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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D. C. 20549

FORM 10-Q

(X) QUARTERLY REPORT PURSUANT TO SECTION 13 OR 1p@F THE SECURITIES EXCHANGE ACT OF 1934
For the Quarterly period ended December 31, 1994 OR

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

For the transition period from to

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

Delaware 71-0 225165

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

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

(Registrant's telephone number, including area)ode

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

Yes x No

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

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

Iltem 1. Financial Statements

TYSON FOODS, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

(In thousands)

(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

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

(Dollars in thousands except per share amounts)

(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

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

(In thousands except per share data)

(Unaudited)
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

The accompanying notes are an integral part oktfinancial statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(In thousands)

(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

The accompanying notes are an integral part oktfiancial statements.
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TYSON FOODS, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
(Unaudited)
1. Accounting Policies

The consolidated condensed financial statements been prepared by Tyson Foods, Inc. (the "Compawjthout audit, pursuant to the
rules and regulations of the Securities and Exce&@gmmission. Certain information and accountinkiciEs and footnote disclosures
normally included in financial statements preparedccordance with generally accepted accountimgiples have been condensed or
omitted pursuant to such rules and regulationd@igh the management of the Company believeshbatisclosures are adequate to make
the information presented not misleading, thesealithated condensed financial statements shoutddkin conjunction with the
consolidated financial statements and notes thémetoded in the Company's latest annual reportHerfiscal year ended October 1, 1994. In
the opinion of the management of the Company, tkerapanying consolidated condensed financial sescontain all adjustments,
consisting of normal recurring accruals necessaprésent fairly the financial position as of Detem31, 1994 and October 1, 1994, the
results of operations and cash flows for the timeaths ended December 31, 1994, and January 1, TB84esults of operations and cash
flows for the three months ended December 31, B®@January 1, 1994, are not necessarily indicafitiee results to be expected for the
full year.

The Notes to Consolidated Financial Statementthimyear ended October 1, 1994, reflect the sicamfi accounting policies, debt provisio
borrowing arrangements, dividend restrictions, t@@ncies and commitments of the Company. There wermmaterial changes in such ite
during the three months ended December 31, 19@&peas disclosed below.

2. Inventories

(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 andnegamade by third parties on an ongoing basisrasuit of its day-to-day operations,
including the following two matters relating to AicAlaska Fisheries Corporation (Arctic). In Apti®94, after investigations beginning as
early as 1990, a Federal Grand Jury in Seattle higon indicted former officers, directors and déoypes of Arctic as well as Arctic on
criminal charges stemming from the sinking of tisbihg vessel Aleutian Enterprise in 1990 and othatters relating to the overall operation
of Arctic. In September 1994, the Federal Grang lBgued superseding indictments against the fooffigers, directors and employees as
well as Arctic on substantially identical crimiraiarges with two prior indictees being dismissaddécember 1994, the Federal Grand Jury
issued a second superseding indictment againgbtimer officers, directors and employees as welasic on substantially identical crimir
charges with three prior indictees being chargdl wisdemeanors rather than felonies. The facllegations giving rise to the multiple
indictments now pending in the United States Dist@ourt, Western District of Washington at Seattlecurred prior to the Company's
acquisition of Arctic on October 5, 1992. Convictiof the individuals, as well as Arctic, carriesipities and fines ranging from a maximum
fine or penalty per count of $500,000 and 10 yeagsison. The Company anticipates that the tda portion of the defendants on the
indictments will begin in June 1995. Also, on Sepber 8, 1993, the State of Alaska, after condudtingstigations, filed a Complaint for
Forfeiture and Damages alleging that certain Aretissels participated in the use of certain fislgegr during 1990, 1991, and 1992. While
management is not able at the present time tordaterthe outcome of these matters, based upommafiion currently available, managem
presently does not believe that any of these lawsuiclaims by third parties will have a mateddlerse effect on the Company's financial
position.



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

For the three months ended December 31, 1994 ashtaf $145.7 million was provided by all operatawgivities, consisting of $99.2 million
provided by operations and $46.5 million providgdiet changes in receivables, inventories, payabidsother items. Finished inventories
have increased from 1994 fiscal year-end due tsosed inventory increases and shifts in product fimancing activities used net cash of
$14.1 million, mainly due to the purchase during finst quarter of 1995 of 1.1 million treasury gtg®under the Company's 15 million share
buyback program. The Company primarily used furefsegated from operating activities to fund $78.2iom of property, plant and
equipment additions. The expenditures for propgignt and equipment were related to new equiprmedtupgrading facilities to take
advantage of market opportunities and the Compaayisnuing effort to increase efficiencies, redogerall cost, and meet or exceed
environmental standards.

At December 31, 1994, working capital was $744.Bioni compared to $721.5 million at 1994 fiscal yesad, an increase of $23.3 million.
The current ratio at December 31, 1994 was 2.48dompared to 2.34 to 1 at October 1, 1994. Workaggjtal and the current ratio have
increased since year-end due to a shift in totlhd flem short-term borrowings to long-term debteT®ompany's foreseeable cash needs for
operations and capital expenditures will contimubé met through cash flows from operations andosongs supported by existing credit
facilities and additional credit facilities whiché Company believes are available.

Long-term debt has increased $41.3 million sinceober 1, 1994. At December 31, 1994, long-term eedst 51.9% of total capitalization
compared to 51.7% at October 1, 1994. The Compang'sinsecured revolving credit agreements proujaéo $1.5 billion of financing
which supports the Company's commercial paper progAt December 31, 1994, $963.7 million was ouiditag under, or supported by the
$1.5 billion financing facilities consisting of $82Z million of commercial paper and $235 millioradin under the revolving credit facilities.
Additional outstanding long-term debt at Decemkkri®94, consisted of $348.7 million of institu@motes, $30 million of bank notes and
$80.3 million of other indebtedness.

RESULTS OF OPERATIONS

Sales for the first quarter of 1995 increased 15014 the same quarter of 1994. This increase wefafly due to an increase in consumer
poultry sales which increased 1995 first quartaltsales by 10.3%. The increase in consumer poseiles is attributable to a 15.8% increase
in tonnage offset somewhat by a 2% decrease irageesales prices. Trasgo S.A. de C.V. (Trasgo)Ctimapany's 50.1% owned Mexican
subsidiary which was acquired in the third quasteiiscal 1994, accounted for 28.7% of the increiase
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TYSON FOODS, INC.

consumer poultry. Beef and pork sales increase8 i@ quarter total sales by 0.7% compared tcstrae quarter of 1994. The increase in
beef and pork sales was due to an 18.2% increasemage offset by a 10% decrease in average pades. The increase in beef and pork
tonnage is mainly due to the acquisition of Gorfgesdservice, Inc. in the second quarter of fis€&8l4l Sales of Mexican food and prepared
foods as a group increased 1995 first quarter saials by 2.8%. Culinary Foods, acquired by the @y in the fourth quarter of fiscal 19¢
accounted for 72.5% of the increase in preparedsoSeafood sales increased 1995 first quartdrdafias 0.5% due to an 8.2% increase in
tonnage and a 6% increase in average sales picsisquarter sales of animal foods, by-produd¥g, $wine and other sales as a group
increased 1995 first quarter total sales by 0.8#p@red to the same quarter of last year due to3d Bicrease in tonnage and a 3.6%
increase in average sales prices. Extremely lovkebarices, which were below rearing costs, ad\isfected both sales and profit marg
for live swine during the first quarter of 1995.ef@ompany's pork processing operations were algersely affected as competitors were
able to buy their raw materials at lower priceslestihe Company's integrated operations provideddrigost raw materials. Market prices for
live swine have trended upward during the secoradtgu Although increased live swine prices areeeigd to improve this division's results,
management cannot predict when the Company's atesjpork operations will achieve expected perforreagoals.

The increase in cost of goods sold of 13% for ite §uarter of 1995 compared to the same quaft€@®4 was mainly the result of the
increase in sales offset by a decrease of appréeiynhl.3% in feed ingredient costs. As a percésates, cost of sales was 79.7% for the
first quarter of 1995 compared to 81.1% in thet fisarter of 1994. The Company monitors and congpensts for labor, raw material
purchases, utilities and other expenses to compavithin the industry as part of its cost contr@asures and believes such costs are at least
within industry averages.

Operating expenses increased 20.6% for the fimttguof 1995 over the same quarter of 1994. Ism@atorage and distribution costs, a
portion of which is related to increases in int¢ioraal sales, have contributed to increased sedigenses. In addition, acquisitions since the
first quarter of last year have added to increasdithg expense when expressed as a percent of Smling expense, as a percent of sales, in
the first quarter of 1995 was 8.8% compared to 8@te same quarter of 1994. The Company's resgqisitions, which have higher
general and administrative expenses as a perceated than normal Company target levels, haveibated to higher overall general and
administrative expenses. Temporary increases al Egsts have also had an impact on general anthedirative expenses. General and
administrative expense, as a percent of sales2y88s in the first quarter of 1995 compared to 2%hmsame period of 1994. Amortization
expense was 0.5% of sales in the first quarte®8blcompared to 0.7% in 1994.
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TYSON FOODS, INC.

The recent devaluation of the Mexican peso adweetcted Trasgo's fiscal 1995 first quarter opegaresults, which reduced Tyson's after-
tax operating results by $2.2 million. Managemeititaontinue to evaluate the effect of exchangesain Trasgo's operating results to
determine its impact, if any, on the Company'sreiaperating results.

Interest expense increased 49% in the first quaft&®95 compared to the same quarter of 1994 gbrascounted for 24.8% of the increase
in interest expense. Short-term interest rates wppeoximately 75% higher than the same periodyleat, which raised the weighted average
interest rate of all Company debt to 7.3% comp&ne@i2% for the same period last year. In additibe,Company had a higher level of
borrowing as a result of acquisitions and the cbdation of Trasgo's debt which increased the Camgsaaverage indebtedness by 27.4%
over the same period last year.

The effective income tax rate for the first quadef995 was 38% compared to 39% in the same pefidd94. The decrease in the effective
tax rate is due to reduced state income taxestenetiuced impact of the non- deductibility of atization of excess of investments over net
assets acquired as income before income taxesaBeselus an increase in items deductible for irctax purposes that are not deductible
financial statement purposes.

ENVIRONMENTAL MATTERS

The Company has a strong financial commitment tarenmental matters. During the first three morgh§iscal 1995 the Company invested
approximately $9.3 million in water quality faciéis, including capital outlays to build and upgréafglities, and $8.6 million for day-to-day
operations of waste-water facilities.
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TYSON FOODS, INC.
PART Il. OTHER INFORMATION
Item 4. Submission of Matters to a Vote of Securityolders

The following directors were elected at the anmsla@reholders' meeting held January 13, 1995:

DIRECTORS VOTES FOR Vv 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

Additionally, Don Tyson, Chairman of the Board dféxtors of the Company, announced that effectipel®1, 1995, he would step down
Chairman of the Board of Directors and serve asdé&hairman of the Board of Directors. Don Tysoasvelected Senior Chairman of the
Board of Directors at its meeting prior to the aarahareholders meeting. The Board of Directors alscted Leland Tollett, currently
President and Chief Executive Officer, to succeed Dyson as Chairman of the Board of Directorsatiffe April 21, 1995.

Shareholders also approved (1) the adoption oE#rdor Executive Performance Bonus Plan with 7333l votes for approval, 4,300,727
votes against, 933,582 votes abstaining and 3,32 henvotes and (2) Amendments to the Amended astaked Nonstatutory Stock Option
Plan with 728,678,413 votes for approval, 2,785 s against, 1,061,483 votes abstaining and®0%(2Z2 nonvotes.

No other items were voted upon at the annual sb#dels' meeting or during the quarter ended DeceRibel994
Item 6. Exhibits and Reports on Form 8-K

(a) Exhibits:

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

(b) Reports on Form 8-K:

None.
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TYSON FOODS, INC.

EXHIBIT INDEX
The following exhibits are filed with this report.

Exhibit No.

10(a) Amendment Agreement, dated November 1, 19
and Restated Note Purchase Agreements, da

by and between the Company and various Pu

in the Purchaser Schedule attached to sai

together with the following related docum
(i) Form of Series A Note

(ii) Form of Series D Note

10(b) Amendment Agreement, dated November 1, 19
and Restated Note Agreements, dated June
between the Company and various Purchaser
the Purchaser Schedule attached to said a

with the following related documents:
(i) Form of Series E Note
(ii) Form of Series F Note

(iif) Form of Series G Note

10(c) Master Shelf Agreement dated January 13,

the Company and the Prudential Insurance
11 Statement Regarding Computation of Earnin
27 Financial Data Schedule

13

Page

94, to Amended 15-22
ted June 30, 1993,
rchasers as listed

d agreement,

ents:

94, to Amended
30, 1993, by and

s as listed in
greement, together

23-30

1995, between 31-84
Company of America.

gs Per Share 85
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TYSON FOODS, INC.
SIGNATURES

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

TYSON FOODS, INC.

Date: February 10, 1995 /sl Gerald Johnston

Geral d Johnston
Executive Vice President,
Fi nance

Date: February 10, 1995 /sl Gary Johnson

Gary Johnson
Corporate Controller
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TYSON FOODS, INC.

AMENDMENT AGREEMENT

Dated as of November 1, 1994
to
AMENDED AND RESTATED NOTE PURCHASE 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 andi®kbtate Purchase Agreements, each dated as oB0uA893 (the "Note Agreements"),
between Tyson Foods, Inc., a Delaware corporattem“Company"), and the respective institutionakstors listed in the Purchaser Sche:
attached thereto, which amended and restated pla@age Note Purchase Agreements dated as of Ali§u$086, as amended, pursuant to
which the Company has issued 8.90% Notes, SeridsiédOctober 15, 1996, in the original aggregaiteciiral amount of $85,000,000 (as
amended pursuant to the Amendment Agreement datetiSeptember 29, 1989, the "Series A Notes"h%®.Notes, Series B, due October
15, 1991, in the original aggregate principal amafr$10,000,000 (the "Series B Notes"), 8.75% Np&eries C, due October 15, 1992, in
the original aggregate principal amount of $45,000,(the "Series C Notes") and 9.50% Notes, S&jehie October 15, 2001, in the origi
aggregate principal amount of $35,000,000 (as aptepdrsuant to the Amendment Agreement dated Segtember 29, 1989, the "Series D
Notes"). The institutional investors named in tttached Purchaser Schedule (the "Holders") arédlaers of all Series A Notes and Serie
Notes. As of the date hereof (the "Amendment Datet)aggregate principal amount of $26,000,00bi@Series A Notes and $30,000,00(
the Series D Notes is outstanding. No Series B dote&Series C Notes are outstanding. Capitalizedsteised in this Amendment Agreement
(the "Amendment Agreement") without definition hdatie meanings specified in the Note Agreementapsnded by this Amendment
Agreement.

The Company agrees with you as follows:

1. Amendment of the Note Agreements. The Compamgtilyerequests and the Holders hereby agree tatleadment of the Note
Agreements, and the same is hereby amended, fsthen Exhibit A attached hereto.

2. Effectiveness. The provisions of this Amendmigteement shall become effective upon (a) the ei@tiand delivery of this Amendment
Agreement by the Required Holders, (b) the exeowind delivery of an amendment agreement in sutisligrthe same form by the Requi
Holders under the New Note Agreements, and (cp#yenent to the Holders of the fees described irséparate Fee Letter of even date
herewith from the Company to the Holders.

3. Ratification. The Note Agreements, amended asitebove set forth, are in all respects ratified eonfirmed, and the terms and condit
thereof, amended as hereinabove set forth, shalheemain in full force and effect.
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4. GOVERNING LAW. THIS AMENDMENT AGREEMENT SHALL BECONSTRUED AND ENFORCED IN ACCORDANCE WITH,
AND THE RIGHTS OF THE PARTIES SHALL BE GOVERNED BYHE LAWS OF THE STATE OF NEW YORK.

5. Counterparts. This Amendment Agreement may lkeewrd simultaneously in two or more counterpaidsh of which shall be deemed an
original, and it shall not be necessary in makirappof this Amendment Agreement to produce or aotdor 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 JOHRIANCOCK 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 herebgrai®d to read, in its entirety, as follows:

"6A(1). Consolidated Net Worth and Current Rati@j®Reements. The Company covenants that it willpermit either (i) Consolidated Net
Worth at any time to be less than $1,000,000,00@)dhe ratio of Consolidated Current Assets tn€olidated Current Liabilities at any ti
to be less than 1.10to 1."

*k kkk k%
Paragraph 6A(2) of the Note Agreements is herebgrai®d to read, in its entirety, as follows:

"6A(2). Debt to Capitalization. The Company shalt permit the sum of Consolidated Funded Debt amde@t Debt to exceed the following
applicable percentage of Consolidated Total Capétbn in the fiscal years set forth below:

Fiscal Year Percentage
1993 65%

1994 60%

1995 and thereafter 65%"

* k k k k% %

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

"6A(3). Interest Coverage Ratio. The Company shatllpermit, at any time during any Measurementdeethe ratio of (i) EBIT plus rental
expenses of the Company and its consolidated Saksslto (ii) Interest Expense plus rental expsrefeghe Company and its consolidated

Subsidiaries to be less than 2.75 to 1."
* k k k k kx %

Clause (ii) of the first sentence of Paragraph 6Be Note Agreements is hereby amended to redt§ entirety, as follows:
"(ii) Consolidated Funded Debt would not exceed820of Consolidated Total Capitalization."

