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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 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934  

For the Quarterly period ended December 31, 1994 OR  
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For the transition period from__________________to______________________  

Commission File Number 0-3400  
 

TYSON FOODS, INC.  

(Exact name of registrant as specified in its charter)  
 

 
2210 West Oaklawn Drive, Springdale, Arkansas 72762-6999  

(Address of principal executive offices and zip code)  
 

(501) 290-4000  

(Registrant's telephone number, including area code)  
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Act of 1934 during the preceding 12 months (or for such shorter period that the Registrant was required to file such reports), and (2) has been 
subject to such filing requirements for the past 90 days.  

Yes x No  

Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest practicable date.  
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          Delaware                             71-0 225165 
_______________________________      ______________ _____________________  
(State or other jurisdiction of     (I.R.S. Employe r Identification No.)  
incorporation or organization) 

Class                                  Outstanding December 31, 1994 
____________________________________   ____________ _________________________  
Class A Common Stock, $.10 Par Value   Shares 75,75 5,704 
Class B Common Stock, $.10 Par Value   Shares 68,45 5,238 
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PART I. FINANCIAL INFORMATION  

Item 1. Financial Statements  

TYSON FOODS, INC.  
CONSOLIDATED CONDENSED BALANCE SHEETS  

(In thousands)  

 

The accompanying notes are an integral part of these financial statements.  
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                                              (Unau dited) 
                                              Decem ber 31,         October 1,  
ASSETS                                            1 994               1994 
_______________________________________       _____ _______        ___________  
 
Current Assets: 
  Cash and cash equivalents                     $   57,815         $   27,020  
  Accounts receivable                              394,906            444,216  
  Inventories                                      763,225            754,190  
  Other current assets                              30,678             35,841  
                                                ___ _______         __________  
 
Total Current Assets                             1, 246,624          1,261,267  
 
Net Property, Plant, and Equipment               1, 634,420          1,609,997  
 
Excess of Investments over Net Assets Acquired     738,162            741,626  
 
Investments and Other Assets                        75,095             55,110  
                                                ___ _______         __________  
 
Total Assets                                    $3, 694,301         $3,668,000  
                                                === =======         ==========  



TYSON FOODS, INC.  
CONSOLIDATED CONDENSED BALANCE SHEETS  

(Dollars in thousands except per share amounts)  

 

The accompanying notes are an integral part of these financial statements.  
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                                              (Unau dited) 
                                              Decem ber 31,         October 1,  
LIABILITIES AND SHAREHOLDERS' EQUITY              1 994               1994 
_______________________________________       _____ _______         __________  
 
Current Liabilities: 
  Notes Payable                                 $   12,228         $   49,360  
  Current portion of long-term debt                 22,361             24,177  
  Trade accounts payable                           247,464            258,589  
  Other accrued liabilities                        219,790            207,657  
                                                ___ _______         __________  
 
Total Current Liabilities                          501,843            539,783  
 
Long-Term Debt                                   1, 422,757          1,381,481  
 
Deferred Income Taxes                              437,278            440,546  
 
Minority Interests in Subsidiaries                  13,236             16,767  
 
Shareholders' Equity: 
  Common stock ($.10 par value): 
    Class A-Authorized 900,000,000 shares; 
      issued 79,686,409 shares at 12-31-94 
      and 79,686,153 shares at 10-1-94               7,969              7,969  
    Class B-Authorized 900,000,000 shares; 
      issued 68,455,238 shares at 12-31-94 
      and 68,455,438 shares at 10-1-94               6,846              6,846  
  Capital in excess of par value                   390,636            391,358  
  Retained earnings                              1, 003,379            953,840  
  Currency translation adjustment                    5,431              1,180  
                                                ___ _______         __________  
 
                                                 1, 414,261          1,361,193  
  Less treasury stock-3,930,705 shares at 
    12-31-94 and 2,941,151 shares at 
    10-1-94, at cost                                92,054             68,700  
  Less unamortized deferred compensation             3,020              3,070  
                                                ___ _______         __________  
 
Total Shareholders' Equity                       1, 319,187          1,289,423  
                                                ___ _______         __________  
 
Total Liabilities and Shareholders' Equity      $3, 694,301         $3,668,000  
                                                === =======         ==========  



TYSON FOODS, INC.  
CONSOLIDATED CONDENSED STATEMENTS OF INCOME  

(In thousands except per share data)  
 

(Unaudited)  

 

The accompanying notes are an integral part of these financial statements.  
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                                                      Three Months Ended 
                                                   ________________________ 
                                                   December 31,  January 1, 
                                                      1994            1994 
                                                   ___________   __________ 
 
Sales                                               $1,326,357   $1,152,790 
Cost of Sales                                        1,057,471      935,415 
Expenses: 
  Selling                                              116,964       96,273 
  General and administrative                            30,721       23,398 
  Amortization                                           6,502        8,165 
  Interest                                              25,359       17,016 
  Other expense (income)                                 5,073         (224)  
                                                    __________   __________ 
 
Income Before Taxes on Income                           84,267       72,747 
Provision for Income Taxes                              32,032       28,368 
                                                    __________   __________ 
 
Net Income                                          $   52,235   $   44,379 
                                                    ==========   ========== 
 
Average Shares Outstanding                             145,045      148,580 
                                                       =======      ======= 
 
Earnings Per Share                                       $0.36        $0.30 
                                                         =====        ===== 
 
Cash Dividends Per Share: 
 
Class A                                                $0.0200      $0.0100 
                                                       =======      ======= 
 
Class B                                                $0.0167      $0.0083 
                                                       =======      ======= 



TYSON FOODS, INC.  
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS  

(In thousands)  
 

 

The accompanying notes are an integral part of these financial statements.  
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                                                        (Unaudited) 
                                                     Three Months Ended 
                                                 __ ________________________ 
                                                 De cember 31,    January 1, 
                                                     1994           1994 
                                                  _ _________     _________ 
Cash Flows from Operating Activities: 
Net income                                         $  52,235     $  44,379 
Adjustments to reconcile net income to cash 
provided by (used for) operating activities: 
      Depreciation                                    42,645         37,451 
      Amortization                                     6,502          8,165 
      Deferred income taxes                           (3,268)             0 
      Loss on dispositions of property and 
        equipment                                      1,130          2,415 
      (Increase) decrease in accounts receivable      49,310       (242,411)  
      Increase in inventories                         (9,035)       (33,830)  
      Increase (decrease) in trade accounts payable   (11,125)         3,998 
      Net change in other current assets and 
      liabilities                                     17,296        (34,023)  
                                                   _________       ________ 
Cash Provided by (Used for) Operating Activities     145,690       (213,856)  
Cash Flows from Investing Activities: 
  Additions to property, plant and equipment         (78,193)       (44,368)  
  Proceeds from sale of property, plant and 
    equipment                                          1,967          1,142 
  Net increase in other assets                       (24,554)        (1,866)  
                                                   _________       ________ 
Cash Used for Investing Activities                  (100,780)       (45,092)  
Cash Flows from Financing Activities: 
  Net change in notes payable                        (37,132)        10,200 
  Proceeds from long-term debt                        55,759        260,352 
  Repayments of long-term debt                       (16,299)       (15,248)  
  Purchase of treasury shares                        (24,813)          (991)  
  Dividends                                           (2,696)        (1,359)  
  Other                                               11,066          2,489 
                                                   _________      _________ 
Cash Provided by (Used for) Financing Activities     (14,115)       255,443 
                                                   _________      _________ 
Increase (Decrease) in Cash and Cash Equivalents      30,795         (3,505)  
Cash and Cash Equivalents at Beginning of Period      27,020         21,547 
                                                   _________      _________ 
 
Cash and Cash Equivalents at End of Period         $  57,815      $  18,042 
                                                   =========      ========= 
Supplemental Cash Flow Information, 
Cash paid during the period for: 
    Interest                                         $18,073        $11,444 
    Income taxes                                     $31,827        $35,726 



TYSON FOODS, INC.  

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S  

(Unaudited)  

1. Accounting Policies  

The consolidated condensed financial statements have been prepared by Tyson Foods, Inc. (the "Company"), without audit, pursuant to the 
rules and regulations of the Securities and Exchange Commission. Certain information and accounting policies and footnote disclosures 
normally included in financial statements prepared in accordance with generally accepted accounting principles have been condensed or 
omitted pursuant to such rules and regulations. Although the management of the Company believes that the disclosures are adequate to make 
the information presented not misleading, these consolidated condensed financial statements should be read in conjunction with the 
consolidated financial statements and notes thereto included in the Company's latest annual report for the fiscal year ended October 1, 1994. In 
the opinion of the management of the Company, the accompanying consolidated condensed financial statements contain all adjustments, 
consisting of normal recurring accruals necessary to present fairly the financial position as of December 31, 1994 and October 1, 1994, the 
results of operations and cash flows for the three months ended December 31, 1994, and January 1, 1994. The results of operations and cash 
flows for the three months ended December 31, 1994 and January 1, 1994, are not necessarily indicative of the results to be expected for the 
full year.  

The Notes to Consolidated Financial Statements for the year ended October 1, 1994, reflect the significant accounting policies, debt provisions, 
borrowing arrangements, dividend restrictions, contingencies and commitments of the Company. There were no material changes in such items 
during the three months ended December 31, 1994, except as disclosed below.  

2. Inventories  
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                                                       (In thousands) 
Inventories, valued at the lower of            Dece mber 31,       October 1,  
cost (first-in, first-out) or market              1 994              1994 
consist of the following:                      ____ _______        __________  
 
     Finished and work-in-process                 $ 361,093          $346,846  
     Live poultry and hogs                         252,943           255,904  
     Seafood related products                       31,071            36,494  
     Hatchery eggs and feed                         43,016            44,048  
     Supplies                                       75,102            70,898  
                                                  _ _______          ________  
 
     Total                                        $ 763,225          $754,190  
                                                  = =======          ========  



TYSON FOODS, INC.  
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S  

3. Contingencies  

The Company is involved in various lawsuits and claims made by third parties on an ongoing basis as a result of its day-to-day operations, 
including the following two matters relating to Arctic Alaska Fisheries Corporation (Arctic). In April 1994, after investigations beginning as 
early as 1990, a Federal Grand Jury in Seattle, Washington indicted former officers, directors and employees of Arctic as well as Arctic on 
criminal charges stemming from the sinking of the fishing vessel Aleutian Enterprise in 1990 and other matters relating to the overall operation 
of Arctic. In September 1994, the Federal Grand Jury issued superseding indictments against the former officers, directors and employees as 
well as Arctic on substantially identical criminal charges with two prior indictees being dismissed. In December 1994, the Federal Grand Jury 
issued a second superseding indictment against the former officers, directors and employees as well as Arctic on substantially identical criminal 
charges with three prior indictees being charged with misdemeanors rather than felonies. The factual allegations giving rise to the multiple 
indictments now pending in the United States District Court, Western District of Washington at Seattle, occurred prior to the Company's 
acquisition of Arctic on October 5, 1992. Conviction of the individuals, as well as Arctic, carries penalties and fines ranging from a maximum 
fine or penalty per count of $500,000 and 10 years in prison. The Company anticipates that the trial of a portion of the defendants on the 
indictments will begin in June 1995. Also, on September 8, 1993, the State of Alaska, after conducting investigations, filed a Complaint for 
Forfeiture and Damages alleging that certain Arctic vessels participated in the use of certain fishing gear during 1990, 1991, and 1992. While 
management is not able at the present time to determine the outcome of these matters, based upon information currently available, management 
presently does not believe that any of these lawsuits or claims by third parties will have a material adverse effect on the Company's financial 
position.  
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TYSON FOODS, INC.  

Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations  

FINANCIAL CONDITION  

For the three months ended December 31, 1994, net cash of $145.7 million was provided by all operating activities, consisting of $99.2 million 
provided by operations and $46.5 million provided by net changes in receivables, inventories, payables and other items. Finished inventories 
have increased from 1994 fiscal year-end due to seasonal inventory increases and shifts in product mix. Financing activities used net cash of 
$14.1 million, mainly due to the purchase during the first quarter of 1995 of 1.1 million treasury shares under the Company's 15 million share 
buyback program. The Company primarily used funds generated from operating activities to fund $78.2 million of property, plant and 
equipment additions. The expenditures for property, plant and equipment were related to new equipment and upgrading facilities to take 
advantage of market opportunities and the Company's continuing effort to increase efficiencies, reduce overall cost, and meet or exceed 
environmental standards.  

At December 31, 1994, working capital was $744.8 million compared to $721.5 million at 1994 fiscal year-end, an increase of $23.3 million. 
The current ratio at December 31, 1994 was 2.48 to 1 compared to 2.34 to 1 at October 1, 1994. Working capital and the current ratio have 
increased since year-end due to a shift in total debt from short-term borrowings to long-term debt. The Company's foreseeable cash needs for 
operations and capital expenditures will continue to be met through cash flows from operations and borrowings supported by existing credit 
facilities and additional credit facilities which the Company believes are available.  

Long-term debt has increased $41.3 million since October 1, 1994. At December 31, 1994, long-term debt was 51.9% of total capitalization 
compared to 51.7% at October 1, 1994. The Company's two unsecured revolving credit agreements provide up to $1.5 billion of financing 
which supports the Company's commercial paper program. At December 31, 1994, $963.7 million was outstanding under, or supported by the 
$1.5 billion financing facilities consisting of $728.7 million of commercial paper and $235 million drawn under the revolving credit facilities. 
Additional outstanding long-term debt at December 31, 1994, consisted of $348.7 million of institutional notes, $30 million of bank notes and 
$80.3 million of other indebtedness.  

RESULTS OF OPERATIONS  

Sales for the first quarter of 1995 increased 15.1% over the same quarter of 1994. This increase was partially due to an increase in consumer 
poultry sales which increased 1995 first quarter total sales by 10.3%. The increase in consumer poultry sales is attributable to a 15.8% increase 
in tonnage offset somewhat by a 2% decrease in average sales prices. Trasgo S.A. de C.V. (Trasgo), the Company's 50.1% owned Mexican 
subsidiary which was acquired in the third quarter of fiscal 1994, accounted for 28.7% of the increase in  

9  



TYSON FOODS, INC.  

consumer poultry. Beef and pork sales increased 1995 first quarter total sales by 0.7% compared to the same quarter of 1994. The increase in 
beef and pork sales was due to an 18.2% increase in tonnage offset by a 10% decrease in average sales prices. The increase in beef and pork 
tonnage is mainly due to the acquisition of Gorges Foodservice, Inc. in the second quarter of fiscal 1994. Sales of Mexican food and prepared 
foods as a group increased 1995 first quarter total sales by 2.8%. Culinary Foods, acquired by the Company in the fourth quarter of fiscal 1994, 
accounted for 72.5% of the increase in prepared foods. Seafood sales increased 1995 first quarter total sales 0.5% due to an 8.2% increase in 
tonnage and a 6% increase in average sales prices. First quarter sales of animal foods, by-products, live swine and other sales as a group 
increased 1995 first quarter total sales by 0.8% compared to the same quarter of last year due to a 13.3% increase in tonnage and a 3.6% 
increase in average sales prices. Extremely low market prices, which were below rearing costs, adversely affected both sales and profit margins 
for live swine during the first quarter of 1995. The Company's pork processing operations were also adversely affected as competitors were 
able to buy their raw materials at lower prices while the Company's integrated operations provided higher cost raw materials. Market prices for 
live swine have trended upward during the second quarter. Although increased live swine prices are expected to improve this division's results, 
management cannot predict when the Company's integrated pork operations will achieve expected performance goals.  

The increase in cost of goods sold of 13% for the first quarter of 1995 compared to the same quarter of 1994 was mainly the result of the 
increase in sales offset by a decrease of approximately 11.3% in feed ingredient costs. As a percent of sales, cost of sales was 79.7% for the 
first quarter of 1995 compared to 81.1% in the first quarter of 1994. The Company monitors and compares costs for labor, raw material 
purchases, utilities and other expenses to companies within the industry as part of its cost control measures and believes such costs are at least 
within industry averages.  

Operating expenses increased 20.6% for the first quarter of 1995 over the same quarter of 1994. Increased storage and distribution costs, a 
portion of which is related to increases in international sales, have contributed to increased selling expenses. In addition, acquisitions since the 
first quarter of last year have added to increased selling expense when expressed as a percent of sales. Selling expense, as a percent of sales, in 
the first quarter of 1995 was 8.8% compared to 8.4% in the same quarter of 1994. The Company's recent acquisitions, which have higher 
general and administrative expenses as a percent of sales than normal Company target levels, have contributed to higher overall general and 
administrative expenses. Temporary increases in legal costs have also had an impact on general and administrative expenses. General and 
administrative expense, as a percent of sales, was 2.3% in the first quarter of 1995 compared to 2% in the same period of 1994. Amortization 
expense was 0.5% of sales in the first quarter of 1995 compared to 0.7% in 1994.  
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TYSON FOODS, INC.  

The recent devaluation of the Mexican peso adversely affected Trasgo's fiscal 1995 first quarter operating results, which reduced Tyson's after-
tax operating results by $2.2 million. Management will continue to evaluate the effect of exchange rates on Trasgo's operating results to 
determine its impact, if any, on the Company's future operating results.  

Interest expense increased 49% in the first quarter of 1995 compared to the same quarter of 1994. Trasgo accounted for 24.8% of the increase 
in interest expense. Short-term interest rates were approximately 75% higher than the same period last year, which raised the weighted average 
interest rate of all Company debt to 7.3% compared to 6.2% for the same period last year. In addition, the Company had a higher level of 
borrowing as a result of acquisitions and the consolidation of Trasgo's debt which increased the Company's average indebtedness by 27.4% 
over the same period last year.  

The effective income tax rate for the first quarter of 1995 was 38% compared to 39% in the same period of 1994. The decrease in the effective 
tax rate is due to reduced state income taxes and the reduced impact of the non- deductibility of amortization of excess of investments over net 
assets acquired as income before income taxes increases plus an increase in items deductible for income tax purposes that are not deductible for 
financial statement purposes.  

ENVIRONMENTAL MATTERS  

The Company has a strong financial commitment to environmental matters. During the first three months of fiscal 1995 the Company invested 
approximately $9.3 million in water quality facilities, including capital outlays to build and upgrade facilities, and $8.6 million for day-to-day 
operations of waste-water facilities.  
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TYSON FOODS, INC.  

PART II. OTHER INFORMATION  

Item 4. Submission of Matters to a Vote of Security Holders  

The following directors were elected at the annual shareholders' meeting held January 13, 1995:  

 

Additionally, Don Tyson, Chairman of the Board of Directors of the Company, announced that effective April 21, 1995, he would step down as 
Chairman of the Board of Directors and serve as Senior Chairman of the Board of Directors. Don Tyson was elected Senior Chairman of the 
Board of Directors at its meeting prior to the annual shareholders meeting. The Board of Directors also elected Leland Tollett, currently 
President and Chief Executive Officer, to succeed Don Tyson as Chairman of the Board of Directors effective April 21, 1995.  

Shareholders also approved (1) the adoption of the Senior Executive Performance Bonus Plan with 737,233,361 votes for approval, 4,300,727 
votes against, 933,582 votes abstaining and 3,347,972 nonvotes and (2) Amendments to the Amended and Restated Nonstatutory Stock Option 
Plan with 728,678,413 votes for approval, 2,785,174 votes against, 1,061,483 votes abstaining and 13,290,572 nonvotes.  

No other items were voted upon at the annual shareholders' meeting or during the quarter ended December 31, 1994.  

Item 6. Exhibits and Reports on Form 8-K  

(a) Exhibits:  

The exhibits filed with this report are listed in the exhibit index at the end of this Item 6.  

(b) Reports on Form 8-K:  

None.  
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DIRECTORS                     VOTES FOR           V OTES WITHHELD 
________________              ___________         _ _____________  
 
Neely Cassady                 745,139,649         6 75,993 
Lloyd V. Hackley              745,129,210         6 86,432 
Shelby Massey                 745,139,992         6 75,650 
Joe F. Starr                  745,126,731         6 88,911 
Leland Tollett                745,145,866         6 69,776 
Barbara Tyson                 745,140,905         6 74,737 
Don Tyson                     745,135,555         6 80,087 
John H. Tyson                 745,138,611         6 77,031 
Fred S. Vorsanger             745,132,638         6 83,004 
Donald E. Wray                745,151,802         6 63,840 



TYSON FOODS, INC.  

EXHIBIT INDEX  

The following exhibits are filed with this report.  

 
13  

Exhibit No.                                                              Page  
___________                                                              ____  
 
10(a)     Amendment Agreement, dated November 1, 19 94, to Amended       15-22  
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TYSON FOODS, INC.  

SIGNATURES  

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned thereunto duly authorized.  

TYSON FOODS, INC.  
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Date: February 10, 1995       /s/ Gerald Johnston 
      _________________       _________________________ 
 
                              Gerald Johnston 
                              Executive Vice President, 
                              Finance 
 
Date: February 10, 1995       /s/ Gary Johnson 
      _________________       _________________________ 
 
                              Gary Johnson 
                              Corporate Controller 



TYSON FOODS, INC.  

