props in substantial compliance with all Environrteriaws, keep all necessary permits,
approvals, certificates, license and other authtions relating to environmental matters in effaatl remain in substantial compliance
therewith, and handle all Hazardous Materials ipstantial compliance with all applicable Environraiaws;

(b) promptly upon receipt of all written claims,naplaints, notices or inquiries relating to the ctind of its facilities and properties or
compliance with Environmental Laws, evaluate sueints, complaints, notices and inquiries and fodwawpies of (i) all such claims,
complaints, notices and inquiries which individydiave any reasonable likelihood of having a Matekdverse Effect and (ii) all such
claims, complaints, notices and inquiries, aridiogn a single occurrence which together have aagamable likelihood of having a Material
Adverse Effect, and endeavor to promptly resolVswath actions and proceedings relating to compéamith Environmental Laws; and

(c) provide such information and certifications winthe Agent may reasonably reque
(d) st from time to time to evidence compliancehvitiis
Section 6.13.

I NEGATIVE COVENANTS
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The Borrower hereby covenants and agrees thahgsal® any Bank shall have any Commitment hereumdany Loan or other Obligation
shall remain unpaid or unsatisfied, unless the kitgj@anks shall waive compliance in writing:

63 Limitations on Liens. The Borrower shall notates incur, assume or suffer to exist, or permjt afrits Subsidiaries to create, incur,
assume or suffer to exist, any Lien upon or wikpezt to any of its properties, whether now owneldepeafter acquired, other than the
following ("Permitted Liens"):

(a) any Lien existing on the property of the Boreswr any of its Subsidiaries on the Restatemelis Bad set forth in Schedule 7.01 and any
extension, renewal and replacement of any such pivided any such extension, renewal or replacginien is limited to the property or
assets covered by the Lien extended, renewed lacezpand does not secure any Indebtedness inaadttitthat secured immediately prior
such extension, renewal and replacement;

(b) any Lien created pursuant to any Loan Document;

(c) Liens imposed by law, such as materialmen'shaeics’, warehousemen's, carriers', lessors'rators’ Liens incurred by the Borrower or
any of its Subsidiaries in the ordinary course wsibess which secure its payment obligations toRergon, provided (i) neither the Borrower
nor any of its Subsidiaries is in default with respto any payment obligation to such Person or g©od faith and by appropriate proceed
diligently contesting such obligation for which gdate reserves shall have been set aside on iks lamal (ii) such Liens have no reasonable
likelihood of having, individually or in the aggraig, a Material Adverse Effect;

(d) Liens for taxes, assessments or governmensatjel or levies either not yet due and payable tite extent that nopayment thereof shi
be permitted by Section 6.03;

(e) Liens on the property of the Borrower or anyt®fSubsidiaries incurred, or pledges and depasitde, in the ordinary course of business
in connection with worker's compensation, unemplegtinsurance, old-age pensions and other soa@alisge benefits, other than in respect
of employee plans subject to ERISA;

(f) Liens on the property of the Borrower or anyitsfSubsidiaries securing (i) the performanceid$ tenders, statutory obligations, leases
and contracts (other than for the repayment ofdveed money), (ii) obligations on surety and apeaids not exceeding in the aggregate
$5,000,000 and

(iii) other obligations of like nature incurred as incident to and in the ordinary course of bussnerovided all such Liens in the aggregate
have no reasonable likelihood (even if enforced)afing a Material Adverse Effect;

(9) zoning restrictions, easements, licenses, vatens, restrictions on the use of real propertgnmor
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irregularities incident thereto which do not impthie value of any parcel of property material te ¢tiperation of the business of the Borrower
and its Subsidiaries taken as a whole or the vailseich property for the purpose of such business;

(h) (i) purchase money liens or purchase moneyrggadnterests (including in connection with capiteases) upon or in any property acqu

or held by the Borrower or any of its Subsidiaiiethe ordinary course of business to secure thehase price of such property or to secure
Indebtedness incurred solely for the purpose @irfaing the acquisition of such property and Liexisting on such property at the time of its
acquisition (other than any such Lien created m@&mplation of such acquisition) which Liens do extend to any other property and do not
secure Indebtedness exceeding the purchase priceloforoperty;

(i) Liens (including in connection with capital kE=s) securing Indebtedness of the Borrower or &itg Subsidiaries incurred to finance all
some of the cost of construction of property (orefinance Indebtedness so incurred upon completieach construction) which Liens do
not extend to any other property except to the pnived real property upon which such constructidhogcur; provided the Indebtedness
secured by such Liens is not incurred more thade8G after the later of the completion of constarcor the commencement of full operat
of such property; and

(i) Liens on property in favor of any Governmenfalthority to secure partial, progress, advancetber payments, or performance of any
other obligations, pursuant to any contract orusabr to secure any Indebtedness of the Borrowany of its Subsidiaries incurred for the
purpose of financing all or any part of the pur@&hpsgce or the cost of construction of propertyjeatto Liens (including in connection with
capital leases) securing Indebtedness of the pmilaontrol or industrial or other revenue bondetgmd which Liens do not extend to any
other property; provided, however, that the aggeegaount of Indebtedness secured by all Liensregfdo in clauses (i), (ii) and (iii) of this
paragraph (h) at any time outstanding, togethdr thi¢ Indebtedness secured by Liens permitted potga paragraphs (i) and (I) below (and
any extensions, renewals and refinancings of sndéldtedness) shall not, subject to the secondgwafiparagraph (i) below, at any time
exceed the Permitted Lien Basket;

(i) Liens on assets of any corporation existinthattime such corporation becomes a Subsidiarge@Birrower or merges into or
consolidates with the Borrower or any of its Sulagids, if such Liens (A) do not extend to any otheperty, (B) do not secure Indebtedness
exceeding the fair market value of such properthatime such corporation becomes a SubsidiatigeoBorrower or at the time of such
merger or consolidation, and (C) were not createzbntemplation of such corporation becoming a Blidry of the Borrower or of such
merger or consolidation; provided, however, thatahgregate amount of Indebtedness secured by Liens
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referred to in this paragraph (i), together with thdebtedness secured by Liens permitted pursogmatragraph

(h) above and paragraph (I) below (and any extessi@newals and refinancings of such Indebtedrsbsd) not at any time exceed the
Permitted Lien Basket; provided, further, howetkeat notwithstanding the foregoing limitation, tBerrower may incur, and permit its
Subsidiaries to incur, Indebtedness secured bysliieferred to in this paragraph (i) which, whenraggted with the Indebtedness secured by
Liens permitted pursuant to paragraph (h) abovepamagraph (I) below, exceed the Permitted LierkBgi, and only if, (x) such
Indebtedness remains outstanding for a periodssftlean six months from the date on which suchhtediness first exceeded the Permitted
Lien Basket or (y) such Liens are released withimsonths;

(j) the filing of financing statements in respettocounts sold by the Borrower and its Subsidsapiersuant to a receivables purchase
transaction by the purchaser or purchasers fromBtimeower and its Subsidiaries of such accounts;

(k) judgment Liens created by or resulting from &tigation or legal proceeding if released or beddvithin 60 days of the date of creation
thereof (or such earlier date as may be require8dnyion 8.01(h)), unless such litigation shalldbead a Material Adverse Effect; and

() Liens securing other Indebtedness of the Boemoar any of its Subsidiaries not expressly pesditty paragraphs (a) through (k);
provided, however, that the aggregate amount afbtetiness secured by Liens permitted pursuantégphs

(h) and (i) above and pursuant to this paragrapfafid any extensions, renewals and refinancingsic Indebtedness) shall not, subject to
the second proviso of paragraph (i) above, at mmg e€xceed the Permitted Lien Basket.