21
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Paragraph 9B of the Note Agreements is hereby aatebhg amending the definition of Consolidated Nebime such that the following
provision is added to the end thereof:

"provided, however, that solely for purposes okd®iining compliance with the provisions of paradr&p\(3) the special charge of
$213,900,000 taken in the quarter ended July 24 1@t respect to the Company's Subsidiary, Araleska Fisheries Corporation, shall be
eliminated from any determination of Consolidatezt \come for any Measurement Period."
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TYSON FOODS, INC.
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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 andi&kbtate Agreements, each dated as of June 30,(1#93Note Agreements”), between
Tyson Foods, Inc., a Delaware corporation (the "Gany"), and the respective institutional investmted in the Purchaser Schedule attac
thereto, which amended and restated the separd¢eAgoeements dated as of September 29, 1989, eisced, pursuant to which the
Company has issued Series E 10.33% Senior Secuted Nue September 29, 1999 in the original agtgggancipal amount of
$135,000,000 (the "Series E Notes"), Series F 208.6&nior Secured Notes due September 29, 200¢ ioritinal aggregate principal
amount of $125,000,000 (the "Series F Notes"),2&des G 10.84% Senior Secured Notes due Septéd@pb2006 in the original aggregate
principal amount of $50,000,000 (the "Series G NteThe institutional investors named in the dtetPurchaser Schedule (the "Holders")
are the holders of all Series E Notes, Series leNahd Series G Notes. As of the date hereof gheethdment Date"), an aggregate principal
amount of $135,000,000 of Series E Notes, $12500000f Series F Notes and $50,000,000 of Serie®t®Ns outstanding. Capitalized
terms used herein without definition have the megsispecified in the Note Agreements, as amendehi$yrAmendment Agreement.

The Company agrees with you as follows:

1. Amendment of the Note Agreements. The Compamgtiyerequests and the Holders hereby agree tateadment of the Note
Agreements, and the same is hereby amended, fsthen Exhibit A attached hereto.

2. Effectiveness. The provisions of this Amendmigteement shall become effective upon (a) the ei@tand delivery of this Amendment
Agreement by the Required Holders, (b) the exeowind delivery of an amendment agreement in sutisligrthe same form by the Requi
Holders under the Existing Note Agreements relatinthe Series A Notes and the Series D Notes(@rttie payment to the Holders of the
fees described in the separate Fee Letter of eatenhetrewith from the Company to the Holders.

3. Ratification. The Note Agreements, amended asitebove set forth, are in all respects ratified eonfirmed, and the terms and condit
thereof, amended as hereinabove set forth, shalheemain in full force and effect.
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4. GOVERNING LAW. THIS AMENDMENT AGREEMENT SHALL BECONSTRUED AND ENFORCED IN ACCORDANCE WITH,
AND THE RIGHTS OF THE PARTIES SHALL BE GOVERNED BYHE LAWS OF THE STATE OF NEW YORK.

5. Counterparts. This Amendment Agreement may lkeewrd simultaneously in two or more counterpaidsh of which shall be deemed an
original, and it shall not be necessary in makirappof this Amendment Agreement to produce or aotdor 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 TEACHER INSURANCE AND ANNUITY ASSOCIATION OF
AMERICA JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANYTHE NORTHWESTERN MUTUAL LIFE INSURANCE
COMPANY THE GREAT-WEST LIFE & ANNUITY INSURANCE CONATIONWIDE LIFE INSURANCE CO.

ALLSTATE LIFE INSURANCE COMPANY
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EXHIBIT A
AMENDED PROVISIONS

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

"6A(1). Consolidated Net Worth and Current Rati@j®Reements. The Company covenants that it willpermit either (i) Consolidated Net
Worth at any time to be less than $1,000,000,00@)dhe ratio of Consolidated Current Assets tn€olidated Current Liabilities at any ti
to be less than 1.10to 1."

*k kkk k%
Paragraph 6A(2) of the Note Agreements is herebgrai®d to read, in its entirety, as follows:

"6A(2). Debt to Capitalization. The Company shalt permit the sum of Consolidated Funded Debt amde@t Debt to exceed the following
applicable percentage of Consolidated Total Capétbn in the fiscal years set forth below:

Fiscal Year Percentage
1993 65%

1994 60%

1995 and thereafter 65%"

* k k k k% %

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

"6A(3). Interest Coverage Ratio. The Company shatllpermit, at any time during any Measurementdeethe ratio of (i) EBIT plus rental
expenses of the Company and its consolidated Saksslto (ii) Interest Expense plus rental expsrefeghe Company and its consolidated
Subsidiaries to be less than 2.75to 1."

%k kkk k%
Clause (ii) of the first sentence of Paragraph 6Be Note Agreements is hereby amended to redts entirety, as follows
"(ii) Consolidated Funded Debt would not exceed®20of Consolidated Total Capitalization."”
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*kkkkkk*k

Paragraph 10B of the Note Agreements is hereby dateby amending the definition of Consolidated Mebme such that the following
provision is added to the end thereof:

"provided, however, that solely for purposes okd®iining compliance with the provisions of paradr&p\(3) the special charge of
$213,900,000 taken in the quarter ended July 24, 1@8h respect to the Company's Subsidiary, Araleska Fisheries Corporation, shall be
eliminated from any determination of Consolidatezt \come 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 Pruibdriffiliate (as hereinafter defined) which becesbound by certain provisions of this
Agreement as hereinafter provided (together witidEntial, the "Purchasers")

c/o Prudential Capital Group
Gateway Center Four

100 Mulberry St.

Newark, NJ 071C-4069

Ladies and Gentlemen:
The undersigned, Tyson Foods, Inc., a Delawareotation (herein called the "Company"), hereby agneith you as follows:

1. AUTHORIZATION OF ISSUE OF NOTES. The Companyhailithorize the issue of its senior promissory s¢terein called the "Notes

in the aggregate principal amount of $100,000,00@e dated the date of issue thereof; to matarea case of each Note so issued, no more
than 20 years after the date of original issuaheesbf; to have an average life, in the case dfl &ade so issued, of no more than 15 years
after the date of original issuance thereof; ta li@rest on the unpaid balance thereof from tite thereof at the rate per annum, and to
such other particular terms, as shall be set fantthe case of each Note so issued, in the Coafion of Acceptance with respect to such
Note delivered pursuant to paragraph 2F; and wubstantially in the form of Exhibit A attached é&ter. The term "Notes" as used herein ¢
include each Note delivered pursuant to any prowisif this Agreement and each Note delivered irsStution or exchange for any such N
pursuant to any such provision. Notes which hay¢h@same final maturity, (b) the same installnEyment dates, (c) the same installment
payment amounts (as a percentage of the origimatipal amount of each Note), (d) the same intenas,

(e) the same interest payment periods, and (visdimee original date of issuance are herein call&tees" of Notes.

2. PURCHASE AND SALE OF NOTES.

2A. Facility. Prudential is willing to consider, its sole discretion and within limits which may &ethorized for purchase by Prudential and
Prudential Affiliates from time to time, the puraesof Notes pursuant to this Agreement. The williegs of Prudential to consider such
purchase of Notes is herein called the "Facilit'any time, the aggregate principal amount of Natiated in paragraph 1, minus the
aggregate principal amount of Notes purchased aluldpsirsuant to this Agreement prior to such timéus the aggregate principal amount
of Accepted Notes (as hereinafter defined) whickehaot yet been purchased and sold hereundertprgurch time, is herein called the
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"Available Facility Amount" at such time. Notwittastding the willingness of Prudential to considerchases of Notes, this Agreement is
entered into on the express understanding thataerdtrudential nor any Prudential Affiliate shadl dbligated to make or accept offers to
purchase Notes, or to quote rates, spreads or times with respect to specific purchases of Naed,the Facility shall in no way be
construed as a commitment by Prudential or anydtial Affiliate.

2B. Issuance Period. Notes may be issued and soddignt to this Agreement until the earlier otl{¢ second anniversary of the date of this
Agreement (or if any such anniversary is not a Bess Day, the Business Day next preceding suclensary) and (i) the thirtieth day after
Prudential shall have given to the Company, oiGbmpany shall have given to Prudential, a notiatrgj that it elects to terminate the
issuance and sale of Notes pursuant to this Agree(oeif such thirtieth day is not a Business Didng, Business Day next preceding such
thirtieth day). The period during which Notes mayigsued and sold pursuant to this Agreement &ithealled the "Issuance Period".

2C. Periodic Spread Information. Not later tharD93M. (New York City local time) on a Business Ddyring the Issuance Period if there is
an Available Facility Amount on such Business Diag, Company may request by telecopier or telephame Prudential will, to the extent
reasonably practicable, provide to the Companyush 8usiness Day (or, if such request is receivte 8:30 A.M. (New York City local
time) on such Business Day, on the following BustBay), information (by telecopier or telephon@&hwespect to various spreads at which
Prudential or Prudential Affiliates might be intsted in purchasing Notes of different average lipesvided, however, that the Company
may not make such requests more frequently tharetimi any Business Day or 10 times in any 30-daipger such other frequency as shall
be mutually agreed to by the Company and Prudeiitied amount and content of information so providkdll be in the sole discretion of
Prudential but it is the intent of Prudential toyide information which will be of use to the Compgan determining whether to initiate
procedures for use of the Facility. Informationpsovided shall not constitute an offer to purchids¢es, and neither Prudential nor any
Prudential Affiliate shall be obligated to purch&stes at the spreads specified. Information seigenl shall be representative of potential
interest only for the period commencing on the slagh information is provided and ending on theieadf the fifth Business Day after such
day and the first day after such day on which frpread information is provided. Prudential maspgnd or terminate providing
information pursuant to this paragraph 2C if, ;isble discretion, it determines that there has beeadverse change in the credit quality of
the Company after the date of this Agreement.

2D.Request for Purchase. The Company may from tiintiene during the Issuance Period make requesiguichases of Notes (each such
request being herein called a "Request for Pur¢hdsach Request for Purchase shall be made tceRtiad by telecopier and confirmed by
nationwide overnight delivery service, and shalkfiecify the aggregate principal amount of Notageced thereby, which shall not be less
than $10,000,000 and not be greater than the Alailgacility Amount at the time such Request fordRase is made, (ii) specify the
principal amounts, final maturities, installmenypent dates and amounts and interest payment ge(docrterly or semi-annual in arrears)
of the Notes covered thereby,

(iii) specify the use of proceeds of such Notes, §pecify the proposed
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day for the closing of the purchase and sale dii §lmtes, which shall be a Business Day during $kednce Period not less than 7 days and
not more than 42 days after the making of such B&tgfor Purchase, (v) specify the number of th@aetand the name and address of the
depository institution to which the purchase prioesuch Notes are to be transferred on the Cldsimgfor such purchase and sale, (vi)
certify that the representations and warrantiesained in paragraph 8 are true on and as of theafatuch Request for Purchase except ti
extent of changes caused by the transactions hewmabemplated and that there exists on the dateaf Request for Purchase no Event of
Default or Default, and (vii) be substantially hretform of Exhibit B attached hereto. Each ReqfasPurchase shall be in writing and shall
be deemed made when received by Prudential.

2E. Rate Quotes. Not later than five Business Rdigs the Company shall have given Prudential auBsifor Purchase pursuant to
paragraph 2D, Prudential may provide (by telephmoenptly thereafter confirmed by telecopier, infleaase no earlier than 9:30 A.M. anc
later than 1:30 P.M. New York City local time) inést rate quotes for the several principal amoumégurities, installment payment
schedules, and interest payment periods of Notesfigd in such Request for Purchase. Each quatk rilpresent the interest rate per annum
payable on the outstanding principal balance ofi fletes until such balance shall have become ddgayable, at which Prudential or a
Prudential Affiliate would be willing to purchasech Notes at 100% of the principal amount thereof.

2F. Acceptance. Within 30 minutes after Pruderstiell have provided any interest rate quotes puatsogparagraph 2E or in the event that
due to conditions in the market place it shall m®feasible to hold such interest rate quotes 8@eminutes, such shorter period as Prudential
may specify to the Company (such period hereiredathe "Acceptance Window"), the Company may, sulifeparagraph 2G, elect to acc
such interest rate quotes as to not less than @@00 aggregate principal amount of the Notesipédn the related Request for Purchase.
Such election shall be made by an Authorized Offaddehe Company notifying Prudential by telepha@meelecopier within the Acceptance
Window (but not earlier than 9:30 A.M. or later thz:00 P.M., New York City local time) that the Cpamy elects to accept such interest rate
quotes, specifying the Notes (each such Note Heéngin called an "Accepted Note") as to which saiteptance (herein called an
"Acceptance") relates. The day the Company notdieé.cceptance with respect to any Accepted Natégliein called the "Acceptance Day"
for such Accepted Notes. Any interest rate quoset® avhich Prudential does not receive an Acceptavithin the Acceptance Window shall
expire, and no purchase or sale of Notes herelgiddirbe made based on such expired interest vates; Subject to paragraph 2G and the
other terms and conditions hereof, the Companyesgieesell to Prudential or a Prudential Affilisé®d Prudential agrees to purchase, or to
cause the purchase by a Prudential Affiliate af,Alccepted Notes at 100% of the principal amoustuch Notes. As soon as practicable
following the Acceptance Day, the Company, Pruddmind each Prudential Affiliate which is to pursbany such Accepted Notes will
execute a confirmation of such Acceptance subsiinin the form of Exhibit C attached hereto (herealled a "Confirmation of
Acceptance").

2G. Market Disruption. Notwithstanding the provissoof paragraph 2F, if Prudential shall have predithterest rate quotes pursuant to

37



paragraph 2E and thereafter prior to the time ateftance with respect to such quotes shall have metified to Prudential in accordance
with paragraph 2F there shall occur a general sisspre, material limitation, or significant disrupti of trading in securities generally on the
New York Stock Exchange or in the domestic marketf.S. Treasury securities or derivatives, therhsnterest rate quotes shall expire,
no purchase or sale of Notes hereunder shall be maskd on such expired interest rate quotese iEdmpany thereafter notifies Prudential
of the Acceptance of any such interest rate qusted) Acceptance shall be ineffective for all pwgmof this Agreement, and Prudential s
promptly notify the Company that the provisiongtus paragraph 2G are applicable with respect ¢b $icceptance.

2H. Closing.

2H(1) Closings. Not later than 11:30 A.M. (New YdZRiy local time) on the Closing Day for any AccegtNotes, the Company will deliver
to each Purchaser listed in the Confirmation oféjtance relating thereto at the offices of the Entidl Capital Group, 4900 Renaissance
Tower, 1201 EIm Street, Dallas, TX 75270, the AtedpNotes to be purchased by such Purchaser foitimeof one or more Notes in
authorized denominations as such Purchaser magsetpr each Series of Accepted Notes to be puechas the Closing Day, dated the
Closing Day and registered in such Purchaser's rfame the name of its nominee), against payméthi® purchase price thereof by transfer
of immediately available funds for credit to then@many's account specified in the Request for Psebasuch Notes.

2H(2) Rescheduled Closings. If the Company faileetaler to any Purchaser the Accepted Notes taithased by such Purchaser on the
scheduled Closing Day for such Accepted Notes agighed above in this paragraph 2H, or any of thed@@ns specified in paragraph 3 st
not have been fulfilled by the time required ontsacheduled Closing Day, the Company shall, padr:00 P.M., New York City local time,
on such scheduled Closing Day notify such Purchaseriting whether (i) such closing is to be resdhled (such rescheduled date to be a
Business Day during the Issuance Period not lessdhe Business Day and not more than 10 Businags &fter such scheduled Closing |
(the "Rescheduled Closing Day") and certify to sBeinchaser that the Company reasonably believed thiél be able to comply with the
conditions set forth in paragraph 3 on such ReadeddClosing Day and that the Company will pay@tetayed Delivery Fee in accordance
with paragraph 21(2) or (ii) such closing is todanceled as provided in paragraph 21(3). In thexetiat the Company shall fail to give such
notice referred to in the preceding sentence, Buchhaser may at its election, at any time aft@® P..M., New York City local time, on such
scheduled Closing Day, notify the Company in wgtthat such closing is to be canceled as providgzhragraph 21(3).

21(1) Issuance Fee. The Company will pay to Prudeimt immediately available funds a fee (hereifiechthe "Issuance Fee") on each
Closing Day in an amount equal to 0.15% of the egate principal amount of Notes sold on such CépBiay.

21(2) Delayed Delivery Fee. If the closing of therghase and sale of any Accepted Note is delayeanfpreason beyond the original Closing
Day for such Accepted Note, the Company will pafPtadential (a) on the Cancellation Date or actiading date of such purchase and sale
and (b)
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if earlier, the next Business Day following 90 dayter the Acceptance Day for such Accepted Notelsam each Business Day following 90
days after the prior payment hereunder, a fee ifnesdled the "Delayed Delivery Fee") calculated@®ws:

(BEY - MMY) x DTS/360 x PA

where "BEY" means Bond Equivalent Yield, i.e., ttend equivalent yield per annum of such AccepteteN®IMY" means Money Market
Yield, i.e., the yield per annum on a commerciglgranvestment of the highest quality selected lmdential on the date Prudential receives
notice of the delay in the closing for such Accepttes having a maturity date or dates the samer atosest to, the Rescheduled Closing
Day or Rescheduled Closing Days (a new alternativestment being selected by Prudential each tinsh slosing is delayed); "DTS" mea
Days to Settlement, i.e., the number of actual édggsed from and including the originally scheduldosing Day with respect to such
Accepted Note (in the case of the first such paymath respect to such Accepted Note) or from ardduding the date of the next preceding
payment (in the case of any subsequent delayededgliee payment with respect to such Accepted Notbut excluding the date of such
payment; and "PA" means Principal Amount, i.e.,ghacipal amount of the Accepted Note for whiclelsgalculation is being made. In no
case shall the Delayed Delivery Fee be less tham kthing contained herein shall obligate anycRaser to purchase any Accepted Not
any day other than the Closing Day for such Acagptete, as the same may be rescheduled from titiméoin compliance with paragraph
2H.