AMENDMENT AGREEMENT  

Dated as of November 1, 1994  

to  

AMENDED AND RESTATED NOTE PURCHASE AGREEMENTS  

Dated as of June 30, 1993  

15  



TABLE OF CONTENTS  
(Not Part of Amendment Agreement)  

Page  

1. AMENDMENT OF THE NOTE AGREEMENTS 1  

2. EFFECTIVENESS 1  

3. RATIFICATION 2  

4. GOVERNING LAW 2  

5. COUNTERPARTS 2  

SCHEDULE OF HOLDERS  

EXHIBIT A -- AMENDED PROVISIONS  

16  



TYSON FOODS, INC.  
2210 West Oaklawn Drive  

Springdale, Arkansas 72764  

AMENDMENT AGREEMENT  
As of November 1, 1994  

To Each of the Holders Listed  
in the Attached Schedule of Holders  

Gentlemen:  

Reference is made to the separate Amended and Restated Note Purchase Agreements, each dated as of June 30, 1993 (the "Note Agreements"), 
between Tyson Foods, Inc., a Delaware corporation (the "Company"), and the respective institutional investors listed in the Purchaser Schedule 
attached thereto, which amended and restated the separate Note Purchase Agreements dated as of August 15, 1986, as amended, pursuant to 
which the Company has issued 8.90% Notes, Series A, due October 15, 1996, in the original aggregate principal amount of $85,000,000 (as 
amended pursuant to the Amendment Agreement dated as of September 29, 1989, the "Series A Notes"), 8.75% Notes, Series B, due October 
15, 1991, in the original aggregate principal amount of $10,000,000 (the "Series B Notes"), 8.75% Notes, Series C, due October 15, 1992, in 
the original aggregate principal amount of $45,000,000 (the "Series C Notes") and 9.50% Notes, Series D, due October 15, 2001, in the original 
aggregate principal amount of $35,000,000 (as amended pursuant to the Amendment Agreement dated as of September 29, 1989, the "Series D 
Notes"). The institutional investors named in the attached Purchaser Schedule (the "Holders") are the holders of all Series A Notes and Series D 
Notes. As of the date hereof (the "Amendment Date"), an aggregate principal amount of $26,000,000 of the Series A Notes and $30,000,000 of 
the Series D Notes is outstanding. No Series B Notes or Series C Notes are outstanding. Capitalized terms used in this Amendment Agreement 
(the "Amendment Agreement") without definition have the meanings specified in the Note Agreements, as amended by this Amendment 
Agreement.  

The Company agrees with you as follows:  

1. Amendment of the Note Agreements. The Company hereby requests and the Holders hereby agree to the amendment of the Note 
Agreements, and the same is hereby amended, as set forth in Exhibit A attached hereto.  

2. Effectiveness. The provisions of this Amendment Agreement shall become effective upon (a) the execution and delivery of this Amendment 
Agreement by the Required Holders, (b) the execution and delivery of an amendment agreement in substantially the same form by the Required 
Holders under the New Note Agreements, and (c) the payment to the Holders of the fees described in the separate Fee Letter of even date 
herewith from the Company to the Holders.  

3. Ratification. The Note Agreements, amended as hereinabove set forth, are in all respects ratified and confirmed, and the terms and conditions 
thereof, amended as hereinabove set forth, shall be and remain in full force and effect.  

17  



4. GOVERNING LAW. THIS AMENDMENT AGREEMENT SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, 
AND THE RIGHTS OF THE PARTIES SHALL BE GOVERNED BY, THE LAWS OF THE STATE OF NEW YORK.  

5. Counterparts. This Amendment Agreement may be executed simultaneously in two or more counterparts, each of which shall be deemed an 
original, and it shall not be necessary in making proof of this Amendment Agreement to produce or account for more than one such 
counterpart.  

TYSON FOODS, INC.  

By____________________________________  
Title:  

The foregoing Amendment Agreement  
is hereby accepted as of the  
date first above written.  

TEACHERS INSURANCE AND ANNUITY  
ASSOCIATION OF AMERICA  

By________________________________________ Title:  

AETNA LIFE INSURANCE COMPANY  

By________________________________________ Title:  
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THE NORTHWESTERN MUTUAL LIFE  
INSURANCE COMPANY  

By________________________________________ Title:  

JOHN HANCOCK MUTUAL LIFE  
INSURANCE COMPANY  

By________________________________________ Title:  

ALLSTATE LIFE INSURANCE COMPANY  

By_________________________________________ Title:  

By_________________________________________ Title:  

THE AETNA CASUALTY AND  
SURETY COMPANY  

By_________________________________________ Title:  
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SCHEDULE OF HOLDERS  

TEACHERS INSURANCE AND ANNUITY ASSOCIATION OF AMERI CA AETNA LIFE INSURANCE COMPANY  
THE NORTHWESTERN MUTUAL LIFE INSURANCE COMPANY JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY 
ALLSTATE LIFE INSURANCE COMPANY  
THE AETNA CASUALTY AND SURETY COMPANY  
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EXHIBIT A  
AMENDED PROVISIONS  

Paragraph 6A(1) of the Note Agreements is hereby amended to read, in its entirety, as follows:  

"6A(1). Consolidated Net Worth and Current Ratio Requirements. The Company covenants that it will not permit either (i) Consolidated Net 
Worth at any time to be less than $1,000,000,000 or (ii) the ratio of Consolidated Current Assets to Consolidated Current Liabilities at any time 
to be less than 1.10 to 1."  

* * * * * * *  

Paragraph 6A(2) of the Note Agreements is hereby amended to read, in its entirety, as follows:  

"6A(2). Debt to Capitalization. The Company shall not permit the sum of Consolidated Funded Debt and Current Debt to exceed the following 
applicable percentage of Consolidated Total Capitalization in the fiscal years set forth below:  

 

* * * * * * *  

Paragraph 6A(3) of the Note Agreements is hereby amended to read, in its entirety, as follows:  

"6A(3). Interest Coverage Ratio. The Company shall not permit, at any time during any Measurement Period, the ratio of (i) EBIT plus rental 
expenses of the Company and its consolidated Subsidiaries to (ii) Interest Expense plus rental expenses of the Company and its consolidated 
Subsidiaries to be less than 2.75 to 1."  
* * * * * * *  

Clause (ii) of the first sentence of Paragraph 6B of the Note Agreements is hereby amended to read, in its entirety, as follows:  

"(ii) Consolidated Funded Debt would not exceed 62.5% of Consolidated Total Capitalization."  
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Fiscal Year                             Percentage  
 
1993                                       65% 
1994                                       60% 
1995 and thereafter                        65%" 



* * * * * * *  

Paragraph 9B of the Note Agreements is hereby amended by amending the definition of Consolidated Net Income such that the following 
provision is added to the end thereof:  

"provided, however, that solely for purposes of determining compliance with the provisions of paragraph 6A(3) the special charge of 
$213,900,000 taken in the quarter ended July 2, 1994 with respect to the Company's Subsidiary, Arctic Alaska Fisheries Corporation, shall be 
eliminated from any determination of Consolidated Net Income for any Measurement Period."  
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TYSON FOODS, INC.  

AMENDMENT AGREEMENT  

Dated as of November 1, 1994  

to  

AMENDED AND RESTATED NOTE AGREEMENTS  

Dated as of June 30, 1993  
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TYSON FOODS, INC.  
2210 West Oaklawn Drive  

Springdale, Arkansas 72764  

AMENDMENT AGREEMENT  

As of November 1, 1994  

To Each of the Holders Listed  
in the Attached Schedule of Holders  

Gentlemen:  

Reference is made to the separate Amended and Restated Note Agreements, each dated as of June 30, 1993 (the "Note Agreements"), between 
Tyson Foods, Inc., a Delaware corporation (the "Company"), and the respective institutional investors listed in the Purchaser Schedule attached 
thereto, which amended and restated the separate Note Agreements dated as of September 29, 1989, as amended, pursuant to which the 
Company has issued Series E 10.33% Senior Secured Notes due September 29, 1999 in the original aggregate principal amount of 
$135,000,000 (the "Series E Notes"), Series F 10.61% Senior Secured Notes due September 29, 2001 in the original aggregate principal 
amount of $125,000,000 (the "Series F Notes"), and Series G 10.84% Senior Secured Notes due September 29, 2006 in the original aggregate 
principal amount of $50,000,000 (the "Series G Notes"). The institutional investors named in the attached Purchaser Schedule (the "Holders") 
are the holders of all Series E Notes, Series F Notes and Series G Notes. As of the date hereof (the "Amendment Date"), an aggregate principal 
amount of $135,000,000 of Series E Notes, $125,000,000 of Series F Notes and $50,000,000 of Series G Notes is outstanding. Capitalized 
terms used herein without definition have the meanings specified in the Note Agreements, as amended by this Amendment Agreement.  

The Company agrees with you as follows:  

1. Amendment of the Note Agreements. The Company hereby requests and the Holders hereby agree to the amendment of the Note 
Agreements, and the same is hereby amended, as set forth in Exhibit A attached hereto.  

2. Effectiveness. The provisions of this Amendment Agreement shall become effective upon (a) the execution and delivery of this Amendment 
Agreement by the Required Holders, (b) the execution and delivery of an amendment agreement in substantially the same form by the Required 
Holders under the Existing Note Agreements relating to the Series A Notes and the Series D Notes, and (c) the payment to the Holders of the 
fees described in the separate Fee Letter of even date herewith from the Company to the Holders.  

3. Ratification. The Note Agreements, amended as hereinabove set forth, are in all respects ratified and confirmed, and the terms and conditions 
thereof, amended as hereinabove set forth, shall be and remain in full force and effect.  
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4. GOVERNING LAW. THIS AMENDMENT AGREEMENT SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, 
AND THE RIGHTS OF THE PARTIES SHALL BE GOVERNED BY, THE LAWS OF THE STATE OF NEW YORK.  

5. Counterparts. This Amendment Agreement may be executed simultaneously in two or more counterparts, each of which shall be deemed an 
original, and it shall not be necessary in making proof of this Amendment Agreement to produce or account for more than one such 
counterpart.  

TYSON FOODS, INC.  

By____________________________________  
Title:  

The foregoing Amendment Agreement  
is hereby accepted as of the  
date first above written.  

THE PRUDENTIAL INSURANCE COMPANY  
OF AMERICA  

By________________________________________ Title:  

TEACHERS INSURANCE AND ANNUITY  
ASSOCIATION OF AMERICA  

By________________________________________ Title:  

JOHN HANCOCK MUTUAL LIFE  
INSURANCE COMPANY  

By________________________________________ Title:  
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THE NORTHWESTERN MUTUAL LIFE  
INSURANCE COMPANY  

By________________________________________ Title:  

THE GREAT-WEST LIFE & ANNUITY INSURANCE CO.  

By_________________________________________ Title:  

NATIONWIDE LIFE INSURANCE CO.  

By_________________________________________ Title:  

ALLSTATE LIFE INSURANCE COMPANY  

By_________________________________________ Title:  

By_________________________________________ Title:  
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SCHEDULE OF HOLDERS  

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA TEACHERS INSURANCE AND ANNUITY ASSOCIATION OF 
AMERICA JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY THE NORTHWESTERN MUTUAL LIFE INSURANCE 
COMPANY THE GREAT-WEST LIFE & ANNUITY INSURANCE CO. NATIONWIDE LIFE INSURANCE CO.  
ALLSTATE LIFE INSURANCE COMPANY  
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EXHIBIT A  
AMENDED PROVISIONS  

Paragraph 6A(1) of the Note Agreements is hereby amended to read, in its entirety, as follows:  

"6A(1). Consolidated Net Worth and Current Ratio Requirements. The Company covenants that it will not permit either (i) Consolidated Net 
Worth at any time to be less than $1,000,000,000 or (ii) the ratio of Consolidated Current Assets to Consolidated Current Liabilities at any time 
to be less than 1.10 to 1."  

* * * * * * *  

Paragraph 6A(2) of the Note Agreements is hereby amended to read, in its entirety, as follows:  

"6A(2). Debt to Capitalization. The Company shall not permit the sum of Consolidated Funded Debt and Current Debt to exceed the following 
applicable percentage of Consolidated Total Capitalization in the fiscal years set forth below:  

 

* * * * * * *  

Paragraph 6A(3) of the Note Agreements is hereby amended to read, in its entirety, as follows:  

"6A(3). Interest Coverage Ratio. The Company shall not permit, at any time during any Measurement Period, the ratio of (i) EBIT plus rental 
expenses of the Company and its consolidated Subsidiaries to (ii) Interest Expense plus rental expenses of the Company and its consolidated 
Subsidiaries to be less than 2.75 to 1."  

* * * * * * *  

Clause (ii) of the first sentence of Paragraph 6B of the Note Agreements is hereby amended to read, in its entirety, as follows  

"(ii) Consolidated Funded Debt would not exceed 62.5% of Consolidated Total Capitalization."  
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Fiscal Year                             Percentage  
 
1993                                       65% 
1994                                       60% 
1995 and thereafter                        65%" 



* * * * * * *  

Paragraph 10B of the Note Agreements is hereby amended by amending the definition of Consolidated Net Income such that the following 
provision is added to the end thereof:  

"provided, however, that solely for purposes of determining compliance with the provisions of paragraph 6A(3) the special charge of 
$213,900,000 taken in the quarter ended July 2, 1994, with respect to the Company's Subsidiary, Arctic Alaska Fisheries Corporation, shall be 
eliminated from any determination of Consolidated Net Income for any Measurement Period."  
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[Execution Copy]  

Tyson Foods, Inc.  

up to $100,000,000  
Senior Notes  

Master Shelf Agreement  

Dated as of January 13, 1995  
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TYSON FOODS, INC.  
2210 West Oaklawn  

Springdale, Arkansas 72764  

As of January 13, 1995  

To: The Prudential Insurance Company  
of America (herein called "Prudential") Each Prudential Affiliate (as hereinafter defined) which becomes bound by certain provisions of this 
Agreement as hereinafter provided (together with Prudential, the "Purchasers")  

c/o Prudential Capital Group  
Gateway Center Four  
100 Mulberry St.  
Newark, NJ 07102-4069  

Ladies and Gentlemen:  

The undersigned, Tyson Foods, Inc., a Delaware corporation (herein called the "Company"), hereby agrees with you as follows:  

1. AUTHORIZATION OF ISSUE OF NOTES. The Company will authorize the issue of its senior promissory notes (herein called the "Notes") 
in the aggregate principal amount of $100,000,000; to be dated the date of issue thereof; to mature, in the case of each Note so issued, no more 
than 20 years after the date of original issuance thereof; to have an average life, in the case of each Note so issued, of no more than 15 years 
after the date of original issuance thereof; to bear interest on the unpaid balance thereof from the date thereof at the rate per annum, and to have 
such other particular terms, as shall be set forth, in the case of each Note so issued, in the Confirmation of Acceptance with respect to such 
Note delivered pursuant to paragraph 2F; and to be substantially in the form of Exhibit A attached hereto. The term "Notes" as used herein shall 
include each Note delivered pursuant to any provision of this Agreement and each Note delivered in substitution or exchange for any such Note 
pursuant to any such provision. Notes which have (a) the same final maturity, (b) the same installment payment dates, (c) the same installment 
payment amounts (as a percentage of the original principal amount of each Note), (d) the same interest rate,  
(e) the same interest payment periods, and (vi) the same original date of issuance are herein called a "Series" of Notes.  

2. PURCHASE AND SALE OF NOTES.  

2A. Facility. Prudential is willing to consider, in its sole discretion and within limits which may be authorized for purchase by Prudential and 
Prudential Affiliates from time to time, the purchase of Notes pursuant to this Agreement. The willingness of Prudential to consider such 
purchase of Notes is herein called the "Facility". At any time, the aggregate principal amount of Notes stated in paragraph 1, minus the 
aggregate principal amount of Notes purchased and sold pursuant to this Agreement prior to such time, minus the aggregate principal amount 
of Accepted Notes (as hereinafter defined) which have not yet been purchased and sold hereunder prior to such time, is herein called the  
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"Available Facility Amount" at such time. Notwithstanding the willingness of Prudential to consider purchases of Notes, this Agreement is 
entered into on the express understanding that neither Prudential nor any Prudential Affiliate shall be obligated to make or accept offers to 
purchase Notes, or to quote rates, spreads or other terms with respect to specific purchases of Notes, and the Facility shall in no way be 
construed as a commitment by Prudential or any Prudential Affiliate.  

2B. Issuance Period. Notes may be issued and sold pursuant to this Agreement until the earlier of (i) the second anniversary of the date of this 
Agreement (or if any such anniversary is not a Business Day, the Business Day next preceding such anniversary) and (ii) the thirtieth day after 
Prudential shall have given to the Company, or the Company shall have given to Prudential, a notice stating that it elects to terminate the 
issuance and sale of Notes pursuant to this Agreement (or if such thirtieth day is not a Business Day, the Business Day next preceding such 
thirtieth day). The period during which Notes may be issued and sold pursuant to this Agreement is herein called the "Issuance Period".  

2C. Periodic Spread Information. Not later than 9:30 A.M. (New York City local time) on a Business Day during the Issuance Period if there is 
an Available Facility Amount on such Business Day, the Company may request by telecopier or telephone, and Prudential will, to the extent 
reasonably practicable, provide to the Company on such Business Day (or, if such request is received after 9:30 A.M. (New York City local 
time) on such Business Day, on the following Business Day), information (by telecopier or telephone) with respect to various spreads at which 
Prudential or Prudential Affiliates might be interested in purchasing Notes of different average lives; provided, however, that the Company 
may not make such requests more frequently than twice in any Business Day or 10 times in any 30-day period or such other frequency as shall 
be mutually agreed to by the Company and Prudential. The amount and content of information so provided shall be in the sole discretion of 
Prudential but it is the intent of Prudential to provide information which will be of use to the Company in determining whether to initiate 
procedures for use of the Facility. Information so provided shall not constitute an offer to purchase Notes, and neither Prudential nor any 
Prudential Affiliate shall be obligated to purchase Notes at the spreads specified. Information so provided shall be representative of potential 
interest only for the period commencing on the day such information is provided and ending on the earlier of the fifth Business Day after such 
day and the first day after such day on which further spread information is provided. Prudential may suspend or terminate providing 
information pursuant to this paragraph 2C if, in its sole discretion, it determines that there has been an adverse change in the credit quality of 
the Company after the date of this Agreement.  
2D.Request for Purchase. The Company may from time to time during the Issuance Period make requests for purchases of Notes (each such 
request being herein called a "Request for Purchase"). Each Request for Purchase shall be made to Prudential by telecopier and confirmed by 
nationwide overnight delivery service, and shall (i) specify the aggregate principal amount of Notes covered thereby, which shall not be less 
than $10,000,000 and not be greater than the Available Facility Amount at the time such Request for Purchase is made, (ii) specify the 
principal amounts, final maturities, installment payment dates and amounts and interest payment periods (quarterly or semi-annual in arrears) 
of the Notes covered thereby,  
(iii) specify the use of proceeds of such Notes, (iv) specify the proposed  
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day for the closing of the purchase and sale of such Notes, which shall be a Business Day during the Issuance Period not less than 7 days and 
not more than 42 days after the making of such Request for Purchase, (v) specify the number of the account and the name and address of the 
depository institution to which the purchase prices of such Notes are to be transferred on the Closing Day for such purchase and sale, (vi) 
certify that the representations and warranties contained in paragraph 8 are true on and as of the date of such Request for Purchase except to the 
extent of changes caused by the transactions herein contemplated and that there exists on the date of such Request for Purchase no Event of 
Default or Default, and (vii) be substantially in the form of Exhibit B attached hereto. Each Request for Purchase shall be in writing and shall 
be deemed made when received by Prudential.  

2E. Rate Quotes. Not later than five Business Days after the Company shall have given Prudential a Request for Purchase pursuant to 
paragraph 2D, Prudential may provide (by telephone promptly thereafter confirmed by telecopier, in each case no earlier than 9:30 A.M. and no 
later than 1:30 P.M. New York City local time) interest rate quotes for the several principal amounts, maturities, installment payment 
schedules, and interest payment periods of Notes specified in such Request for Purchase. Each quote shall represent the interest rate per annum 
payable on the outstanding principal balance of such Notes until such balance shall have become due and payable, at which Prudential or a 
Prudential Affiliate would be willing to purchase such Notes at 100% of the principal amount thereof.  