64 Limitation on Indebtedness. The Borrower shatlareate, incur, assume or suffer to exist, omiteany of its Subsidiaries to create, incur,
assume or suffer to exist, any Indebtedness except:

(a) the Loans and any other Indebtedness undeAgiiesement or any other Loan Document;

(b) Indebtedness existing on the Restatement Dateset forth in Schedule 7.02, and any extensemewal, refunding and refinancing
thereof, provided that after giving effect to swottension, renewal, refunding or refinancing, (#9 principal amount thereof is not increas
(B) neither the tenor nor the remaining averagettiereof is reduced and (C) the interest rateetirers not increased; provided, however, that
the industrial revenue bonds identified by an &stén Schedule 7.02 may be refinanced at an isteate higher than the rate in effect
immediately prior to such refinancing if such rege@ot in excess of any rate of interest then playimbrespect of the Loans (without taking
into account any interest payable pursuant to &e&il10);
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(c) Indebtedness of the Borrower to any of its wholvned Subsidiaries, of any Subsidiary of therBaer to the Borrower or of any
Subsidiary of the Borrower to another Subsidiaryhef Borrower;

(d) surety bonds and appeal bonds required inrtti@ary course of business or in connection withehforcement of rights or claims of the
Borrower or its Subsidiaries or in connection witdgments that do not result in a Default or anriE# Default;

(e) trade debt (including Indebtedness for the lpase of farm products from contract growers androgimilar suppliers but excluding
Indebtedness for Borrowed Money) incurred by ther®@wer or any of its Subsidiaries in the ordinaoyse of business in a manner and t
extent consistent with their past practices an@ssary or desirable for the prudent operationsdbuisinesses;

(f) Indebtedness secured by Liens permitted putsioan
Section 7.01 subject to the limitations contairtestein;

(9) Indebtedness incurred in connection with tlseasmce of commercial paper; and

(h) other present and future unsecured Indebtedmes&led at the time of, and immediately afterimgveffect to, the incurrence of such
Indebtedness, no condition or event shall existiviesbnstitutes an Event of Default.

65 Lease Obligations. The Borrower shall not crgataur, assume or suffer to exist, or permit ahigoSubsidiaries to create, incur, assume
or suffer to exist, any obligation for the paymehtent for any property under lease or agreenefagase having a term of one year or more,
except

(a) leases of the Borrower and its Subsidiariesxiatence on the Restatement Date and any renewatension thereof;

(b) operating leases in the ordinary course ofrirss; and

(c) subject to the limitations set forth in Sectit01(h), capital leases entered into by the Boeroav any of its Subsidiaries after the
Restatement Date in connection with sale-leasetvankactions; provided (i) immediately prior toigiy effect to such lease, the property
subject to such lease was sold by the Borrowengisach Subsidiary to the lessor pursuant to aaetion permitted under Section 7.07 and
(i) no Event of Default exists or would occur aseault of such sale and subsequent lease.

66 Restricted Payments. The Borrower shall not:

(a) declare or make, or permit any of its Subsidgto declare or make, any dividend payment ceradistribution of assets, properties, cash,
rights, obligations or securities on account ofStsck other than (i) dividends paid by any
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wholly-owned Subsidiary of the Borrower to the Bower or any other wholly-owned Subsidiary of them®uwer; (ii) distributions of shares
of common stock of the Borrower to its managemsrgxecutive compensation and in connection withagament incentive plans; (iii)
dividends or distributions payable solely in adtfitl common Stock of the Borrower; and

(iv) other dividends to the shareholders of therBwer, provided at the time of, and immediatelgaffiving effect to, the payment of such
dividends pursuant to this paragraph

(a)(iv), no condition or event shall exist whichnstitutes an Event of Default; or

(b) purchase, redeem, or otherwise acquire forevatumake any payment in respect of any of itsStmav or hereafter outstanding (or per
any of its Subsidiaries to do so) except

() purchases in the open market to fund the Boertsistock option plans, employee stock purchamespl01(k) plans and other similar pl
consistent with the past practices of the BorroWigrthe redemption or purchase by any wholly-odi8ubsidiary of the Borrower of any of
its Stock owned by another wholly-owned Subsidizfrthe Borrower and (iii) the purchase, redemptod other acquisition of any of its or
such Subsidiary's Stock, provided at the time o, inmediately after giving effect to, such purahagdemption or other acquisition
pursuant to this paragraph (b)(iii), no conditiarement shall exist which constitutes an Event efdlt. 67 Mergers, Etc. The Borrower shall
not merge or consolidate with or into, or convegnsfer, lease or otherwise dispose of (whethenatransaction or in a series of
transactions) all or substantially all of its asq@thether now owned or hereafter acquired) toRamgon, or, except as permitted pursuant to
Section 7.06 or Section 7.09, acquire all or sutisthy all of the Stock of any Person, or acquiteor substantially all of the assets of any
Person (other than live inventory) or enter intg gint venture or partnership with, any Personpemit any of its Subsidiaries to do so;
provided, however, that:

(a) the Borrower may merge with a wholly-owned Sdiasy of the Borrower so long as (i) the Borrovigthe surviving corporation and (ii)
at the time of, and immediately after giving effemtsuch merger, no condition or event shall extsich constitutes an Event of Default;

(b) any wholly-owned direct or indirect Subsidiarfythe Borrower may merge with or into any otheroli§trowned direct or indirect
Subsidiary of the Borrower or acquire Stock of attyer wholly-owned direct or indirect Subsidiarytbé Borrower;

(c) the Borrower or any Subsidiary of the Borrowsay acquire all or substantially all of the Stockab or substantially all of the assets of
any Person, provided at the time of, and immediatéter giving effect to such acquisition, no cdrati or event shall exist which constitutes
an Event of Default; and
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(d) any Subsidiary of the Borrower may merge witly ather corporation permitted to be acquired pamsto paragraph (c) above, provided
(i) at the time of, and immediately after givindest to, such merger, no condition or event shdfitavhich constitutes an Event of Default
and (ii) and after such merger, the surviving coagion is a Subsidiary of the Borrower.

68 Investments in Other Persons. The Borrower stwlimake, or permit any of its Subsidiaries to eyany loan or advance to any Person
(other than accounts receivable created in thenargicourse of business) or, except as permitteeénBection 7.04 or 7.05, purchase or
otherwise acquire, or permit any of its Subsid&t@purchase or otherwise acquire, any Stockheratquity interest or Indebtedness of any
Person, or make, or permit any of its Subsidiaiwemake, any capital contribution to, or otherwisegest in, any Person, except:

(a) Permitted Investments;

(b) loans or advances made by the Borrower or &itg Subsidiaries to (i) employees of the Borroweany of such Subsidiaries in the
ordinary course of business in a manner consistightpast practices and (ii) joint ventures andipeanrships in which the Borrower is a
partner, provided at the time of, and immediatdigragiving effect to, such loans or advances, oradition or event shall exist which
constitutes an Event of Default;

(c) loans or advances or other credit supportuitiog the procurement of letters of credit foraitzount, made by the Borrower or any of its
Subsidiaries (in addition to those permitted unmlragraph (b) above) to any Person; provided, hewélvat the aggregate amount of all
investments pursuant to this paragraph (c) shalahany time exceed 15% of the consolidated Netth\Maf the Borrower;

(d) investments in Stock or other joint ventured partnerships (including through mergers and dateions), provided at the time of, and
immediately after giving effect to, such investngemo condition or event shall exist which constisuan Event of Default;
(e) the organization or acquisition by the Borroweany of its wholly-owned Subsidiaries of onenware wholly-owned Subsidiaries;

(f) the acquisition by the Borrower or any of ithelly-owned Subsidiaries of Stock permitted to $®ued pursuant to Section 7.09; and

(9) intercompany Indebtedness permitted pursuant to
Section 7.02(d).

69 Assets. The Borrower shall not sell, assigmdfier or otherwise dispose of any of its assetpeamit any

155



of its Subsidiaries to sell, assign, transfer dieowvise dispose of any of its assets, except:
(a) the sale or disposition of inventory and famoduicts in the ordinary course of business;

(b) the sale or disposition in the ordinary cowkbusiness of any assets which have become obsmisurplus to the business of the
Borrower or any of its Subsidiaries, or has no rieing useful life, in each case as reasonably deétexd in good faith by the Borrower or
such Subsidiary, as the case may be;

(c) the periodic sales to third parties of liveentory and related products and services under grdwontracts;
(d) Permitted Dispositions;
(e) the sale or disposition of Permitted Investragand

(f) the sale of accounts or other receivables @rness than the fair value thereof by the Borroamd its Subsidiaries, without recourse, in
connection with a receivables purchase transaction.

70 Change in Nature of Business. The Borrower stull

(a) engage in any business other than the prodygctiarketing and distribution of food products amy related food or agricultural products,
processes or business; or

(b) permit any of its Subsidiaries to make any maktehange in the nature of its business as choteat the date hereof except as permitted
under Section 7.05 or enter into any new business.