21(3) Cancellation Fee. If the Company at any timéfies the Purchasers in writing that the Companganceling the closing of the purchase
and sale of any Accepted Note, or if the Purchasetify the Company in writing under the circumstas set forth in the last sentence of
paragraph 2H that the closing of the purchase aledas such Accepted Note is to be canceled, theifclosing of the purchase and sale of
such Accepted Note is not consummated on or poiting last day of the Issuance Period (the datepfsuch notification, or the last day of
the Issuance Period, as the case may be, beinig lsatked the "Cancellation Date"), the Company pély the Purchasers in immediately
available funds an amount (the "Cancellation Fealgulated as follows:

Pl x PA

where "PI" means Price Increase, i.e., the quofexressed in decimals) obtained by dividing li@)éxcess of the ask price (as determined
by Prudential) of the Hedge Treasury Note(s) onQhacellation Date over the bid price (as deterthimg Prudential) of the Hedge Treasury
Note(s) on the Acceptance Day for such Acceptea Mgt(b) such bid price; and "PA" has the meanswibed to it in paragraph 21(2). T
foregoing bid and ask prices shall be as repornyetidlerate Systems, Inc. (or, if such data for @ason ceases to be available through
Telerate Systems, Inc., any publicly available sewf substantially similar market data). Eacheshall be based on a U.S. Treasury sec
having a par value of $100.00 and shall be roundé¢lde second decimal place. In no case shall #reéllation Fee be less than zero.

39



3. CONDITIONS OF CLOSING. The obligation of any Phaser to purchase and pay for any Accepted Net&ghiject to the satisfaction, on
or before the Closing Day for such Accepted Notéshe following conditions:

3A. Certain Documents. Such Purchaser shall hazatved the following, each dated the date of thaie@ble Closing Day:
(i) the Accepted Note(s) to be purchased by suchiser;

(i) certified copies of the resolutions of the Bo&f Directors of the Company authorizing this Agment and the issuance of the Notes
hereunder, and of all documents evidencing otheessary corporate action and governmental apprataisy, with respect to this
Agreement and the Notes;

(iii) a certificate of the Secretary or an Assist8acretary of the Company certifying the namestamsl signatures of the officers of the
Company authorized to sign this Agreement and tbeepted Notes and the other documents to be detivegreunder;

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

(v) a favorable opinion of R. Read Hudson or Ddvid/an Bebber, Corporate Counsel of the Companlystauntially in the form of Exhibit
D-1 attached hereto and as to such other mattemgchsPurchaser may reasonably request. The Conmgaielpy directs such counsel to
deliver such opinion, agrees that the issuancesaledof any Accepted Notes will constitute a retamdtion of such direction, and
understands and agrees that each Purchaser recsidh an opinion will and is hereby authorizedety on such opinion;

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

(vii) with respect to the first Closing only, cdigd copies of Requests for Information or Copiesr(n UCC-11) or equivalent reports listing
all effective financing statements which name tloenPany or any Subsidiary (under its present nandgragvious names) as debtor and
which are filed in the offices of the SecretariéState of Arkansas, North Carolina, Virginia anek@s together with copies of such financing
statements; and

(viii) additional documents or certificates withspect to legal matters or corporate or other priiogs related to the transactions
contemplated hereby as may be reasonably requegtsech Purchaser.

3B. Opinion of Purchaser's Special Counsel. SuchHaser shall have received from (i) Rex C. Mil{ssistant General Counsel of Pruder
or such other counsel, who is acting as speciatgifor it in connection with this transactiorfagorable opinion satisfactory to such
Purchaser as to such matters incident to the rsdiein contemplated as it may reasonably regumeis(ii) the Rose Law Firm, or other
counsel satisfactory to such Purchaser, a favo@itéon, in form satisfactory to such Purchadeat Arkansas state courts, and federal ¢
applying Arkansas law, would give effect to the ickaof law provisions contained in the Agreemernt tre Notes.

40



3C. Representations and Warranties; No Default.répeesentations and warranties contained in paphg8 shall be true on and as of such
Closing Day, except to the extent of changes cabgele transactions herein contemplated; therk sbiaexist on such Closing Day any
Event of Default or Default; and the Company shalle delivered to such Purchaser an Officer's fatie, dated such Closing Day, to both
such effects.

3D. Purchase Permitted by Applicable Laws. The Ipase of and payment for the Accepted Notes to behpsed by such Purchaser on the
terms and conditions herein provided (includinguke of the proceeds of such Notes by the Com=mal) not violate any applicable law or
governmental regulation (including, without limitat, Section 5 of the Securities Act or Regulati®nT or X of the Board of Governors of
the Federal Reserve System) and shall not suhjebtBurchaser to any tax, penalty, liability orestbnerous condition under or pursuant to
any applicable law or governmental regulation, sinch Purchaser shall have received such certificatether evidence as it may request to
establish compliance with this condition.

4. PREPAYMENTS. Any Accepted Notes shall be subjegirepayment with respect to any required pregaymset forth in such Accepted
Notes as provided in paragraphs 4A and 4C andneghect to the optional prepayments permitted bagraph 4B

4A. Required Prepayments. The Notes of each Sehidsbe subject to required prepayments, if aalyfath in the Notes of such Series.

4B. Optional Prepayment With Yield-Maintenance Ambuhe Notes of each Series shall be subjectdpgyment, in whole at any time or
from time to time in part (in amounts of at lea$t@0,000 and integral multiples of $100,000) hatdption of the Company, at 100% of the
principal amount so prepaid plus interest thereathé¢ prepayment date and the Yield- Maintenanceut if any, with respect to each such
Note. Any partial prepayment of a Series of Notaspant to this paragraph 4B shall be applied fisfeation of required payments

principal in inverse order of their scheduled da&sd.

4C. Required Prepayment Upon Ownership Change gorNE¥ent With Yield- Maintenance Amount. (i) Ift any time at least $150,000,000
in principal amount of the Existing Notes and Loans outstanding and after the occurrence of anddstiip 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 holderMdi@ shall have received a notice of such occagdérom the Company pursuant to paragraph
5A(v), and

(b) the date that is 15 days after such holdet blaak received from the Company pursuant to teeslantence of this paragraph 4C(i) a copy
of a notice from any other holder of a Note reaugrihe prepayment of such Note in accordance Withparagraph 4C, such holder of a Note
shall deliver a notice to the Company (A) statinattit is electing to exercise its right to requne prepayment pursuant to this paragraph 4C
of the Note or Notes then held by such holder &)dspecifying the date on which such prepayment sisaur (which date shall not be less
than 15 nor more than 30 days after the date onhnduch holder shall have delivered such notidheédCompany), the Company, on such
date, shall prepay the Note or
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Notes then held by such holder, at 100% of thecjpal amount so prepaid plus interest thereoneégtiepayment date and the Yi-
Maintenance Amount, if any, with respect to eaathaNote, and the principal amount of such Note otel, together with interest thereon to
the prepayment date and together with the YMualntenance Amount, if any, with respect to eaathshiote shall become due and payabl
such date. Promptly, and in any event within fiaegsifollowing receipt thereof, the Company willigel to each other holder of a Note
(including each holder that has, pursuant to pagagdAC(ii), relinquished rights under this paradrdf) a copy of each notice delivered tc
Company pursuant to this paragraph 4C(i).

(i) Any holder of a Note may at any time by notiocewriting to the Company (subject to the follogiprovision) irrevocably relinquish its
right (but not the right of any subsequent holdwitied to the benefits of this paragraph 4C) muiee the prepayment under this paragrap

of the Note or Notes held by it on account of ann®rghip Change but not on account of a Major Ey@alyided that such relinquishments
shall automatically become ineffective for the pdrcommencing on the date that any other holdarNéte delivers to the Company the
notice referred to in paragraph 4C(i) requiring pinepayment of such Note on account of an OwnerShgnge and expiring on the date that
is 15 days following the receipt by such relinqiighholder from the Company pursuant to the lastesee of paragraph 4C(i) a copy of such
notice.

4D. Notice of Optional Prepayment The Company shisk the holder of each Note to be prepaid pursteaparagraph 4B irrevocable
written notice of such prepayment not less thaB@g§iness Days prior to the prepayment date, sgagifsuch prepayment date and the
aggregate principal amount of the Notes of the s&@arées as such Note to be prepaid on such dattjfiging each Note held by such holder,
and the principal amount of each such Note, torbpgd on such date and stating that such prepayimembe made pursuant to paragraph
4B. Notice of prepayment having been given as afidg the principal amount of the Notes specifiedlch notice, together with interest
thereon to the prepayment date and together weéttyitbld-Maintenance Amount, if any, herein providskall become due and payable on
such prepayment date. The Company shall, on orddfie day on which it gives written notice of gmmgpayment pursuant to paragraph 4B,
give telephonic notice of the principal amounthof Notes to be prepaid and the prepayment dat&cto ®ignificant Holder which shall have
designated a recipient for such notices in therinédgion Schedule attached hereto or by notice itingrto the Company.

4E. Application of Prepayments. In the case of gaepayment of less than the entire unpaid prin@peunt of all outstanding Notes, the
amount to be prepaid shall be applied pro ratdl wuéstanding Notes of all Series (including, fbe purpose of this paragraph 4E only, all
Notes prepaid or otherwise retired or purchaseatttgrwise acquired by the Company or any of itss&liaries or Affiliates other than t
prepayment pursuant to paragraph 4A or 4B) accgrdirihe respective unpaid principal amounts tHefBte amounts so prepaid on each
outstanding Note shall be credited against thentatiring installment or installments of principlaén remaining unpaid on such Note.

4F. Retirement of Notes. The Company shall not,sdral not permit any of its Subsidiaries or AHiles to, prepay or otherwise retire in
whole or in part prior to their stated final matyrfother than by prepayment pursuant to paragf@gB or 4C or upon acceleration of such
final
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maturity pursuant to paragraph 7A) or purchasetloerwise acquire, directly or indirectly, Notesdbly any holder unless the Company or
such Subsidiary or Affiliate shall have offeredot@pay or otherwise retire or purchase or otheraigpiire, as the case may be, the same
proportion of the aggregate principal amount ofdédtregardless of Series) held by each other hofddotes at the time outstanding upon
same terms and conditions. Any Notes so prepaddr@rwise retired or purchased or otherwise acduisethe Company or any of its
Subsidiaries or Affiliates shall not be deemedeaawhtstanding for any purpose under this Agreenexaigpt as provided in paragraph 4E.

5. AFFIRMATIVE COVENANTS. During the Issuance Petiand so long thereafter as any Note is outstarahtgunpaid, the Company
covenants as follows:

5A. Financial Statements; Notice of Defaults. Therpany covenants that it will deliver to each holdeany Notes in triplicate:

(i) as soon as practicable and in any event witllidays after the end of each quarterly periodefatian the last quarterly period) in each
fiscal year, consolidating and consolidated statgmef income, stockholders' equity and cash flolihe Company and its Subsidiaries for
the period from the beginning of the current fispedr to the end of such quarterly period, and aligteting and consolidated balance sheets
of the Company and its Subsidiaries as at the ésdah quarterly period, setting forth in each dassomparative form figures for the
corresponding period in the preceding fiscal yahlin reasonable detail and certified by an augwear financial officer of the Company,
subject to changes resulting from year-end adjustsn@rovided, however, that delivery pursuantlémse (iii) below of copies of the
Quarterly Report on Form 10-Q of the Company farhsquarterly period filed with the Securities andcEange Commission shall be deemed
to satisfy the requirements of this clause (I) wéhpect to consolidated statements.

(i) as soon as practicable and in any event wiliirdays after the end of each fiscal year, codatilig and consolidated statements of inc
and cash flows and a consolidated statement oklstbders' equity of the Company and its Subsid&fie such year, and a consolidating and
consolidated balance sheet of the Company andifisi@iaries as at the end of such year, settirth fareach case in comparative form
corresponding consolidated figures from the prewgdinnual audit, all in reasonable detail and featisry in form to the Required Holder(s)
and, as to the consolidated statements, reportég oxdependent public accountants of recognizeidmal standing selected by the Comp
whose report shall be without limitation as to segpthe audit and satisfactory in substance tdrbguired Holder(s) and, as to the
consolidating statements, certified by an authadrizgancial officer of the Company; provided howguwbat delivery pursuant to clause (iii)
below of copies of the Annual Report on Form 10fKhe Company for such fiscal year filed with thec8rities and Exchange Commission
shall be deemed to satisfy the requirements ofclhisse (ii) with respect to consolidated stateisient

(iii) promptly upon transmission thereof, copiesaifsuch financial statements, proxy statemergtces and reports as it shall send to its
public stockholders and copies of all registrastatements (without exhibits) and all reports whidiies with the Securities and Exchange
Commission (or any governmental body or agencyesating to the functions of the Securities and ErgbaCommission);
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(iv) promptly upon receipt thereof, a copy of eather report submitted to the Company or any Sudnsidy independent accountants in
connection with any annual, interim or special authde by them of the books of the Company or amsHliary;

(v) not less than 30 days prior to the occurrerf@aOwnership Change or a Major Event, notice pfaposed occurrence thereof, which
notice shall (a) describe and specify the propasgd of such occurrence,

(b) contain information sufficient for each holadgrotes to analyze the effects of such proposedroence, including , in the case of any
Ownership Change, describing in detail the natfigny interests the acquisition of which will retsul such Ownership Change and the
identity of the Persons acquiring such interesid, & the case of any Major Event, pro forma fitiahstatements for the next preceding fi
year and current fiscal year to the end of thendige@ompleted fiscal quarter and projected finahstatements for the remainder of
current fiscal year and the next following fiscaly, in each case giving effect to the occurreficeich Major Event and (c) refer to paragr
4C; and

(vi) with reasonable promptness, such other infdiongincluding financial data) such Significant lder may reasonably request.

Together with each delivery of financial statemeartguired by clauses (I) and (ii) above, the Compaiti deliver to each Significant Holder
an Officer's Certificate demonstrating (with congdigns in reasonable detail, including, withoutitation, if any such computations are not
in accordance with GAAP at the time in effect bessaaf the provision to paragraph 10C, reconcilimtbsuch computations with the relev
amounts computed under GAAP at the time in effecdteown in the financial statements) compliancéhbyCompany and its Subsidiaries
with the provisions of paragraphs 6A, 6B, 6C(1)jvBC(2), 6C(3)(ii), 6C(3)(iii), 6C(3)(x), 6C(4BC(5)(xii), 6C(6) and 6C(7) and stating t
there exists no Event of Default or Default, oiify Event of Default or Default exists, specifythg nature and period of existence thereof
and what action the Company proposes to take wipact thereto. Together with each delivery ofrfaial statements required by clause (iii)
above, the Company will deliver to each Significlloider a certificate of such accountants statiag,tin making the audit necessary to the
certification of such financial statements, theyéabtained no knowledge of any Event of DefaulDefault, or, if they have obtained
knowledge of any Event of Default or Default, sfdog the nature and period of existence theren&hSaccountants, however, shall not be
liable to anyone by reason of their failure to abtanowledge of any Event of Default or Default wiiwould not be disclosed in the cours
an audit conducted in accordance with GAAP.

5B. Inspection of Property. The Company covendrasit will permit any Person designated by anyn8igant Holder in writing to visit and
inspect any of the properties of the Company an&itbsidiaries, to examine the corporate bookdianadcial records of the Company and its
Subsidiaries and make copies thereof or extraetetfiom and to discuss the affairs, finances aedwts of any of such corporations with
the principal officers of the Company and its ineleglent public accounts, all at such reasonablestand as often as such Significant Holder
may reasonably request.

5C. Covenant to Secure Notes Equally. The Compawagrants that, if
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it or any Subsidiary shall create or assume ang ujgon any of its property or assets, whether naweal or hereafter acquired, other than
Liens permitted by the provisions of paragraph §@Q(hless prior written consent to the creatiomssumption thereof shall have been
obtained pursuant to Paragraph 11C), it will makeamse to be made effective provision wherebyNbgs will be secured by such Lien
equally and ratably with any and all other Debté¢hy secured so long as any such other Debt shalblsecured.

5D. Compliance with Laws. The Company covenantsithvill, and will cause each of its Subsidiaries comply with all applicable
Requirements of Law, except for such non-complisag&s being contested in good faith by approppabeeedings and which, individually
or in aggregate, has no reasonable likelihood wingea Material Adverse Effect.

5E. Payment of Taxes, etc. The Company covenaatsttwill, and will cause each of its Subsidiartespay and discharge, before the same
shall become delinquent, all lawful claims andi@tes, assessments and governmental charges&s Exiept where contested in good faith
by appropriate proceedings, if adequate resenezsfthr have been established on the books of thep@ny or one of its Subsidiaries in
accordance with GAAP and if all such non-paymeimtgiyidually or in the aggregate) have no reasoadikélihood of having a Material
Adverse Effect.

5F. Maintenance of Insurance. The Company coverthatst will, and will cause each of its Subsid#arto, insure and keep insured with
financially sound and reputable insurers, so mddheir respective properties, and such insurahed be in such amounts (and with such
deductibles), as companies engaged in a similanéssin accordance with good business practidemasily insure properties of a similar
character against loss by fire and from other causeaddition, the Company covenants that it vaifid will cause each of its Subsidiaries to,
maintain with financially sound and reputable irssrpublic liability insurance against claims fergonal injury, death or property damage
suffered by others upon or in or about any premigesipied by any of them or occurring as a reduth@r ownership, maintenance or
operation of any automobiles, trucks or other vielsicaircraft or other facilities or as a resultl use of products manufactured, constructed
or sold by them or services rendered by them, anll sther insurance, in such amounts (and with geductibles) as is usually carried by
companies engaged in a similar business and iscordance with good business practice.

5G. Preservation of Corporate Existence, etc. Tom@ny covenants that it will, and will cause eaths Subsidiaries to preserve and
maintain their corporate existence, rights (chaatet statutory) and franchises, except as permittelér paragraph 6C(5).