2F. Acceptance. Within 30 minutes after Prudential shall have provided any interest rate quotes pursuant to paragraph 2E or in the event that 
due to conditions in the market place it shall not be feasible to hold such interest rate quotes open 30 minutes, such shorter period as Prudential 
may specify to the Company (such period herein called the "Acceptance Window"), the Company may, subject to paragraph 2G, elect to accept 
such interest rate quotes as to not less than $10,000,000 aggregate principal amount of the Notes specified in the related Request for Purchase. 
Such election shall be made by an Authorized Officer of the Company notifying Prudential by telephone or telecopier within the Acceptance 
Window (but not earlier than 9:30 A.M. or later than 2:00 P.M., New York City local time) that the Company elects to accept such interest rate 
quotes, specifying the Notes (each such Note being herein called an "Accepted Note") as to which such acceptance (herein called an 
"Acceptance") relates. The day the Company notifies an Acceptance with respect to any Accepted Notes is herein called the "Acceptance Day" 
for such Accepted Notes. Any interest rate quotes as to which Prudential does not receive an Acceptance within the Acceptance Window shall 
expire, and no purchase or sale of Notes hereunder shall be made based on such expired interest rate quotes. Subject to paragraph 2G and the 
other terms and conditions hereof, the Company agrees to sell to Prudential or a Prudential Affiliate, and Prudential agrees to purchase, or to 
cause the purchase by a Prudential Affiliate of, the Accepted Notes at 100% of the principal amount of such Notes. As soon as practicable 
following the Acceptance Day, the Company, Prudential and each Prudential Affiliate which is to purchase any such Accepted Notes will 
execute a confirmation of such Acceptance substantially in the form of Exhibit C attached hereto (herein called a "Confirmation of 
Acceptance").  

2G. Market Disruption. Notwithstanding the provisions of paragraph 2F, if Prudential shall have provided interest rate quotes pursuant to  
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paragraph 2E and thereafter prior to the time an Acceptance with respect to such quotes shall have been notified to Prudential in accordance 
with paragraph 2F there shall occur a general suspension, material limitation, or significant disruption of trading in securities generally on the 
New York Stock Exchange or in the domestic market for U.S. Treasury securities or derivatives, then such interest rate quotes shall expire, and 
no purchase or sale of Notes hereunder shall be made based on such expired interest rate quotes. If the Company thereafter notifies Prudential 
of the Acceptance of any such interest rate quotes, such Acceptance shall be ineffective for all purposes of this Agreement, and Prudential shall 
promptly notify the Company that the provisions of this paragraph 2G are applicable with respect to such Acceptance.  

2H. Closing.  

2H(1) Closings. Not later than 11:30 A.M. (New York City local time) on the Closing Day for any Accepted Notes, the Company will deliver 
to each Purchaser listed in the Confirmation of Acceptance relating thereto at the offices of the Prudential Capital Group, 4900 Renaissance 
Tower, 1201 Elm Street, Dallas, TX 75270, the Accepted Notes to be purchased by such Purchaser in the form of one or more Notes in 
authorized denominations as such Purchaser may request for each Series of Accepted Notes to be purchased on the Closing Day, dated the 
Closing Day and registered in such Purchaser's name (or in the name of its nominee), against payment of the purchase price thereof by transfer 
of immediately available funds for credit to the Company's account specified in the Request for Purchase of such Notes.  

2H(2) Rescheduled Closings. If the Company fails to tender to any Purchaser the Accepted Notes to be purchased by such Purchaser on the 
scheduled Closing Day for such Accepted Notes as provided above in this paragraph 2H, or any of the conditions specified in paragraph 3 shall 
not have been fulfilled by the time required on such scheduled Closing Day, the Company shall, prior to 1:00 P.M., New York City local time, 
on such scheduled Closing Day notify such Purchaser in writing whether (i) such closing is to be rescheduled (such rescheduled date to be a 
Business Day during the Issuance Period not less than one Business Day and not more than 10 Business Days after such scheduled Closing Day 
(the "Rescheduled Closing Day") and certify to such Purchaser that the Company reasonably believes that it will be able to comply with the 
conditions set forth in paragraph 3 on such Rescheduled Closing Day and that the Company will pay the Delayed Delivery Fee in accordance 
with paragraph 2I(2) or (ii) such closing is to be canceled as provided in paragraph 2I(3). In the event that the Company shall fail to give such 
notice referred to in the preceding sentence, such Purchaser may at its election, at any time after 1:00 P.M., New York City local time, on such 
scheduled Closing Day, notify the Company in writing that such closing is to be canceled as provided in paragraph 2I(3).  

2I(1) Issuance Fee. The Company will pay to Prudential in immediately available funds a fee (herein called the "Issuance Fee") on each 
Closing Day in an amount equal to 0.15% of the aggregate principal amount of Notes sold on such Closing Day.  

2I(2) Delayed Delivery Fee. If the closing of the purchase and sale of any Accepted Note is delayed for any reason beyond the original Closing 
Day for such Accepted Note, the Company will pay to Prudential (a) on the Cancellation Date or actual closing date of such purchase and sale 
and (b)  
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if earlier, the next Business Day following 90 days after the Acceptance Day for such Accepted Notes and on each Business Day following 90 
days after the prior payment hereunder, a fee (herein called the "Delayed Delivery Fee") calculated as follows:  

(BEY - MMY) x DTS/360 x PA  

where "BEY" means Bond Equivalent Yield, i.e., the bond equivalent yield per annum of such Accepted Note, "MMY" means Money Market 
Yield, i.e., the yield per annum on a commercial paper investment of the highest quality selected by Prudential on the date Prudential receives 
notice of the delay in the closing for such Accepted Notes having a maturity date or dates the same as, or closest to, the Rescheduled Closing 
Day or Rescheduled Closing Days (a new alternative investment being selected by Prudential each time such closing is delayed); "DTS" means 
Days to Settlement, i.e., the number of actual days elapsed from and including the originally scheduled Closing Day with respect to such 
Accepted Note (in the case of the first such payment with respect to such Accepted Note) or from and including the date of the next preceding 
payment (in the case of any subsequent delayed delivery fee payment with respect to such Accepted Note) to but excluding the date of such 
payment; and "PA" means Principal Amount, i.e., the principal amount of the Accepted Note for which such calculation is being made. In no 
case shall the Delayed Delivery Fee be less than zero. Nothing contained herein shall obligate any Purchaser to purchase any Accepted Note on 
any day other than the Closing Day for such Accepted Note, as the same may be rescheduled from time to time in compliance with paragraph 
2H.  

2I(3) Cancellation Fee. If the Company at any time notifies the Purchasers in writing that the Company is canceling the closing of the purchase 
and sale of any Accepted Note, or if the Purchasers notify the Company in writing under the circumstances set forth in the last sentence of 
paragraph 2H that the closing of the purchase and sale of such Accepted Note is to be canceled, or if the closing of the purchase and sale of 
such Accepted Note is not consummated on or prior to the last day of the Issuance Period (the date of any such notification, or the last day of 
the Issuance Period, as the case may be, being herein called the "Cancellation Date"), the Company will pay the Purchasers in immediately 
available funds an amount (the "Cancellation Fee") calculated as follows:  

PI x PA  

where "PI" means Price Increase, i.e., the quotient (expressed in decimals) obtained by dividing (a) the excess of the ask price (as determined 
by Prudential) of the Hedge Treasury Note(s) on the Cancellation Date over the bid price (as determined by Prudential) of the Hedge Treasury 
Note(s) on the Acceptance Day for such Accepted Note by (b) such bid price; and "PA" has the meaning ascribed to it in paragraph 2I(2). The 
foregoing bid and ask prices shall be as reported by Telerate Systems, Inc. (or, if such data for any reason ceases to be available through 
Telerate Systems, Inc., any publicly available source of substantially similar market data). Each price shall be based on a U.S. Treasury security 
having a par value of $100.00 and shall be rounded to the second decimal place. In no case shall the Cancellation Fee be less than zero.  
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3. CONDITIONS OF CLOSING. The obligation of any Purchaser to purchase and pay for any Accepted Notes is subject to the satisfaction, on 
or before the Closing Day for such Accepted Notes, of the following conditions:  

3A. Certain Documents. Such Purchaser shall have received the following, each dated the date of the applicable Closing Day:  

(i) the Accepted Note(s) to be purchased by such Purchaser;  

(ii) certified copies of the resolutions of the Board of Directors of the Company authorizing this Agreement and the issuance of the Notes 
hereunder, and of all documents evidencing other necessary corporate action and governmental approvals, if any, with respect to this 
Agreement and the Notes;  

(iii) a certificate of the Secretary or an Assistant Secretary of the Company certifying the names and true signatures of the officers of the 
Company authorized to sign this Agreement and the Accepted Notes and the other documents to be delivered hereunder;  

(iv) certified copies of the Certificate of Incorporation and By-laws of the Company;  

(v) a favorable opinion of R. Read Hudson or David L. Van Bebber, Corporate Counsel of the Company, substantially in the form of Exhibit 
D-1 attached hereto and as to such other matters as such Purchaser may reasonably request. The Company hereby directs such counsel to 
deliver such opinion, agrees that the issuance and sale of any Accepted Notes will constitute a reconfirmation of such direction, and 
understands and agrees that each Purchaser receiving such an opinion will and is hereby authorized to rely on such opinion;  

(vi) a good standing certificate for the Company from the Secretary of State of Delaware dated of a recent date and such other evidence of the 
status of the Company as you may reasonably request;  

(vii) with respect to the first Closing only, certified copies of Requests for Information or Copies (Form UCC-11) or equivalent reports listing 
all effective financing statements which name the Company or any Subsidiary (under its present name and previous names) as debtor and 
which are filed in the offices of the Secretaries of State of Arkansas, North Carolina, Virginia and Texas together with copies of such financing 
statements; and  

(viii) additional documents or certificates with respect to legal matters or corporate or other proceedings related to the transactions 
contemplated hereby as may be reasonably requested by such Purchaser.  

3B. Opinion of Purchaser's Special Counsel. Such Purchaser shall have received from (i) Rex C. Mills, Assistant General Counsel of Prudential 
or such other counsel, who is acting as special counsel for it in connection with this transaction, a favorable opinion satisfactory to such 
Purchaser as to such matters incident to the matters herein contemplated as it may reasonably request and (ii) the Rose Law Firm, or other 
counsel satisfactory to such Purchaser, a favorable opinion, in form satisfactory to such Purchaser, that Arkansas state courts, and federal courts 
applying Arkansas law, would give effect to the choice of law provisions contained in the Agreement and the Notes.  
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3C. Representations and Warranties; No Default. The representations and warranties contained in paragraph 8 shall be true on and as of such 
Closing Day, except to the extent of changes caused by the transactions herein contemplated; there shall not exist on such Closing Day any 
Event of Default or Default; and the Company shall have delivered to such Purchaser an Officer's Certificate, dated such Closing Day, to both 
such effects.  

3D. Purchase Permitted by Applicable Laws. The purchase of and payment for the Accepted Notes to be purchased by such Purchaser on the 
terms and conditions herein provided (including the use of the proceeds of such Notes by the Company) shall not violate any applicable law or 
governmental regulation (including, without limitation, Section 5 of the Securities Act or Regulation G, T or X of the Board of Governors of 
the Federal Reserve System) and shall not subject such Purchaser to any tax, penalty, liability or other onerous condition under or pursuant to 
any applicable law or governmental regulation, and such Purchaser shall have received such certificates or other evidence as it may request to 
establish compliance with this condition.  

4. PREPAYMENTS. Any Accepted Notes shall be subject to prepayment with respect to any required prepayments set forth in such Accepted 
Notes as provided in paragraphs 4A and 4C and with respect to the optional prepayments permitted by paragraph 4B.  

4A. Required Prepayments. The Notes of each Series shall be subject to required prepayments, if any, set forth in the Notes of such Series.  

4B. Optional Prepayment With Yield-Maintenance Amount. The Notes of each Series shall be subject to prepayment, in whole at any time or 
from time to time in part (in amounts of at least $1,000,000 and integral multiples of $100,000), at the option of the Company, at 100% of the 
principal amount so prepaid plus interest thereon to the prepayment date and the Yield- Maintenance Amount, if any, with respect to each such 
Note. Any partial prepayment of a Series of Notes pursuant to this paragraph 4B shall be applied in satisfaction of required payments of 
principal in inverse order of their scheduled due dates.  

4C. Required Prepayment Upon Ownership Change or Major Event With Yield- Maintenance Amount. (i) If, at any time at least $150,000,000 
in principal amount of the Existing Notes and Loans are outstanding and after the occurrence of an Ownership Change or Major Event until 
(with respect to any holder of a Note) the later of  

(a) the date that is 45 days after such holder of a Note shall have received a notice of such occurrence from the Company pursuant to paragraph 
5A(v), and  

(b) the date that is 15 days after such holder shall have received from the Company pursuant to the last sentence of this paragraph 4C(i) a copy 
of a notice from any other holder of a Note requiring the prepayment of such Note in accordance with this paragraph 4C, such holder of a Note 
shall deliver a notice to the Company (A) stating that it is electing to exercise its right to require the prepayment pursuant to this paragraph 4C 
of the Note or Notes then held by such holder and (B) specifying the date on which such prepayment shall occur (which date shall not be less 
than 15 nor more than 30 days after the date on which such holder shall have delivered such notice to the Company), the Company, on such 
date, shall prepay the Note or  
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Notes then held by such holder, at 100% of the principal amount so prepaid plus interest thereon to the prepayment date and the Yield-
Maintenance Amount, if any, with respect to each such Note, and the principal amount of such Note or Notes, together with interest thereon to 
the prepayment date and together with the Yield-Maintenance Amount, if any, with respect to each such Note shall become due and payable on 
such date. Promptly, and in any event within five days following receipt thereof, the Company will deliver to each other holder of a Note 
(including each holder that has, pursuant to paragraph 4C(ii), relinquished rights under this paragraph 4C) a copy of each notice delivered to the 
Company pursuant to this paragraph 4C(i).  

(ii) Any holder of a Note may at any time by notice in writing to the Company (subject to the following provision) irrevocably relinquish its 
right (but not the right of any subsequent holder entitled to the benefits of this paragraph 4C) to require the prepayment under this paragraph 4C 
of the Note or Notes held by it on account of an Ownership Change but not on account of a Major Event, provided that such relinquishments 
shall automatically become ineffective for the period commencing on the date that any other holder of a Note delivers to the Company the 
notice referred to in paragraph 4C(i) requiring the prepayment of such Note on account of an Ownership Change and expiring on the date that 
is 15 days following the receipt by such relinquishing holder from the Company pursuant to the last sentence of paragraph 4C(i) a copy of such 
notice.  

4D. Notice of Optional Prepayment The Company shall give the holder of each Note to be prepaid pursuant to paragraph 4B irrevocable 
written notice of such prepayment not less than 20 Business Days prior to the prepayment date, specifying such prepayment date and the 
aggregate principal amount of the Notes of the same Series as such Note to be prepaid on such date, identifying each Note held by such holder, 
and the principal amount of each such Note, to be prepaid on such date and stating that such prepayment is to be made pursuant to paragraph 
4B. Notice of prepayment having been given as aforesaid, the principal amount of the Notes specified in such notice, together with interest 
thereon to the prepayment date and together with the Yield-Maintenance Amount, if any, herein provided, shall become due and payable on 
such prepayment date. The Company shall, on or before the day on which it gives written notice of any prepayment pursuant to paragraph 4B, 
give telephonic notice of the principal amount of the Notes to be prepaid and the prepayment date to each Significant Holder which shall have 
designated a recipient for such notices in the Information Schedule attached hereto or by notice in writing to the Company.  

4E. Application of Prepayments. In the case of each prepayment of less than the entire unpaid principal amount of all outstanding Notes, the 
amount to be prepaid shall be applied pro rata to all outstanding Notes of all Series (including, for the purpose of this paragraph 4E only, all 
Notes prepaid or otherwise retired or purchased or otherwise acquired by the Company or any of its Subsidiaries or Affiliates other than by 
prepayment pursuant to paragraph 4A or 4B) according to the respective unpaid principal amounts thereof. The amounts so prepaid on each 
outstanding Note shall be credited against the last maturing installment or installments of principal then remaining unpaid on such Note.  

4F. Retirement of Notes. The Company shall not, and shall not permit any of its Subsidiaries or Affiliates to, prepay or otherwise retire in 
whole or in part prior to their stated final maturity (other than by prepayment pursuant to paragraph 4A, 4B or 4C or upon acceleration of such 
final  
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maturity pursuant to paragraph 7A) or purchase or otherwise acquire, directly or indirectly, Notes held by any holder unless the Company or 
such Subsidiary or Affiliate shall have offered to prepay or otherwise retire or purchase or otherwise acquire, as the case may be, the same 
proportion of the aggregate principal amount of Notes (regardless of Series) held by each other holder of Notes at the time outstanding upon the 
same terms and conditions. Any Notes so prepaid or otherwise retired or purchased or otherwise acquired by the Company or any of its 
Subsidiaries or Affiliates shall not be deemed to be outstanding for any purpose under this Agreement, except as provided in paragraph 4E.  

5. AFFIRMATIVE COVENANTS. During the Issuance Period and so long thereafter as any Note is outstanding and unpaid, the Company 
covenants as follows:  

5A. Financial Statements; Notice of Defaults. The Company covenants that it will deliver to each holder of any Notes in triplicate:  

(i) as soon as practicable and in any event within 60 days after the end of each quarterly period (other than the last quarterly period) in each 
fiscal year, consolidating and consolidated statements of income, stockholders' equity and cash flows of the Company and its Subsidiaries for 
the period from the beginning of the current fiscal year to the end of such quarterly period, and consolidating and consolidated balance sheets 
of the Company and its Subsidiaries as at the end of such quarterly period, setting forth in each case in comparative form figures for the 
corresponding period in the preceding fiscal year, all in reasonable detail and certified by an authorized financial officer of the Company, 
subject to changes resulting from year-end adjustments; provided, however, that delivery pursuant to clause (iii) below of copies of the 
Quarterly Report on Form 10-Q of the Company for such quarterly period filed with the Securities and Exchange Commission shall be deemed 
to satisfy the requirements of this clause (I) with respect to consolidated statements.  

(ii) as soon as practicable and in any event within 90 days after the end of each fiscal year, consolidating and consolidated statements of income 
and cash flows and a consolidated statement of stockholders' equity of the Company and its Subsidiaries for such year, and a consolidating and 
consolidated balance sheet of the Company and its Subsidiaries as at the end of such year, setting forth in each case in comparative form 
corresponding consolidated figures from the preceding annual audit, all in reasonable detail and satisfactory in form to the Required Holder(s) 
and, as to the consolidated statements, reported on by independent public accountants of recognized national standing selected by the Company 
whose report shall be without limitation as to scope of the audit and satisfactory in substance to the Required Holder(s) and, as to the 
consolidating statements, certified by an authorized financial officer of the Company; provided however, that delivery pursuant to clause (iii) 
below of copies of the Annual Report on Form 10-K of the Company for such fiscal year filed with the Securities and Exchange Commission 
shall be deemed to satisfy the requirements of this clause (ii) with respect to consolidated statements;  
(iii) promptly upon transmission thereof, copies of all such financial statements, proxy statements, notices and reports as it shall send to its 
public stockholders and copies of all registration statements (without exhibits) and all reports which it files with the Securities and Exchange 
Commission (or any governmental body or agency succeeding to the functions of the Securities and Exchange Commission);  
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(iv) promptly upon receipt thereof, a copy of each other report submitted to the Company or any Subsidiary by independent accountants in 
connection with any annual, interim or special audit made by them of the books of the Company or any Subsidiary;  

(v) not less than 30 days prior to the occurrence of an Ownership Change or a Major Event, notice of a proposed occurrence thereof, which 
notice shall (a) describe and specify the proposed date of such occurrence,  
(b) contain information sufficient for each holder of Notes to analyze the effects of such proposed occurrence, including , in the case of any 
Ownership Change, describing in detail the nature of any interests the acquisition of which will result in such Ownership Change and the 
identity of the Persons acquiring such interests, and, in the case of any Major Event, pro forma financial statements for the next preceding fiscal 
year and current fiscal year to the end of the recently completed fiscal quarter and projected financial statements for the remainder of the 
current fiscal year and the next following fiscal year, in each case giving effect to the occurrence of such Major Event and (c) refer to paragraph 
4C; and  

(vi) with reasonable promptness, such other information (including financial data) such Significant Holder may reasonably request.  

Together with each delivery of financial statements required by clauses (I) and (ii) above, the Company will deliver to each Significant Holder 
an Officer's Certificate demonstrating (with computations in reasonable detail, including, without limitation, if any such computations are not 
in accordance with GAAP at the time in effect because of the provision to paragraph 10C, reconciliation of such computations with the relevant 
amounts computed under GAAP at the time in effect as shown in the financial statements) compliance by the Company and its Subsidiaries 
with the provisions of paragraphs 6A, 6B, 6C(1)(viii), 6C(2), 6C(3)(ii), 6C(3)(iii), 6C(3)(x), 6C(4), 6C(5)(xii), 6C(6) and 6C(7) and stating that 
there exists no Event of Default or Default, or, if any Event of Default or Default exists, specifying the nature and period of existence thereof 
and what action the Company proposes to take with respect thereto. Together with each delivery of financial statements required by clause (iii) 
above, the Company will deliver to each Significant Holder a certificate of such accountants stating that, in making the audit necessary to the 
certification of such financial statements, they have obtained no knowledge of any Event of Default or Default, or, if they have obtained 
knowledge of any Event of Default or Default, specifying the nature and period of existence thereof. Such accountants, however, shall not be 
liable to anyone by reason of their failure to obtain knowledge of any Event of Default or Default which would not be disclosed in the course of 
an audit conducted in accordance with GAAP.  