71 Capital Structure. The Borrower shall not:

(a) make, or, except as permitted by Section f8Bnit any of its Subsidiaries to make, any chamgéts capital

structure (including in the terms of its outst anding Stock),
amend their certificate of incorporation or by -laws, or make
any changes in any of its business objectives, purposes or
operations if such change has a reasonable lik elihood of having

a Material Adverse Effect; or

(b) permit any of its Subsidiar ies to issue any
Stock (other than directors' qualifying shares ) other than to the
Borrower or any wholly-owned Subsidiary of the Borrower, except
if (i) after giving effect to such issuance, s uch Subsidiary is
still a Subsidiary of the Borrower; (ii) such issuance has no
reasonable likelihood of having a Material Adv erse Effect; and
(iii) at the time of, and immediately after gi ving effect to
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such issuance, there shall exist no conditio n or event
which constitutes an Event of Default.

72 Transactions with Affiliates, Etc. The Borrower shall
not:

(a) enter into or be a party to , Or permit any
of its Subsidiaries to enter into or be a part y to, any
transaction with any Affiliate of the Borrowe r or any such
Subsidiary except
(i) as otherwise expressly permitted herein o r (i) in the
ordinary course of business, to the extent con sistent with
past practices, so long as any such transactio n individually
and in the aggregate with other such transacti ons has no
reasonable likelihood of having a Material Adv erse Effect;

(b) enter into, or permit any of its Subsidiarieenter into, any contract or other agreementm@angement for employment of an executive
officer other than in the ordinary course of busser enter into, or permit any of its Subsiditi@ enter into, any contract or other obliga
for the payment of management fees by the Borr@vany of its Subsidiaries, except for the interpamy allocation of general
administrative costs and other expenses consigiémpast practices; or

(c) enter into, or permit any of its Subsidiarieehter into, any agreement that prohibits, liroitsestricts any repayment of loans or advances
or other distributions to the Borrower by any afriéspective Subsidiaries, or that restricts ah Subsidiary's ability to declare or make any
dividend payment or other distribution on accourdmy shares of any class of its capital stockroit® ability to acquire or make a paymer
respect thereof.

73 Accounting Changes. The Borrower shall not mak@ermit any of its Subsidiaries to make, anyiigant change in accounting
treatment and reporting practices except as redjbyeGAAP, the IRS or the Securities and Exchange@ission; provided, however, that if
any such changes are so required to be made waitbéntain period of time only, such changes maghéndiscretion of the Borrower, be mi
at any time during such period.

74 Margin Regulations. The Borrower shall not usegroceeds of any Loan in violation of Regula@®nr, U or X of the Board of
Governors of the Federal Reserve System.

75 Compliance with ERISA The Borrower shall notedtly or indirectly, permit any member of the Qatied Group of the Borrower to,
directly or indirectly:

(a) terminate any Plan so as to result in any riztéability (in the opinion of the Majority Banksxercised reasonably) to the Borrower or
any member of its Controlled Group;
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(b) permit to exist any ERISA Event, or any otheer or condition which presents the risk of a matdiability (in the opinion of the
Majority Banks exercised reasonably) of the Borrowareany member of its Controlled Group;

(c) make a complete or partial withdrawal (withie tmheaning of Section 4201 of ERISA) from any Martiployer Plan so as to result in any
material liability (in the opinion of the Majorifganks exercised reasonably) to the Borrower ormaagnber of its Controlled Group;

(d) enter into any new Plan or modify any existitign so as to increase its obligations thereundmapa in the ordinary course of business
consistent with past practice which has any redsleriékelihood of resulting in material liabilityptthe Borrower or any member of its
Controlled Group; or

(e) permit the present value of all benefit liai#h, as defined in Title IV of ERISA, under eadhriPof the Borrower or any member of its
Controlled Group (using each Plan's actuarial agsioms upon termination of such Plan) to materiéilythe opinion of the Majority Banks
exercised reasonably) exceed the fair market vafll®tan assets allocable to such benefits all detexd as of the most recent valuation date
for each such Plan.

76 Speculative Transactions. The Borrower shallemgfage or permit any of its Subsidiaries to endgagay transaction involving commod
options or futures contracts other than in theradi course of business consistent with past tciioses.

77 Debt Ratio. The Borrower shall not permit at &ime the Debt Ratio to be greater than .65 to 1.
78 Events of Default. The term "Event of Defautta mean any of the events set forth in this $ac8.01.

(a) NonPayment. The Borrower shall (i) fail to pay whenl as required to be paid herein, any amount otgéi of any Loan or any amot
of interest on any Bid Loan; or (ii) fail to paytwin three Business Days after the same shall bechma and payable, any other interest o
fee or other amount payable hereunder or undeotrgr Loan Document or any other Obligation;

(b) Representations and Warranties. Any representat warranty made by the Borrower in this Agrestor in any other Loan Document,
or which is contained in any certificate, documeantinancial or other statement delivered at ametunder or in connection with this
Agreement or any other Loan Document shall proveatze been incorrect or untrue in any materialeeswhen made or deemed made;

(c) Specific Defaults. The Borrower shall fail terform or observe any term, covenant or agreenmrtaied in Article VII or Section 6.02,
6.04 (but only to the extent such
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failure could have a Material Adverse Effect), 6.686 or 6.10(b);

(d) Other Defaults. The Borrower shall fail to gerh or observe any other term or covenant contaimétiis Agreement (including Section
6.04 to the extent not covered by paragraph

(c) above) or any other Loan Document, and suclaies$hall continue unremedied for a period of a§dafter the date upon which written
notice thereof shall have been given to the Borrdwethe Agent;

(e) Default under Other Agreements. Any defaulllshaur under any Indebtedness of the Borrowdrgothan under this Agreement) or any
of its Subsidiaries (other than Trasgo, S.A. de.CaMMexican Subsidiary of the Borrower) havingagigregate outstanding principal amount
of $10,000,000 or more or under one or more IntdRase Contracts of the Borrower or any of its Sdibsies resulting in aggregate net
obligations of $10,000,000 or more and such defzhatl:

(i) consist of the failure to pay any Indebtedneben due (whether at scheduled maturity, by requirepayment, acceleration, demand or
otherwise) after giving effect to any applicablegg or notice period; or

(i) result in, or continue unremedied for a perafdime sufficient to permit, the accelerationsofch Indebtedness or the early termination of
such Interest Rate Contract;

(f) Bankruptcy or Insolvency. The Borrower or arfyite Subsidiaries shall:

(i) cease to be Solvent or generally fail to payadmit in writing its inability to pay, its debés they become due;

(i) commence an Insolvency Proceeding;

(iii) voluntarily cease to conduct its businesshia ordinary course; or
(iv) take any action to effectuate or authorize ahthe foregoing;

(9) Involuntary Proceedings.

(i) An involuntary Insolvency Proceeding shall lmmmenced against the Borrower or any of its Suas&h or any writ, judgment, warrant
attachment, execution or similar process shalkbadd or levied against a substantial part of tredsver's, or any of its Subsidiaries'
properties, and any such proceeding or petitiofi Bbaibe dismissed, or such writ, judgment, wariarattachment, execution or similar
process shall not be released, vacated or fullglednvithin 60 days after commencement, filing ayle

(i) the Borrower or any of its Subsidiaries stadimit in writing the material allegations of a pieti against it in any Insolvency Proceeding,
or an order for relief (or similar order under non-
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United States law) against the Borrower or suchs®lidry is ordered in any Insolvency Proceeding; or
(iii) the Borrower or any of its Subsidiaries shadlquiesce in the appointment of a receiver, teystestodian, conservator, liquidator,
mortgagee in possession (or agent therefor) or gih@lar Person for itself or a substantial pantaf its property or business;

(h) Monetary Judgments. One or more judgments,reriedecrees for the payment of money exceeditigeimggregate $10,000,000 (not
fully covered by insurance) shall be rendered ajdhre Borrower or any of its Subsidiaries andegiili) enforcement proceedings shall have
been initiated by any creditor upon such judgmerrder or (ii) such judgment or order shall congrunsatisfied, unvacated or unstayed for
a period of 20 days; Non-Monetary Judgments. Any-mmnetary judgment, order or decree shall be menldagainst the Borrower or any of
its Subsidiaries which does or has a reasonal@éHbod of having a Material Adverse Effect andheit(A) enforcement proceedings shall
have been initiated by any Person upon such judgoresrder or (B) there shall be any period of¢ensecutive days during which a stay of
enforcement of such judgment, order or decreeehgan of a pending appeal or otherwise, shall @it leffect;