5H. Subsidiary Guaranty. (a) The Company coventats if at least $225,000,000 in aggregate pracgmount of the Existing Notes is
outstanding, it will with reasonable promptnessseagach Person which becomes a Subsidiary of thep&uy after the date of this
Agreement to execute the Subsidiary Guaranty. Téragany hereby represents that except for the Coyrgp&ubsidiaries listed on Schedule
5H hereto, each of its Subsidiaries has executabaidiary Guaranty. Each of the Subsidiariesdiste Schedule 5H is either a Subsidiary
incorporated under a jurisdiction outside the Whiftates of America or is in the process of
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being, or is planned to be, dissolved. Notwithstagdhe foregoing, no Subsidiary of the Companyiporated under a jurisdiction outside
the United States of America shall be requiredxiecate a Subsidiary Guaranty, if (i) the Comparglidiave delivered to the holders a letter
acceptable to the holder or holders of at leasaprity of the aggregate principal amount of Naeghe time outstanding certifying that the
execution and delivery by such Subsidiary of a ®liday Guaranty would result in materially advetar consequences to the Company and
setting forth the nature and total amount of sumiisequences and (ii) such Subsidiary has not pedvadguaranty of Debt in favor of any
other creditor.

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

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

(i) the dissolution of any Subsidiary permittedthys Agreement; or
(iii) the release of any Subsidiary from all guaess of Debt of the Company;

then automatically and without further action théoSidiary Guaranty of such Subsidiary (each sudisifliary a "Released Subsidiary") shall
be deemed terminated and of no further force afedtefand no holder of any Notes shall have anyrchgainst such Released Subsidiary
under such Subsidiary Guaranty.

(c) Each holder of a Note, by its acceptance obteNagrees that in the event that the outstarptingipal balance of the Existing Notes shall
be less than $150,000,000, then automatically atitbut further action, the Subsidiary Guaranty bSaibsidiaries (each of which shall be a
Released Subsidiary) shall be terminated and dfirtber force and effect and no holder of any Nateall have any claim against any
Subsidiary under the Subsidiary Guaranty.

(d) Each holder of a Note, by its acceptance obteNagrees that the Company may, on behalf oRalgased Subsidiary, request such he
of a Note, at the expense of the Company, to ereanud deliver to the Company, for the benefit of Barson, a written release, disclaimer,
termination or quitclaim, and such other releassudtents as the Company may reasonably requestdenee such termination.

5. Intercompany Debt. In the event the Compangter® incurs, assumes or suffers to exist any &8fédatthe date of this Agreement to any
Subsidiary of the Company, such Debt shall be slibated and junior in right of payment to the Notéth subordination terms which are in
form and substance substantially similar to thatdath on Exhibit E hereto.

6. NEGATIVE COVENANTS. During the Issuance Perioatlao long thereafter as any Note is outstandinigusaipaid, the Company
covenants as follows:

46



6A(1). Consolidated Net Worth and Current Ratio iegments. The Company covenants that it will revpt either (i) Consolidated Net
Worth at any time to be less than $1,000,000,00@)dhe ratio of Consolidated Current Assets n€olidated Current Liabilities at any tii
to be less than 1.10 to 1.

6A(2). Debt to Capitalization. The Company shall permit the sum of Consolidated Funded Debt ande®u Debt to exceed 65% of
Consolidated Total Capitalization.

6A(3). Interest Coverage Ratio. The Company stalpermit, at any time during any Measurement Rietioe ratio of (i) EBIT plus rental
expenses of the Company and its consolidated Saks&lto (ii) Interest Expense plus rental expsrdehe Company and its consolidated
Subsidiaries to be less than 2.0 to 1.

6B. Restricted Payments. The Company covenantsét tivdt not pay or declare any dividend on anysdaf its Stock now or hereafter
outstanding or make any other distribution on aotofi any class of its Stock, or redeem, purchassherwise acquire, directly or indirect
any of its Stock now or hereafter outstanding okenany payment, direct or indirect, of our on actaf any principal of Subordinated Debt
or retire, redeem, purchase or otherwise acquiyeSaordinated Debt (except mandatory paymentseas¢heduled maturity of Subordina
Debt and mandatory scheduled prepayments and $ixéchg fund payments of Subordinated Debt) or peamy Subsidiary so to do (all of
the foregoing being herein called "Restricted Paysi@, except that the Company or any Subsidiary make any Restricted Payment out of
Consolidated Net Income Available for RestrictegRants if, on the date of such proposed Restrietaanent and immediately after giving
effect thereto, (i) no condition or event shallsxishich constitutes an Event of Default or Defamlt (i) Consolidated Funded Debt would
not exceed 62.5% of Consolidated Total CapitalimatiConsolidated Net Income Available for ResattPayments" shall mean an amount
equal to (1) the sum of $5,000,000 plus 50% (oru®ih00% in case of a deficit) of Consolidated Mebme for the period from the date of
the Merger to the end of the last fiscal quartecpding the date of such proposed Restricted Payewn(2) the sum of

(a) the aggregate amount of all dividends and affgtributions paid or declared by the Company oy @ass of its Stock now or hereafter
outstanding during the period from the date ofNterger to and including the date of such proposestifitted Payment and (b) the excess of
the aggregate amount expended, directly or indjredtiring such period for Restricted Payments iothan such dividends and distributions
over the aggregate amount received by the Compéeythe date of the Merger as the net cash pracekthe sale of shares of Stock of the
Company or of any convertible debentures or noteisiwshall have been converted into shares of Stbttke Company. There shall not be
included in Restricted Payments or any computaifd@onsolidated Net Income Available for RestricRad/ments: (x) dividends paid, or
distributions made, in Stock of the Company, (Whanges of Stock of one or more classes of the @ogmexcept to the extent that cash or
other value is involved in such exchange or (ztpases in the open market of any of its Stock noheceafter outstanding to fund the
Company's stock option plans, employee stock pgecptans, 401(K) plans or other similar plans csinst with the past practices of the
Company. Notwithstanding the foregoing provisiohshis paragraph 6B, the Company may declare agdipédends to the shareholders of
the Company in an amount per share not exceediagyin
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fiscal year of the Company 125% of the amount paidshare (adjusted proportionately to take intmant any shares issued in respect of a
stock split) in respect of the immediately precegdiscal year of the Company provided, howevert tha Company may pay and declare
dividends in respect of one (but only one) fisagdiyending after October 1, 1994 in an amount xa¢eding two hundred percent (200%) of
the amount paid per share (adjusted proportionadeigke into account any shares issued in resgecstock split) during the immediately
preceding fiscal year provided further, howeveat the aggregate amount of dividends paid in resgfeany fiscal year pursuant to this
sentence shall not exceed $10,000,000, and, prabvideher, that the amount set forth in the imragely preceding proviso may be increased
each year by the same maximum percentage applitatie increased amount of dividends paid peresfaarsuch year; provided that (i) on
the date of such dividend and immediately aftemgj\effect thereto, no condition or event shallexihich constitutes an Event of Default or
Default and (ii) at no time during the Measuremeatiod most recently ended prior to the date ofiglicidend, shall the ratio of (a) Free
Cash Flow of the Company and its SubsidiariestferMeasurement Period to (b) the sum of Interepekse of the Company and its
Subsidiaries for the Measurement Period plus glileely scheduled payments of principal in respdd¢tunded Debt of the Company and its
Subsidiaries for such Measurement Period be less 180 to 1.

6C. Lien and Other Restrictions. The Company contntinat it will not and will not permit any of i&ubsidiaries to:

6C(l). Liens, etc. Create, incur, assume or suffeaxist, any Lien upon or with respect to anytsfaroperties, whether now owned or
hereafter acquired, other than the following ("Pigted Liens"):

(i) any Lien existing on the property of the Compan any of its Subsidiaries on the date of thisefgnent and set forth on Schedule 6C(1)
attached hereto;

(i) Liens imposed by law, such as materialmen's¢ianics', warehousemen's, carriers', lessor€rmtors' Liens incurred by the Company or
any of its Subsidiaries in the ordinary course usibess which secure their payment obligations:yoRerson; provided that (a) neither the
Company nor any of its subsidiaries is in defauthwespect to any payment obligation to such Reesal is in good faith and by appropriate
proceedings diligently contesting such obligationwhich adequate reserves shall have been set asiis books and (b) such Liens have no
reasonable likelihood of having, individually ortime aggregate, a Material Adverse Effect;

(iii) Liens for taxes, assessments or governmaaitatges or levies either not yet due and payabie thre extent that non-payment thereof
shall be permitted by paragraph 5E;

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

(v) Liens on the property of the Company or anjt©Subsidiaries securing (a) the performance dd,lienders, leases, contracts (other
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than for the repayment of borrowed money) and gigflobligations, (b) obligations on surety and egdbonds not exceeding at any time in
the aggregate $1,000,000 and (c) other obligatidfike nature incurred as an incident to and m dhdinary course of business; provided that
all such Liens in the aggregate have no reasotiéiblinood of having a Material Adverse Effect;

(vi) zoning restrictions, easements, licenses rvasiens, restrictions on the use of real propertyninor irregularities incident thereto which
do not impair the value of any parcel of propertgtenial to the operation of the business of the @amy and its Subsidiaries taken as a whole
or the value of such property for the purpose chdwusiness;

(vii) (&) purchase money liens or purchase moneuyr#y interests (including Capitalized Leases)mpoin any property acquired or held by
the Company or any of its subsidiaries in the adjrcourse of business to secure the purchaseqfrgiech property or to secure Debt
incurred solely for the purpose of financing theguisition of such property, and Liens existing ats property at the time of its acquisition
(other than any such Lien created in contemplatiosuch acquisition) which Liens do not extendng ather property and do not exceed the
purchase price of such property;

(b) Liens (including Capitalized Leases) securirepbDof the Company or any of its Subsidiaries inedito finance all or some of the cost of
construction of property (or to refinance Debtscuirred upon completion of such construction), Whieens do not extend to any other
property except to the unimproved real propertyruygbich such construction will occur, provided ttia# Debt secured by such Liens is not
incurred more than 90 days after the later of irapletion of construction or the commencement tfdperation of such property; and

(c) Liens on property in favor of any Governmemathority, to secure partial, progress, advancetber payments, or performance of any
other obligations, pursuant to any contract ousadr incurred by the Company or any of its Sulbsiels at any time hereafter, which Debt is
incurred for the purpose of financing all or anytd the purchase price or the cost of constractibproperty subject to Liens (including
Capitalized Leases) securing Debt of the pollutontrol or industrial or other revenue bond typd aich Liens do not extend to any other
property; provided, that after giving effect to fhebt secured by any such Lien the Company shatfi bempliance with the provisions of
paragraph 6C(2);

(viii) Liens on assets of any corporation existatghe time such corporation becomes a SubsidiatyeocCompany or merges into or
consolidates with the Company or any of its Sulasids, if such Liens (a) do not extend to any offteperty, (b) do not secure Debt
exceeding the fair market value of such propertphatime such corporation becomes a SubsidiatigeoCompany or at the time of such
merger or consolidation, and (c) were not createtbntemplation of such corporation becoming a Blidry of the Company or of such
merger or consolidation; provided, however, thégragiving effect to the Debt secured by any suigm]the Company shall be in compliance
with the provisions of paragraph 6C(2);

(ix) the filing of financing statements in respettccounts sold in accordance with the provisiisaragraph 6C(5)(x) by the Company and
its Subsidiaries pursuant to a receivables purctrassaction by the purchaser or purchasers frenCttmpany and its Subsidiaries of such
accounts;
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(x) judgment Liens created by or resulting from éitigation or legal proceeding if released or beddvithin 60 days (or such earlier date as
may be required by clause (xiv) of paragraph 7Ahefdate of creation thereof, unless as a re§sliah litigation there shall have occurred a
Material Adverse Change;

(xi) extensions, renewals and replacements of Liefesred to in clause (i) and clauses (iv) throQgli) above, provided that any such
extension, renewal or replacement Lien is limitethie property or assets covered by the Lien exgnenewed or replaced and does not
secure any Debt in addition to that secured imntelyigrior to such extension, renewal or replacetyemnd provided, further, that at the time
of and after giving effect to the extension, renkavaeplacement of any Lien referred to in cla(iger (viii) above, and after giving effect to
the Debt secured thereby, the Company shall bermptiance with the provisions of paragraphs 6A63(3) and 6C(2); and

(xii) Liens securing Debt of the Company or anytsfSubsidiaries not expressly permitted by cla@Bebrough (xi); provided, however, that
after giving effect thereto the Company shall beampliance with the provisions of paragraph 6C(2).

6C(2). Priority Debt. The Company will not at amyé¢ permit the amount of Priority Debt (other thiemansitory Debt) to exceed 10% of
Consolidated Total Capitalization nor will the Ccangy incur, create or otherwise become liable wepect to, or permit any Subsidiary to
incur, create or otherwise become liable with respe any Priority Debt unless at the time of suradurrence or creation thereof or otherwise
becoming liable with respect thereto, the Compaayg im compliance with paragraphs 6A(2) and 6A(3).

6C(3). [intentionally omitted]

6C(4). Sale of Stock and Debt of Subsidiaries. &editherwise dispose of, or part with controlarfy shares of Stock or Debt of any
Subsidiary of the Company, except (i) to the Conypama Wholly-Owned Subsidiary of the Company, &) permitted pursuant to paragraph
6E and

(iii) the Company may sell shares of Stock of ahitsoSubsidiaries, if (A) after giving effect tach issuance, such Subsidiary remains a
Subsidiary of the Company, (B) such issuance hasasonable likelihood of having a Material AdveEtect, (C) immediately prior to and
after giving effect to such issuance, no conditoevent shall exist which constitutes an EveriDefault or Default and (D) such Subsidiary
contributed less than 10% of Consolidated Net Ine@s at the end of the most recently completedlfiszar.

6C(5). Merger and Sale of Assets. Merge or conat#isvith any other corporation or sell, lease ansfer or otherwise dispose of assets,
except

(i) subject to paragraph 4C and clause (v) of paaig 5A, the Company may merge with one of its &lidnses so long as (a) the Company is
the surviving corporation and (b) immediately priorand after giving effect thereto, no DefaulEwent of Default shall have occurred anc
continuing;
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(if) any Wholly-Owned Subsidiary of the Company nmagrge with or into any other Wholly-Owned Subsidiaf the Company or acquire
Stock of any other Wholly-Owned Subsidiary of thengpany;

(iii) subject to paragraph 4C and clause (v) obigaaph 5A, the Company may merge or consolidate avity other corporation provided that
(a) if the Company is not the continuing or sumiyicorporation, (A) the continuing or surviving poration shall be a solvent corporation
organized under the laws of any State of the Urfittedes of America, (B) at the time of such memgezonsolidation, the continuing or
surviving corporation shall expressly assume irtimgiall of the obligations of the Company undés thgreement, and on the Notes, and
shall succeed to and be substituted for the Compétivthe same effect as if it had been named hexrgia party hereto and (C) each hold
a Note shall have received, in connection therewiitth at the Company's expense, and prior to artyreecger or consolidation having
become effective or having been consummated, sochndentation and legal opinions as such holder measonably request and (b)
immediately prior to and after giving effect thereho Default or Event of Default shall have ocedrand be continuing;

(iv)[intentionally omitted];
(V)[intentionally omitted];
(vi) the Company or any Subsidiary of the Comparay rsell or dispose of Inventory and Farm Producthé ordinary course of business;

(vii) the Company or any Subsidiary of the Comparay sell or otherwise dispose of in the ordinamyree of business any assets which have
become obsolete or surplus to the business of tinep@ny or any of its Subsidiaries or have no reinginseful life, in each case as
reasonably determined in good faith by the Compariis Subsidiary, as the case may be;

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

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

(x) the Company or any subsidiary of the Company s&l or otherwise dispose of its Accounts for lest than the fair value thereof,
provided, however, that to the extent such Accoargssold or disposed of with recourse, the Compaiayl be in compliance with paragraph
6C(2); and

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

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

(i) such obligations if at the time of and immedigtafter giving effect to the creation thereok thompany is in compliance with the
provisions of paragraphs 6A(2) and 6A(3);
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(i) obligations for the payment of rent for propjeunder Operating Leases of the Company and isi8iaries in existence on the date of this
Agreement; and

(i) any renewals or extensions of the obligaticlescribed or referred to in clauses (a) and (byalin this paragraph 6C(6), provided that at
the time of, and immediately after giving effecttach such renewal or extension the Company isrimptiance with the provisions of
paragraphs 6A(2) and 6A(3).

6C(7). Sale and Lease-Back. Enter into any arraegémith any lender or investor or to which suahder or investor is a party providing for
the leasing by the Company or any of its Subsidsaof real or personal property which has bees tr be sold or transferred by the
Company or any of its Subsidiaries to such lendénwestor or to any Person to whom funds have loeeme to be advanced by such lender
or investor on the security of such property otakabligations of the Company or any of its Sulzsigs unless (i) if such lease is a
Capitalized Lease, the Lien consisting of such @¢iped Lease is permitted by clause (vii) of paaad 6C(l), (ii) if such lease is an
Operating Lease, such lease is permitted by pgghd&(6), (iii) such arrangement is entered intthimitwelve months after the date of
acquisition or completion of construction of sucbperty by the Company or the Subsidiary sellinghsproperty, and (iv) the sale of such
property is permitted by paragraph 6C(5).

6C(8). Capital Structure. Except as permitted ageaph 6C(4) or 6C(5), make any changes in itgalagiructure (including in the terms of
its outstanding Stock), amend its certificate a@birporation or bylaws, or make any changes in dritg dbusiness objectives, purposes or
operations which, in each case, have a reasorikblihndod of having a Material Adverse Effect.