5B. Inspection of Property. The Company covenants that it will permit any Person designated by any Significant Holder in writing to visit and 
inspect any of the properties of the Company and its Subsidiaries, to examine the corporate books and financial records of the Company and its 
Subsidiaries and make copies thereof or extracts therefrom and to discuss the affairs, finances and accounts of any of such corporations with 
the principal officers of the Company and its independent public accounts, all at such reasonable times and as often as such Significant Holder 
may reasonably request.  

5C. Covenant to Secure Notes Equally. The Company covenants that, if  
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it or any Subsidiary shall create or assume any Lien upon any of its property or assets, whether now owned or hereafter acquired, other than 
Liens permitted by the provisions of paragraph 6C(1) (unless prior written consent to the creation or assumption thereof shall have been 
obtained pursuant to Paragraph 11C), it will make or cause to be made effective provision whereby the Notes will be secured by such Lien 
equally and ratably with any and all other Debt thereby secured so long as any such other Debt shall be so secured.  

5D. Compliance with Laws. The Company covenants that it will, and will cause each of its Subsidiaries to, comply with all applicable 
Requirements of Law, except for such non-compliance as is being contested in good faith by appropriate proceedings and which, individually 
or in aggregate, has no reasonable likelihood of having a Material Adverse Effect.  

5E. Payment of Taxes, etc. The Company covenants that it will, and will cause each of its Subsidiaries to, pay and discharge, before the same 
shall become delinquent, all lawful claims and all taxes, assessments and governmental charges or levies except where contested in good faith 
by appropriate proceedings, if adequate reserves therefor have been established on the books of the Company or one of its Subsidiaries in 
accordance with GAAP and if all such non-payments (individually or in the aggregate) have no reasonable likelihood of having a Material 
Adverse Effect.  

5F. Maintenance of Insurance. The Company covenants that it will, and will cause each of its Subsidiaries to, insure and keep insured with 
financially sound and reputable insurers, so much of their respective properties, and such insurance shall be in such amounts (and with such 
deductibles), as companies engaged in a similar business in accordance with good business practice customarily insure properties of a similar 
character against loss by fire and from other causes. In addition, the Company covenants that it will, and will cause each of its Subsidiaries to, 
maintain with financially sound and reputable insurers public liability insurance against claims for personal injury, death or property damage 
suffered by others upon or in or about any premises occupied by any of them or occurring as a result of their ownership, maintenance or 
operation of any automobiles, trucks or other vehicles, aircraft or other facilities or as a result of the use of products manufactured, constructed 
or sold by them or services rendered by them, and such other insurance, in such amounts (and with such deductibles) as is usually carried by 
companies engaged in a similar business and is in accordance with good business practice.  
5G. Preservation of Corporate Existence, etc. The Company covenants that it will, and will cause each of its Subsidiaries to preserve and 
maintain their corporate existence, rights (charter and statutory) and franchises, except as permitted under paragraph 6C(5).  

5H. Subsidiary Guaranty. (a) The Company covenants that, if at least $225,000,000 in aggregate principal amount of the Existing Notes is 
outstanding, it will with reasonable promptness cause each Person which becomes a Subsidiary of the Company after the date of this 
Agreement to execute the Subsidiary Guaranty. The Company hereby represents that except for the Company's Subsidiaries listed on Schedule 
5H hereto, each of its Subsidiaries has executed a Subsidiary Guaranty. Each of the Subsidiaries listed on Schedule 5H is either a Subsidiary 
incorporated under a jurisdiction outside the United States of America or is in the process of  
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being, or is planned to be, dissolved. Notwithstanding the foregoing, no Subsidiary of the Company incorporated under a jurisdiction outside 
the United States of America shall be required to execute a Subsidiary Guaranty, if (i) the Company shall have delivered to the holders a letter 
acceptable to the holder or holders of at least a majority of the aggregate principal amount of Notes at the time outstanding certifying that the 
execution and delivery by such Subsidiary of a Subsidiary Guaranty would result in materially adverse tax consequences to the Company and 
setting forth the nature and total amount of such consequences and (ii) such Subsidiary has not provided a guaranty of Debt in favor of any 
other creditor.  

(b) Each holder of a Note, by its acceptance of a Note, agrees that in the case of:  

(i) a sale, transfer of other disposition (whether in a single transaction or a series of related transactions and whether by merger, consolidation 
or otherwise) permitted by this Agreement of all of the issued and outstanding capital stock of any Subsidiary to any Person that is not, at the 
time of such sale, transfer or other disposition, the Company or a Subsidiary;  

(ii) the dissolution of any Subsidiary permitted by this Agreement; or  

(iii) the release of any Subsidiary from all guarantees of Debt of the Company;  

then automatically and without further action the Subsidiary Guaranty of such Subsidiary (each such Subsidiary a "Released Subsidiary") shall 
be deemed terminated and of no further force and effect; and no holder of any Notes shall have any claim against such Released Subsidiary 
under such Subsidiary Guaranty.  

(c) Each holder of a Note, by its acceptance of a Note, agrees that in the event that the outstanding principal balance of the Existing Notes shall 
be less than $150,000,000, then automatically and without further action, the Subsidiary Guaranty of all Subsidiaries (each of which shall be a 
Released Subsidiary) shall be terminated and of no further force and effect and no holder of any Notes shall have any claim against any 
Subsidiary under the Subsidiary Guaranty.  

(d) Each holder of a Note, by its acceptance of a Note, agrees that the Company may, on behalf of any Released Subsidiary, request such holder 
of a Note, at the expense of the Company, to execute and deliver to the Company, for the benefit of any Person, a written release, disclaimer, 
termination or quitclaim, and such other release documents as the Company may reasonably request to evidence such termination.  

5I. Intercompany Debt. In the event the Company creates, incurs, assumes or suffers to exist any Debt after the date of this Agreement to any 
Subsidiary of the Company, such Debt shall be subordinated and junior in right of payment to the Notes with subordination terms which are in 
form and substance substantially similar to those set forth on Exhibit E hereto.  

6. NEGATIVE COVENANTS. During the Issuance Period and so long thereafter as any Note is outstanding and unpaid, the Company 
covenants as follows:  
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6A(1). Consolidated Net Worth and Current Ratio Requirements. The Company covenants that it will not permit either (i) Consolidated Net 
Worth at any time to be less than $1,000,000,000 or (ii) the ratio of Consolidated Current Assets to Consolidated Current Liabilities at any time 
to be less than 1.10 to 1.  

6A(2). Debt to Capitalization. The Company shall not permit the sum of Consolidated Funded Debt and Current Debt to exceed 65% of 
Consolidated Total Capitalization.  

6A(3). Interest Coverage Ratio. The Company shall not permit, at any time during any Measurement Period, the ratio of (i) EBIT plus rental 
expenses of the Company and its consolidated Subsidiaries to (ii) Interest Expense plus rental expenses of the Company and its consolidated 
Subsidiaries to be less than 2.0 to 1.  

6B. Restricted Payments. The Company covenants that it will not pay or declare any dividend on any class of its Stock now or hereafter 
outstanding or make any other distribution on account of any class of its Stock, or redeem, purchase or otherwise acquire, directly or indirectly, 
any of its Stock now or hereafter outstanding or make any payment, direct or indirect, of our on account of any principal of Subordinated Debt 
or retire, redeem, purchase or otherwise acquire any Subordinated Debt (except mandatory payments at the scheduled maturity of Subordinated 
Debt and mandatory scheduled prepayments and fixed sinking fund payments of Subordinated Debt) or permit any Subsidiary so to do (all of 
the foregoing being herein called "Restricted Payments"), except that the Company or any Subsidiary may make any Restricted Payment out of 
Consolidated Net Income Available for Restricted Payments if, on the date of such proposed Restricted Payment and immediately after giving 
effect thereto, (i) no condition or event shall exist which constitutes an Event of Default or Default and (ii) Consolidated Funded Debt would 
not exceed 62.5% of Consolidated Total Capitalization. "Consolidated Net Income Available for Restricted Payments" shall mean an amount 
equal to (1) the sum of $5,000,000 plus 50% (or minus 100% in case of a deficit) of Consolidated Net Income for the period from the date of 
the Merger to the end of the last fiscal quarter preceding the date of such proposed Restricted Payment less (2) the sum of  
(a) the aggregate amount of all dividends and other distributions paid or declared by the Company on any class of its Stock now or hereafter 
outstanding during the period from the date of the Merger to and including the date of such proposed Restricted Payment and (b) the excess of 
the aggregate amount expended, directly or indirectly, during such period for Restricted Payments other than such dividends and distributions 
over the aggregate amount received by the Company after the date of the Merger as the net cash proceeds of the sale of shares of Stock of the 
Company or of any convertible debentures or notes which shall have been converted into shares of Stock of the Company. There shall not be 
included in Restricted Payments or any computation of Consolidated Net Income Available for Restricted Payments: (x) dividends paid, or 
distributions made, in Stock of the Company, (y) exchanges of Stock of one or more classes of the Company, except to the extent that cash or 
other value is involved in such exchange or (z) purchases in the open market of any of its Stock now or hereafter outstanding to fund the 
Company's stock option plans, employee stock purchase plans, 401(K) plans or other similar plans consistent with the past practices of the 
Company. Notwithstanding the foregoing provisions of this paragraph 6B, the Company may declare and pay dividends to the shareholders of 
the Company in an amount per share not exceeding in any  
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fiscal year of the Company 125% of the amount paid per share (adjusted proportionately to take into account any shares issued in respect of a 
stock split) in respect of the immediately preceding fiscal year of the Company provided, however, that the Company may pay and declare 
dividends in respect of one (but only one) fiscal year ending after October 1, 1994 in an amount not exceeding two hundred percent (200%) of 
the amount paid per share (adjusted proportionately to take into account any shares issued in respect of a stock split) during the immediately 
preceding fiscal year provided further, however, that the aggregate amount of dividends paid in respect of any fiscal year pursuant to this 
sentence shall not exceed $10,000,000, and, provided, further, that the amount set forth in the immediately preceding proviso may be increased 
each year by the same maximum percentage applicable to the increased amount of dividends paid per share for such year; provided that (i) on 
the date of such dividend and immediately after giving effect thereto, no condition or event shall exist which constitutes an Event of Default or 
Default and (ii) at no time during the Measurement Period most recently ended prior to the date of such dividend, shall the ratio of (a) Free 
Cash Flow of the Company and its Subsidiaries for the Measurement Period to (b) the sum of Interest Expense of the Company and its 
Subsidiaries for the Measurement Period plus all regularly scheduled payments of principal in respect of Funded Debt of the Company and its 
Subsidiaries for such Measurement Period be less than 1.30 to 1.  
6C. Lien and Other Restrictions. The Company covenants that it will not and will not permit any of its Subsidiaries to:  

6C(l). Liens, etc. Create, incur, assume or suffer to exist, any Lien upon or with respect to any of its properties, whether now owned or 
hereafter acquired, other than the following ("Permitted Liens"):  

(i) any Lien existing on the property of the Company or any of its Subsidiaries on the date of this Agreement and set forth on Schedule 6C(1) 
attached hereto;  

(ii) Liens imposed by law, such as materialmen's, mechanics', warehousemen's, carriers', lessors' or vendors' Liens incurred by the Company or 
any of its Subsidiaries in the ordinary course of business which secure their payment obligations to any Person; provided that (a) neither the 
Company nor any of its subsidiaries is in default with respect to any payment obligation to such Person and is in good faith and by appropriate 
proceedings diligently contesting such obligation for which adequate reserves shall have been set aside on its books and (b) such Liens have no 
reasonable likelihood of having, individually or in the aggregate, a Material Adverse Effect;  

(iii) Liens for taxes, assessments or governmental charges or levies either not yet due and payable or to the extent that non-payment thereof 
shall be permitted by paragraph 5E;  

(iv) Liens on the property of the Company or any of its Subsidiaries incurred, or pledges and deposits made, in the ordinary course of business 
in connection with worker's compensation, unemployment insurance, old-age pensions and other social security benefits other than in respect 
of employee plans subject to ERISA;  

(v) Liens on the property of the Company or any of its Subsidiaries securing (a) the performance of bids, tenders, leases, contracts (other  
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than for the repayment of borrowed money) and statutory obligations, (b) obligations on surety and appeal bonds not exceeding at any time in 
the aggregate $1,000,000 and (c) other obligations of like nature incurred as an incident to and in the ordinary course of business; provided that 
all such Liens in the aggregate have no reasonable likelihood of having a Material Adverse Effect;  

(vi) zoning restrictions, easements, licenses, reservations, restrictions on the use of real property or minor irregularities incident thereto which 
do not impair the value of any parcel of property material to the operation of the business of the Company and its Subsidiaries taken as a whole 
or the value of such property for the purpose of such business;  

(vii) (a) purchase money liens or purchase money security interests (including Capitalized Leases) upon or in any property acquired or held by 
the Company or any of its subsidiaries in the ordinary course of business to secure the purchase price of such property or to secure Debt 
incurred solely for the purpose of financing the acquisition of such property, and Liens existing on such property at the time of its acquisition 
(other than any such Lien created in contemplation of such acquisition) which Liens do not extend to any other property and do not exceed the 
purchase price of such property;  

(b) Liens (including Capitalized Leases) securing Debt of the Company or any of its Subsidiaries incurred to finance all or some of the cost of 
construction of property (or to refinance Debt so incurred upon completion of such construction), which Liens do not extend to any other 
property except to the unimproved real property upon which such construction will occur, provided that the Debt secured by such Liens is not 
incurred more than 90 days after the later of the completion of construction or the commencement of full operation of such property; and  

(c) Liens on property in favor of any Governmental Authority, to secure partial, progress, advance or other payments, or performance of any 
other obligations, pursuant to any contract or statute or incurred by the Company or any of its Subsidiaries at any time hereafter, which Debt is 
incurred for the purpose of financing all or any part of the purchase price or the cost of construction of property subject to Liens (including 
Capitalized Leases) securing Debt of the pollution control or industrial or other revenue bond type and which Liens do not extend to any other 
property; provided, that after giving effect to the Debt secured by any such Lien the Company shall be in compliance with the provisions of 
paragraph 6C(2);  
(viii) Liens on assets of any corporation existing at the time such corporation becomes a Subsidiary of the Company or merges into or 
consolidates with the Company or any of its Subsidiaries, if such Liens (a) do not extend to any other property, (b) do not secure Debt 
exceeding the fair market value of such property at the time such corporation becomes a Subsidiary of the Company or at the time of such 
merger or consolidation, and (c) were not created in contemplation of such corporation becoming a Subsidiary of the Company or of such 
merger or consolidation; provided, however, that after giving effect to the Debt secured by any such Lien, the Company shall be in compliance 
with the provisions of paragraph 6C(2);  
(ix) the filing of financing statements in respect of accounts sold in accordance with the provisions of paragraph 6C(5)(x) by the Company and 
its Subsidiaries pursuant to a receivables purchase transaction by the purchaser or purchasers from the Company and its Subsidiaries of such 
accounts;  
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(x) judgment Liens created by or resulting from any litigation or legal proceeding if released or bonded within 60 days (or such earlier date as 
may be required by clause (xiv) of paragraph 7A) of the date of creation thereof, unless as a result of such litigation there shall have occurred a 
Material Adverse Change;  

(xi) extensions, renewals and replacements of Liens referred to in clause (i) and clauses (iv) through (viii) above, provided that any such 
extension, renewal or replacement Lien is limited to the property or assets covered by the Lien extended, renewed or replaced and does not 
secure any Debt in addition to that secured immediately prior to such extension, renewal or replacement, and provided, further, that at the time 
of and after giving effect to the extension, renewal or replacement of any Lien referred to in clause (i) or (viii) above, and after giving effect to 
the Debt secured thereby, the Company shall be in compliance with the provisions of paragraphs 6A(2), 6A(3) and 6C(2); and  

(xii) Liens securing Debt of the Company or any of its Subsidiaries not expressly permitted by clauses (i) through (xi); provided, however, that 
after giving effect thereto the Company shall be in compliance with the provisions of paragraph 6C(2).  

6C(2). Priority Debt. The Company will not at any time permit the amount of Priority Debt (other than Transitory Debt) to exceed 10% of 
Consolidated Total Capitalization nor will the Company incur, create or otherwise become liable with respect to, or permit any Subsidiary to 
incur, create or otherwise become liable with respect to, any Priority Debt unless at the time of such incurrence or creation thereof or otherwise 
becoming liable with respect thereto, the Company was in compliance with paragraphs 6A(2) and 6A(3).  

6C(3). [intentionally omitted]  

6C(4). Sale of Stock and Debt of Subsidiaries. Sell or otherwise dispose of, or part with control of, any shares of Stock or Debt of any 
Subsidiary of the Company, except (i) to the Company or a Wholly-Owned Subsidiary of the Company, (ii) as permitted pursuant to paragraph 
6E and  
(iii) the Company may sell shares of Stock of any of its Subsidiaries, if (A) after giving effect to such issuance, such Subsidiary remains a 
Subsidiary of the Company, (B) such issuance has no reasonable likelihood of having a Material Adverse Effect, (C) immediately prior to and 
after giving effect to such issuance, no condition or event shall exist which constitutes an Event of Default or Default and (D) such Subsidiary 
contributed less than 10% of Consolidated Net Income as at the end of the most recently completed fiscal year.  

6C(5). Merger and Sale of Assets. Merge or consolidate with any other corporation or sell, lease or transfer or otherwise dispose of assets, 
except  

(i) subject to paragraph 4C and clause (v) of paragraph 5A, the Company may merge with one of its Subsidiaries so long as (a) the Company is 
the surviving corporation and (b) immediately prior to and after giving effect thereto, no Default or Event of Default shall have occurred and be 
continuing;  
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(ii) any Wholly-Owned Subsidiary of the Company may merge with or into any other Wholly-Owned Subsidiary of the Company or acquire 
Stock of any other Wholly-Owned Subsidiary of the Company;  

(iii) subject to paragraph 4C and clause (v) of paragraph 5A, the Company may merge or consolidate with any other corporation provided that  
(a) if the Company is not the continuing or surviving corporation, (A) the continuing or surviving corporation shall be a solvent corporation 
organized under the laws of any State of the United States of America, (B) at the time of such merger or consolidation, the continuing or 
surviving corporation shall expressly assume in writing all of the obligations of the Company under this Agreement, and on the Notes, and 
shall succeed to and be substituted for the Company with the same effect as if it had been named herein as a party hereto and (C) each holder of 
a Note shall have received, in connection therewith and at the Company's expense, and prior to any such merger or consolidation having 
become effective or having been consummated, such documentation and legal opinions as such holder may reasonably request and (b) 
immediately prior to and after giving effect thereto, no Default or Event of Default shall have occurred and be continuing;  

(iv)[intentionally omitted];  

(v)[intentionally omitted];  

(vi) the Company or any Subsidiary of the Company may sell or dispose of Inventory and Farm Products in the ordinary course of business;  

(vii) the Company or any Subsidiary of the Company may sell or otherwise dispose of in the ordinary course of business any assets which have 
become obsolete or surplus to the business of the Company or any of its Subsidiaries or have no remaining useful life, in each case as 
reasonably determined in good faith by the Company or its Subsidiary, as the case may be;  

(viii) the Company and its Subsidiaries may make periodic sales to third parties of live Inventory and related products and services under 
growout contracts;  

(ix) the Company and its Subsidiaries may sell investments [in marketable securities];  

(x) the Company or any subsidiary of the Company may sell or otherwise dispose of its Accounts for not less than the fair value thereof, 
provided, however, that to the extent such Accounts are sold or disposed of with recourse, the Company shall be in compliance with paragraph 
6C(2); and  

(xi) the Company and its Subsidiaries may, consummate Permitted Dispositions.  

6C(6). Operating Lease Obligations. Create, incur, assume or suffer to exist obligations for the payment of rent for any property under 
Operating Leases, except:  

(i) such obligations if at the time of and immediately after giving effect to the creation thereof, the Company is in compliance with the 
provisions of paragraphs 6A(2) and 6A(3);  
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(ii) obligations for the payment of rent for property under Operating Leases of the Company and its Subsidiaries in existence on the date of this 
Agreement; and  

(iii) any renewals or extensions of the obligations described or referred to in clauses (a) and (b) above in this paragraph 6C(6), provided that at 
the time of, and immediately after giving effect to each such renewal or extension the Company is in compliance with the provisions of 
paragraphs 6A(2) and 6A(3).  