() ERISA. With respect to any Plan:

(i) the Borrower, any member of its Controlled Guaar any other party-imterest or disqualified Person shall engage insaations which ii
the aggregate have a reasonable likelihood oftieguh a direct or indirect liability to the Bomeer or any member of its Controlled Grouy
excess of $10,000,000 under Section 409 or 50RMEE or Section 4975 of the Code;

(i) the Borrower or any member of its Controlledo@p shall incur any accumulated funding deficieraydefined in Section 412 of the
Code, in the aggregate in excess of $10,000,00@0uest a funding waiver from the IRS for conttibos in the aggregate in excess of
$10,000,000;

(iii) the Borrower or any member of its Controll€loup shall incur any withdrawal liability in thggregate in excess of $10,000,000 as a
result of a complete or partial withdrawal from ailemployer Plan within the meaning of
Section 4203 or 4205 of ERISA,;

(iv) the Borrower or any member of its ControllecoGp shall fail to make a required contributiontbg due date (including any permissible
extensions) under Section 412 of the Code or Se802 of ERISA which would result in the impositioha Lien under Section 412 of the
Code or Section 302 of ERISA;

(v) the Borrower, any member of its Controlled Gvaur any Plan sponsor shall notify the PBGC ofrdarit to terminate in a distressed
termination, or the PBGC shall institute proceeditgterminate, a Plan;
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(vi) a Reportable Event shall occur with respea ®lan, and within 15 days after the reportinguath Reportable Event to the Majority
Banks, the Majority Banks shall have notified tharf®wer in writing that (A) they have made a detimation that, on the basis of such
Reportable Event, there are reasonable groundbddermination of such Plan by the PBGC or forghpointment by the appropriate United
States District Court of a trustee to administexhsBlan and (B) as a result thereof a Default deaent of Default shall occur hereunder;

(vii a trustee shall be appointed by a court of petant jurisdiction to administer any Plan or theeds thereof;

(viii) the benefits of any Plan shall be increagetther than in the ordinary course of businessisters with past practice), or the Borrower or
any member of its Controlled Group shall begin &intain, or begin to contribute to, any Plan, withthe prior written consent of the
Majority Banks; or

(ix) any ERISA Event with respect to a Plan shaWdéoccurred, and 30 days thereafter (A) such EFE®&nt shall not have been corrected
and (B) the then present value of such Plan's kidiadfilities, as defined in Title IV of ERISA, sli exceed the then current value of assets
accumulated in such Plan;

provided, however, that the events listed in clause

(v)-(ix) of this paragraph (j) shall constitute Exe of Default only if, as of the date thereof oy subsequent date, the maximum amount of
liability the Borrower or any member of its Conteal Group could incur in the aggregate under Secti62, 4063, 4064, 4219 or 4243 of
ERISA or any other provision of law with respecttbsuch Plans, computed by the actuary of tha Rlking into account any applicable
rules and regulations of the PBGC at such time,based on the actuarial assumptions used by time feksulting from or otherwise associe
with such event exceeds $10,000,000; or

()) Change in Control. Mr. Don Tyson, the Tyson lited Partnership and "members of the same famiiyfio Don Tyson as defined in
Section 447(e) of the Code shall cease to haweaat 1% of the total combined voting power ofdhtstanding Stock of the Borrower.

79 Remedies. If any Event of Default shall haveuoesd and be continuing, the Agent shall at theiestof, or may with the consent of, the
Majority Banks:

(a) declare the Commitment of each Bank to be teaited, whereupon such Commitment shall forthwitleloainated; and/or

(b) declare the unpaid principal amount of all tatsling Loans, all interest accrued and unpaicetireand all other Obligations payable
hereunder or under any other Loan
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Document to be immediately due and payable, wheretipe Loans, all such interest and all such Otitiga shall become and be forthwith
due and payable without presentment, demand, pratesher notice of any kind, all of which are &lgy expressly waived by the Borrower;

provided, however, that upon the occurrence ofeargnt specified in Section 8.01(f) or (g) with respto the Borrower, the Commitment of
each Bank to make Loans shall automatically terteiaad the unpaid principal amount of all outstagdioans and all interest accrued
thereon and all other Obligations shall automdgida#come due and payable without further actiothefAgent or any Bank. If any Event of
Default shall occur and be continuing under Sec8®1(a) due to the Borrower's failure to pay ampant of principal on or interest of any
Bid Loan, the Bank having made such Bid Loan maydsewritten request to the Agent to obtain appro¥/éhe Majority Banks to terminate
the Commitments and, if such approval is not ole@iwithin ten Business Days after the date suche®tgs received, the affected Bank (or
assignee) may commence enforcement of such dékaalty and all legal means.

80 Rights Not Exclusive. The rights provided fothis Agreement and the other Loan Documents areufative and are not exclusive of any
other rights, powers, privileges or remedies preglidy law or in equity, or under any other instratndocument or agreement now existing
or hereafter arising.

THE AGENT

81 Appointment. Each Bank hereby irrevocably apispidesignates and authorizes the Agent to take actton on its behalf under the
provisions of this Agreement or any other Loan Doeut and to exercise such powers and perform sukbbscas are expressly delegated to it
by the terms of this Agreement or any other LoacuDeent, together with such powers as are reasomaitiental thereto. Notwithstanding
any provision to the contrary elsewhere in thisggnent or in any other Loan Document, the Agerit sbahave any duties or
responsibilities except those expressly set foetiein or any fiduciary relationship with any Baakd no implied covenants, functions,
responsibilities, duties, obligations or liabilgishall be read into this Agreement or any oth@mLbocument or otherwise exist against the
Agent.

82 Delegation of Duties. The Agent may execute@ti{s duties under this Agreement and any otherm_Document by or through
employees, agents or attorneys-in-fact and shadhiided to advice of counsel concerning all ntatggertaining to such duties. The Agent
shall not be responsible for the negligence or amdact of any agent or attorney-in-fact that ieséd with reasonable care.
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83 Liability of Agent. Neither the Agent nor anyits officers, directors, employees, agents, aépsrin- fact or Affiliates shall be (a) liable
for any action taken or omitted to be taken by afithem under or in connection with this Agreemanény other Loan Document (except
its own gross negligence or willful misconduct),(by responsible in any manner to any of the Bdokany recital, statement, representation
or warranty made by the Borrower or any officerréud contained in this Agreement or any other LBaxcument or in any certificate, report,
statement or other document referred to or provfdedh, or received by the Agent under or in coctian with, this Agreement or any other
Loan Document or for the value of any collaterathar validity, effectiveness, genuineness, enfditigaor sufficiency of this Agreement or
any other Loan Document or for any failure of tr®wer to perform its obligations hereunder oré¢lsader. The Agent shall not be under
any obligation to any Bank to ascertain or to imguis to the observance or performance of anyeodgineements contained in, or conditions
of, this Agreement or any other Loan Documentpdnspect the properties, books or records of thedBver or any of its Subsidiaries.

84 Reliance by Agent.

(a) The Agent shall be entitled to rely, and shalfully protected in relying, upon any writingsodution, notice, consent, certificate, affida
letter, facsimile or telex message, statement,radether document or conversation believed by lie genuine and correct and to have been
signed, sent or made by the proper Person or Peeswhupon any advice and statements of legal eb(insluding counsel to the Borrower),
independent accountants and other experts selbgtéte Agent. The Agent shall be fully justifiedfailing or refusing to take any action
under this Agreement or any other Loan Documergamit shall first receive such advice or concureesf the Majority Banks as it deems
appropriate or it shall first be indemnified to stisfaction by the Banks against any and alllitgtand expense which may be incurred by it
by reason of taking or continuing to take any saction. The Agent shall in all cases be fully pctee in acting, or in refraining from acting,
under this Agreement or any other Loan Documenttordance with a request from or the consenteofthjority Banks and such request or
consent and any action taken or failure to actyansthereto shall be binding upon all the Banlgahfuture holders of the Loans or any
portion thereof.