6C(9). Transactions with Affiliates, etc. (i) Enfato or be a party to any transaction with anyilsffe of the Company or any Subsidiary
except (a) as otherwise expressly permitted hefle)nin the ordinary course of business, to themixtonsistent with past practices, so long as
any such transaction individually and in the aggtegvith other such transactions could not haveatelhl Adverse Effect and such
transaction is upon fair and reasonable termsattigaho less favorable to the Company or such Sialbgjcs the case may be, than those
which might be obtained in an arm's length transadt the time from Persons which are not suchAféiiate, (c) the execution, delivery and
performance of the Tax Sharing Guaranty or (d)gu&ra by the Company or its Subsidiaries provided the Company is in compliance

with the provisions of paragraphs 6A(2), 6A(3) &{2);

(il) Enter into any contract or other agreemenamwangement for employment of an executive offatéer than in the ordinary course of
business, or enter into any contract or other alitig for the payment of management fees by thegaommyor any of its Subsidiaries except
for the intercompany allocation of general admmaiste costs and other expenses consistent withppastices; or

(iii) nter into any agreement that prohibits, limdr restricts any repayment of loans or advancesher distributions to the Company by any
of its Subsidiaries, or that restricts any suchsglibry's ability to declare or make any dividerayment or other distribution on account of
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any shares of any class of its Stock or its abibitgcquire or make a payment in respect thereof.

6C(10). Accounting Changes. Make any significargrae in accounting treatment and reporting prasgceept as required by GAAP, the
IRS or the Securities and Exchange Commission,igeovthat if any such changes are so required todme within a certain period of time
only, such changes may, in the discretion of then@any, be made at any time during such period.

6C(11). Margin Regulations. Use the proceeds oNbies to purchase or carry any equity security ofass which is registered pursuant to
Section 12 of the Securities Exchange Act of 1@84therwise take any action, or permit any actmhe taken which would result in the
issuance of the Notes being, in violation of RetiofaG, T, U or X of the Board of Governors of thederal Reserve System.

6C(12). Compliance with ERISA. Directly or indirgcpermit any member of the Controlled Group of @@mpany to directly or indirectly
(i) terminate any Plan so as to result in any niatéability (in the opinion of the holder or hadds of at least a majority of the aggregate
principal amount of the Notes at the time outstagdixercised reasonably) to the Company or any reewoflits Controlled Group, (ii) perrr
to exist any ERISA Event, or any other event orditton which presents the risk of a material liéhi(in the opinion of the holder or holders
of at least a majority of the aggregate principabant of the Notes at the time out standing exedcigasonably) of the Company or any
member of its Controlled Group, (iii) make a contpler partial withdrawal (within the meaning of 8en 4201 of ERISA) from any
Multiemployer Plan so as to result in any matdirathe opinion of the holder or holders of at lemsnajority of the aggregate principal
amount of the Notes at the time outstanding exedcisasonably) liability to the Company or any memtif its Controlled Group, (iv) enter
into any new Plan or modify any existing Plan sacaisicrease its obligations thereunder excephtiénardinary course of business consistent
with past practice which could result in any matk(in the opinion of the holder or holders ofeddt a majority of the aggregate principal
amount of the Notes at the time outstanding exedcisasonably) liability to the Company or any mentf its Controlled Group, or (v)
permit the present value of all benefit liabilities defined in Title IV of ERISA, under each Ptdrihe Company or any member of its
Controlled Group (using the actuarial assumptidiized by the PBGC upon termination of a plan)riaterially (in the opinion of the holder
or holders of at least a majority of the aggregaiecipal amount of the Notes at the time outstagdixercised reasonably) exceed the fair
market value of Plan assets allocable to such beradifdetermined as of the most recent valuadiate for each such Plan. 6C(13).
Speculative Transactions. Engage in any transactiomlving commaodity options or futures contragtiser than in the ordinary course of
business consistent with past transactions.

6C(14). Material Contracts. Amend the Bank Credjtéement, the Restated Note Agreements or theilixisiote Agreements to shorten the
maturity of any Loan or any Existing Notes, resp@ty, increase the interest rate on any Loan astifi)g Notes, respectively, increase the
collateral granted in respect of any Loan or ERggtiNotes or make the covenants under the Bank Chkgdéement or Existing Note
Agreements, as the case may be, in effect on tieeodidhis Agreement more onerous for the Compargny material respect; or amend,
supplement
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or otherwise modify, or consent or agree to anyradme=nt, supplement or modification of or to, anyhaf terms and provisions (including
acceleration, covenant default, repayment, prepayoreinterest rate provisions) contained in arheotMaterial Contract, other than an
amendment that would not have a Material AdverdedEbr a material adverse effect on the holdetb®MNotes.

6D. Change in Nature of Business. The Company avsrthat it will not, and will not permit any a@$iSubsidiaries to, engage in any
business other than the production, marketing astdlltion of food prod ucts, and any related fawagricultural products or processes or
business, and will not permit any of its Subsidiario make any material change in the nature diisiness as carried on at the date of this
Agreement except as permitted under paragraph 6&(8nter into any new business.

6E. Issuance of Stock by Subsidiaries. The Compargnants that it will not permit any of its Subariks to issue, sell or otherwise dispose
of any of its Stock (other than directors' quatifyishares) except to the Company or a Wholly-Ov8dusidiary of the Company.

7. EVENTS OF DEFAULT.

7A. Acceleration. If any of the following eventsadhoccur and be continuing for any reason whatsoéand whether such occurrence sha
voluntary or involuntary or come about or be eféglcby operation of law or otherwise):

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

(i) the Company defaults in the payment of angiiast on any Note within two Business Days afterdhte due; or

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

(iv) the Company or any of its Subsidiaries (otthem Tyson Export Sales, Inc., Tyson Marketing, latdd Trasgo S.A. de C.V.) defaults in
any payment of principal of or interest on any Diebtuding any loan, reimbursement obligation azegatance obligation) under the Bank
Credit Agreement beyond any period of grace pravidéh respect thereto or any other Debt beyondpaariod of grace provided with
respect thereto, or the Company or any of its Slidoses (other than Tyson Export Sales, Inc., Tylamketing, Ltd. and Trasgo S.A. de
C.V.) fails to perform or observe any other agreefyerm or condition contained in the Bank Crédjteement or any other agreement ut
which any such Debt is created (or if any othemévieereunder or under any such agreement shall @@ be continuing) and the effect of
such failure or other event is to cause, or to jtehe holders ofsuch Debt (or a trustee on bebiaduch holder or holders) to cause, such
to become due prior to any stated maturity, pravithat in each event under this clause (iv) (othen with respect to Debt under the Bank
Credit Agreement) the aggregate amount of all @shb which such a payment default or such a faiburother event shall occur and be
continuing exceeds $10,000,000; or
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(v) any representation or warranty made by the Gomherein or by the Company or any other FinanBiagy in any other Financing
Document or in any writing furnished in connectigith or pursuant to this Agreement or any otheakiting Document shall be false in any
material respect on the date as of which made; or

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

(vii) the Company fails to perform or observe ailyes agreement, term or condition contained heietluding paragraph 5F to the extent
not covered by clause (vi) above) or in any othieafiicing Document and such failure shall not beedied within 15 days after the date u
which written notice thereof shall have been git@the Company by the holder of any Note; or

(viii) the Company or any of its Subsidiaries makesassignment for the benefit of creditors oresagally not paying its debts as such debts
become due; or

(ix) any decree or order for relief in respectled Company or any of its Subsidiaries is enteretbuany bankruptcy, reorganization,
compromise, arrangement, insolvency, readjustniedelot, dissolution or liquidation or similar lawhether now or hereafter in effect (he:
called the "Bankruptcy Law"), of any jurisdictioor;

(x) the Company or any of its Subsidiaries pet#ion applies to any tribunal for, or consentshe,appointment of, or taking possession by, a
trustee, receiver, custodian, liquidator or simdéicial of the Company or any of its Subsidiaties of any substantial part of the assets o
Company or any of its Subsidiaries, or commenocasuntary case under the Bankruptcy Law of the ebhiBtates or any proceedings (other
than proceedings for the voluntary liquidation aligkolution of a Subsidiary) relating to the Companany of its Subsidiaries under the
Bankruptcy Law of any other jurisdiction; or

(xi) any such petition or application is filed, @amy such proceedings are commenced, against the&gnor any of its Subsidiaries and the
Company or such Subsidiary by any act indicateagfsoval thereof, consent thereto or acquiesctraein, or an order, judgment or decree
is entered appointing any such trustee, receiwstodian, liquida tor or similar official, or apmiag the petition in any such proceedings, and
such order, judgment or decree remains unstayetihagftect for more than 60 days; or

(xii) any order, judgment or decree is enteredny proceedings against the Company decreeing fseldtion of the Company and such
order, judgment or decree remains unstayed anffieictéor more than 60 days; or

(xiii) any order, judgment or decree is enterediily proceedings against the Company or any ofubsi@iaries decreeing a split-up of the
Company or such Subsidiary which requires the dives of Substantial Assets, or the divestituréhef stock of a Subsidiary whose assets
represent Substantial Assets, or which requireslithestiture of assets, or stock of a Subsidiatyictv shall have contributed a substantial
of the consolidated net income of the Company tm8ubsidiaries
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(determined in accordance with GAAP) for any of tiheee fiscal years then most recently ended, aol srder, judgment or decree remains
unstayed and in effect for more than 60 days; or

(xiv) one or more judgments or orders for the paynoé money exceeding in the aggregate $10,000s6@0 be rendered against the
Company or any of its Subsidiaries and either (@reement proceedings shall have been initiatedryycreditor upon such judgment or
order or

(b) such judgment or order shall continue unsaiisbr unstayed for a period of 20 days; or

(xv) any non-monetary judgment or order shall bedlezed against the Company or any of its Subsatiarihich does or has a reasonable
likelihood of (a) causing a Material Adverse Changéb) having a Material Adverse Effect and eitf&y enforcement proceedings shall h
been initiated by any Person upon such judgmeatdsr or (B) there shall be any period of 10 contee days during which a stay of
enforcement of such judgment or order, by reasanpénding appeal or otherwise, shall not be ieotfior

(xvi) any provision of the Subsidiary Guaranty $hfar any reason, cease to be valid and bindintherobligor thereunder, or such obligor
shall so state in writing or any other obligor sl in breach of a material provision thereof; or

(xvii) with respect to any Plan: (a) the Companyy anember of its Controlled Group or any other ypamtinterest or disqualified Person shall
engage in transactions which in the aggregate haeasonable likelihood of resulting in a directralirect liability to the Company or any
member of its Controlled Group in excess of $5,000,under Section 409 or 502 of ERISA or Section54@f the Code; (b) the Company or
any member of its Controlled Group shall incur asgumulated funding deficiency, as defined in ®ectil2 of the Code, in the aggregate in
excess of $5,000,000 or request a funding waiwen fthe IRS for contributions in the aggregate icess of $5,000,000; (c) the Company or
any member of its Controlled Group shall incur anghdrawal liability in the aggregate in excessp6{000,000 as a result of a complete or
partial withdrawal within the meaning of Sectior082or 4205 of ERISA; (d) the Company or any menddéts Controlled Group shall fail 1
make a required contribution by the due date uSgetion 412 of the Code or Section 302 of ERISAclwhvould result in the imposition of
Lien under Section 412 of the Code or Section IERISA; (e) the Company, any member of its ComtibIGroup or any Plan sponsor shall
notify the PBGC of an intent to terminate, or tH&3T shall institute proceedings to terminate, aaPla

(f) a Reportable Event shall occur with respect #lan, and within 15 days after the reportinguafsReportable Event to the holders of the
Notes a majority in principal amount of the holdefshe Notes shall have notified the Company iitiag that (A) they have made
determination that, on the basis of such Reportabént, there are reasonable grounds for the tatiomof such Plan by the PBGC or for
appointment by the appropriate United States Ris€burt of a trustee to administer such Plan &)dé a result thereof a Default or an
Event of Default shall occur hereunder; (g) a gasthall be appointed by a court of competentdigtion to administer any Plan or the assets
thereof; (h) the benefits of any Plan shall beéased, or the Company or any member of its Coatt@roup shall begin to maintain, or
begin to contribute to, any Plan, without the prigitten consent of the Required Holder(s); omafly ERISA Event with respect to a Plan
shall have occurred, and 30 days thereafter (A &RISA Event shall not have been corrected andH(@)

56



then present value of such Plan's benefit liabditas defined in Title IV of ERISA, shall excekd then current value of assets accumulated
in such Plan; provided, that the events listedanses (e) to (i) of this clause (xvii) shall cange Events of Default only if, as of the date
thereof or any subsequent date, the maximum anajuiatbility the Company or any member of its Canlied Group could incur in the
aggregate under Section 4062, 4063, 4064, 421948 df ERISA or any other provision of law with pegt to all such Plans, computed by
the actuary of the Plan taking into account anyliegiple rules and regulations of the PBGC at sirok tand based on the actuarial
assumptions used by the Plan, resulting from cgretise associated with such event exceeds $5,00th@d (a) if such event is an Event of
Default specified in clause (ix), (x) or (xi) ofishparagraph 7A with respect to the Company, athefNotes at the time outstanding shall
automatically become immediately due and payalgetter with interest accrued thereon, without premsent, demand, protest or notice of
any kind, all of which are hereby waived by the @amy, and (b) if such event is any other Event efadIt, the Required Holder(s) of the
Notes may at its or their option, by notice in wgtto the Company, declare all of the Notes todmet all of the Notes shall thereupon be
become, immediately due and payable together withrést accrued thereon and the Yield-Maintenarmmeuxt, if any, with respect to each
Note, without presentment, demand, protest or aibéce of any kind, all of which are hereby waivsdthe Company, provided that, duri
the existence of any Event of Default specifiedlause (i) or (ii) of this paragraph 7A with resprany Note, the holder of such Note may,
by written notice to the Company, declare such Notee, and the same shall forthwith become, ddepayable, together with accrued
interest thereon and the Yield-Maintenance Amoifilainy, with respect to such Note, further providedt the Yield-Maintenance Amount, if
any, with respect to each Note shall be due andigaypon any declaration only if (x) such evergrisEvent of Default specified in any of
clauses (i) to (vii), inclusive, and clauses (yaid (xvii) of this paragraph 7A, (y) the Requiredldter(s) shall have given to the Company, at
least 10 Business Days before such declaratiottewnnotice stating its or their intention so teldee the Notes to be immediately due and
payable and identifying one or more such EvenBBeaffult whose occurrence on or before the dateict sotice permits such declaration .
(z) one or more of the Events of Default so idésdifshall be continuing at the time of such detiana If any holder of any Note shall
exercise the option specified in the first provisto the preceding sentence, each other holdanyoNate may, by written notice to the
Company, declare the principal of all Notes heldthig be, and the same shall become, due and fEytagether with accrued interest ther
and the Yield-Maintenance Amount, if any, with respto such Note.

7B. Other Remedies. If any Event of Default or Ditfahall occur and be continuing, the holder of Blote may proceed to protect and
enforce its rights under this Agreement and sucte My exercising such remedies as are availatdadb holder in respect thereof under
applicable law, either by suit in equity or by actiat law, or both, whether for specific performainf any covenant or other agreement
contained in this Agreement or in aid of the exsgaf any power granted in this Agreement. No rgnuexhferred in this Agreement upon the
holder of any Note is intended to be exclusiverof ather remedy, and each and every such remedibsheumulative and shall be in
addition to every other remedy conferred hereinaw or hereafter existing at law or in equity ordigitute or otherwise.
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8. REPRESENTATIONS, COVENANTS AND WARRANTIES. Thef@pany represents, covenants and warrants;

8A. Corporate Existence; Compliance with Law. (feTCompany (@) is a corporation duly organizeddiaéxisting and in good standing
under the laws of the State of Delaware; (b) iy duialified as a foreign corporation and in goahsing under the laws of each jurisdiction
in which the character of the properties ownededd lunder lease by it or the nature of the busitr@ssacted by it requires such qualification
except where the failure to so qualify has no reabte likelihood of having a Material Adverse Effec) has all requisite corporate power
and authority to own, pledge, mortgage, hold utelese and operate its properties, and to condubtiginess as now or currently propose
conducted; (d) is in compliance with its certifieaif incorporation and by-laws; and (e) is in coiampde with all Requirements of Law except
such non-compliance as has no reasonable likelibbbdving a Material Adverse Effect.

(i) Each Subsidiary of the Company (a) is a cogpion duly organized, validly existing and in gastdnding under the laws of the jurisdict
of its incorporation; (b) is duly qualified as ad@n corporation and in good standing under theslaf each jurisdiction in which the
character of the properties owned by it or heldennelase by it or the nature of the business traeday it requires such qualification except
where the failure to so qualify has no reasonakédihood of having a Material Adverse Effect; {@s all requisite corporate power and
authority to own, pledge, mortgage, hold underdes®d operate its properties, and to conduct g@less as now or currently proposed be
conducted; (d) is in compliance with its certifieaif incorporation and by-laws; and (e) is in coiampde with all Requirements of Law except
such non-compliance as has no reasonable likelibbbdving a Material Adverse Effect.

8B. Corporate Power; Authorization. The executitgljvery and performance by each Financing Parthefrinancing Documents to which
such Financing Party is a party (i) are within tegpective corporate powers of each such FinarRamty; (ii) have been duly authorized by
all necessary corporate action, including the conséshareholders where required; (iii) do not anltinot: (a) contravene the certificate of
incorporation or by-laws of such Financing Parb);\{iolate any other Requirement of Law (includthg Securities Exchange Act of 1934,
Regulations G, T, U and X of the Federal Reservar@or any order or decree of any court or otherd€Bamental Authority); (c) conflict

with or result in the breach of, or constitute éad#é under any instrument or agreement bindingoaffecting such Financing Party or any of
its properties, if such breach or default has @agsonable likelihood of having a Material Adverste&, or any order, injunction, writ or
decree of any Governmental Authority to which skafancing Party or any of its properties is subject(d) result in the creation or
imposition of any Lien upon any of the propertytteé Company or any of its subsidiaries; and (ivhdorequire the consent, authorization by
or approval of or notice to or filing or registi@ti with any Governmental Authority or any otherdeer other than those which have been
obtained, made or given.