6C(7). Sale and Lease-Back. Enter into any arrangement with any lender or investor or to which such lender or investor is a party providing for 
the leasing by the Company or any of its Subsidiaries of real or personal property which has been or is to be sold or transferred by the 
Company or any of its Subsidiaries to such lender or investor or to any Person to whom funds have been or are to be advanced by such lender 
or investor on the security of such property or rental obligations of the Company or any of its Subsidiaries unless (i) if such lease is a 
Capitalized Lease, the Lien consisting of such Capitalized Lease is permitted by clause (vii) of paragraph 6C(l), (ii) if such lease is an 
Operating Lease, such lease is permitted by paragraph 6C(6), (iii) such arrangement is entered into within twelve months after the date of 
acquisition or completion of construction of such property by the Company or the Subsidiary selling such property, and (iv) the sale of such 
property is permitted by paragraph 6C(5).  

6C(8). Capital Structure. Except as permitted by paragraph 6C(4) or 6C(5), make any changes in its capital structure (including in the terms of 
its outstanding Stock), amend its certificate of incorporation or bylaws, or make any changes in any of its business objectives, purposes or 
operations which, in each case, have a reasonable likelihood of having a Material Adverse Effect.  

6C(9). Transactions with Affiliates, etc. (i) Enter into or be a party to any transaction with any Affiliate of the Company or any Subsidiary 
except (a) as otherwise expressly permitted herein, (b) in the ordinary course of business, to the extent consistent with past practices, so long as 
any such transaction individually and in the aggregate with other such transactions could not have a Material Adverse Effect and such 
transaction is upon fair and reasonable terms that are no less favorable to the Company or such Subsidiary, as the case may be, than those 
which might be obtained in an arm's length transaction at the time from Persons which are not such an Affiliate, (c) the execution, delivery and 
performance of the Tax Sharing Guaranty or (d)guaranties by the Company or its Subsidiaries provided that the Company is in compliance 
with the provisions of paragraphs 6A(2), 6A(3) and 6C(2);  

(ii) Enter into any contract or other agreement or arrangement for employment of an executive officer other than in the ordinary course of 
business, or enter into any contract or other obligation for the payment of management fees by the Company or any of its Subsidiaries except 
for the intercompany allocation of general administrative costs and other expenses consistent with past practices; or  

(iii) nter into any agreement that prohibits, limits or restricts any repayment of loans or advances or other distributions to the Company by any 
of its Subsidiaries, or that restricts any such Subsidiary's ability to declare or make any dividend payment or other distribution on account of  
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any shares of any class of its Stock or its ability to acquire or make a payment in respect thereof.  

6C(10). Accounting Changes. Make any significant change in accounting treatment and reporting practices except as required by GAAP, the 
IRS or the Securities and Exchange Commission, provided that if any such changes are so required to be made within a certain period of time 
only, such changes may, in the discretion of the Company, be made at any time during such period.  
6C(11). Margin Regulations. Use the proceeds of the Notes to purchase or carry any equity security of a class which is registered pursuant to  
Section 12 of the Securities Exchange Act of 1934, or otherwise take any action, or permit any action to be taken which would result in the 
issuance of the Notes being, in violation of Regulation G, T, U or X of the Board of Governors of the Federal Reserve System.  
6C(12). Compliance with ERISA. Directly or indirectly permit any member of the Controlled Group of the Company to directly or indirectly  
(i) terminate any Plan so as to result in any material liability (in the opinion of the holder or holders of at least a majority of the aggregate 
principal amount of the Notes at the time outstanding exercised reasonably) to the Company or any member of its Controlled Group, (ii) permit 
to exist any ERISA Event, or any other event or condition which presents the risk of a material liability (in the opinion of the holder or holders 
of at least a majority of the aggregate principal amount of the Notes at the time out standing exercised reasonably) of the Company or any 
member of its Controlled Group, (iii) make a complete or partial withdrawal (within the meaning of Section 4201 of ERISA) from any 
Multiemployer Plan so as to result in any material (in the opinion of the holder or holders of at least a majority of the aggregate principal 
amount of the Notes at the time outstanding exercised reasonably) liability to the Company or any member of its Controlled Group, (iv) enter 
into any new Plan or modify any existing Plan so as to increase its obligations thereunder except in the ordinary course of business consistent 
with past practice which could result in any material (in the opinion of the holder or holders of at least a majority of the aggregate principal 
amount of the Notes at the time outstanding exercised reasonably) liability to the Company or any member of its Controlled Group, or (v) 
permit the present value of all benefit liabilities, as defined in Title IV of ERISA, under each Plan of the Company or any member of its 
Controlled Group (using the actuarial assumptions utilized by the PBGC upon termination of a plan) to materially (in the opinion of the holder 
or holders of at least a majority of the aggregate principal amount of the Notes at the time outstanding exercised reasonably) exceed the fair 
market value of Plan assets allocable to such benefits all determined as of the most recent valuation date for each such Plan. 6C(13). 
Speculative Transactions. Engage in any transactions involving commodity options or futures contracts other than in the ordinary course of 
business consistent with past transactions.  

6C(14). Material Contracts. Amend the Bank Credit Agreement, the Restated Note Agreements or the Existing Note Agreements to shorten the 
maturity of any Loan or any Existing Notes, respectively, increase the interest rate on any Loan or Existing Notes, respectively, increase the 
collateral granted in respect of any Loan or Existing Notes or make the covenants under the Bank Credit Agreement or Existing Note 
Agreements, as the case may be, in effect on the date of this Agreement more onerous for the Company in any material respect; or amend, 
supplement  
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or otherwise modify, or consent or agree to any amendment, supplement or modification of or to, any of the terms and provisions (including 
acceleration, covenant default, repayment, prepayment or interest rate provisions) contained in any other Material Contract, other than an 
amendment that would not have a Material Adverse Effect or a material adverse effect on the holders of the Notes.  

6D. Change in Nature of Business. The Company covenants that it will not, and will not permit any of its Subsidiaries to, engage in any 
business other than the production, marketing and distribution of food prod ucts, and any related food or agricultural products or processes or 
business, and will not permit any of its Subsidiaries to make any material change in the nature of its business as carried on at the date of this 
Agreement except as permitted under paragraph 6C(5), or enter into any new business.  

6E. Issuance of Stock by Subsidiaries. The Company covenants that it will not permit any of its Subsidiaries to issue, sell or otherwise dispose 
of any of its Stock (other than directors' qualifying shares) except to the Company or a Wholly-Owned Subsidiary of the Company.  

7. EVENTS OF DEFAULT.  

7A. Acceleration. If any of the following events shall occur and be continuing for any reason whatsoever (and whether such occurrence shall be 
voluntary or involuntary or come about or be effected by operation of law or otherwise):  

(i) the Company defaults in the payment of any principal of or premium on any Note when the same shall become due, either by the terms 
thereof or otherwise as herein provided; or  

(ii) the Company defaults in the payment of any interest on any Note within two Business Days after the date due; or  

(iii) the Company shall fail to pay any fee or any other amount payable hereunder or under any other Financing Document within five days 
after the same shall become due and payable; or  

(iv) the Company or any of its Subsidiaries (other than Tyson Export Sales, Inc., Tyson Marketing, Ltd. and Trasgo S.A. de C.V.) defaults in 
any payment of principal of or interest on any Debt including any loan, reimbursement obligation or acceptance obligation) under the Bank 
Credit Agreement beyond any period of grace provided with respect thereto or any other Debt beyond any period of grace provided with 
respect thereto, or the Company or any of its Subsidiaries (other than Tyson Export Sales, Inc., Tyson Marketing, Ltd. and Trasgo S.A. de 
C.V.) fails to perform or observe any other agreement, term or condition contained in the Bank Credit Agreement or any other agreement under 
which any such Debt is created (or if any other event thereunder or under any such agreement shall occur and be continuing) and the effect of 
such failure or other event is to cause, or to permit the holders ofsuch Debt (or a trustee on behalf of such holder or holders) to cause, such Debt 
to become due prior to any stated maturity, provided that in each event under this clause (iv) (other than with respect to Debt under the Bank 
Credit Agreement) the aggregate amount of all Debt as to which such a payment default or such a failure or other event shall occur and be 
continuing exceeds $10,000,000; or  
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(v) any representation or warranty made by the Company herein or by the Company or any other Financing Party in any other Financing 
Document or in any writing furnished in connection with or pursuant to this Agreement or any other Financing Document shall be false in any 
material respect on the date as of which made; or  

(vi) the Company fails to perform or observe any agreement contained in paragraph 6, 5B, 5F (but only to the extent such failure could have a 
Material Adverse Effect), 5G or 5H; or  

(vii) the Company fails to perform or observe any other agreement, term or condition contained herein (including paragraph 5F to the extent 
not covered by clause (vi) above) or in any other Financing Document and such failure shall not be remedied within 15 days after the date upon 
which written notice thereof shall have been given to the Company by the holder of any Note; or  

(viii) the Company or any of its Subsidiaries makes an assignment for the benefit of creditors or is generally not paying its debts as such debts 
become due; or  

(ix) any decree or order for relief in respect of the Company or any of its Subsidiaries is entered under any bankruptcy, reorganization, 
compromise, arrangement, insolvency, readjustment of debt, dissolution or liquidation or similar law, whether now or hereafter in effect (herein 
called the "Bankruptcy Law"), of any jurisdiction; or  

(x) the Company or any of its Subsidiaries petitions or applies to any tribunal for, or consents to, the appointment of, or taking possession by, a 
trustee, receiver, custodian, liquidator or similar official of the Company or any of its Subsidiaries, or of any substantial part of the assets of the 
Company or any of its Subsidiaries, or commences a voluntary case under the Bankruptcy Law of the United States or any proceedings (other 
than proceedings for the voluntary liquidation and dissolution of a Subsidiary) relating to the Company or any of its Subsidiaries under the 
Bankruptcy Law of any other jurisdiction; or  

(xi) any such petition or application is filed, or any such proceedings are commenced, against the Company or any of its Subsidiaries and the 
Company or such Subsidiary by any act indicates its approval thereof, consent thereto or acquiescence therein, or an order, judgment or decree 
is entered appointing any such trustee, receiver, custodian, liquida tor or similar official, or approving the petition in any such proceedings, and 
such order, judgment or decree remains unstayed and in effect for more than 60 days; or  

(xii) any order, judgment or decree is entered in any proceedings against the Company decreeing the dissolution of the Company and such 
order, judgment or decree remains unstayed and in effect for more than 60 days; or  
(xiii) any order, judgment or decree is entered in any proceedings against the Company or any of its Subsidiaries decreeing a split-up of the 
Company or such Subsidiary which requires the divestiture of Substantial Assets, or the divestiture of the stock of a Subsidiary whose assets 
represent Substantial Assets, or which requires the divestiture of assets, or stock of a Subsidiary, which shall have contributed a substantial part 
of the consolidated net income of the Company and its Subsidiaries  
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(determined in accordance with GAAP) for any of the three fiscal years then most recently ended, and such order, judgment or decree remains 
unstayed and in effect for more than 60 days; or  
(xiv) one or more judgments or orders for the payment of money exceeding in the aggregate $10,000,000 shall be rendered against the 
Company or any of its Subsidiaries and either (a) enforcement proceedings shall have been initiated by any creditor upon such judgment or 
order or  
(b) such judgment or order shall continue unsatisfied or unstayed for a period of 20 days; or  

(xv) any non-monetary judgment or order shall be rendered against the Company or any of its Subsidiaries which does or has a reasonable 
likelihood of (a) causing a Material Adverse Change or (b) having a Material Adverse Effect and either (A) enforcement proceedings shall have 
been initiated by any Person upon such judgment or order or (B) there shall be any period of 10 consecutive days during which a stay of 
enforcement of such judgment or order, by reason of a pending appeal or otherwise, shall not be in effect; or  
(xvi) any provision of the Subsidiary Guaranty shall, for any reason, cease to be valid and binding on the obligor thereunder, or such obligor 
shall so state in writing or any other obligor shall be in breach of a material provision thereof; or  

(xvii) with respect to any Plan: (a) the Company, any member of its Controlled Group or any other party-in-interest or disqualified Person shall 
engage in transactions which in the aggregate have a reasonable likelihood of resulting in a direct or indirect liability to the Company or any 
member of its Controlled Group in excess of $5,000,000 under Section 409 or 502 of ERISA or Section 4975 of the Code; (b) the Company or 
any member of its Controlled Group shall incur any accumulated funding deficiency, as defined in Section 412 of the Code, in the aggregate in 
excess of $5,000,000 or request a funding waiver from the IRS for contributions in the aggregate in excess of $5,000,000; (c) the Company or 
any member of its Controlled Group shall incur any withdrawal liability in the aggregate in excess of $5,000,000 as a result of a complete or 
partial withdrawal within the meaning of Section 4203 or 4205 of ERISA; (d) the Company or any member of its Controlled Group shall fail to 
make a required contribution by the due date under Section 412 of the Code or Section 302 of ERISA which would result in the imposition of a 
Lien under Section 412 of the Code or Section 302 of ERISA; (e) the Company, any member of its Controlled Group or any Plan sponsor shall 
notify the PBGC of an intent to terminate, or the PBGC shall institute proceedings to terminate, a Plan;  
(f) a Reportable Event shall occur with respect to a Plan, and within 15 days after the reporting of such Reportable Event to the holders of the 
Notes a majority in principal amount of the holders of the Notes shall have notified the Company in writing that (A) they have made a 
determination that, on the basis of such Reportable Event, there are reasonable grounds for the termination of such Plan by the PBGC or for the 
appointment by the appropriate United States District Court of a trustee to administer such Plan and (B) as a result thereof a Default or an 
Event of Default shall occur hereunder; (g) a trustee shall be appointed by a court of competent jurisdiction to administer any Plan or the assets 
thereof; (h) the benefits of any Plan shall be increased, or the Company or any member of its Controlled Group shall begin to maintain, or 
begin to contribute to, any Plan, without the prior written consent of the Required Holder(s); or (i) any ERISA Event with respect to a Plan 
shall have occurred, and 30 days thereafter (A) such ERISA Event shall not have been corrected and (B) the  
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then present value of such Plan's benefit liabilities, as defined in Title IV of ERISA, shall exceed the then current value of assets accumulated 
in such Plan; provided, that the events listed in clauses (e) to (i) of this clause (xvii) shall constitute Events of Default only if, as of the date 
thereof or any subsequent date, the maximum amount of liability the Company or any member of its Controlled Group could incur in the 
aggregate under Section 4062, 4063, 4064, 4219 or 4243 of ERISA or any other provision of law with respect to all such Plans, computed by 
the actuary of the Plan taking into account any applicable rules and regulations of the PBGC at such time, and based on the actuarial 
assumptions used by the Plan, resulting from or otherwise associated with such event exceeds $5,000,000;then (a) if such event is an Event of 
Default specified in clause (ix), (x) or (xi) of this paragraph 7A with respect to the Company, all of the Notes at the time outstanding shall 
automatically become immediately due and payable together with interest accrued thereon, without presentment, demand, protest or notice of 
any kind, all of which are hereby waived by the Company, and (b) if such event is any other Event of Default, the Required Holder(s) of the 
Notes may at its or their option, by notice in writing to the Company, declare all of the Notes to be; and all of the Notes shall thereupon be and 
become, immediately due and payable together with interest accrued thereon and the Yield-Maintenance Amount, if any, with respect to each 
Note, without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Company, provided that, during 
the existence of any Event of Default specified in clause (i) or (ii) of this paragraph 7A with respect to any Note, the holder of such Note may, 
by written notice to the Company, declare such Note to be, and the same shall forthwith become, due and payable, together with accrued 
interest thereon and the Yield-Maintenance Amount, if any, with respect to such Note, further provided that the Yield-Maintenance Amount, if 
any, with respect to each Note shall be due and payable upon any declaration only if (x) such event is an Event of Default specified in any of 
clauses (i) to (vii), inclusive, and clauses (xvi) and (xvii) of this paragraph 7A, (y) the Required Holder(s) shall have given to the Company, at 
least 10 Business Days before such declaration, written notice stating its or their intention so to declare the Notes to be immediately due and 
payable and identifying one or more such Events of Default whose occurrence on or before the date of such notice permits such declaration and 
(z) one or more of the Events of Default so identified shall be continuing at the time of such declaration. If any holder of any Note shall 
exercise the option specified in the first provision to the preceding sentence, each other holder of any Note may, by written notice to the 
Company, declare the principal of all Notes held by it to be, and the same shall become, due and payable, together with accrued interest thereon 
and the Yield-Maintenance Amount, if any, with respect to such Note.  

7B. Other Remedies. If any Event of Default or Default shall occur and be continuing, the holder of any Note may proceed to protect and 
enforce its rights under this Agreement and such Note by exercising such remedies as are available to such holder in respect thereof under 
applicable law, either by suit in equity or by action at law, or both, whether for specific performance of any covenant or other agreement 
contained in this Agreement or in aid of the exercise of any power granted in this Agreement. No remedy conferred in this Agreement upon the 
holder of any Note is intended to be exclusive of any other remedy, and each and every such remedy shall be cumulative and shall be in 
addition to every other remedy conferred herein or now or hereafter existing at law or in equity or by statute or otherwise.  
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8. REPRESENTATIONS, COVENANTS AND WARRANTIES. The Company represents, covenants and warrants;  

8A. Corporate Existence; Compliance with Law. (i) The Company (a) is a corporation duly organized, validly existing and in good standing 
under the laws of the State of Delaware; (b) is duly qualified as a foreign corporation and in good standing under the laws of each jurisdiction 
in which the character of the properties owned or held under lease by it or the nature of the business transacted by it requires such qualification 
except where the failure to so qualify has no reasonable likelihood of having a Material Adverse Effect; (c) has all requisite corporate power 
and authority to own, pledge, mortgage, hold under lease and operate its properties, and to conduct its business as now or currently proposed be 
conducted; (d) is in compliance with its certificate of incorporation and by-laws; and (e) is in compliance with all Requirements of Law except 
such non-compliance as has no reasonable likelihood of having a Material Adverse Effect.  
(ii) Each Subsidiary of the Company (a) is a corporation duly organized, validly existing and in good standing under the laws of the jurisdiction 
of its incorporation; (b) is duly qualified as a foreign corporation and in good standing under the laws of each jurisdiction in which the 
character of the properties owned by it or held under lease by it or the nature of the business transacted by it requires such qualification except 
where the failure to so qualify has no reasonable likelihood of having a Material Adverse Effect; (c) has all requisite corporate power and 
authority to own, pledge, mortgage, hold under lease and operate its properties, and to conduct its business as now or currently proposed be 
conducted; (d) is in compliance with its certificate of incorporation and by-laws; and (e) is in compliance with all Requirements of Law except 
such non-compliance as has no reasonable likelihood of having a Material Adverse Effect.  

8B. Corporate Power; Authorization. The execution, delivery and performance by each Financing Party of the Financing Documents to which 
such Financing Party is a party (i) are within the respective corporate powers of each such Financing Party; (ii) have been duly authorized by 
all necessary corporate action, including the consent of shareholders where required; (iii) do not and will not: (a) contravene the certificate of 
incorporation or by-laws of such Financing Party; (b) violate any other Requirement of Law (including the Securities Exchange Act of 1934, 
Regulations G, T, U and X of the Federal Reserve Board or any order or decree of any court or other Governmental Authority); (c) conflict 
with or result in the breach of, or constitute a default under any instrument or agreement binding on or affecting such Financing Party or any of 
its properties, if such breach or default has any reasonable likelihood of having a Material Adverse Effect, or any order, injunction, writ or 
decree of any Governmental Authority to which such Financing Party or any of its properties is subject; or (d) result in the creation or 
imposition of any Lien upon any of the property of the Company or any of its subsidiaries; and (iv) do not require the consent, authorization by 
or approval of or notice to or filing or registration with any Governmental Authority or any other Person other than those which have been 
obtained, made or given.  

8C. Enforceable Obligations. This Agreement has been and the other Financing Documents have been duly executed and delivered by each 
Financing Party thereto. This Agreement is, and the other Financing Documents are, legal,valid and binding obligations of the Company and 
the other Financing  

58  



Parties, enforceable against the Company and the other Financing Parties in accordance with their respective terms except as such enforcement 
may be limited by applicable bankruptcy, insolvency, reorganization or other similar laws or equitable principles relating to or limiting 
creditors' rights generally.  

8D. Financial Statements. The Company has furnished you with the consolidated balance sheets of the Company and its Subsidiaries as of the 
last day of the fiscal year of the Company ended on October 1, 1994 and the related consolidated statements of income, shareholders' equity 
and cash flows of the Company and its Subsidiaries for such fiscal year with reports thereon by Ernst & Young. Such financial statements 
(including any related schedules and/or notes) are true and correct in all material respects, have been prepared in accordance with GAAP 
consistently followed throughout the periods involved and show all liabilities, direct and contingent, of the entities reported or required to be 
shown in accordance with such principles. The balance sheets fairly present the condition of the entities reported on as at the dates thereof, and 
the statements of income and statements of cash flow fairly present the results of the operations of the entities reported on for the periods 
indicated. There has been no Material Adverse Effect or Material Adverse Change, or development which has any reasonable likelihood of 
having a Material Adverse Effect or of resulting in a Material Adverse Change, relating to the Company (or the Company and its Subsidiaries) 
since October 1, 1994.  