(b) For purposes of determining compliance withabeditions specified in Sections 5.01 and 5.02hdzank shall be deemed to have
consented to, approved or accepted or to be satigfith each document or other matter requirecetieder to be consented to or approve:
or acceptable or satisfactory to the Banks unlassfféicer of the Agent responsible for the trangatt contemplated by the Loan Documents
shall have received notice from such Bank prigh®initial Borrowing after the Restatement Datecifying its
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objection thereto and either such objection shatilave been withdrawn by notice to the Agent &i #ffect or such Bank shall not have
made available to the Agent such Bank's Percer8agee of such Borrowing.

85 Natice of Default. The Agent shall not be deerredave knowledge or notice of the occurrencengf@efault or Event of Default, except
with respect to payment defaults, unless the Agkall have received notice from a Bank or the Beetoreferring to this Agreement,
describing such Default or Event of Default andistathat such notice is a "notice of default"te event that the Agent receives such a
notice, the Agent shall give prompt notice thereathe Banks. The Agent shall take such action vaipect to such Default or Event of
Default as shall be requested by the Majority Bankaccordance with Article VIII; provided howevéat unless and until the Agent shall
have received any such request from the MajoritgkBathe Agent may (but shall not be obligatedaé® such action, or refrain from taking
such action, with respect to such Default or Evériefault as it shall deem advisable in the betsrests of the Banks.

86 Credit Decision. Each Bank expressly acknowledbat neither the Agent nor any of its Affiliatesr any officer, director, employee,
agent, attorney-in-fact of any of them has maderapyesentation or warranty to it and that no gdhle Agent hereinafter taken, including
any review of the affairs of the Borrower and itdSidiaries, shall be deemed to constitute anyessgmtation or warranty by the Agent to any
Bank. Each Bank represents to the Agent that itindependently and without reliance upon the Agerany other Bank, and based on such
documents and information as it has deemed appteprnade its own appraisal of and investigatiom the business, prospects, properties,
operations or condition, financial or otherwised aneditworthiness of the Borrower and made its oaision to enter into this Agreement
and extend credit to the Borrower hereunder. EaafikBlso represents that it will, independently aitiout reliance upon the Agent or any
other Bank, and based on such documents and infiomres it shall deem appropriate at the time, iooietto make its own credit analysis,
appraisals and decisions in taking or not takirtgpaander this Agreement, and to make such ingaitins as it deems necessary to inform
itself as to the business, prospects, propertigsations or condition, financial or otherwise, aneditworthiness of the Borrower. Except for
notices, reports and other documents expresslyregtjto be furnished to the Banks by the Agent lieder, the Agent shall not have any d
or responsibility to provide any Bank with any dtemt other information concerning the businessspects, properties, operations or
condition, financial or otherwise, and creditwontss of the Borrower which may come into the passef the Agent or any of its officers,
directors, employees, agents, attorneys-in-faétffiliates.
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87 Indemnification. The Banks agree to indemnify igent (to the extent not reimbursed by or on betidhe Borrower and without

limiting the obligation of the Borrower to do soatably according to their respective Percentageeéd from and against any and all
liabilities, obligations, losses, damages, peraltetions, judgments, suits, costs, expensesbuidiements of any kind whatsoever which
may at any time (including at any time after theayament of the Loans and all other Obligationsinygosed on, incurred by or asserted
against the Agent in any way relating to or arisiog of this Agreement or any other Loan Documergrty documents contemplated by or
referred to herein or therein or the transacti@rgemplated hereby or thereby or any action takenitted by the Agent under or in
connection with any of the foregoing; provided hees that no Bank shall be liable for the paymerthie Agent of any portion of such
liabilities, obligations, losses, damages, pemgléetions, judgments, suits, costs, expensesbuidiements resulting solely from the Agent's
gross negligence or willful misconduct. Without tiation of the foregoing, each Bank agrees to reirab the Agent promptly upon demand
for its ratable share of any out-of-pocket experfsesuding fees and expenses of counsel and theadéd cost of in- house counsel) incurred
by the Agent in connection with the preparatiore@ion, delivery, administration, modification, eandment or enforcement (whether
through negotiation, legal proceedings or othenngeor legal advice in respect of its or the Bginights or responsibilities under, this
Agreement, any other Loan Document or any documamtiemplated by or referred to herein or thereithéoextent that the Agent is not
reimbursed for such expenses by or on behalf oBtireower.

88 Agent in Individual Capacity. Bank of Americadaits Affiliates may make loans to, accept depdsim and generally engage in any kind
of business with the Borrower and its Subsidiagi@$hough Bank of America were not the Agent hedleuriVith respect to its Loans, Bank
of America shall have the same rights and powedeuthis Agreement as any Bank and may exercissame as though it were not the
Agent, and the terms "Bank" and "Banks" shall idelBank of America in its individual capacity.

89 Successor Agent. The Agent may resign at ang liyngiving written notice thereof to the Banks dmel Borrower and may be removed at
any time with or without cause by the Majority Banklpon any such resignation or removal, the Mgj@anks shall have the right to
appoint a successor Agent which shall be a comaldraenk organized or chartered under the lawsefihited States of America or of any
State thereof and having combined capital and ssrpf at least $500,000,000. If no successor Agleall have been so appointed by the
Majority Banks, and shall have accepted such apmaint, within 30 days after the notice of resigmatr the removal of the retiring Agent,
then the retiring Agent may, on behalf of the Baniish the consent of the Borrower, which shall hetunreasonably withheld, appoint a
successor Agent which shall be a commercial bagarored
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or chartered under the laws of the United Statesnoérica or of any State thereof and having a coeatbicapital and surplus of at least
$500,000,000. Upon the acceptance of any appoiritageAgent hereunder by a successor Agent, sudessmr Agent shall thereupon
succeed to and become vested with all the riglotseps, privileges and duties of the retiring Agemtd the retiring Agent shall be discharged
from its duties and obligations under this Agreet@d the other Loan Documents. After any retidggent's resignation or removal
hereunder as Agent, the provisions of this Artldlend Sections 10.04 and 10.05 shall inure tbétsefit as to any actions taken or omitte
be taken by it while it was Agent under this Agresrmand the other Loan Documents.

MISCELLANEOUS

91 Notices, Etc. All notices, requests and othenmainications provided to any party under this Agreet shall, unless otherwise expressly
specified herein, be in writing (including by telexby facsimile) and mailed by overnight delivetgiexed, transmitted by facsimile or
delivered: if to the Borrower, to its address sfiedion the signature pages hereof; if to any Bémiis Domestic Lending Office; and if to t
Agent, to its address specified on the signatugep&ereof; or, as to the Borrower or the Agerguah other address as shall be designat
such party in a written notice to the other paréied, as to each other party, at such other addsesisall be designated by such party in a
written notice to the Borrower and the Agent. Alth notices and communications shall be effecifwelexed, when confirmed by telex
answerback, if transmitted by facsimile, when traitted by facsimile and confirmed by telephoneamsimile, or, if mailed by overnight
delivery or delivered, upon delivery, except thatices and communications to the Agent pursuaAtrticle 11 or 1X shall not be effective
until received by the Agent.

92 Amendments, Etc. No amendment or waiver of aoyipion of this Agreement or of any other Loan Dment, and no consent to any
departure by the Borrower herefrom or therefrona)lsh any event be effective unless the same $aih writing, acknowledged by the
Agent and signed or consented to by the MajoritpgkBaand then such waiver or consent shall be taffeonly in the specific instance and
the specific purpose for which given; provided, lewer, that no amendment, waiver or consent shakss in writing and signed by all the
Banks, do any of the following:

(a) increase the Commitments of the Banks (othaar iy assignment) or subject the Banks to any iadditmonetary obligation;

(b) reduce the principal of, or interest (othemtlaay default interest payable pursuant to Se@itf) on, the Committed Loans or any fees
payable hereunder;

(c) extend the Final Maturity Date or any date dixXer any payment of interest on, the Committedrisoar any fees
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payable hereunder;
(d) change the percentage of the Commitments gpeheentage of the aggregate unpaid principal aimafuthe Loans which shall be requil
for the Banks or any of them to take any actiorebeder;

(e) amend this Section 10.02; or
(f) amend or waive the provisions of Section 5.05.02.