8C. Enforceable Obligations. This Agreement haslze the other Financing Documents have beenekdguted and delivered by each
Financing Party thereto. This Agreement is, andother Financing Documents are, legal,valid andlibiy obligations of the Company and
the other Financing
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Parties, enforceable against the Company and e Binancing Parties in accordance with theireetipe terms except as such enforcement
may be limited by applicable bankruptcy, insolven@prganization or other similar laws or equitgtlimciples relating to or limiting
creditors' rights generally.

8D. Financial Statements. The Company has furnigbedvith the consolidated balance sheets of thagamy and its Subsidiaries as of the
last day of the fiscal year of the Company ende@otober 1, 1994 and the related consolidatedrataits of income, shareholders' equity
and cash flows of the Company and its Subsididoiesuch fiscal year with reports thereon by E&toung. Such financial statements
(including any related schedules and/or notesjrareand correct in all material respects, havenlpeepared in accordance with GAAP
consistently followed throughout the periods imaahand show all liabilities, direct and contingeitthe entities reported or required to be
shown in accordance with such principles. The lzaheets fairly present the condition of the istiteported on as at the dates thereof, anc
the statements of income and statements of castfdlioly present the results of the operationshef ¢ntities reported on for the periods
indicated. There has been no Material Adverse EfieMaterial Adverse Change, or development wiiak any reasonable likelihood of
having a Material Adverse Effect or of resultingaitMaterial Adverse Change, relating to the Comganyhe Company and its Subsidiaries)
since October 1, 1994.

8E. Litigation. There are no pending or threateaetibns or proceedings affecting the Company oraints Subsidiaries before any court or
other Governmental Authority or any arbitrator thave a reasonable likelihood of having a Matekdwverse Effect.

8F. Subsidiaries. (i) A complete and correct Iisalb Subsidiaries of the Company as of the datihisf Agreement, showing, as to each
Subsidiary, the correct name thereof, the jurigalicof its incorporation and the percentage of ehaf each class outstanding owned by the
Company and each other Subsidiary of the Compasgtiforth in Schedule 8F attached hereto.

(i) All of the outstanding shares of each of thebSidiaries listed on Schedule 8F have been valédilyed, are fully paid and nonassessable
and are owned by the Company or another Subsidfafye Company free and clear of any Lien.

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

8G. No Burdensome Restrictions. (i) Neither the @any nor any of its Subsidiaries is a party to leage, contract, indenture, loan or credit
agreement or other agreement or instrument whisralr@asonable likelihood of having a Material AdeeEffect or the performance of
which by any thereof has a reasonable likelihoogkstilting in the creation of a Lien on the propent assets of any thereof.

(i) As of the date of this Agreement, no provisimmprovisions of any applicable Requirement of Lizag a reasonable likelihood of having a
Material Adverse Effect.
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8H. Title to Properties. The Company and eachso®itbsidiaries has good and marketable title tofals material properties and assets, free
and clear of all Liens except Permitted Liens.

8l. Patents, etc. The Company and each of its 8ialpss owns or licenses or otherwise has the tmghse all material licenses, permits,
patents, trademarks, service marks, trade nampgtights, franchises, authorizations and otheilexteual property rights that are necessary
for the operation of its business, without infringent of or conflict with the rights of any otherrBen with respect thereto except where such
infringement or conflict has no reasonable liketid®f having a Material Adverse Effect. No matesiaigan or other advertising device,
product, process, method or other material now eysgl, or now contemplated to be employed, by the@my or any of its Subsidiaries
infringes upon or conflicts with any rights ownegldny other Person except where such infringemeasdwuflict has no reasonable likelihood
of having, individually or in the aggregate, a MakAdverse Effect.

8J. Disclosure. Neither this Agreement nor any otlieument, certificate or statement furnisheddo lpy or on behalf of the Company or
any other Financing Party in connection herewithtaims any untrue statement of a material facnoitto state a material fact necessary in
order to make the statements contained hereinteandih not misleading. There is no fact known ®@ompany which may have a Material
Adverse Effect and which has not been set forthismAgreement or in the other documents, certifisand statements furnished to you by or
on behalf of the Company prior to the date hereafinnection with the transactions contemplateéther

8K. Hostile Tender Offers. None of the proceedthefsale of any Notes will be used to finance atitéoSender Offer.
9. REPRESENTATIONS OF THE PURCHASERS. Each Purahaggesents as follows:

9A. Nature of Purchase. Such Purchaser is not anguhe Notes purchased by it hereunder with s t@eor for sale in connection with any
distribution thereof within the meaning of the Seties Act, provided that the disposition of sualiréhaser's property shall at all times be and
remain within its control.

9B. Source of Funds. No part of the funds usedugh urchaser to pay the purchase price of thesNmtechased by such Purchaser
hereunder constitutes assets allocated to anyatepmrcount maintained by such Purchaser in whigremployee benefit plan, other than
employee benefit plans identified on a list whiets tbeen furnished by such Purchaser to the CompartyGipates to the extent of 10% or
more. For the purpose of this paragraph 9B, thedéseparate account" and "employee benefit plaall bave the respective meanings
specified in section 3 of ERISA.

10. DEFINITIONS. For the purpose of this Agreemanig! the following terms shall have the meaningiied with respect thereto below:

10A. Yield-Maintenance Terms.
"Called Principal" shall mean, with respect to &ote, the principal of such Note that is to be prdgpursuant to paragraph 4A, 4C or 5L
(any partial prepayment being applied in satiséactf required prepayments of
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principal in the manner provided in paragraph 4Adiiis declared to be immediately due and paypbtsuant to paragraph 7A, as the con
requires.

"Discounted Value" shall mean, with respect to@adled Principal of any Note, the amount obtaingdliscounting all Remaining Scheduled
Payments with respect to such Called Principal fthair respective scheduled due dates to the 8edtieDate with respect to such Called
Principal, in accordance with accepted financiakfice and at a discount factor (applied on theespemiodic basis as that on which interest
on such Note is payable) equal to the Reinvestiihdl with respect to such Called Principal.

"Reinvestment Yield" shall mean, with respect t® @alled Principal of any Note, the yield to matunnplied by (i) the yields reported, as
10:00 A.M. (New York City local time) on the Buss®Day next preceding the Settlement Date withe&sp such Called Principal, on the
display designated as "Page 678" on the Teleratgcgqor such other display as may replace pa@eodiithe Telerate Service) for actively
traded U.S. Treasury securities having a maturtyaéto the Remaining Average Life of such Calleh¢pal as of such Settlement Date, or
if such yields shall not be reported as of sucletanthe yields reported as of such time shalbeoascertainable, (ii) the Treasury Constant
Maturity Series yields reported, for the latest ftywhich such yields shall have been so repaatedf the Business Day next preceding the
Settlement Date with respect to such Called Praicip Federal Reserve Statistical Release H.18)(fdr any comparable successor
publication) for actively traded U.S. Treasury s#t@s having a constant maturity equal to the Reig Average Life of such Called
Principal as of such Settlement Date. Such impfiettl shall be determined, if necessary, by (a)veoting U.S. Treasury bill quotations to
bond-equivalent yields in accordance with accefitehcial practice and (b) interpolating linearlgtlveen yields reported for various
maturities.

"Remaining Average Life" shall mean, with respecttte Called Principal of any Note, the numberedng (calculated to the nearest one-
twelfth year) obtained by dividing (i) such CallBdncipal into (ii) the sum of the products obtalr®y multiplying (a) each Remaining
Scheduled Payment of such Called Principal (bubhatiterest thereon) by (b) the number of yeaadc{dated to the nearest one-twelfth year)
which will elapse between the Settlement Date wepect to such Called Principal and the schedileddate of such Remaining Scheduled
Payment.

"Remaining Scheduled Payments" shall mean, withesto the Called Principal of any Note, all paptseof such Called Principal and
interest thereon that would be due on or afteiStsilement Date with respect to such Called Praiéfmo payment of such Called Principal
were made prior to its scheduled due date.

"Settlement Date" shall mean, with respect to tabed Principal of any Note, the date on which sGelfled Principal is to be prepaid
pursuant to paragraph 4A or is declared to be iniatelg due and payable pursuant to paragraph 7#easontext requires.

"Yield-Maintenance Amount" shall mean, with respecany Note, an amount equal to the excess, if @iye Discounted Value of the
Called Principal of such Note over the sum of (i3fs Called Principal plus (ii)
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interest accrued thereon as of (including intedest on) the Settlement Date with respect to sudlec€RBrincipal. The Yield-Maintenance
Amount shall in no event be less than zero.

10B. Other Terms.
"Acceptance" shall have the meaning specified nagraph 2F.
"Acceptance Day" shall have the meaning specifiggliragraph 2F.
"Acceptance Window" shall have the meaning speatifieparagraph 2F.
"Accepted Note" shall have the meaning specifiegaragraph 2F.
"Account" shall mean any "account” as that termie@ined in Section 9-106 of the Uniform Commer¢alde.
"Acquisition" shall mean Holly Acquisition Corp.,2elaware corporation and a Wholly-Owned Subsididrthe Company.

"Affiliate" shall mean, as to any Person, any Sdiasy of such Person and any other Person whicegtly or indirectly, controls, is
controlled by, or is under common control with, IsiRerson, and includes, if such Person is a caiiparaach Person who is the beneficial
owner of 5% or more of such corporation's outstagdiommon stock. For purposes of this definitiamritrol" means the possession of the
power to direct or cause the direction of managéraed policies of such Person, whether througlotiieership of voting securities, by
contract or otherwise.

"Agent" shall mean Bank of America National Trusti&gSavings Association in its capacity as agentiferBanks, together with any
successor thereto in such capacity.

"Agreement” shall mean this Master Shelf Agreentated as of January 13, 1995 between the Compahiramiential, as the same may
hereafter be amended, modified and supplementedtfroe to time.

"Authorized Officer" shall mean (i) in the casetlbé Company, its chief executive officer, its cHiafincial officer, any vice president of the
Company designated as an "Authorized Officer" ef@ompany in the Information Schedule attachedtbeneany vice president of the
Company designated as an "Authorized Officer" ef @ompany for the purpose of this Agreement in Hit@'s Certificate executed by the
Company's chief executive officer or chief financHicer and delivered to Prudential, and (ii)tire case of Prudential, any officer of
Prudential designated as its "Authorized Officerthe Information Schedule or any officer of Pruitdrdesignated as its "Authorized
Officer" for the purpose of this Agreement in atifisate executed by one of its Authorized Officesy action taken under this Agreement
on behalf of the Company by any individual who orafter the date of this Agreement shall have meAuthorized Officer of the Company
and whom Prudential in good faith believes to béathorized Officer of the Company at the time otls action shall be binding on the
Company even though such individual shall haveentés be an Authorized Officer of the Company, ang action taken under this
Agreement on behalf of Prudential by any individwalb on or after the date of this Agreement shallehbeen an Authorized Officer of
Prudential and whom the Company in good faith bebeo be
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an Authorized Officer of Prudential at the timesoh action shall be binding on Prudential evemghosuch individual shall have ceased to
be an Authorized Officer of Prudential.

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

"Bank Credit Agreement" shall mean the Third Amehdad Restated Credit Agreement, dated as of Jut@9&, among the Company, the
Banks, the Co-Agents and the Agent, as from tintérie amended, modified or supplemented.

"Bank of America" shall mean Bank of America Natbfirust and Savings Association.
"Bankruptcy Law" shall have the meaning specifiedlause (viii) of paragraph 7A.

"Banks" shall mean the banks listed in the sigrapages of the Bank Credit Agreement and each Persich becomes a party to the Bank
Credit Agreement pursuant to Section 12.08 thereof.

"Business Day" shall mean any day other than §xfurday or a Sunday, (ii) a day on which commeél@aks in New York City are required
or authorized to be closed and (iii) for purposkegaragraph 2C hereof only, a day on which The €ntidl Insurance Company of America is
not open for business.

"Cancellation Date" shall have the meaning spetifieparagraph 21(3).

"Cancellation Fee" shall have the meaning specifigghragraph 2I(3).

"Capital Expenditures” means, for any period, withduplication, the aggregate of all expenditueesept interest capitalized during such
period, by the Company and its Subsidiaries forattruisition or leasing of fixed or capital assetadditions to equipment (including
replacements, capitalized repairs and improvenduniag such period) which should be capitalizedar@AAP on a consolidated balance
sheet of such Person and its Subsidiaries. Foogagof this definition, the purchase price of pmeént which is purchased simultaneously
with the trade-in of existing equipment owned by @ompany or any of its Subsidiaries or with insgeproceeds shall be included in
Capital Expenditures only to the extent of the grasount of such purchase price less the creditepleby the seller of such equipment for
the equipment being traded in at such time or theumt of such insurance proceeds, as the case enay b

"Capitalized Lease" shall mean any lease which igilb be required to be, in accordance with GAA&corded on the books of the lessee as &
capital lease.

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

"Closing Day" for any Accepted Note shall meanBusiness Day specified for the closing of the pasehand sale of such Note in the
Request for Purchase of such Note, provided théttfie Acceptance Day for such Accepted Notesslthan ten Business Days after the
Company shall have made such Request for Purcinasth@ Company and the Purchaser which is obligatpdrchase such Note agree on
an earlier Business Day for such closing, the "@p®ay" for such Accepted Note shall be
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such earlier Business Day, and (ii) if the closifighe purchase and sale of such Accepted Notsheduled pursuant to paragraph 2H, the
Closing Day for such Accepted Note, for all purmoséthis Agreement except paragraph 21(3), shetumthe Rescheduled Closing Day with
respect to such Closing.

"Co-Agents" shall mean The Chase Manhattan Bank,,KChemical Bank, Cooperative Centrale RaiffeiBeerenleenbank B.A. (Rabobank
Nederland), NationsBank of Texas, N.A., Soc-Generale, National Westminster Bank plc and MorGaaranty Trust Company of New
York in their respective capacities as co-agentieuthe Bank Credit Agreement, together with amycessor(s) thereto in such capacity.

"Code" shall mean the Internal Revenue Code of 18Bény successor is thereto), as amended.
"Confirmation of Acceptance" shall have the mearspgcified in paragraph 2F.

"Consolidated Current Assets" shall mean, at ang tihe total assets of the Company and its Swrsdion a consolidated basis which may
properly be classified as current assets in corifgrwith GAAP.

"Consolidated Current Liabilities" shall mean, aydime, the total liabilities of the Company at&l Subsidiaries on a consolidated basis
which may properly be classified as current lidigi$i in conformity with GAAP, excluding, however), Funded Debt due within one year of
such time which constituted Funded Debt on the dhteeation thereof and (ii) if classified as @nt liabilities in accordance with GAAP,
any liabilities for deferred income taxes which ao¢ currently due and payable arising out of tiséohical use of cash basis accounting for
federal income tax purposes based upon the thdicalple GAAP computation utilizing the then applitafederal income tax rate.

"Consolidated Funded Debt" shall mean, at any tihmeaggregate amount of Funded Debt of the Comaadyts Subsidiaries on a
consolidated basis at such time.

"Consolidated Net Income” shall mean, for any pkrtbe net income (or loss) of the Company an8itssidiaries on a consolidated basis for
such period (taken as a single accounting perietrchined in conformity with GAAP, excluding (toetlextent otherwise included therein)
any gains or losses, together with any relatedigiav for taxes, realized upon any sale of asdbirdhan in the ordinary course of business;
provided that there shall be excluded therefronth@)net income (or loss) of any Person accrued pithe date such Person becomes a
Subsidiary of the Company or is merged into or otidated with the Company or any of its Subsidisude such Person's assets are acquired
by the Company or any of its Subsidiaries, (i) tie¢ income (or loss) of any of the SubsidiariethefCompany to the extent that the
declaration or payment of dividends or similar digttions is prohibited under the terms of its diedte of incorporation or any agreement,
instrument, judgment, decree, order, statute,gugovernmental regulation applicable to such Sliiasy, such exclusion under this clause

to be effective for so long as such prohibitiontaares, with the net income (or loss) previouslgleded on account of such prohibition to be
again included and to form part of "Consolidated Meome" for the purpose of any determination made

64



after the expiration of such restriction, and @)y equity of the Company or any of its Subsi@igin the unremitted earnings of any
corporation or other entity which is not a Subgigliaf the Company; provided, however, that solelygurposes of determining compliance
with the provisions of paragraph 6A(3), the speciarge of $213,900,000 taken in the quarter eddBd2, 1994, with respect to the
Company's Subsidiary, Arctic Alaska Fisheries Coafion, shall be eliminated from any determinatiéi€Consolidated Net Income for any
Measurement Period.

"Consolidated Net Income Available for Restricte/fents and Restricted Investments” has the meapiegjfied in paragraph 6B.

"Consolidated Net Worth" shall mean, at any ddte,shareholders' equity of the Company and itsi8ialnies that would be reflected on the
consolidated balance sheet of the Company andifisi@iaries, determined in accordance with GAAReragxcluding (i) any intangibles
incurred or acquired after the date of the Merget @) the sum of the Joint Venture Excess Amodotsach fiscal year of the Company
commencing with the 1989 fiscal year.

"Consolidated Total Capitalization" shall mean @ ime the sum of Consolidated Funded Debt (exoyéunded Debt which is not in
accordance with GAAP shown on a consolidated balaheet of the Company and its Subsidiaries abiity), Current Debt and
Consolidated Net Worth at such time, excluding, éesv, any such Debt of the type referred to in Buse (vi) of the definition of Debt.

"Controlled Group" shall mean, as to any Persdnimambers of a controlled group of corporations alhtrades or businesses (whether or
incorporated) which are under common control witbhsPerson and which, together with such Persertyeated as a single employer under
Section 414(b), (c), (m) or (o) of the Code.