8E. Litigation. There are no pending or threatened actions or proceedings affecting the Company or any of its Subsidiaries before any court or 
other Governmental Authority or any arbitrator that have a reasonable likelihood of having a Material Adverse Effect.  

8F. Subsidiaries. (i) A complete and correct list of all Subsidiaries of the Company as of the date of this Agreement, showing, as to each 
Subsidiary, the correct name thereof, the jurisdiction of its incorporation and the percentage of shares of each class outstanding owned by the 
Company and each other Subsidiary of the Company is set forth in Schedule 8F attached hereto.  

(ii) All of the outstanding shares of each of the Subsidiaries listed on Schedule 8F have been validly issued, are fully paid and nonassessable 
and are owned by the Company or another Subsidiary of the Company free and clear of any Lien.  

(iii) The Company has no obligation to capitalize any of its Subsidiaries.  
(iv) A complete and correct list of all joint ventures in which either the Company or any of its Subsidiaries is a partner is set forth in Schedule 
8F attached hereto.  

8G. No Burdensome Restrictions. (i) Neither the Company nor any of its Subsidiaries is a party to any lease, contract, indenture, loan or credit 
agreement or other agreement or instrument which has a reasonable likelihood of having a Material Adverse Effect or the performance of 
which by any thereof has a reasonable likelihood of resulting in the creation of a Lien on the property or assets of any thereof.  
(ii) As of the date of this Agreement, no provision or provisions of any applicable Requirement of Law has a reasonable likelihood of having a 
Material Adverse Effect.  
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8H. Title to Properties. The Company and each of its Subsidiaries has good and marketable title to all of its material properties and assets, free 
and clear of all Liens except Permitted Liens.  

8I. Patents, etc. The Company and each of its Subsidiaries owns or licenses or otherwise has the right to use all material licenses, permits, 
patents, trademarks, service marks, trade names, copyrights, franchises, authorizations and other intellectual property rights that are necessary 
for the operation of its business, without infringement of or conflict with the rights of any other Person with respect thereto except where such 
infringement or conflict has no reasonable likelihood of having a Material Adverse Effect. No material slogan or other advertising device, 
product, process, method or other material now employed, or now contemplated to be employed, by the Company or any of its Subsidiaries 
infringes upon or conflicts with any rights owned by any other Person except where such infringement or conflict has no reasonable likelihood 
of having, individually or in the aggregate, a Material Adverse Effect.  

8J. Disclosure. Neither this Agreement nor any other document, certificate or statement furnished to you by or on behalf of the Company or 
any other Financing Party in connection herewith contains any untrue statement of a material fact or omits to state a material fact necessary in 
order to make the statements contained herein and therein not misleading. There is no fact known to the Company which may have a Material 
Adverse Effect and which has not been set forth in this Agreement or in the other documents, certificates and statements furnished to you by or 
on behalf of the Company prior to the date hereof in connection with the transactions contemplated hereby.  

8K. Hostile Tender Offers. None of the proceeds of the sale of any Notes will be used to finance a Hostile Tender Offer.  

9. REPRESENTATIONS OF THE PURCHASERS. Each Purchaser represents as follows:  

9A. Nature of Purchase. Such Purchaser is not acquiring the Notes purchased by it hereunder with a view to or for sale in connection with any 
distribution thereof within the meaning of the Securities Act, provided that the disposition of such Purchaser's property shall at all times be and 
remain within its control.  

9B. Source of Funds. No part of the funds used by such Purchaser to pay the purchase price of the Notes purchased by such Purchaser 
hereunder constitutes assets allocated to any separate account maintained by such Purchaser in which any employee benefit plan, other than 
employee benefit plans identified on a list which has been furnished by such Purchaser to the Company, participates to the extent of 10% or 
more. For the purpose of this paragraph 9B, the terms "separate account" and "employee benefit plan" shall have the respective meanings 
specified in section 3 of ERISA.  

10. DEFINITIONS. For the purpose of this Agreement, and the following terms shall have the meanings specified with respect thereto below:  

10A. Yield-Maintenance Terms.  
"Called Principal" shall mean, with respect to any Note, the principal of such Note that is to be prepaid pursuant to paragraph 4A, 4C or 5L 
(any partial prepayment being applied in satisfaction of required prepayments of  
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principal in the manner provided in paragraph 4A(ii) or is declared to be immediately due and payable pursuant to paragraph 7A, as the context 
requires.  

"Discounted Value" shall mean, with respect to the Called Principal of any Note, the amount obtained by discounting all Remaining Scheduled 
Payments with respect to such Called Principal from their respective scheduled due dates to the Settlement Date with respect to such Called 
Principal, in accordance with accepted financial practice and at a discount factor (applied on the same periodic basis as that on which interest 
on such Note is payable) equal to the Reinvestment Yield with respect to such Called Principal.  

"Reinvestment Yield" shall mean, with respect to the Called Principal of any Note, the yield to maturity implied by (i) the yields reported, as of 
10:00 A.M. (New York City local time) on the Business Day next preceding the Settlement Date with respect to such Called Principal, on the 
display designated as "Page 678" on the Telerate Service (or such other display as may replace page 678 on the Telerate Service) for actively 
traded U.S. Treasury securities having a maturity equal to the Remaining Average Life of such Called Principal as of such Settlement Date, or 
if such yields shall not be reported as of such time or the yields reported as of such time shall not be ascertainable, (ii) the Treasury Constant 
Maturity Series yields reported, for the latest day for which such yields shall have been so reported as of the Business Day next preceding the 
Settlement Date with respect to such Called Principal, in Federal Reserve Statistical Release H.15 (519) (or any comparable successor 
publication) for actively traded U.S. Treasury securities having a constant maturity equal to the Remaining Average Life of such Called 
Principal as of such Settlement Date. Such implied yield shall be determined, if necessary, by (a) converting U.S. Treasury bill quotations to 
bond-equivalent yields in accordance with accepted financial practice and (b) interpolating linearly between yields reported for various 
maturities.  

"Remaining Average Life" shall mean, with respect to the Called Principal of any Note, the number of years (calculated to the nearest one- 
twelfth year) obtained by dividing (i) such Called Principal into (ii) the sum of the products obtained by multiplying (a) each Remaining 
Scheduled Payment of such Called Principal (but not of interest thereon) by (b) the number of years (calculated to the nearest one-twelfth year) 
which will elapse between the Settlement Date with respect to such Called Principal and the scheduled due date of such Remaining Scheduled 
Payment.  

"Remaining Scheduled Payments" shall mean, with respect to the Called Principal of any Note, all payments of such Called Principal and 
interest thereon that would be due on or after the Settlement Date with respect to such Called Principal if no payment of such Called Principal 
were made prior to its scheduled due date.  

"Settlement Date" shall mean, with respect to the Called Principal of any Note, the date on which such Called Principal is to be prepaid 
pursuant to paragraph 4A or is declared to be immediately due and payable pursuant to paragraph 7A, as the context requires.  

"Yield-Maintenance Amount" shall mean, with respect to any Note, an amount equal to the excess, if any, of the Discounted Value of the 
Called Principal of such Note over the sum of (i) such Called Principal plus (ii)  
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interest accrued thereon as of (including interest due on) the Settlement Date with respect to such Called Principal. The Yield-Maintenance 
Amount shall in no event be less than zero.  

10B. Other Terms.  

"Acceptance" shall have the meaning specified in paragraph 2F.  

"Acceptance Day" shall have the meaning specified in paragraph 2F.  

"Acceptance Window" shall have the meaning specified in paragraph 2F.  

"Accepted Note" shall have the meaning specified in paragraph 2F.  

"Account" shall mean any "account" as that term is defined in Section 9-106 of the Uniform Commercial Code.  

"Acquisition" shall mean Holly Acquisition Corp., a Delaware corporation and a Wholly-Owned Subsidiary of the Company.  

"Affiliate" shall mean, as to any Person, any Subsidiary of such Person and any other Person which, directly or indirectly, controls, is 
controlled by, or is under common control with, such Person, and includes, if such Person is a corporation, each Person who is the beneficial 
owner of 5% or more of such corporation's outstanding common stock. For purposes of this definition, "control" means the possession of the 
power to direct or cause the direction of management and policies of such Person, whether through the ownership of voting securities, by 
contract or otherwise.  

"Agent" shall mean Bank of America National Trust and Savings Association in its capacity as agent for the Banks, together with any 
successor thereto in such capacity.  

"Agreement" shall mean this Master Shelf Agreement dated as of January 13, 1995 between the Company and Prudential, as the same may 
hereafter be amended, modified and supplemented from time to time.  

"Authorized Officer" shall mean (i) in the case of the Company, its chief executive officer, its chief financial officer, any vice president of the 
Company designated as an "Authorized Officer" of the Company in the Information Schedule attached hereto or any vice president of the 
Company designated as an "Authorized Officer" of the Company for the purpose of this Agreement in an Officer's Certificate executed by the 
Company's chief executive officer or chief financial officer and delivered to Prudential, and (ii) in the case of Prudential, any officer of 
Prudential designated as its "Authorized Officer" in the Information Schedule or any officer of Prudential designated as its "Authorized 
Officer" for the purpose of this Agreement in a certificate executed by one of its Authorized Officers. Any action taken under this Agreement 
on behalf of the Company by any individual who on or after the date of this Agreement shall have been an Authorized Officer of the Company 
and whom Prudential in good faith believes to be an Authorized Officer of the Company at the time of such action shall be binding on the 
Company even though such individual shall have ceased to be an Authorized Officer of the Company, and any action taken under this 
Agreement on behalf of Prudential by any individual who on or after the date of this Agreement shall have been an Authorized Officer of 
Prudential and whom the Company in good faith believes to be  
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an Authorized Officer of Prudential at the time of such action shall be binding on Prudential even though such individual shall have ceased to 
be an Authorized Officer of Prudential.  

"Available Facility Amount" shall have the meaning specified in paragraph 2A.  

"Bank Credit Agreement" shall mean the Third Amended and Restated Credit Agreement, dated as of June 8, 1994, among the Company, the 
Banks, the Co-Agents and the Agent, as from time to time amended, modified or supplemented.  

"Bank of America" shall mean Bank of America National Trust and Savings Association.  

"Bankruptcy Law" shall have the meaning specified in clause (viii) of paragraph 7A.  

"Banks" shall mean the banks listed in the signature pages of the Bank Credit Agreement and each Person which becomes a party to the Bank 
Credit Agreement pursuant to Section 12.08 thereof.  

"Business Day" shall mean any day other than (i) a Saturday or a Sunday, (ii) a day on which commercial banks in New York City are required 
or authorized to be closed and (iii) for purposes of paragraph 2C hereof only, a day on which The Prudential Insurance Company of America is 
not open for business.  
"Cancellation Date" shall have the meaning specified in paragraph 2I(3).  
"Cancellation Fee" shall have the meaning specified in paragraph 2I(3).  
"Capital Expenditures" means, for any period, without duplication, the aggregate of all expenditures, except interest capitalized during such 
period, by the Company and its Subsidiaries for the acquisition or leasing of fixed or capital assets or additions to equipment (including 
replacements, capitalized repairs and improvements during such period) which should be capitalized under GAAP on a consolidated balance 
sheet of such Person and its Subsidiaries. For purposes of this definition, the purchase price of equipment which is purchased simultaneously 
with the trade-in of existing equipment owned by the Company or any of its Subsidiaries or with insurance proceeds shall be included in 
Capital Expenditures only to the extent of the gross amount of such purchase price less the credit granted by the seller of such equipment for 
the equipment being traded in at such time or the amount of such insurance proceeds, as the case may be.  
"Capitalized Lease" shall mean any lease which is or will be required to be, in accordance with GAAP, recorded on the books of the lessee as a 
capital lease.  
"CERCLA" has the meaning specified in the definition of Environmental Law.  
"Closing Day" for any Accepted Note shall mean the Business Day specified for the closing of the purchase and sale of such Note in the 
Request for Purchase of such Note, provided that (i) if the Acceptance Day for such Accepted Note is less than ten Business Days after the 
Company shall have made such Request for Purchase and the Company and the Purchaser which is obligated to purchase such Note agree on 
an earlier Business Day for such closing, the "Closing Day" for such Accepted Note shall be  
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such earlier Business Day, and (ii) if the closing of the purchase and sale of such Accepted Note is rescheduled pursuant to paragraph 2H, the 
Closing Day for such Accepted Note, for all purposes of this Agreement except paragraph 2I(3), shall mean the Rescheduled Closing Day with 
respect to such Closing.  

"Co-Agents" shall mean The Chase Manhattan Bank, N.A., Chemical Bank, Cooperative Centrale Raiffeisen Boerenleenbank B.A. (Rabobank 
Nederland), NationsBank of Texas, N.A., Societe-Generale, National Westminster Bank plc and Morgan Guaranty Trust Company of New 
York in their respective capacities as co-agents under the Bank Credit Agreement, together with any successor(s) thereto in such capacity.  

"Code" shall mean the Internal Revenue Code of 1986 (or any successor is thereto), as amended.  

"Confirmation of Acceptance" shall have the meaning specified in paragraph 2F.  

"Consolidated Current Assets" shall mean, at any time, the total assets of the Company and its Subsidiaries on a consolidated basis which may 
properly be classified as current assets in conformity with GAAP.  

"Consolidated Current Liabilities" shall mean, at any time, the total liabilities of the Company and its Subsidiaries on a consolidated basis 
which may properly be classified as current liabilities in conformity with GAAP, excluding, however, (i) Funded Debt due within one year of 
such time which constituted Funded Debt on the date of creation thereof and (ii) if classified as current liabilities in accordance with GAAP, 
any liabilities for deferred income taxes which are not currently due and payable arising out of the historical use of cash basis accounting for 
federal income tax purposes based upon the then applicable GAAP computation utilizing the then applicable federal income tax rate.  

"Consolidated Funded Debt" shall mean, at any time, the aggregate amount of Funded Debt of the Company and its Subsidiaries on a 
consolidated basis at such time.  

"Consolidated Net Income" shall mean, for any period, the net income (or loss) of the Company and its Subsidiaries on a consolidated basis for 
such period (taken as a single accounting period) determined in conformity with GAAP, excluding (to the extent otherwise included therein) 
any gains or losses, together with any related provision for taxes, realized upon any sale of assets other than in the ordinary course of business; 
provided that there shall be excluded therefrom (i) the net income (or loss) of any Person accrued prior to the date such Person becomes a 
Subsidiary of the Company or is merged into or consolidated with the Company or any of its Subsidiaries or such Person's assets are acquired 
by the Company or any of its Subsidiaries, (ii) the net income (or loss) of any of the Subsidiaries of the Company to the extent that the 
declaration or payment of dividends or similar distributions is prohibited under the terms of its certificate of incorporation or any agreement, 
instrument, judgment, decree, order, statute, rule or governmental regulation applicable to such Subsidiary, such exclusion under this clause (ii) 
to be effective for so long as such prohibition continues, with the net income (or loss) previously excluded on account of such prohibition to be 
again included and to form part of "Consolidated Net Income" for the purpose of any determination made  
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after the expiration of such restriction, and (iii) any equity of the Company or any of its Subsidiaries in the unremitted earnings of any 
corporation or other entity which is not a Subsidiary of the Company; provided, however, that solely for purposes of determining compliance 
with the provisions of paragraph 6A(3), the special charge of $213,900,000 taken in the quarter ended July 2, 1994, with respect to the 
Company's Subsidiary, Arctic Alaska Fisheries Corporation, shall be eliminated from any determination of Consolidated Net Income for any 
Measurement Period.  

"Consolidated Net Income Available for Restricted Payments and Restricted Investments" has the meaning specified in paragraph 6B.  

"Consolidated Net Worth" shall mean, at any date, the shareholders' equity of the Company and its Subsidiaries that would be reflected on the 
consolidated balance sheet of the Company and its Subsidiaries, determined in accordance with GAAP, after excluding (i) any intangibles 
incurred or acquired after the date of the Merger and (ii) the sum of the Joint Venture Excess Amounts for each fiscal year of the Company 
commencing with the 1989 fiscal year.  

"Consolidated Total Capitalization" shall mean at any time the sum of Consolidated Funded Debt (excluding Funded Debt which is not in 
accordance with GAAP shown on a consolidated balance sheet of the Company and its Subsidiaries as a liability), Current Debt and 
Consolidated Net Worth at such time, excluding, however, any such Debt of the type referred to in subclause (vi) of the definition of Debt.  

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

"Current Debt" shall mean, at any time, the aggregate amount of all obligations for money borrowed by the Company and its Subsidiaries on a 
consolidated basis at such time (and any notes payable and drafts accepted representing extensions of credit to the Company and its 
Subsidiaries whether or not representing obligations for borrowed money) payable on demand or within a period of one year from the date of 
the creation thereof, excluding any obligation renewable or extendable at the option of the debtor to a date more than one year (including an 
option of the debtor under a revolving credit or similar agreement obligating the lender or lenders to extend credit over a period of one year or 
more) from the date of the creation thereof.  
"Debt" of any Person shall mean, without duplication (i) all indebtedness of such Person for borrowed money or for the deferred purchase price 
of property or services (including reimbursement and all other obligations with respect to surety bonds, letters of credit and bankers' 
acceptances, whether or not matured); (ii) all obligations of such Person evidenced by notes, bonds, debentures or similar instruments; (iii) all 
indebtedness created or arising under any conditional sale or other title retention agreement with respect to property acquired by such Person 
(even though the rights and remedies of the seller or bank under such agreement in the event of default are limited to repossession or sale of 
such property); (iv) all obligations under Capitalized Leases; (v) all net obligations with respect to Interest Rate Contracts; (vi) all direct or 
indirect guaranties in respect of any obligations (contingent or  
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otherwise) to purchase or otherwise acquire, or otherwise to assure a creditor against loss in respect of, indebtedness or obligations of others of 
the kinds referred to in clause  
(i), (ii), (iii), (iv) or (v) above; and (vii) all Debt referred to in clause (i), (ii), (iii), (iv) or (v) above secured by (or for which the holder of such 
Debt has an existing right, contingent or otherwise, to be secured by) any lien upon or in property (including accounts and contract rights) 
owned by such Person, even though such Person has not assumed or become liable for the payment of such Debt, provided, however, that if 
any Debt of any typereferred to above is supported by another type of Debt referred to above, such Debt shall not be considered more than once 
for the purposes of this definition; provided, further, that for the purposes of this definition, Debt shall not include any obligation of the 
Company to make payments to or in respect of the Hogty Limited Partnership or similar programs in connection with live inventory, consistent 
with past practices, or to make payments to MetLife Leasing or a similar entity under and in respect of a lease guaranty program or any similar 
live inventory program with Arkansas-California Livestock Company, Inc. or another entity, consistent with past practices. In determining the 
Debt of any Subsidiary of the Company there shall be included all Preferred Stock of such Subsidiary not owned by the Company or a Wholly-
Owned Subsidiary, valued at the greater of its voluntary or involuntary liquidation preference plus accrued and unpaid dividends.  

"Delayed Delivery Fee" shall have the meaning specified in paragraph 2I(2).  

"EBIT" means, with respect to any Person, for any Measurement Period,  
(a) the sum of:  

(i) Consolidated Net Income of such Person for such period;  

plus  

(ii) the provision for income taxes deducted in determining Consolidated Net Income for such period;  

plus  

(iii) Interest Expense deducted in determining Consolidated Net Income for such period;  

plus  

(iv) any amortization of fees and expenses incurred in connection with the Tender Offer and the Merger and in connection with the closing of 
the Bank Credit Agreement to the extent reflected in the determination of Consolidated Net Income for such period;  

minus  

(b)any items of gain (or plus any items of loss) which are extraordinary items as defined by GAAP to the extent reflected in the determination 
of Consolidated Net Income for such period.  
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"Environmental Law" shall mean the Comprehensive Environmental Response, Compensation, and Liability Act (42 U.S.C. 9601 et seq. 
("CERCLA"), the Hazardous Material Transportation Act (49 U.S.C. 1801 et seq.), the Resource Conservation and Recovery Act (42 U.S.C. 
6901 et seq.), the Federal Water Pollution Control Act (33 U.S.C. 1251 et seq.), the Clean Air Act (42 U.S.C. 7401 et seq.), the Toxic 
Substances Control Act (15 U.S.C. 2601 et seq.), and the Occupational Safety and Health Act (29 U.S.C. 651 et seq.) ("OSHA"), as such laws 
have been or hereafter may be amended or supplemented, and any and all analogous future federal, or present or future state or local, statutes 
and the regulations promulgated pursuant thereto.  

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as amended from time to time and all regulations promulgated 
thereunder.  