93 No Waiver; Remedies. No failure on the partrof Bank or the Agent to exercise, and no delayar@sing, any right, remedy, power or
privilege hereunder or under any other Loan Documball operate as a waiver thereof; nor shallsingle or partial exercise of any such
right, remedy, power or privilege preclude any othrefurther exercise thereof or the exercise of ather right, remedy, power or privilege.
The remedies herein provided are cumulative anéxdtisive of any remedies provided by law.

94 Costs and Expenses. The Borrower agrees torpdgrand:

(a) all costs and expenses incurred by the Ageodimection with the preparation, execution, delivadministration, modification and
amendment of this Agreement or any other Loan Dasuror any other document to be delivered hereuoiddrereunder or in connection
with the transactions contemplated hereby or therebwith respect to advising the Agent as taigbts and responsibilities under the Loan
Documents, including the reasonable fees and opboket expenses of counsel for the Agent (inclgdire allocated cost of in-house
counsel);

(b) all costs and expenses incurred by the AgeahgmBank in connection with the enforcement ospreation of any rights under this
Agreement or any other Loan Document or in conoeatiith any restructuring or "work-out" (whetherdhgh negotiations, legal
proceedings or otherwise), including the reasonfade and out-of-pocket expenses of counsel foAtent or such Bank (including the
allocated cost of in-house counsel); and

(c) all costs and expenses of the Agent incurregbimection with due diligence, transportation, oseomputers, duplication, appraisals,
surveys, audits, insurance, consultants and seepahts and all filing and recording fees and fitlsurance premiums.

95 Indemnity.

(a) The Borrower agrees to indemnify, defend, reirab and hold harmless the Agent, each Bank ardafdbeir Affiliates, and each of the
respective directors, officers, employees, agemsaalvisors (each, an "Indemnified Party") from agdinst all claims, actions, proceedings,
suits, damages, losses, liabilities, costs andresgse including
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the reasonable fees and out-of-pocket expensasuosel (including the allocated cost of in-housensel) which may be incurred by or
asserted against any Indemnified Party in conneatith, or arising out of, or relating to (i) amahsaction or proposed transaction (whether
or not consummated) financed or to be financedhole or in part, directly or indirectly, with thEroceeds of any Borrowing or otherwise
contemplated in this Agreement; (ii) the enterinpiand performance of this Agreement and any dtban Document by the Agent or any
Bank or any action or omission of the Borrower amection therewith; or (iii) any investigatiortjdation, suit, action or proceeding
(regardless of whether an Indemnified Party isréyphereto) which relates to any of the foregoimgo any Environmental Claim, unless and
to the extent such claim, action, proceeding, siaitnage, loss, liability, cost or expense was galtibutable to such Indemnified Party's
gross negligence or willful misconduct as determibg a final judgment of a court of competent jdiésion.

(b) The Agent and each Bank agree that in the dhabtany investigation, litigation, suit, actionproceeding is asserted or threatened in
writing or instituted against it or any other Indafred Party, or any remedial, removal or respoastion is requested of it or any other
Indemnified Party, for which the Agent or any Banky desire indemnity or defense hereunder, the Agresuch Bank shall promptly notify
the Borrower in writing.

(c) The Borrower at the request of the Agent or Bagk shall have the obligation to defend againshsnvestigation, litigation, suit, action
or proceeding or requested remedial, removal qraese action, and the Agent, in any event, mayqgiaaite in the defense thereof with legal
counsel of the Agent's choice. In the event thatAgent or any Bank requests the Borrower to defgyainst such investigation, litigation,
suit, action or proceeding or requested remediahaval or response action, the Borrower shall ptongm so and the Agent or the affected
Bank shall have the right to have legal counséisathoice participate in such defense. No actaiem by legal counsel chosen by the Agent
or any Bank in defending against any such investigalitigation, suit, action or proceeding or vegted remedial, removal or response a«
shall vitiate or any way impair the Borrower's ghliions and duties hereunder to indemnify and halthless any Indemnified Party.

96 Right of Set-off. Upon the occurrence and duthgcontinuation of any Event of Default, each IBanhereby authorized at any time and
from time to time, to the fullest extent permitteylaw, to set off and apply any and all depogjengral or special, time or demand,
provisional or final) at any time held and othedébtedness at any time owing by such Bank to othfecredit or the account of the Borrower
against any and all of the Obligations, whethematrsuch Bank shall have made any demand undeAg¢iiesement. Each Bank agrees
promptly to notify the Borrower after any such eéitand application made by such Bank; provided,
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however, that the failure to give such notice shatlaffect the validity of such set-off and apgtion. The rights of each Bank under this
Section 10.06 are in addition to any other rigimd eemedies (including other rights of set-off) ethsuch Bank may have.

97 Binding Effect. The provisions of this Agreemehall be binding upon and inure to the benefihefBorrower, the Agent and each Bank
and their respective successors and assigns, ekegphe Borrower shall not have the right to gisr transfer its rights or obligations
hereunder or any interest herein without the psidtten consent of all the Banks.

98 Assignments, Participations Etc.

(a) (i) Each Bank may, with the prior written appabof the Borrower and the Agent, assign to onmore Eligible Assignees, which
approvals will not be unreasonably withheld, and

(i) each Bank may, without the consent of the Bater or the Agent, assign to any of its wholly-odr&ubsidiaries which is an Eligible
Assignee or to any other Bank, other than a Baplaced pursuant to Section 3.14(b), (each sucloReas "Assignee"), all or any fraction

its Committed Loans, if any, owed to it and its Goitment in a minimum amount of $10,000,000; prodideowever, that the Borrower shall
not, as a result of an assignment by any Bank yaérts wholly- owned Subsidiaries incur any inased liability for Taxes and Other Taxes
pursuant to Section 3.05.

(b) No assignment shall become effective, and thredBver and the Agent shall be entitled to contitudeal solely and directly with each
Bank in connection with the interests so assignesidch Bank to an Assignee, until

(i) written notice of such assignment, togethehveih agreement to be bound, payment instructiafiseases and related information with
respect to such Assignee, shall have been giveretBorrower and the Agent by such Bank and sucighse, in substantially the form of
Exhibit 10.08 (a "Notice of Assignment"), and siBdnk and such Assignee shall have executed in ctiongherewith an Assignment and
Assumption Agreement in substantially the form ¢fadhment A to such Notice of Assignment, (ii) agassing fee in the amount of $1,000
shall have been paid to the Agent by the assigaokBr the Assignee, and (iii) either (A) five Busss Days shall have elapsed after receipt
by the Agent of the items referred to in clausksaitd (ii) or (B) if earlier, the Agent shall hametified the assignor Bank and the Assignee of
its receipt of the items mentioned in clauses

() and (ii) and that it has acknowledged the aswignt by countersigning the Notice of Assignment.

(c) From and after the effective date of any agsigmt, (i) the Assignee thereunder shall be deemtmatically to have become a party
hereto and, to the extent that rights and obligativereunder have been assigned to such Assigrtee bgsignor Bank, shall have the rights
and obligations of a Bank hereunder and under et Loan Document, and (ii) the
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assignor Bank, to the extent that rights and olibga hereunder have been assigned by it to thigdess, shall be released from its
obligations hereunder and under the each other Dasument.

(d) Any Bank may at any time sell to one or moraksaor other Persons (each of such Persons beiemtoalled a "Participant”)
participating interests in any of the Loans, itst@oitment or any other interest of such Bank hereungrovided, however, that

(i) no participation contemplated in this Sectidh(B(d) shall relieve such Bank from its Commitmenits other obligations hereunder or
under any other Loan Document;

(i) such Bank shall remain solely responsibletf@ performance of its Commitment and such oth&gations;

(iiif) the Borrower and the Agent shall continuedial solely and directly with such Bank in connettivith such Bank's rights and obligatic
under this Agreement; and

(iv) no Participant, unless such Participant islfta Bank, shall be entitled to require such Bamtake or refrain from taking any action
hereunder or under any other Loan Document, exbapsuch Bank may agree with any Participantdbah Bank will not, without such
Participant's consent, approve any amendment #nyrconsent or waiver with respect to, this Agreehor any other Loan Document, to the
extent such amendment, consent or waiver wouldir@gmanimous consent of the Banks as describ#tkiproviso to Section 10.02. The
Borrower acknowledges and agrees that each PamiGifor purposes of Sections 3.05, 3.06, 3.08),38111 or 10.06 shall be considered a
Bank; provided, however, that, for purposes of 8ast3.05, 3.08, 3.10 and 3.11, no Participant §leaéntitled to receive any payment or
compensation in excess of that to which such Rjppatit's selling Bank would be entitled with respiecthe amount of such Participant's
participation interests if such Bank had not seidsparticipation interests.