"Current Debt" shall mean, at any time, the aggieegaount of all obligations for money borrowedthg Company and its Subsidiaries on a
consolidated basis at such time (and any notesopmgad drafts accepted representing extensioasedft to the Company and its
Subsidiaries whether or not representing obligatimn borrowed money) payable on demand or withpe@od of one year from the date of
the creation thereof, excluding any obligation realele or extendable at the option of the debtar date more than one year (including an
option of the debtor under a revolving credit onitdr agreement obligating the lender or lendersxiend credit over a period of one year or
more) from the date of the creation thereof.

"Debt" of any Person shall mean, without duplicatit) all indebtedness of such Person for borromedey or for the deferred purchase p
of property or services (including reimbursemerd at other obligations with respect to surety baridtters of credit and bankers'
acceptances, whether or not matured); (ii) allgailons of such Person evidenced by notes, boetigndures or similar instruments; (iii) all
indebtedness created or arising under any conditgale or other title retention agreement witlpees to property acquired by such Person
(even though the rights and remedies of the setlbank under such agreement in the event of dedagillimited to repossession or sale of
such property); (iv) all obligations under Capitali Leases; (v) all net obligations with respedhterest Rate Contracts; (vi) all direct or
indirect guaranties in respect of any obligatiacenfingent or
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otherwise) to purchase or otherwise acquire, ceretise to assure a creditor against loss in resgettdebtedness or obligations of others of
the kinds referred to in clause

(@), (i), (iii), (iv) or (v) above; and (vii) alDebt referred to in clause (i), (ii), (iii), (iv)rdqv) above secured by (or for which the holdesa¢h
Debt has an existing right, contingent or otherpisébe secured by) any lien upon or in propertgl(iding accounts and contract rights)
owned by such Person, even though such Persorohassumed or become liable for the payment of Bladit, provided, however, that if
any Debt of any typereferred to above is suppdstednother type of Debt referred to above, suchtBlall not be considered more than ¢
for the purposes of this definition; provided, fiet, that for the purposes of this definition, Delll not include any obligation of the
Company to make payments to or in respect of thgtyHbimited Partnership or similar programs in ceation with live inventory, consistent
with past practices, or to make payments to MetL&asing or a similar entity under and in respéet lzase guaranty program or any similar
live inventory program with Arkansas-California estock Company, Inc. or another entity, consisiétit past practices. In determining the
Debt of any Subsidiary of the Company there shalhisluded all Preferred Stock of such Subsidiatyawned by the Company or a Wholly-
Owned Subsidiary, valued at the greater of its malty or involuntary liquidation preference plusamd and unpaid dividends.

"Delayed Delivery Fee" shall have the meaning detin paragraph 21(2).

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

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

plus

(i) the provision for income taxes deducted inedetining Consolidated Net Income for such period;
plus

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

plus

(iv) any amortization of fees and expenses incuimezbnnection with the Tender Offer and the Mergied in connection with the closing of
the Bank Credit Agreement to the extent reflectetheé determination of Consolidated Net Incomestarh period;

minus

(b)any items of gain (or plus any items of loss)jalhare extraordinary items as defined by GAAPh® éxtent reflected in the determination
of Consolidated Net Income for such period.
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"Environmental Law" shall mean the Comprehensiveitenmental Response, Compensation, and Liability (42 U.S.C. 9601 et seq.
("CERCLA"), the Hazardous Material Transportatioot£449 U.S.C. 1801 et seq.), the Resource Consernvanhd Recovery Act (42 U.S.C.
6901 et seq.), the Federal Water Pollution Cotml(33 U.S.C. 1251 et seq.), the Clean Air Act (45.C. 7401 et seq.), the Toxic
Substances Control Act (15 U.S.C. 2601 et seqd tlae Occupational Safety and Health Act (29 U.8%1. et seq.) ("OSHA"), as such laws
have been or hereafter may be amended or suppledyemtd any and all analogous future federal, esgnt or future state or local, statutes
and the regulations promulgated pursuant thereto.

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

"ERISA Event" shall mean, as to any Person, (ippdttable Event (other than a Reportable Evensulject to the provision for 30-day
notice to the PBGC under regulations issued undeti®& 4043 of ERISA);

(i) the withdrawal of such Person or any membeitoControlled Group from a Plan during a plannjeavhich it was a "substantial
employer" as defined in Section 4001(A)(2) of ER]%if) the filing of a notice of intent to termit@a Plan or the treatment of a Plan
amendment as a termination under Section 4041 ¢8&Riv) the institution of proceedings to termiaa Plan by the PBGC; (v) the failure
to make required contributions which would resulthe imposition of a Lien under

Section 412 of the Code or Section 302 of ERISAL @) any other event or condition which mightseaably be expected to constitute
grounds under

Section 4042 of ERISA for the termination of, oe #ppointment of a trustee to administer, any Bitahe imposition of any liability under
Title IV of ERISA other than PBGC premiums due hat delinquent under

Section 4007 of ERISA.

"Event of Default" shall mean any of the eventsc#fjrl in paragraph 7A, provided that there hasssisfied any requirement in connec
with such event for the giving of notice, or thpda of time, or the happening of any further caadijtevent or act, and "Default” shall mean
any of such events, whether or not any such reagine has been satisfied.

"Exchange Act" shall mean the Securities Exchangteof 1934, as amended.

"Existing Note Agreements" shall mean (i) the Amethdnd Restated Note Purchase Agreements, eachatatd June 30, 1993, between the
Company and the respective institutional investammed therein, which amended and restated theatepdnte Purchase Agreements dated
as of August 15, 1986, as amended, pursuant tdwmthe&e Company issued and sold to such institutionastors its notes in the original
aggregate principal amount of $175,000,000, as fiora to time amended, modified, restated or supplged, and (ii) the Amended and
Restated Note Agreements, each dated as of Jui®38 between the Company and the respectiveutistial investors named therein,
which amended and restated the separate Note Agréemated as of September 29, 1989, as amendsdaptito which the Company
issued and sold to such institutional investoradtes in the original aggregate principal amodr#310,000,000, as from time to time
amended, modified, restated or supplemented.

"Existing Notes" shall mean the Series A Notesje3dD Notes, Series E Notes, Series F Notes ands3arNotes.
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"Facility" shall have the meaning specified in gaeph 2A.

"Farm Products" shall mean "farm products” as tianh is defined in section 9-109(3) of the Unifo@ammercial Code.
"Financing Documents” shall mean this Agreemer,Nbtes and the Sub sidiary Guaranty.

"Financing Parties" shall mean the Company, Hallg aach Subsidiary of the Company which is a pargny Financing Document.
"Free Cash Flow" shall mean, with respect to angd&e for any measurement Period,

(@) the sum of:

(I) EBIT for such period;

plus

(i) depreciation expense deducted in determiniB¢iTHor such period; plus

(iii) amortization expense deducted in determirid®J T for such period;

plus

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

(b) the sum of:

(i) taxes paid in cash during such period

plus

(i) Capital Expenditures in cash made during spetiod;

plus

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

"Funded Debt" shall mean with respect to any Peralbindebtedness of such Person which by its $ewnby the terms of any instrument or
agreement relating thereto matures, or which ismetlse payable or unpaid, more than one year foors directly or indirectly renewable or
extendible at the option of the debtor to a dateentisan one year (including an option of the debtater a revolving credit or similar
agreement obligating the lender or lenders to ekteadit over a period of more than one year) frihra,date of the creation thereof.

"GAAP" shall mean generally accepted accountinggipiles set forth in the opinions and pronouncemehthe Accounting Principles Boa
and
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the American Institute of Certified Public Accounts.and statements and pronouncements of the Fah@mcounting Standards Board, or in
such other statements by such other entity as may eneral use by significant segments of thewtiing profession, which are applicable
to the circumstances as of the date of determinatio

"Governmental Authority" shall mean any nation owgrnment, any state or other political subdividioereof and any central bank thereof
and any entity exercising executive, legislativeligial, regulatory or administrative functionsasfpertaining to government.

"Hedge Treasury Note(s)" shall mean, with respeeinty Accepted Note, the United States Treasurg NoNotes whose duration (as
determined by Prudential) most closely matcheglthration of such Accepted Note.

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

"Hostile Tender Offer" shall mean, with respecttte use of proceeds of any Note, any offer to pasehor any purchase of, shares of capital
stock of any corporation or equity interests in attyer entity, or securities convertible into gomresenting the beneficial ownership of, or
rights to acquire, any such shares or equity isteréf such shares, equity interests, securitiegbts are of a class which is publicly traded
on any securities exchange or in any over-the-@unarket, other than purchases of such sharesy éuperests, securities or rights
representing less than 5% of the equity interesbeneficial ownership of such corporation or otbetity for portfolio investment purposes,
and such offer or purchase has not been duly apdrby the board of directors of such corporatiotherequivalent governing body of such
other entity prior to the date on which the Comparakes the Request for Purchase of such Note.

"Interest Expense" means, with respect to any Refeoany period, the aggregate interest expemssuich period (including interest expense
attributed to Capitalized Leases) determined imetance with GAAP (other than interest on tax assesits to the extent included in defe
taxes).

"Interest Rate Contracts" shall mean interestpeadéection, cap or collar agreements, interestiresierance, and other agreements or
arrangements designed to provide protection agfirtgtiations in interest rates.

"Inventory" shall mean any "inventory" as that temaefined in

Section 9-109(4) of the Uniform Commercial Code.

"IRS" shall mean the Internal Revenue Service.

"Issuance Period" shall have the meaning spedffiigéhiragraph 2B. "Joint Venture" shall mean anyraship or other entity established as a
joint venture for the express purpose, and thevities of which are limited to, securing and exé&ugitcontracts made in the ordinary conc

of the business of the Company or any of its Suaseas.

"Joint Venture Excess Amount" shall mean, for asgdl year of the Company, the amount by whichbiek value of all investments in Jo
Ventures made during such fiscal year exceeds 82M00 (whether or not such fiscal year has beempteted).
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“"Lien" shall mean any lien, charge, security ing¢i@ encumbrance or any other type of prefereati@ngement (including liens or retained
security titles of conditional vendors and Capiiadl Leases but excluding any right of set-off).

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

"Major Assets" shall mean assets or propertieb®iGompany or its Subsidiaries which contribut@@mount equal to or greater than 10% of
Consolidated Net Income as at the end of the nezsintly completed Mea surement Period. For purposdstermining the amount which an
asset has contributed to Consolidated Net IncomeeCbmpany shall use such methods consistent aithgactices in such calculation.

"Major Event" shall mean any of the following: {fe Company merges or consolidates with any oteesdd, whether or not the Company is
the continuing or surviving corporation, and suakrger or consolidation (a) is in violation of th@yisions of Paragraph 6C(5), (b) either
alone or in combination with one or more relateshgactions described in one or more of clausegiiij)and (iv) below results in holders of
Stock of the Company receiving consideration feirttStock (other than consideration consistingtot (other than Preferred Stock) of the
surviving corporation) in the aggregate having Majalue (as defined below) or (c) otherwise invel\Major Value and has the same effect
as a transaction described in clause (ii), (iiif{i@y below, (ii) in one or more related transan8pthe Company and/or one or more of its
Subsidiaries redeems, purchases or otherwise asgdirectly or indirectly, Stock of the Company &m aggregate consideration having &
value equal to or greater than 30% of ConsolidatedWorth immediately prior to such transactioriransactions (herein called "Major
Value"), (i) in one or more related transactioonse or more Persons other than the Company agdilisidiaries purchases or otherwise
acquires, directly or indirectly, Stock of the Ccemng for aggregate consideration having Major Vafitlee credit or property of the Company
or any of its Subsidiaries is directly or indirgctised (except by use of the Stock so acquirediptain, refund or refinance any material
amount of such consideration or any Debt incureedhtain such consideration,

(iv) in one or more related transactions, propeftthe Company and/or one or more of its subsiégair the aggregate having Major Value is
directly or indirectly paid as a dividend on Staxfkhe Company or distributed on account of Stoicthe Company or (v) related transactions
described in one or more of clauses (ii), (iii) §w) above occur not involving Major Value underyaone of such clauses but involving
Major Value in the aggregate.

"Material Adverse Change" shall mean (i) an advetsmnge within any 12-month period equal to or gnethan 30% of Consolidated Net
Worth (immediately prior to the event or eventaitisg in such changes) in the financial conditibnsiness or properties of any of the
Company and its Subsidiaries taken as a wholeaifiy)material adverse change the rights and remedighe holders of the Notes under the
Financing Documents, or the ability of the Companwny of its Subsidiaries to perform its obligasainder the Financing Documents; or
(iif) any material adverse change the legalityjdigl or enforceability of any Financing Document.
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"Material Adverse Effect" shall mean an effect thatuld result in a Material Adverse Change.
"Material Contract" shall mean the Existing Noterégments and the Bank Credit Agreement.

"Measurement Period" shall mean a period of foursegutive fiscal quarters of the Company endintheriast day of the then most recently
completed fiscal quarter of the Company.

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

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

"Net Proceeds" shall mean, with respect to any, $sdse, transfer, condemnation or other voluntaipvoluntary disposition of assets, (i) |
aggregate amount of cash proceeds received bydhmp&hy or any of its Subsidiaries from such digpmsiess (ii) the sum of (a) all fees ¢
expenses, including, without limitation, custombrgkerage commissions, appraisal fees, survey ebakggal and investment banking fees
and other similar commissions, charges or feegiiadun connection with such disposition plus (bYaxes, including, without limitation,
filing, recording or registration fees, recordirgés and transfer taxes paid (or payable) and iadampaid in connection with such
disposition plus (c) the amount of Debt requirethéqpaid in connection with such disposition tasfatany Lien existing on the property
included in such disposition.

"Notes" shall have the meaning specified in panalgra
"Notice of Proposed Sale" shall have the meanirwgifipd in paragraph 11D.
"Officer's Certificate" shall mean a certificatgrsed in the name of the Company by a Responsililegdbf the Company.

"Operating Lease" shall mean any lease havingna tercluding all renewal terms which are not at dfion of the lessee, whether or not
exercised) extending more than three years fronddte of its inception, other than (i) a lease leetwthe Company and a Wholly-Owned
Subsidiary or a Wholly-Owned Subsidiary and anotvéolly-Owned Subsidiary and (ii) a Capitalized kea

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

"Ownership Change" shall mean the occurrence oétemt that Mr. Don Tyson, the Tyson Limited Parshg and "members of the same
family" of Mr. Don Tyson, as defined in Section 4d)of the Code, shall cease to have at least Fitedotal combined voting power of the
outstanding Stock of the Company.
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"PBGC" shall mean the Pension Benefit Guaranty @@ton or any entity succeeding to any or allteffunctions under ERISA.

"Permitted Disposition" shall mean, any disposit{ercept as otherwise permitted under paragrapb)$@(ade by the Company or any of its
Subsidiaries of any of its assets if;
(a) the assets so disposed of, together with lafircdssets so disposed of in the same fiscal giebnot constitute Major Assets;

(b) the net book value of such asset, together alitbther dispositions made in the same fiscat ydaes not exceed 10% of Consolidated
Worth at such time; and

(c) the net book value of all assets so disposedtef June 30, 1993 does not exceed 25% of Calagetl Net Worth at such time.
"Permitted Liens" has the meaning specified in gaaph 6C(l).

"Person” shall mean an individual, partnershippoaation (including a business trust), joint steoknpany, trust, unincorporated association,
joint venture or other entity, or a government oy political subdivision or agency there

"Plan" means, with respect to the Company or anmbe of its Controlled Group, at any time, an ergplpension benefit plan as define
Section 3(2) of ERISA (including a Multiemployeral) that is covered by Title IV of ERISA or subjszthe minimum funding standards
under

Section 412 of the Code and is maintained for thpleyees of the Company or any member of its CdettdGroup.

"Preferred Stock" shall mean, as applied to anpaation, shares of such corporation which shabtuéled to preference or priority over ¢
other shares of such corporation in respect oéeitiie payment of dividends or the distributioras$ets upon liquidation or both.

"Priority Debt" shall mean and include all Debttlhé Company secured by any Lien, all recourse atitigs arising from the sale of Accou
sold pursuant to paragraph 6C(5)(x), all Debt ef@ompany constituting guaranties of joint ventued partnerships and all Debt of
Subsidiaries, provided that if any Debt is suppbtig any other Debt, such Debt shall not be coms@tlenore than once for purposes of
calculating the amount of Priority Debt, providéatther that guarantee by the Company's Subsidiafi¢he Existing Notes and the Existing
Note Agreements shall not constitute Priority D

"Prudential" shall mean The Prudential Insurancen@any of America.

"Prudential Affiliate" shall mean any corporationather entity all of the Voting Stock (or equivaleroting securities or interests) of which is
owned by Prudential either directly or through FPmighl Affiliates.

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

"Qualified Issuer" shall mean any commercial bargated in the United States or any branch or brageimcy of a non-United States bank
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licensed to conduct business in the United Statésmerica (i) which has capital and surplus of lests than $100,000,000, (ii) which is in
compliance with the minimum capitalization requiesrts of all applicable regulators, and (iii) whebert-term debt securities are rated at
least A-1 by Standard & Poor's Corporation or astd-1 by Moody's Investors Service, Inc., orycarr equivalent rating by a nationally
recognized rating agency if both of such two namatithg agencies cease publishing ratings of investm

"Reportable Event" shall mean any of the eventsostt in Section 4043(b) of ERISA or the regulasahereunder.

"Request for Purchase" shall have the meaning fspeédn paragraph 2D.

"Required Holder(s)" shall mean the holder or hidd# at least 66- 2/3% of the aggregate princpabunt of the Notes at the time
outstanding.