"ERISA Event" shall mean, as to any Person, (i) a Reportable Event (other than a Reportable Event not subject to the provision for 30-day 
notice to the PBGC under regulations issued under Section 4043 of ERISA);  
(ii) the withdrawal of such Person or any member of its Controlled Group from a Plan during a plan year in which it was a "substantial 
employer" as defined in Section 4001(A)(2) of ERISA; (iii) the filing of a notice of intent to terminate a Plan or the treatment of a Plan 
amendment as a termination under Section 4041 of ERISA; (iv) the institution of proceedings to terminate a Plan by the PBGC; (v) the failure 
to make required contributions which would result in the imposition of a Lien under  
Section 412 of the Code or Section 302 of ERISA; and (vi) any other event or condition which might reasonably be expected to constitute 
grounds under  
Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, any Plan or the imposition of any liability under 
Title IV of ERISA other than PBGC premiums due but not delinquent under  
Section 4007 of ERISA.  

"Event of Default" shall mean any of the events specified in paragraph 7A, provided that there has been satisfied any requirement in connection 
with such event for the giving of notice, or the lapse of time, or the happening of any further condition, event or act, and "Default" shall mean 
any of such events, whether or not any such requirement has been satisfied.  
"Exchange Act" shall mean the Securities Exchange Act of 1934, as amended.  
"Existing Note Agreements" shall mean (i) the Amended and Restated Note Purchase Agreements, each dated as of June 30, 1993, between the 
Company and the respective institutional investors named therein, which amended and restated the separate Note Purchase Agreements dated 
as of August 15, 1986, as amended, pursuant to which the Company issued and sold to such institutional investors its notes in the original 
aggregate principal amount of $175,000,000, as from time to time amended, modified, restated or supplemented, and (ii) the Amended and 
Restated Note Agreements, each dated as of June 30, 1993 between the Company and the respective institutional investors named therein, 
which amended and restated the separate Note Agreements dated as of September 29, 1989, as amended, pursuant to which the Company 
issued and sold to such institutional investors its notes in the original aggregate principal amount of $310,000,000, as from time to time 
amended, modified, restated or supplemented.  
"Existing Notes" shall mean the Series A Notes, Series D Notes, Series E Notes, Series F Notes and Series G Notes.  
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"Facility" shall have the meaning specified in paragraph 2A.  

"Farm Products" shall mean "farm products" as that term is defined in section 9-109(3) of the Uniform Commercial Code.  

"Financing Documents" shall mean this Agreement, the Notes and the Sub sidiary Guaranty.  

"Financing Parties" shall mean the Company, Holly and each Subsidiary of the Company which is a party to any Financing Document.  

"Free Cash Flow" shall mean, with respect to any Person, for any measurement Period,  

(a) the sum of:  

(I) EBIT for such period;  

plus  

(ii) depreciation expense deducted in determining EBIT for such period; plus  

(iii) amortization expense deducted in determining EBIT for such period;  

plus  

(iv) other non-cash charges deducted in determining EBIT for such period minus  

(b) the sum of:  

(i) taxes paid in cash during such period  

plus  

(ii) Capital Expenditures in cash made during such period;  

plus  

(iii) dividends paid during such period to the extent permitted under paragraph 6B.  

"Funded Debt" shall mean with respect to any Person, all Indebtedness of such Person which by its terms or by the terms of any instrument or 
agreement relating thereto matures, or which is otherwise payable or unpaid, more than one year from, or is directly or indirectly renewable or 
extendible at the option of the debtor to a date more than one year (including an option of the debtor under a revolving credit or similar 
agreement obligating the lender or lenders to extend credit over a period of more than one year) from, the date of the creation thereof.  

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board 
and  
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the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board, or in 
such other statements by such other entity as may be in general use by significant segments of the accounting profession, which are applicable 
to the circumstances as of the date of determination.  

"Governmental Authority" shall mean any nation or government, any state or other political subdivision thereof and any central bank thereof 
and any entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government.  

"Hedge Treasury Note(s)" shall mean, with respect to any Accepted Note, the United States Treasury Note or Notes whose duration (as 
determined by Prudential) most closely matches the duration of such Accepted Note.  

"Holly" shall mean Holly Farms Corporation, a Delaware corporation and the survivor of the Merger, which has been subsequently merged 
with and into the Company.  

"Hostile Tender Offer" shall mean, with respect to the use of proceeds of any Note, any offer to purchase, or any purchase of, shares of capital 
stock of any corporation or equity interests in any other entity, or securities convertible into or representing the beneficial ownership of, or 
rights to acquire, any such shares or equity interests, if such shares, equity interests, securities or rights are of a class which is publicly traded 
on any securities exchange or in any over-the-counter market, other than purchases of such shares, equity interests, securities or rights 
representing less than 5% of the equity interests or beneficial ownership of such corporation or other entity for portfolio investment purposes, 
and such offer or purchase has not been duly approved by the board of directors of such corporation or the equivalent governing body of such 
other entity prior to the date on which the Company makes the Request for Purchase of such Note.  

"Interest Expense" means, with respect to any Person, for any period, the aggregate interest expense for such period (including interest expense 
attributed to Capitalized Leases) determined in accordance with GAAP (other than interest on tax assessments to the extent included in deferred 
taxes).  

"Interest Rate Contracts" shall mean interest rate protection, cap or collar agreements, interest rate insurance, and other agreements or 
arrangements designed to provide protection against fluctuations in interest rates.  

"Inventory" shall mean any "inventory" as that term is defined in  
Section 9-109(4) of the Uniform Commercial Code.  
"IRS" shall mean the Internal Revenue Service.  
"Issuance Period" shall have the meaning specified in paragraph 2B. "Joint Venture" shall mean any partnership or other entity established as a 
joint venture for the express purpose, and the activities of which are limited to, securing and executing contracts made in the ordinary conduct 
of the business of the Company or any of its Subsidiaries.  

"Joint Venture Excess Amount" shall mean, for any fiscal year of the Company, the amount by which the book value of all investments in Joint 
Ventures made during such fiscal year exceeds $10,000,000 (whether or not such fiscal year has been completed).  
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"Lien" shall mean any lien, charge, security interest or encumbrance or any other type of preferential arrangement (including liens or retained 
security titles of conditional vendors and Capitalized Leases but excluding any right of set-off).  

"Loans" shall mean loans to the Company pursuant to the terms of the Bank Credit Agreement.  

"Major Assets" shall mean assets or properties of the Company or its Subsidiaries which contribute an amount equal to or greater than 10% of 
Consolidated Net Income as at the end of the most recently completed Mea surement Period. For purposes of determining the amount which an 
asset has contributed to Consolidated Net Income, the Company shall use such methods consistent with past practices in such calculation.  

"Major Event" shall mean any of the following: (i) the Company merges or consolidates with any other Person, whether or not the Company is 
the continuing or surviving corporation, and such merger or consolidation (a) is in violation of the provisions of Paragraph 6C(5), (b) either 
alone or in combination with one or more related transactions described in one or more of clauses (ii), (iii) and (iv) below results in holders of 
Stock of the Company receiving consideration for their Stock (other than consideration consisting of Stock (other than Preferred Stock) of the 
surviving corporation) in the aggregate having Major Value (as defined below) or (c) otherwise involves Major Value and has the same effect 
as a transaction described in clause (ii), (iii) or (iv) below, (ii) in one or more related transactions, the Company and/or one or more of its 
Subsidiaries redeems, purchases or otherwise acquires, directly or indirectly, Stock of the Company for an aggregate consideration having a fair 
value equal to or greater than 30% of Consolidated Net Worth immediately prior to such transaction or transactions (herein called "Major 
Value"), (iii) in one or more related transactions, one or more Persons other than the Company and its Subsidiaries purchases or otherwise 
acquires, directly or indirectly, Stock of the Company for aggregate consideration having Major Value if the credit or property of the Company 
or any of its Subsidiaries is directly or indirectly used (except by use of the Stock so acquired) to obtain, refund or refinance any material 
amount of such consideration or any Debt incurred to obtain such consideration,  
(iv) in one or more related transactions, property of the Company and/or one or more of its subsidiaries in the aggregate having Major Value is 
directly or indirectly paid as a dividend on Stock of the Company or distributed on account of Stock of the Company or (v) related transactions 
described in one or more of clauses (ii), (iii) and (iv) above occur not involving Major Value under any one of such clauses but involving 
Major Value in the aggregate.  

"Material Adverse Change" shall mean (i) an adverse change within any 12-month period equal to or greater than 30% of Consolidated Net 
Worth (immediately prior to the event or events resulting in such changes) in the financial condition, business or properties of any of the 
Company and its Subsidiaries taken as a whole; (ii) any material adverse change the rights and remedies of the holders of the Notes under the 
Financing Documents, or the ability of the Company or any of its Subsidiaries to perform its obligations under the Financing Documents; or 
(iii) any material adverse change the legality, validity or enforceability of any Financing Document.  
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"Material Adverse Effect" shall mean an effect that would result in a Material Adverse Change.  

"Material Contract" shall mean the Existing Note Agreements and the Bank Credit Agreement.  

"Measurement Period" shall mean a period of four consecutive fiscal quarters of the Company ending on the last day of the then most recently 
completed fiscal quarter of the Company.  

"Merger" shall mean the merger of Holly with Acquisition on August 9, 1989 pursuant to which Holly is the surviving entity.  

"Multiemployer Plan" shall mean, as to any Person, at any time, a "multiemployer plan" within the meaning of Section 4001(A)(3) of ERISA 
and to which such Person or any member of its Controlled Group is making, or is obligated to make, contributions or has made, or been 
obligated to make, contributions.  

"Net Proceeds" shall mean, with respect to any sale, lease, transfer, condemnation or other voluntary or involuntary disposition of assets, (i) the 
aggregate amount of cash proceeds received by the Company or any of its Subsidiaries from such disposition less (ii) the sum of (a) all fees and 
expenses, including, without limitation, customary brokerage commissions, appraisal fees, survey charges, legal and investment banking fees 
and other similar commissions, charges or fees incurred in connection with such disposition plus (b) all taxes, including, without limitation, 
filing, recording or registration fees, recording taxes and transfer taxes paid (or payable) and income tax paid in connection with such 
disposition plus (c) the amount of Debt required to be paid in connection with such disposition to satisfy any Lien existing on the property 
included in such disposition.  

"Notes" shall have the meaning specified in paragraph 1.  

"Notice of Proposed Sale" shall have the meaning specified in paragraph 11D.  

"Officer's Certificate" shall mean a certificate signed in the name of the Company by a Responsible Officer of the Company.  

"Operating Lease" shall mean any lease having a term (including all renewal terms which are not at the option of the lessee, whether or not 
exercised) extending more than three years from the date of its inception, other than (i) a lease between the Company and a Wholly-Owned 
Subsidiary or a Wholly-Owned Subsidiary and another Wholly-Owned Subsidiary and (ii) a Capitalized Lease.  

"OSHA" has the meaning specified in the definition of Environmental Laws.  

"Ownership Change" shall mean the occurrence of the event that Mr. Don Tyson, the Tyson Limited Partnership and "members of the same 
family" of Mr. Don Tyson, as defined in Section 447(e) of the Code, shall cease to have at least 51% of the total combined voting power of the 
outstanding Stock of the Company.  
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"PBGC" shall mean the Pension Benefit Guaranty Corporation or any entity succeeding to any or all of its functions under ERISA.  

"Permitted Disposition" shall mean, any disposition (except as otherwise permitted under paragraph 6C(5)) made by the Company or any of its 
Subsidiaries of any of its assets if:  
(a) the assets so disposed of, together with all other assets so disposed of in the same fiscal year, did not constitute Major Assets;  

(b) the net book value of such asset, together with all other dispositions made in the same fiscal year, does not exceed 10% of Consolidated Net 
Worth at such time; and  

(c) the net book value of all assets so disposed of after June 30, 1993 does not exceed 25% of Consolidated Net Worth at such time.  

"Permitted Liens" has the meaning specified in paragraph 6C(l).  

"Person" shall mean an individual, partnership, corporation (including a business trust), joint stock company, trust, unincorporated association, 
joint venture or other entity, or a government or any political subdivision or agency thereof.  

"Plan" means, with respect to the Company or any member of its Controlled Group, at any time, an employee pension benefit plan as defined in 
Section 3(2) of ERISA (including a Multiemployer Plan) that is covered by Title IV of ERISA or subject to the minimum funding standards 
under  
Section 412 of the Code and is maintained for the employees of the Company or any member of its Controlled Group.  

"Preferred Stock" shall mean, as applied to any corporation, shares of such corporation which shall be entitled to preference or priority over any 
other shares of such corporation in respect of either the payment of dividends or the distribution of assets upon liquidation or both.  

"Priority Debt" shall mean and include all Debt of the Company secured by any Lien, all recourse obligations arising from the sale of Accounts 
sold pursuant to paragraph 6C(5)(x), all Debt of the Company constituting guaranties of joint ventures and partnerships and all Debt of 
Subsidiaries, provided that if any Debt is supported by any other Debt, such Debt shall not be considered more than once for purposes of 
calculating the amount of Priority Debt, provided, further that guarantee by the Company's Subsidiaries of the Existing Notes and the Existing 
Note Agreements shall not constitute Priority Debt.  

"Prudential" shall mean The Prudential Insurance Company of America.  

"Prudential Affiliate" shall mean any corporation or other entity all of the Voting Stock (or equivalent voting securities or interests) of which is 
owned by Prudential either directly or through Prudential Affiliates.  

"Purchaser" shall mean, with respect to any Accepted Notes the Person, either Prudential or a Prudential Affiliate, who is purchasing such 
Accepted Notes.  

"Qualified Issuer" shall mean any commercial bank located in the United States or any branch or branch agency of a non-United States bank  
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licensed to conduct business in the United States of America (i) which has capital and surplus of not less than $100,000,000, (ii) which is in 
compliance with the minimum capitalization requirements of all applicable regulators, and (iii) whose short-term debt securities are rated at 
least A-1 by Standard & Poor's Corporation or at least P-1 by Moody's Investors Service, Inc., or carry an equivalent rating by a nationally 
recognized rating agency if both of such two named rating agencies cease publishing ratings of investments.  

"Reportable Event" shall mean any of the events set forth in Section 4043(b) of ERISA or the regulations thereunder.  
"Request for Purchase" shall have the meaning specified in paragraph 2D.  
"Required Holder(s)" shall mean the holder or holders of at least 66- 2/3% of the aggregate principal amount of the Notes at the time 
outstanding.  

"Requirement of Law" shall mean, as to any Person, the charter and by- laws or other organizational or governing documents of such Person, 
and any law, rule or regulation (including Environmental Laws and ERISA) or order, decree or other determination of an arbitrator or a court or 
other Governmental Authority applicable to or binding upon such Person or any of its property or to which such Person or any of its property is 
subject.  

"Rescheduled Closing Day" shall have the meaning specified in paragraph 2H.  

"Responsible Officer" shall mean, with respect to any Person, its Chief Executive Officer, the President, the Chief Financial Officer, the 
Treasurer, the Assistant Treasurer, the Secretary or the Assistant Secretary of such Person.  

"Right of First Purchase" shall have the meaning specified in paragraph 11D.  

"Securities Act" shall mean the Securities Act of 1933, as amended.  

"Series" shall have the meaning specified in paragraph 1; provided that "Series" shall not be deemed to include the Series A Notes, Series D 
Notes, Series E Notes, Series F Notes or Series G Notes.  

"Series A Notes" shall mean the Company's 8.90% Notes, Series A, due October 15, 1996 issued in the original aggregate principal amount of 
$85,000,000 and amended on September 29, 1989 to be known as the Company's 10.75% Notes, Series A, due October 15, 1996.  

"Series D Notes" shall mean the Company's 9.50% Notes, Series D, due October 15, 2001 issued in the original aggregate principal amount of 
$35,000,000 and amended on September 29, 1989 to be known as the Company's 11.375% Notes, Series D, due October 15, 2001.  

"Series E Notes" shall mean the Companies Series E 10.33% Senior Notes, due September 29, 1999 issued in the original aggregate principal 
amount of $135,000,000.  

"Series F Notes" shall mean the Company's Senior F 10.61% Senior Notes, due September 29, 2001 issued in the original aggregate principal 
amount of $125,000,000.  
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"Series G Notes" shall mean the Company's Series G 10.84% Senior Notes due September 29, 2006 issued in the original aggregate principal 
amount of $50,000,000.  

"Significant Holder" shall mean (i) you, so long as you shall hold any Note, or (ii) any other holder of at least 5% of the aggregate principal 
amount of the Notes at the time outstanding, or (iii) any other holder of all of the Notes purchased by you, or (iv) any holder of Notes in the 
event that the Company is not an issuer of any security registered pursuant to section 12 of the Securities Exchange Act of 1934, as amended.  

"Stock" shall mean all shares, options, interests, participations or other equivalents (regardless of how designated) of or in a corporation or 
other entity, whether voting or non-voting, of any class and includes common stock, preferred stock or warrants or options for any of the 
foregoing and any beneficial interest in any voting trust into which any of the foregoing has been put for the purpose of complying with 49 
U.S.C. 11343-44 and the rates and regulations of the Interstate Commerce Commission.  

"Subordinated Debt" shall mean any Debt of the Company which is subordinated in right of payment to any other Debt of the Company.  

"Subsidiary" shall mean, with respect to any Person, any corporation more than 50% of whose stock having by the terms thereof ordinary 
voting power to elect a majority of the directors of such corporation is at the time owned by such Person, directly or indirectly through one or 
more Subsidiaries; provided, however, that if Tyson Export Sales, Inc., Tyson Marketing Ltd. or Trasgo S.A. de C.V. defaults in any payment 
of principal of or interest on any Debt beyond any period of grace provided with respect thereto, or Tyson Export Sales, Inc., Tyson Marketing 
Ltd. or Trasgo S.A. de C.V. fails to perform or observe any other agreement, term or condition contained in any agreement under which any 
such Debt is created (or if any other event thereunder or under any such agreement shall occur and be continuing) and the effect of such failure 
or other event is to cause, or to permit the holders of such Debt (or a trustee on behalf of such holder or holders) to cause, such Debt to become 
due prior to any stated maturity, provided that in each such event the aggregate amount of all Debt as to which such a payment default or such a 
failure or other event shall occur and be continuing exceeds $5,000,000, then Tyson Export Sales, Inc., Tyson Marketing Ltd. or Trasgo S.A. de 
C.V., as the case may be, shall not be deemed to be a Subsidiary of the Company.  

"Subsidiary Guaranty" shall mean the guaranty executed by each Subsidiary or the Company, substantially in the form of Exhibit F.  

"Substantial Assets" shall mean, as of the date of any determination thereof, assets the Relevant Amount of which, together with the Relevant 
Amount of all other assets disposed of by the Company and its Subsidiaries during the 12 months preceding such date (other than in connection 
with a merger or consolidation or disposition of assets permitted by clauses (i) through (x) of paragraph 6C(5)) and the Relevant Amount of 
assets of Subsidiaries whose Stock shall have been disposed of during the 12 months preceding such date, constitute more than the Trigger 
Amount. For such purpose, for any date of determination on or before the payment in full of all Loans and all Debt incurred to refinance or 
refund any Loans, the "Relevant Amount" shall mean the Net Proceeds from the disposition of  
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the relevant assets or Stock and the "Trigger Amount" shall mean $10,000,000, and for any date of determination after the payment in full of all 
Loans and all Debt incurred to refinance or refund any Loans, the "Relevant Amount" shall mean the net book value of the relevant assets, and 
the "Trigger Amount" shall mean 10% of Consolidated Total Capitalization at the end of the most recently completed fiscal quarter.  

"Tax Sharing Guaranty" shall mean the guaranty of the tax sharing agreement entered into between the Designated Companies (as defined in 
the Original Note Agreements), their Subsidiaries, THF Acquisition Corp. and JRCR Corporation.  

"Transferee" shall mean any direct or indirect transferee of all or any part of any Note purchased by you under this Agreement.  

"Transitory Debt" shall mean and include all Debt of the Company and its Subsidiaries (not exceeding $100,000,000 in unpaid principal 
amount at any one time outstanding) secured by liens permitted by clause (viii) of paragraph 6C(l) to the extent such Debt exceeded the 
limitation of paragraph 6C(2) at the time such Debt first became Debt of the Company or a Subsidiary hereunder (the "Acquisition Date"), but 
only for a period not exceeding six months after the Acquisition Date and only if the Company would be in compliance with the provisions of 
paragraphs 6A(2) and 6A(3) after giving effect thereto.  

"Voting Stock" shall mean, with respect to any corporation, any shares of stock of such corporation whose holders are entitled under ordinary 
circumstances to vote for the election of directors of such corporation (irrespective of whether at the time stock of any other class or classes 
shall have or might have voting power by reason of the happening of any contingency).  

"Wholly-Owned Subsidiary" shall mean, with respect to any Person, any Subsidiary of such Person organized under the laws of any state of the 
United States of America, Canada, Mexico or any province of Canada, which conducts the major portion of its business in and makes the major 
portion of its sales to Persons located in the United States of America or Canada or Mexico, and all of the Stock of every class of which, except 
directors' qualifying shares, shall, at the time as of which any determination is being made, be owned by the Company either directly or through 
Wholly-Owned Subsidiaries of the Company.  