(e) Notwithstanding any other provision of this Agment, nothing contained in this Agreement shrallgnt any Bank from pledging or
assigning its interest in the Loans to a FederabeR& Bank in the Federal Reserve System of theet)&tates of America in accordance with
applicable law; provided, however, that no sucligéeor assignment shall release any Bank frombiigations hereunder.

99 Confidentiality. Each Bank agrees to take noramal reasonable precautions and exercise dueccaraimtain the confidentiality of all
non-ublic information provided to it by the Borrower ly the Agent on the Borrower's behalf in conrattvith this Agreement or any ott
Loan Document and agrees and undertakes that néitia any of its Affiliates shall use any suctidarmation for any purpose or in any
manner other than pursuant to the terms contentplgtehis Agreement. Any Bank may disclose sucbrimiation (a) at the request of any
bank regulatory authority or in connection with an

170



examination of such Bank by any such authority;pilmsuant to subpoena or other court process; lfenhwequired to do so in accordance
with the provisions of any applicable law; (d) la¢ texpress direction of any agency of any StateetJnited States of America or of any
other jurisdiction in which such Bank conductshitsiness; and (e) to such Bank's affiliates, inddpet auditors, counsel and other
professional advisors. Notwithstanding the foregpthe Borrower authorizes each Bank to disclosmoParticipant or Assignee and any
prospective Participant and Assignee such finamaidlother information in such Bank's possessiac@ming the Borrower or its
Subsidiaries which has been delivered to the Banksuant to this Agreement or any other Loan Doauroewhich has been delivered to
Banks by the Borrower in connection with the Barkedit evaluation of the Borrower prior to entegrinto this Agreement; provided,
however, that such Participant or Assignee or grotye Participant or Assignee agrees in writinguoh Bank to keep such information
confidential to the same extent required of thel®amereunder.

100 Survival. The obligations of the Borrower

under Sections 3.05, 3.08, 3.10, 3.11, 3.12, 10.04 and 10.05, and

the obligations of the Banks under Sections 3.05(h ) and 9.07,

shall in each case survive repayment or purchase o f the Loans

or any termination of this Agreement and th e

Commitments. The representations and warranties made by the Borrower
in this Agreement and in each other Loan Documen t shall

survive the execution and delivery of this Agree ment and

each other Loan Document.

101 Headings. The various headings of this Agre¢meninserted for convenience only and shall ffecathe meaning or interpretation of
this Agreement or any provisions hereof or thereof.

102 Governing Law and Jurisdiction.

(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTBED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK;

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TTHIS AGREEMENT MAY BE BROUGHT IN THE COURTS OF
THE STATE OF NEW YORK OR OF THE UNITED STATES OF AARICA FOR THE SOUTHERN DISTRICT OF NEW YORK, AND
BY EXECUTION AND DELIVERY OF THIS AGREEMENT, THE BBROWER HEREBY CONSENTS, FOR ITSELF AND IN
RESPECT OF ITS PROPERTY, TO THE NON-EXCLUSIVE JURISTION OF THE AFORESAID COURTS. THE BORROWER
HEREBY IRREVOCABLY WAIVES ANY OBJECTION, INCLUDINGANY OBJECTION TO THE LAYING OF VENUE OR BASED
ON THE GROUNDS OF FORUM NON CONVENIENS WHICH IT MANOW OR HEREAFTER HAVE TO THE BRINGING OF ANY
ACTION OR PROCEEDING IN SUCH JURISDICTION IN RESPEOF THIS AGREEMENT OR ANY DOCUMENT RELATED
HERETO. 103 Execution in Counterparts. This Agreetmeay be executed in any number of counterpadsbgrdifferent parties hereto on
separate counterparts, each of which when so ee@shiall be deemed to be an original and all otlwkaken together shall constitute one
and the same agreement.
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104 Entire Agreement. THIS AGREEMENT EMBODIES THREHRE AGREEMENT AND UNDERSTANDING AMONG THE
BORROWER, THE BANKS AND THE AGENT, AND SUPERSEDES APRIOR AGREEMENTS AND UNDERSTANDINGS OF
SUCH PERSONS RELATING TO THE SUBJECT MATTER HEREGKCEPT FOR THE FEE LETTER AND ANY PRIOR
ARRANGEMENTS MADE WITH RESPECT TO THE PAYMENT BY THBORROWER OF (OR ANY INDEMNIFICATION FOR) AN
FEES, COSTS OR EXPENSES PAYABLE TO OR INCURRED (D®BE INCURRED) BY OR ON BEHALF OF THE AGENT OR THE
BANKS.

105 Waiver of Jury Trial. THE AGENT, THE BANKS AND

THE BORROWER HEREBY KNOWINGLY, VOLUNTARILY AND

INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TOA  TRIAL BY JURY IN RESPECT
OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF , UNDER,

OR IN CONNECTION WITH, THIS AGREEMENT OR ANY OTHE R LOAN

DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF D EALING,

STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONSIOTHE AGENT, THE BANKS OR THE BORROWER. THIS
PROVISION IS A MATERIAL INDUCEMENT FOR THE AGENT AID THE BANKS TO ENTER INTO THIS AGREEMENT.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifiesns thereunto duly authorized,
as of the date first above written.

TYSON FOODS, INC.

By: /s/ Cerald Johnston
Title: Executive Vice President, Finance
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Address for notices:

2210 West Oaklawn Drive

Springdale, Arkansas 72764

Attention: Gerald Johnston
Facsimile No.: (501) 290-4028

BANK OF AMERICA NATIONAL
TRUST AND SAVINGS
ASSOCIATION,
as Agent

By: /s/ Frank H Wbo
Title: Assistant Vice President

Address for notices:

Agency Management Services
#5596 1455 Market Street

12t h Fl oor

San Francisco, California
94103 Attention: Frank H Wo
Tel ex No.: 372-6050

Answer back: BAGASFO
Facsimle No.: (415) 622-
4894

Address for payments: ABA #121-000-3585F Attentidgency Management Services #5596 1850 GatewayeBard Concord, California
94520 Credit to Account number:

1233-6-15172
Reference: Tyson
With copy to:

BANK OF AMERICA NATIONAL
TRUST AND SAVINGS
ASSOCIATION

333 Clay Street, Suite 4550
Houston, Texas 77002-4103
Attention: Michael J.
Dillon Telex No.: 170-513
Answerback: BOAH
Facsimile No.: (713) 651-4841
THE CHASE MANHATTAN BANK
N.A., as Co-Agent

By: /s/ Thomas T. Daniels
Title: Vice President

CHEMICAL BANK, as Co-Agent

By: /s/ Beth F. Hernan
Title: Vice President
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COOPERATIEVE CENTRALE
RAIFFEISENBOERENLEENBANK
B.A. (RABOBANK NEDERLAND),
NEW YORK BRANCH, as Co-Agent

By: /s/ Jess E. Jarratt
Title: Vice President

By: /s/ August Braaksma
Title: Vice President

MORGAN GUARANTY TRUST
COMPANY OF NEW YORK, as
Co-Agent

By: /s/ Stephen B. King
Title: Vice President

NATIONAL WESTMINSTER BANK
Plc, as Co-Agent

By: /s/ Steven Parker
Title: Vice President

NATIONSBANK OF TEXAS, N.A,,
as Co-Agent

By: /s/ Steven A Deily
Title: Senior Vice

Pr esi dent

SOCI ETE GENERALE

SOUTHWEST AGENCY, as Co- Agent

By: /s/ Louis P. Laville
Title: Vice President

BANK OF AMERICA NATIONAL TRUST AND
SAVINGS ASSOCIATION

By: /s/ Mchael J. Dillon Title: Vice
Presi dent

THE BANK OF NOVA SCOTIA

By: /s/ F.C.H Ashby
Titl e: Seni or Manager Loan Operations
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THE BANK OF TOKYO TRUST COMPANY

By: /s/ Sharon Fountain
Title: Vice President

CAISSE NATIONALE DE CREDIT AGRICOLE

By: /s/ W Leroy Startz
Title: First Vice President

THE CHASE MANHATTAN BANK N.A.