10C. Accounting Principles, Terms and Determinations. All references in this Agreement to "generally accepted accounting principles" shall be 
deemed to refer to generally accepted accounting principles in effect in the United States at the time of application thereof. Unless otherwise 
specified herein, all accounting terms used herein shall be interpreted, all determinations with respect to accounting matters hereunder shall be 
made, and all unaudited financial statements and certificates and reports as to financial matters required to be furnished hereunder shall be 
prepared, in accordance with generally accepted accounting principles applied on a basis consistent with the most recent audited consolidated 
financial statements of the Company and its Subsidiaries delivered pursuant to clause (ii) of paragraph 5A or, if no such statements have been 
so delivered, the most recent audited financial statements referred to in paragraph 8D.  
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11. MISCELLANEOUS.  

11A. Note Payments. The Company agrees that, so long as any Purchaser shall hold any Note, it will make payments of principal of, interest 
on, and any Yield-Maintenance Amount payable with respect to, such Note, which comply with the terms of this Agreement, by wire transfer 
of immediately available funds for credit (not later than 12:00 noon, New York City local time, on the date due) to the account or accounts of 
such Purchaser, if any, as are specified in the Information Schedule, attached hereto, or, in the case of any Purchaser not named in the 
Information Schedule or any Purchaser wishing to change the account specified for it in the Information Schedule, such account or accounts in 
the United States as such Purchaser may from time to time designate in writing, notwithstanding any contrary provision herein or in any Note 
with respect to the place of payment. Each Purchaser agrees that, before disposing of any Note, it will make a notation thereon (or on a 
schedule attached thereto) of all principal payments previously made thereon and of the date to which interest thereon has been paid. The 
Company agrees to afford the benefits of this paragraph 11A to any Transferee which shall have made the same agreement as the Purchasers 
have made in this paragraph 11A.  

11B. Expenses. The Company agrees, whether or not the transactions contemplated hereby shall be consummated, to pay, and save Prudential, 
each Purchaser and any Transferee harmless against liability for the payment of, all out-of-pocket expenses arising in connection with such 
transactions, including (i) all document production and duplication charges and the fees and expenses of any special counsel engaged by the 
Purchasers or any Transferee in connection with this Agreement, the transactions contemplated hereby and any subsequent proposed 
modification of, or proposed consent under, this Agreement, whether or not such proposed modification shall be effected or proposed consent 
granted, and (ii) the costs and expenses, including attorneys' fees, incurred by any Purchaser or any Transferee in enforcing (or determining 
whether or how to enforce) any rights under this Agreement or the Notes or in responding to any subpoena or other legal process or informal 
investigative demand issued in connection with this Agreement or the transactions contemplated hereby or by reason of any Purchaser's or any 
Transferee's having acquired any Note, including without limitation costs and expenses incurred in any bankruptcy case. The obligations of the 
Company under this paragraph 11B shall survive the transfer of any Note or portion thereof or interest therein by any Purchaser or any 
Transferee and the payment of any Note.  

11C. Consent to Amendments. This Agreement may be amended, and the Company may take any action herein prohibited, or omit to perform 
any act herein required to be performed by it, if the Company shall obtain the written consent to such amendment, action or omission to act, of 
the Required Holder(s) of the Notes of each series except that, (i) with the written consent of the holders of all Notes of a particular Series, and 
if an Event of Default shall have occurred and be continuing, of the holders of all Notes of all Series, at the time outstanding (and not without 
such written consents), the Notes of such Series may be amended or the provisions thereof waived to change the maturity thereof, to change or 
affect the principal thereof, or to change or affect the rate or time of payment of interest on or any Yield-Maintenance Amount payable with 
respect to the Notes of such Series, (ii) without the written consent of the  
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holder or holders of all Notes at the time outstanding, no amendment to or waiver of the provisions of this Agreement shall change or affect the 
provisions of paragraph 7A or this paragraph 11C insofar as such provisions relate to proportions of the principal amount of the Notes of any 
Series, or the rights of any individual holder of Notes, required with respect to any declaration of Notes to be due and payable or with respect to 
any consent, amendment, waiver or declaration, (iii) with the written consent of Prudential (and not without the written consent of Prudential) 
the provisions of paragraph 2 may be amended or waived (except insofar as any such amendment or waiver would affect any rights or 
obligations with respect to the purchase and sale of Notes which shall have become Accepted Notes prior to such amendment or waiver), and 
(iv) with the written consent of all of the Purchasers which shall have become obligated to purchase Accepted Notes of any Series (and not 
without the written consent of all such Purchasers), any of the provisions of paragraphs 2 and 3 may be amended or waived insofar as such 
amendment or waiver would affect only rights or obligations with respect to the purchase and sale of the Accepted Notes of such Series or the 
terms and provisions of such Accepted Notes. Each holder of any Note at the time or thereafter outstanding shall be bound by any consent 
authorized by this paragraph 11C, whether or not such Note shall have been marked to indicate such consent, but any Notes issued thereafter 
may bear a notation referring to any such consent. No course of dealing between the Company and the holder of any Note nor any delay in 
exercising any rights hereunder or under any Note shall operate as a waiver of any rights of any holder of such Note. [As used herein and in the 
Notes, the term "this Agreement" and references thereto shall mean this Agreement as it may from time to time be amended or supplemented.]  

11D. Restrictions on Transfer; Form, Registration, Transfer and Exchange of Notes; Lost Notes. (1) The Notes are issuable as registered notes 
without coupons in denominations of at least $1,000,000, except as may be necessary to reflect any principal amount not evenly divisible by 
$1,000,000. The Company shall keep at its principal office a register in which the Company shall provide for the registration of Notes and of 
transfers of Notes. Upon surrender for registration of transfer of any Note at the principal office of the Company, the Company shall, at its 
expense, execute and deliver one or more new Notes of like tenor and of a like aggregate principal amount, registered in the name of such 
transferee or transferees. At the option of the holder of any Note, such Note may be exchanged for other Notes of like tenor and of any 
authorized denominations, of a like aggregate principal amount, upon surrender of the Note to be exchanged at the principal office of the 
Company.  

Whenever any Notes are so surrendered for exchange, the Company shall, at its expense, execute and deliver the Notes which the holder 
making the exchange is entitled to receive. Each installment of principal payable on each installment date upon each new Note issued upon any 
such transfer or exchange shall be in the same proportion to the unpaid principal amount of such new Note as the installment of principal 
payable on such date on the Note surrendered for registration of transfer or exchange bore to the unpaid principal amount of such Note. No 
reference need be made in any such new Note to any installment or installments of principal previously due and paid upon the Note surrendered 
for registration of transfer or exchange. Every Note surrendered for registration of transfer or exchange shall be duly endorsed, or be 
accompanied by a written instrument  
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of transfer duly executed, by the holder of such Note or such holder's attorney duly authorized in writing. Any Note or Notes in issued in 
exchange for any Note or upon transfer thereof shall carry the rights to unpaid interest and interest to accrue which were carried by the Note so 
exchanged or transferred, so that neither gain nor loss of interest shall result from any such transfer or exchange. Upon receipt of written notice 
from the holder of any Note of the loss, theft, destruction or mutilation of such Note and, in the case of any such loss, theft or destruction, upon 
receipt of such holder's unsecured indemnity agreement, or in the case of any such mutilation upon surrender and cancellation of such Note, the 
Company will make and deliver a new Note, of like tenor, in lieu of the lost, stolen, destroyed or mutilated Note.  

(2) Any holder of any of the Notes shall use its best efforts to provide, or cause its agent to provide, Tyson with information on a timely basis 
regarding any proposed sale or transfer of any of the Notes to any Person other than Prudential, a Prudential Affiliate or an Affiliate of such 
holder, including information regarding (a) the fact that such holder has begun soliciting, or has engaged an agent to solicit, bids for the Notes, 
(b) to the extent known, potential purchasers of the Notes, (c) the identity of potential purchasers that have submitted indications of interest and 
(d) to the extent known, an approximate date upon which an agreement regarding the sale of the Notes may be reached. To the extent the holder 
of the Notes has notified Tyson that an indication of interest has been received from a prospective purchaser of Notes, such holder will not 
object to Tyson contacting such potential purchaser.  

(3) Any agreement by any holder of any of the Notes to sell or transfer of any of such Notes to any Person other than Prudential, a Prudential 
Affiliate or an Affiliate of such holder shall be subject to the right of Tyson under this paragraph 11D(3) to the Right of First Purchase. Upon 
reaching an agreement regarding any such sale or transfer of any Notes, the holder of such Notes shall provide Tyson with a notice ("Notice of 
Proposed Sale") by telephone or telecopy which sets forth the name of the proposed purchaser, the price at which such proposed purchaser has 
agreed to purchase the Notes, the proposed closing date and other material terms (if any) of the proposed sale. If Tyson elects to exercise the 
Right of First Purchase, Tyson shall, not later than two hours following its receipt of the Notice of Proposed Sale, notify the holder by 
telephone and telecopy that it is exercising the Right of First Purchase. For purposes of this Agreement, "Right of First Purchase" shall mean 
the right to purchase Notes on the terms and conditions specified in the Notice of Proposed Sale; provided that in no event shall Tyson be 
required to close such purchase in less than three Business Days. Notice shall be deemed to be received the earlier of (a) when telephonic 
notice has been given by Prudential to an Authorized Officer of Tyson and (b) when Prudential has confirmed, electronically or telephonically, 
that Tyson has received the Notice of Proposed Sale sent via telecopy and such telecopy shall have been sent to the attention of the Authorized 
Officers of Tyson.  

11E. Persons Deemed Owners; Participations. Prior to due presentment for registration of transfer, the Company may treat the Person in whose 
name any Note is registered as the owner and holder of such Note for the purpose of receiving payment of principal of and interest on, and any 
Yield- Maintenance Amount payable with respect to, such Note and for all other purposes whatsoever, whether or not such Note shall be 
overdue, and the Company shall not be affected by notice to the contrary.  
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Subject to the preceding sentence, the holder of any Note may from time to time grant participations in all or any part of such Note to any 
Person on such terms and conditions as may be determined by such holder in its sole and absolute discretion.  

11F. Survival of Representations and Warranties; Entire Agreement. All representations and warranties contained herein or made in writing by 
or on behalf of the Company in connection herewith shall survive the execution and delivery of this Agreement and the Notes, the transfer by 
any Purchaser of any Note or portion thereof or interest therein and the payment of any Note, and may be relied upon by any Transferee, 
regardless of any investigation made at any time by or on behalf of any Purchaser or any Transferee. Subject to the preceding sentence, this 
Agreement and the Notes embody the entire agreement and understanding between the parties hereto with respect to the subject matter hereof 
and supersede all prior agreements and understandings relating to such subject matter.  

11G. Successors and Assigns. All covenants and other agreements in this Agreement contained by or on behalf of any of the parties hereto shall 
bind and inure to the benefit of the respective successors and assigns of the parties hereto (including, without limitation, any Transferee) 
whether so expressed or not.  

11H. Disclosure to Other Persons. The Company acknowledges that Prudential, each Purchaser and each holder of any Note may deliver copies 
of any financial statements and other documents delivered to it, and disclose any other information disclosed to it, by or on behalf of the 
Company or any Subsidiary in connection with or pursuant to this Agreement to (i) its directors, officers, employees, agents and professional 
consultants, (ii) any Purchaser or holder of any Note, (iii) any Person to which it offers to sell any Note or any part thereof, (iv) any Person to 
which it sells or offers to sell a participation in all or any part of any Note, (v) any Person from which it offers to purchase any security of the 
Company, (vi) any federal or state regulatory authority having jurisdiction over it, (vii) the National Association of Insurance Commissioners 
or any similar organization, or (viii) any other Person to which such delivery or disclosure may be necessary or appropriate (a) in compliance 
with any law, rule, regulation or order applicable to it, (b) in response to any subpoena or other legal process or informal investigative demand, 
(c) in connection with any litigation to which it is a party or (d) in order to protect the investment of any holder in any Note.  

11I. Notices. All written communications provided for hereunder (other than communications provided for under paragraph 2) shall be sent by 
first class mail or nationwide overnight delivery service (with charges prepaid) and (i) if to any Person listed in the Information Schedule 
attached hereto, addressed to it at the address specified for such communications in such Information Schedule, or at such other address as it 
shall have specified in writing to the Person sending such communication, and (ii) if to any Purchaser or holder of any Note which is not a 
Person listed in such Information Schedule, addressed to it at such address as it shall have specified in writing to the Person sending such 
communication or, if any such holder shall not have so specified an address, then addressed to such holder in care of the last holder of such 
Note which shall have so specified an address to the Person sending such communication, provided, however, that any such communication to 
the Company may also, at the option of the Person sending such  
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communication, be delivered by any other means either to the Company at its address specified in the Information Schedule or to any 
Authorized Officer of the Company. Any communication pursuant to paragraph 2 shall be made by the method specified for such 
communication in paragraph 2, and shall be effective to create any rights or obligations under this Agreement only if, in the case of a telephone 
communication, an Authorized Officer of the party conveying the information and of the party receiving the information are parties to the 
telephone call, and in the case of a telecopier communication, the communication is signed by an Authorized Officer of the party conveying the 
information, addressed to the attention of an Authorized Officer of the party receiving the information, and in fact received at the telecopier 
terminal the number of which is listed for the party receiving the communication in the Information Schedule or at such other telecopier 
terminal as the party receiving the information shall have specified in writing to the party sending such information.  
11J. Payments Due on Non-Business Days. Anything in this Agreement or the Notes to the contrary notwithstanding, any payment of principal 
of or interest on, or Yield-Maintenance Amount payable with respect to, any Note that is due on a date other than a Business Day shall be made 
on the next succeeding Business Day. If the date for any payment is extended to the next succeeding Business Day by reason of the preceding 
sentence, the period of such extension shall be included in the computation of the interest payable on such Business Day.  
11K. Severability. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition 
or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  

11L. Descriptive Headings. The descriptive headings of the several paragraphs of this Agreement are inserted for convenience only and do not 
constitute a part of this Agreement.  

11M. Satisfaction Requirement. If any agreement, certificate or other writing, or any action taken or to be taken, is by the terms of this 
Agreement required to be satisfactory to any Purchaser, to any holder of Notes or to the Required Holder(s), the determination of such 
satisfaction shall be made by such Purchaser, such holder or the Required Holder(s), as the case may be, in the sole and exclusive judgment 
(exercised in good faith) of the Person or Persons making such determination.  

11N. GOVERNING LAW AND JURISDICTION. (i) THIS AGREE MENT  
SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, AND THE RIGHTS OF THE PARTIES SHALL BE 
GOVERNED BY, THE LAW OF THE STATE OF NEW YORK.(ii) ANY LEGAL ACTION OR PROCEEDING WITH RESPECTTO THIS 
AGREEMENT MAY BE BROUGHT IN THE COURTS OF THE STATE OF NEW YORK OR OF THE UNITED STATES OF AMERICA 
FOR THE SOUTHERN DISTRICT OF NEW YORK, AND BY EXECUTION AND DELIVERY OF THIS AGREEMENT, THE 
COMPANY HEREBY CONSENTS, FOR ITSELF AND IN RESPECT OF ITS PROPERTY, TO THE NON-EXCLUSIVE JURISDICTION 
OF THE AFORESAID COURTS. THE COMPANY HEREBY IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING ANY 
OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW 
OR HEREAFTER HAVE TO THE BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISDICTION IN RESPECT OF THIS 
AGREEMENT OR ANY DOCUMENT RELATED HERETO.  
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11O. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be an original, but all of which 
together shall constitute one instrument.  

11P. Binding Agreement. When this Agreement is executed and delivered by the Company and Prudential, it shall become a binding agreement 
between the Company and Prudential. This Agreement shall also inure to the benefit of each Purchaser which shall have executed and delivered 
a Confirmation of Acceptance, and each such Purchaser shall be bound by this Agreement to the extent provided in such Confirmation of 
Acceptance.  
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If you are in agreement with the foregoing, please sign below on the several counterparts of this letter and returning at least one fully executed 
copy of this letter to the Company, whereupon this letter shall become a binding agreement between the Company and Prudential.  

Very truly yours,  

TYSON FOODS, INC.  

By Name:  

 
Title:  

The foregoing Agreement is  
hereby accepted as of the  
date first above written.  

The Prudential Insurance Company  
of America  

By  
Vice President  
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INFORMATION SCHEDULE  

Prudential/Purchaser(s)  

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA  

(1) All payments on account of Notes held by such purchaser shall be made by wire transfer of immediately available funds for credit to:  

Account No. 050-54-526  
Morgan Guaranty Trust Companies of New York 23 Wall Street  
New York, New York 10015  

(ABA No.: 021-000-238)  

Each such wire transfer shall set forth the name of the Companies and reference the due date and application (as among principal, interest and 
Yield-Maintenance Amount) of the payment being made.  

(2) Address for all notices relating to payments:  

The Prudential Insurance Companies of America c/o Prudential Capital Group  
Four Gateway Center  
100 Mulberry Street  
Newark, New Jersey 07102-4069  

Attention: Investment Administration Unit  

(3) Address for all other communications and notices:  

The Prudential Insurance Companies of America c/o Prudential Capital Group  
4900 Renaissance Tower  
1201 Elm Street  
Dallas, TX 75270  

Attention: Managing Director  

(4) Recipient of telephonic or facsimile prepayments notices:  

Manager, Asset Management Unit  
(201) 802-6429  
(201) 802-8055 (facsimile)  

(5) Tax Identification No.: 22-1211670  

(6) Authorized Officers:  
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The Company  

Tyson Foods, Inc.  

(1) Address for Notices:  

By Delivery Service:  

2210 West Oaklawn Drive  
Springdale, Arkansas 72765-6999  

Attention: Treasurer  

By First-Class Mail:  

P.O. Drawer 2020  
Springdale, Arkansas 72765-2020  
Attention: Treasurer  

(2) Receipt of telephonic of facsimile notices:  

Treasurer  
(501) 290-4194  
(501) 290-4061  

(3) Authorized Officers:  

Gerald Johnston  
Dennis Leatherby  
Rocky Parsons  
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EXHIBIT 11  

TYSON FOODS, INC.  

COMPUTATION OF EARNINGS PER SHARE  
(In thousands except per share data)  
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                                               Dece mber 31,     January 1,  
                                                  1 994             1994 
                                               ____ ________     __________  
 
Primary: 
 
     Average common shares outstanding 
     during the period                            1 44,211         147,503 
 
     Net effect of dilutive stock 
     options based on the treasury 
     stock method using average 
     market price                                     834           1,077 
                                                  _ ______         _______ 
     Total common and common equivalent 
     shares outstanding                           1 45,045         148,580 
                                                  = ======         ======= 
     Net income                                   $ 52,235         $44,379 
                                                  = ======         ======= 
     Earnings per share                              $.36            $.30 
                                                     ====            ==== 
 
Fully Diluted: 
 
     Average common shares outstanding 
     during the period                            1 44,211         147,503 
 
     Net effect of dilutive stock 
     options based on the treasury 
     stock method using the quarter- 
     end market price, if higher 
     than average market price                        834           1,149 
                                                  _ ______         _______ 
     Total common and common equivalent 
     shares outstanding                           1 45,045         148,652 
                                                  = ======         ======= 
     Net income                                   $ 52,235         $44,379 
                                                  = ======         ======= 
     Earnings per share                              $.36            $.30 
                                                     ====            ==== 



 
 

 

End of Filing  
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ARTICLE 5 
THE SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE QUARTERLY FINANCIAL 
STATEMENTS FOR THE PERIOD ENDED DECEMBER 31, 1994 AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO 
SUCH FINANCIAL STATEMENTS. 

CIK: 0000100493 

NAME: TYSON FOODS, INC. 

MULTIPLIER: 1,000 

PERIOD TYPE 3 MOS 
FISCAL YEAR END SEP 30 1995 
PERIOD END DEC 31 1994 
CASH 57,815 
SECURITIES 0 
RECEIVABLES 394,906 
ALLOWANCES 3,273 
INVENTORY 763,225 
CURRENT ASSETS 1,246,624 
PP&E 2,567,086 
DEPRECIATION 932,666 
TOTAL ASSETS 3,694,301 
CURRENT LIABILITIES 501,843 
BONDS 1,422,757 
COMMON 14,815 
PREFERRED MANDATORY 0 
PREFERRED 0 
OTHER SE 1,304,372 
TOTAL LIABILITY AND EQUITY 3,694,301 
SALES 1,326,357 
TOTAL REVENUES 1,326,357 
CGS 1,057,471 
TOTAL COSTS 1,057,471 
OTHER EXPENSES 159,260 
LOSS PROVISION 0 
INTEREST EXPENSE 25,359 
INCOME PRETAX 84,267 
INCOME TAX 32,032 
INCOME CONTINUING 52,235 
DISCONTINUED 0 
EXTRAORDINARY 0 
CHANGES 0 
NET INCOME 52,235 
EPS PRIMARY .36 
EPS DILUTED .36 