By: /s/ Thomas T. Daniels
Title: Vice President

CHEMICAL BANK

By: /s/ Beth F. Hernman
Title: Vice President

COOPERATIEVE CENTRALE
RAIFFEISENBOERENLEENBANK
B.A. (RABOBANK NEDERLAND),

NEW YORK BRANCH

By: /s/ Jess E. Jarratt
Title: Vice President
By: /s/ August Braaksma
Title: Vice President
CREDI T LYONNAI S

NEW YORK BRANCH

By: /s/ Robert |vosevich
Title: Senior Vice
Presi dent

THE DAI-ICHI KANGYO BANK
LTD NEW YORK BRANCH

By: /s/ Andreas Panteli
Title: Vice President

FI RST AMERI CAN NATI ONAL BANK
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By: /s/ Elizabeth H Vaughn
Title: Vice President

THE FIRST NATIONAL BANK
OF CHICAGO

By: /s/ Joan D. Wnstein
Title: Vice President

THE FUJI BANK, LIMITED,
HOUSTON AGENCY

By: /s/ David Kelley
Title: Vice President & Senior Manager

ISTITUTO BANCARIO SAN PAOLO
DI TORINO SPA

By: /s/ Robert S. Wirster
Title: First Vice President

By: /s/ WIlliamJ.
DeAngelo Title: First
Vi ce President

THE LONG-TERM CREDIT BANK
OF JAPAN, LTD.,
NEW YORK BRANCH

By: /s/ John J. Sullivan
Title: Joint Ceneral
Manager

THE MITSUBISHI BANK,
LTD. HOUSTON AGENCY

By: /s/ Shoji Honda

Title: General Mnager

MORGAN GUARANTY TRUST
COMPANY OF NEW YORK

By: /s/ Stephen B.
King Title: Vice President
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NATIONAL WESTMINSTE
BANK Plc NEW YORK
BRANCH

By: /s/ Steven Parker
Title: Vice President

NATIONAL WESTMINSTER
BANK Plc NASSAU BRANCH

By: /s/ Steven Parker
Title: Vice President

NATIONSBANK OF TEXAS,N.A.

By: /s/ Steven A Deily
Title: Senior Vice President

PNC BANK, NATIONAL ASSOCIATION

By: /s/ Stephen V. Prostor
Title: Assistant Vice President

ROYAL BANK OF CANADA

By: /s/ J.D. Frost
Title: Senior Mnager

THE SANWA BANK,
LIMITED, DALLAS
AGENCY

By:/s/ Robert S. Smith
Title: Assistant Vice President

SOCIETE GENERALE, SOUTHWEST AGENCY

By: [/s/ Louis P.Laville
Title: Vice President

THE SUM TOMO BANK, LTD.,
HOUSTON AGENCY

By: /s/ Tatsuo Ueda
Title: General Manager
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THE TOKAI BANK, LIMITED,
NEW YORK BRANCH

By: /s/ M Mito
Title: Deputy General Manager

TRUST COMPANY BANK

By: [/s/ Jeffrey A. Howard
Title: Cor por at e Banking O ficer

By: /s/ F. McCellan Deaver, III
Title: Vice President
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364-Day Facility [CONFORMED COPY]

FIRST AMENDED AND RESTATED
CREDIT AGREEMENT

among

TYSON FOODS, INC.,
as Borrower

THE BANKS NAMED HEREIN

THE CHASE MANHATTAN BANK N.A.
CHEMICAL BANK
COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK,
B.A.

(RABOBANK NEDERLAND), NEW YORK BRANCH
MORGAN GUARANTY TRUST COMPANY OF NEW YORK
NATIONAL WESTMINSTER BANK Plc
NATIONSBANK OF TEXAS, N.A.

SOCIETE GENERALE
as Co-Agents

and

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION
as Agent

Dated as of May 26, 1995
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2.05 Evidence of Indebtedness
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4.02 Corporate Authorization; No Contravention;

Governmental Authorization
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6.07 Keeping of Books
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7.02 Limitation on Indebtedness
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7.05 Mergers, Etc.
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(i) Non-Monetary Judgments
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8.02 Remedies
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ARTICLE IX

THE AGENT

9.01 Appointment

9.02 Delegation of Duties
9.03 Liability of Agent
9.04 Reliance by Agent
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9.05 Notice of Default

9.06 Credit Decision

9.07 Indemnification

9.08 Agent in Individual Capacity
9.09 Successor Agent

ARTICLE X

MISCELLANEOUS

10.01 Notices, Etc.

10.02 Amendments, Etc.

10.03 No Waiver; Remedies

10.04 Costs and Expenses

10.05 Indemnity

10.06 Right of Set-off

10.07 Binding Effect

10.08 Assignments, Participations Etc
10.09 Confidentiality
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10.11 Headings

10.12 Governing Law and Jurisdiction
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Schedule 1.01(b) Lending Offices
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EXHIBIT 11

TYSON FOODS, INC.

COMPUTATION OF EARNINGS PER SHARE

(In thousands except per share data)

Quarter Ended

July 1, July 2,
1995 1994
Primary:
Average common shares outstanding
during the period 144,720 147,683
Net effect of dilutive stock
options based on the treasury
stock method using average
market price 342 832
Total common and common equivalent
shares outstanding 145,062 148,515
Less antidilutive shares 832
Adjusted shares 145,062 147,683
Net income (loss) $57,710 $(148,401)
Earnings (loss) per share $0.40 $(1.00)
Fully Diluted:
Average common shares outstanding
during the period 144,720 147,683
Net effect of dilutive stock
options based on the treasury
stock method using the quarter-
end market price, if higher
than average market price 342 1,004
Total common and common equivalent
shares outstanding 145,062 148,687
Less antidilutive shares 1,004
Adjusted shares 145,062 147,683
Net income (loss) $57,710 $(148,401)
Earnings (loss) per share $0.40 $(1.00)
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EXHIBIT 11

TYSON FOODS, INC.
COMPUTATION OF EARNINGS PER SHARE
(In thousands except per share data)

Nine Months Ended

July 1, July 2,

1995 1994
Primary:

Average common shares outstanding
during the period 144,373 147,594
Net effect of dilutive stock
options based on the treasury
stock method using average
market price 343 798
Total common and common equivalent
shares outstanding 144,716 148,392
Less antidilutive shares 798
Adjusted shares 144,716 147,594
Net income (loss) $ 160,388 $(60,901)
Earnings (loss) per share $1.11 $(0.41)

Fully Diluted:

Average common shares outstanding

during the period 144,373 147,594
Net effect of dilutive stock

options based on the treasury

stock method using the quarter-

end market price, if higher

than average market price 343 964

Total common and common equivalent

shares outstanding 144,716 148,558
Less antidilutive shares 964
Adjusted shares 144,716 147,594
Net income (loss) $ 160,388 $(60,901)
Earnings (loss) per share ) $1.11 $(0.41)
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ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE QUARTERLY FINANCIAL
STATEMENTS FOR THE PERIOD ENDED JULY 1, 1995 AND BJALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCH
FINANCIAL STATEMENTS.

CIK: 0000100493
NAME: TYSON FOODS, INC.
MULTIPLIER: 1,000

PERIOD TYPE 9 MOS
FISCAL YEAR END SEP 30 199
PERIOD END JUL 1 199!
CASH 32,84:
SECURITIES 0
RECEIVABLES 436,87¢
ALLOWANCES 3,50¢
INVENTORY 850,18:
CURRENT ASSET¢ 1,346,78!
PP&E 2,727,27!
DEPRECIATION 998,11(
TOTAL ASSETS 3,895,111
CURRENT LIABILITIES 530,48«
BONDS 1,498,74
COMMON 14,81¢
PREFERRED MANDATORY 0
PREFERREL 0
OTHER SE 1,397,09!
TOTAL LIABILITY AND EQUITY 3,895,111
SALES 4,031,71.
TOTAL REVENUES 4,031,71.
CGS 3,224,97.
TOTAL COSTS 3,224,97.
OTHER EXPENSES 472,98¢
LOSS PROVISION 0
INTEREST EXPENSE 84,022
INCOME PRETAX 249,73:
INCOME TAX 95,35!
INCOME CONTINUING 154,38(
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 160,38t
EPS PRIMARY 1.11
EPS DILUTED 1.11
End of Filing
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