"Requirement of Law" shall mean, as to any Perdencharter and by- laws or other organizationgawerning documents of such Person,
and any law, rule or regulation (including Envircemtal Laws and ERISA) or order, decree or othegrdahation of an arbitrator or a cour
other Governmental Authority applicable to or bimglupon such Person or any of its property or tlwvbBuch Person or any of its propert
subject.

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

"Responsible Officer" shall mean, with respectrg Rerson, its Chief Executive Officer, the Prestdthe Chief Financial Officer, the
Treasurer, the Assistant Treasurer, the SecretaheoAssistant Secretary of such Person.

"Right of First Purchase" shall have the meanirec8jed in paragraph 11D.
"Securities Act" shall mean the Securities Act 883, as amended.

"Series" shall have the meaning specified in paalyrl; provided that "Series" shall not be deemédddiude the Series A Notes, Series D
Notes, Series E Notes, Series F Notes or Seriestésl

"Series A Notes" shall mean the Company's 8.90%&@&eries A, due October 15, 1996 issued in ilggnal aggregate principal amount of
$85,000,000 and amended on September 29, 1989%aoen as the Company's 10.75% Notes, Series AQdweber 15, 1996.

"Series D Notes" shall mean the Company's 9.50%#@&eries D, due October 15, 2001 issued in igaal aggregate principal amount of
$35,000,000 and amended on September 29, 1989%taolen as the Company's 11.375% Notes, Series ®Qdtiober 15, 2001.

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

"Series F Notes" shall mean the Company's Senid@.&1% Senior Notes, due September 29, 2001 issukd original aggregate principal
amount of $125,000,000.
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"Series G Notes" shall mean the Company's Serie8.84% Senior Notes due September 29, 2006 issutbe ioriginal aggregate principal
amount of $50,000,000.

"Significant Holder" shall mean (i) you, so longyasu shall hold any Note, or (ii) any other holdéat least 5% of the aggregate principal
amount of the Notes at the time outstanding, grdiiy other holder of all of the Notes purchasggbu, or (iv) any holder of Notes in the
event that the Company is not an issuer of anyrggeegistered pursuant to section 12 of the SéearExchange Act of 1934, as amended.

"Stock" shall mean all shares, options, intergssticipations or other equivalents (regardlesisaf designated) of or in a corporation or
other entity, whether voting or non-voting, of atigiss and includes common stock, preferred stogkaorants or options for any of the
foregoing and any beneficial interest in any votingt into which any of the foregoing has beenfputhe purpose of complying with 49
U.S.C. 11343-44 and the rates and regulationseofrtterstate Commerce Commission.

"Subordinated Debt" shall mean any Debt of the Camypwvhich is subordinated in right of payment ty ather Debt of the Company.

"Subsidiary" shall mean, with respect to any Peraoy corporation more than 50% of whose stockrably the terms thereof ordinary

voting power to elect a majority of the directofsoch corporation is at the time owned by sucts®erdirectly or indirectly through one or
more Subsidiaries; provided, however, that if TyExport Sales, Inc., Tyson Marketing Ltd. or Tragyé. de C.V. defaults in any payment
of principal of or interest on any Debt beyond geyiod of grace provided with respect thereto, ygoh Export Sales, Inc., Tyson Marketing
Ltd. or Trasgo S.A. de C.V. fails to perform or eh&e any other agreement, term or condition coathin any agreement under which any
such Debt is created (or if any other event thedeuor under any such agreement shall occur amditenuing) and the effect of such failure
or other event is to cause, or to permit the heldéisuch Debt (or a trustee on behalf of suchdrabd holders) to cause, such Debt to become
due prior to any stated maturity, provided tha¢@ch such event the aggregate amount of all Debtwhich such a payment default or su
failure or other event shall occur and be contigwemceeds $5,000,000, then Tyson Export Sales, Tyson Marketing Ltd. or Trasgo S.A.
C.V., as the case may be, shall not be deemed adSubsidiary of the Company.

"Subsidiary Guaranty" shall mean the guaranty etezthy each Subsidiary or the Company, substaniiathe form of Exhibit F.

"Substantial Assets" shall mean, as of the dagfdetermination thereof, assets the Relevant Amafuwhich, together with the Relevant
Amount of all other assets disposed of by the Cam@and its Subsidiaries during the 12 months priegestich date (other than in connec
with a merger or consolidation or disposition adets permitted by clauses (i) through (x) of paaphr6C(5)) and the Relevant Amount of
assets of Subsidiaries whose Stock shall have disposed of during the 12 months preceding suok, danstitute more than the Trigger
Amount. For such purpose, for any date of detertitinan or before the payment in full of all Loaansd all Debt incurred to refinance or
refund any Loans, the "Relevant Amount" shall méenNet Proceeds from the disposition of
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the relevant assets or Stock and the "Trigger Artialrall mean $10,000,000, and for any date ofrd@tetion after the payment in full of
Loans and all Debt incurred to refinance or refang Loans, the "Relevant Amount” shall mean theboek value of the relevant assets, and
the "Trigger Amount" shall mean 10% of Consolidafedal Capitalization at the end of the most relgecdmpleted fiscal quarter.

"Tax Sharing Guaranty" shall mean the guarantyeftax sharing agreement entered into between ¢isggbated Companies (as defined in
the Original Note Agreements), their Subsidiari#dF Acquisition Corp. and JRCR Corporation.

"Transferee" shall mean any direct or indirect¢faree of all or any part of any Note purchasegiday under this Agreement.

"Transitory Debt" shall mean and include all Debtte Company and its Subsidiaries (not exceedir@$®00,000 in unpaid principal
amount at any one time outstanding) secured bg jpemmitted by clause (viii) of paragraph 6C(I}he extent such Debt exceeded the
limitation of paragraph 6C(2) at the time such Dfist became Debt of the Company or a Subsidiangbnder (the "Acquisition Date"), but
only for a period not exceeding six months after Arquisition Date and only if the Company woulditheompliance with the provisions of
paragraphs 6A(2) and 6A(3) after giving effect #ter

"Voting Stock" shall mean, with respect to any aogtion, any shares of stock of such corporationsehholders are entitled under ordinary
circumstances to vote for the election of directifrsuch corporation (irrespective of whether attime stock of any other class or classes
shall have or might have voting power by reasothethappening of any contingency).

"Wholly-Owned Subsidiary" shall mean, with respect to aenséh, any Subsidiary of such Person organizedriuhddaws of any state of t
United States of America, Canada, Mexico or anyipice of Canada, which conducts the major portibitsdbusiness in and makes the m;
portion of its sales to Persons located in the éth@tates of America or Canada or Mexico, andfali® Stock of every class of which, exc
directors' qualifying shares, shall, at the tim@fwhich any determination is being made, be owmgthe Company either directly or throt
Wholly-Owned Subsidiaries of the Company.

10C. Accounting Principles, Terms and Determinatidkil references in this Agreement to "generatigepted accounting principles" shall
deemed to refer to generally accepted accountiimgiptes in effect in the United States at the tioh@pplication thereof. Unless otherwise
specified herein, all accounting terms used heskall be interpreted, all determinations with respe accounting matters hereunder shall be
made, and all unaudited financial statements artdicates and reports as to financial matters meglto be furnished hereunder shall be
prepared, in accordance with generally acceptedusting principles applied on a basis consisteth e most recent audited consolidated
financial statements of the Company and its Suésas delivered pursuant to clause (ii) of paragraf or, if no such statements have been
so delivered, the most recent audited financiaéstants referred to in paragraph 8D.
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11. MISCELLANEOUS.

11A. Note Payments. The Company agrees that, gpdsmany Purchaser shall hold any Note, it will mplkyments of principal of, interest
on, and any Yield-Maintenance Amount payable wétspect to, such Note, which comply with the ternihis Agreement, by wire transfer

of immediately available funds for credit (not latiean 12:00 noon, New York City local time, on thete due) to the account or accounts of
such Purchaser, if any, as are specified in therdmftion Schedule, attached hereto, or, in the ahaay Purchaser not named in the
Information Schedule or any Purchaser wishing nge the account specified for it in the Informat®chedule, such account or accounts in
the United States as such Purchaser may from trtime designate in writing, notwithstanding anyttary provision herein or in any Note
with respect to the place of payment. Each Purctegees that, before disposing of any Note, it nvdke a notation thereon (or on a
schedule attached thereto) of all principal paym@n¢viously made thereon and of the date to winighest thereon has been paid. The
Company agrees to afford the benefits of this pamy11A to any Transferee which shall have madeséitme agreement as the Purchasers
have made in this paragraph 11A.

11B. Expenses. The Company agrees, whether ohadtansactions contemplated hereby shall be comsied, to pay, and save Prudential,
each Purchaser and any Transferee harmless aligiility for the payment of, all out-of-pocket eapses arising in connection with such
transactions, including (i) all document product@and duplication charges and the fees and expehsey special counsel engaged by the
Purchasers or any Transferee in connection withAlgreement, the transactions contemplated henethyaay subsequent proposed
modification of, or proposed consent under, thise®gnent, whether or not such proposed modificatiall be effected or proposed consent
granted, and (ii) the costs and expenses, inclugitagneys' fees, incurred by any Purchaser ofTaagsferee in enforcing (or determining
whether or how to enforce) any rights under thise®gnent or the Notes or in responding to any sulpoe other legal process or informal
investigative demand issued in connection with &gseement or the transactions contemplated heveby reason of any Purchaser's or any
Transferee's having acquired any Note, includinpeuit limitation costs and expenses incurred infzemykruptcy case. The obligations of the
Company under this paragraph 11B shall surviverdmesfer of any Note or portion thereof or intettbgtrein by any Purchaser or any
Transferee and the payment of any Note.

11C. Consent to Amendments. This Agreement mayrtended, and the Company may take any action hprehibited, or omit to perform
any act herein required to be performed by ithéf Company shall obtain the written consent to sumbndment, action or omission to act, of
the Required Holder(s) of the Notes of each sexegpt that, (i) with the written consent of thédeos of all Notes of a particular Series, and
if an Event of Default shall have occurred and detinuing, of the holders of all Notes of all Seriat the time outstanding (and not without
such written consents), the Notes of such Serigsbeamended or the provisions thereof waived tmgk the maturity thereof, to change or
affect the principal thereof, or to change or aftee rate or time of payment of interest on or ¥sld-Maintenance Amount payable with
respect to the Notes of such Series, (i) withbetwritten consent of the
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holder or holders of all Notes at the time outstagdno amendment to or waiver of the provisionghid Agreement shall change or affect
provisions of paragraph 7A or this paragraph 11ofar as such provisions relate to proportion$efdrincipal amount of the Notes of any
Series, or the rights of any individual holder aftdk, required with respect to any declaration atel to be due and payable or with respe
any consent, amendment, waiver or declaration with the written consent of Prudential (and ndheut the written consent of Prudential)
the provisions of paragraph 2 may be amended areddexcept insofar as any such amendment or waiweld affect any rights or
obligations with respect to the purchase and dalMotes which shall have become Accepted Notes poisuch amendment or waiver), and
(iv) with the written consent of all of the Purckeswhich shall have become obligated to purchasepted Notes of any Series (and not
without the written consent of all such Purchasemy of the provisions of paragraphs 2 and 3 neagrbended or waived insofar as such
amendment or waiver would affect only rights origélions with respect to the purchase and salbeoftcepted Notes of such Series or the
terms and provisions of such Accepted Notes. Eatdieh of any Note at the time or thereafter outditag shall be bound by any consent
authorized by this paragraph 11C, whether or nol $lote shall have been marked to indicate sucharinbut any Notes issued thereafter
may bear a notation referring to any such cond$émicourse of dealing between the Company and tleehof any Note nor any delay in
exercising any rights hereunder or under any No#édl sperate as a waiver of any rights of any hotifesuch Note. [As used herein and in
Notes, the term "this Agreement" and referenceetbeshall mean this Agreement as it may from timéme be amended or supplement

11D. Restrictions on Transfer; Form, Registratibransfer and Exchange of Notes; Lost Notes. (1) Nb&es are issuable as registered notes
without coupons in denominations of at least $1,000, except as may be necessary to reflect angipal amount not evenly divisible by
$1,000,000. The Company shall keep at its prindifiéde a register in which the Company shall pdavfor the registration of Notes and of
transfers of Notes. Upon surrender for registratibiransfer of any Note at the principal officetb& Company, the Company shall, at its
expense, execute and deliver one or more new Nblde tenor and of a like aggregate principal am registered in the name of such
transferee or transferees. At the option of theléodf any Note, such Note may be exchanged faradtlotes of like tenor and of any
authorized denominations, of a like aggregate paiamount, upon surrender of the Note to be exged at the principal office of the
Company.

Whenever any Notes are so surrendered for exch#mg&ompany shall, at its expense, execute anvedéhe Notes which the holder

making the exchange is entitled to receive. Eastailment of principal payable on each installmgaite upon each new Note issued upon any
such transfer or exchange shall be in the sameoptiop to the unpaid principal amount of such nestéNas the installment of principal
payable on such date on the Note surrendered d@tration of transfer or exchange bore to the ichpancipal amount of such Note. No
reference need be made in any such new Note tnataliment or installments of principal previouslye and paid upon the Note surrend

for registration of transfer or exchange. EveryédNaiirrendered for registration of transfer or ergeashall be duly endorsed, or be
accompanied by a written instrument
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of transfer duly executed, by the holder of suckeNwy such holder's attorney duly authorized irtimgi Any Note or Notes in issued in
exchange for any Note or upon transfer thereofl slaty the rights to unpaid interest and intetesiccrue which were carried by the Note so
exchanged or transferred, so that neither gaidassrof interest shall result from any such tranefeexchange. Upon receipt of written notice
from the holder of any Note of the loss, theft,tdestion or mutilation of such Note and, in theeas$ any such loss, theft or destruction, upon
receipt of such holder's unsecured indemnity agesnor in the case of any such mutilation upomeswter and cancellation of such Note,
Company will make and deliver a new Note, of ligadr, in lieu of the lost, stolen, destroyed oritated Note.

(2) Any holder of any of the Notes shall use itsthefforts to provide, or cause its agent to prevityson with information on a timely basis
regarding any proposed sale or transfer of anp@Notes to any Person other than Prudential, deptial Affiliate or an Affiliate of such
holder, including information regarding (a) thetftttat such holder has begun soliciting, or hasagad an agent to solicit, bids for the Notes,
(b) to the extent known, potential purchasers efNlotes, (c) the identity of potential purchasbet have submitted indications of interest
(d) to the extent known, an approximate date upbichvan agreement regarding the sale of the No#gslra reached. To the extent the hc

of the Notes has notified Tyson that an indicatbinterest has been received from a prospectivehfaser of Notes, such holder will not
object to Tyson contacting such potential purchaser

(3) Any agreement by any holder of any of the Natesell or transfer of any of such Notes to anssBe other than Prudential, a Prudential
Affiliate or an Affiliate of such holder shall balsject to the right of Tyson under this paragrapB(B) to the Right of First Purchase. Upon
reaching an agreement regarding any such salarsféar of any Notes, the holder of such Notes grallide Tyson with a notice ("Notice of
Proposed Sale") by telephone or telecopy whichfeetts the name of the proposed purchaser, the @tiovhich such proposed purchaser has
agreed to purchase the Notes, the proposed cldaiegand other material terms (if any) of the psgbsale. If Tyson elects to exercise the
Right of First Purchase, Tyson shall, not latentiwo hours following its receipt of the Noticefoposed Sale, notify the holder by
telephone and telecopy that it is exercising thghRof First Purchase. For purposes of this Agragni®ight of First Purchase" shall mean
the right to purchase Notes on the terms and dondispecified in the Notice of Proposed Sale; g that in no event shall Tyson be
required to close such purchase in less than Busiess Days. Notice shall be deemed to be reg¢iaearlier of (a) when telephonic
notice has been given by Prudential to an Authdri2€icer of Tyson and (b) when Prudential has ooméd, electronically or telephonically,
that Tyson has received the Notice of Proposed Sadevia telecopy and such telecopy shall have begt to the attention of the Authorized
Officers of Tyson.

11E. Persons Deemed Owners; Participations. Rridué presentment for registration of transferGbenpany may treat the Person in whose
name any Note is registered as the owner and hofdrrch Note for the purpose of receiving payneémrincipal of and interest on, and any
Yield- Maintenance Amount payable with respectsta;h Note and for all other purposes whatsoeveethan or not such Note shall be
overdue, and the Company shall not be affectedoligento the contrary.
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Subject to the preceding sentence, the holderyfNare may from time to time grant participationsail or any part of such Note to any
Person on such terms and conditions as may beniatt by such holder in its sole and absolute dtsmm.

11F. Survival of Representations and Warrantie§y&Agreement. All representations and warrant@mstained herein or made in writing by
or on behalf of the Company in connection herewitall survive the execution and delivery of thigégment and the Notes, the transfer by
any Purchaser of any Note or portion thereof aradt therein and the payment of any Note, andbeaglied upon by any Transferee,
regardless of any investigation made at any timerlgn behalf of any Purchaser or any TransferabjeBt to the preceding sentence, this
Agreement and the Notes embody the entire agreeamehtinderstanding between the parties heretoresiect to the subject matter hereof
and supersede all prior agreements and understgdating to such subject matter.

11G. Successors and Assigns. All covenants and atreements in this Agreement contained by oradralh of any of the parties hereto s
bind and inure to the benefit of the respectiveceasors and assigns of the parties hereto (ingudiithout limitation, any Transferee)
whether so expressed or not.

11H. Disclosure to Other Persons. The Company aclatiges that Prudential, each Purchaser and eddbrhaf any Note may deliver copi

of any financial statements and other documeniseteld to it, and disclose any other informatiosctised to it, by or on behalf of the
Company or any Subsidiary in connection with orspiant to this Agreement to (i) its directors, ddfis, employees, agents and professional
consultants, (ii) any Purchaser or holder of anyelN(ii) any Person to which it offers to sell aNgte or any part thereof, (iv) any Person to
which it sells or offers to sell a participationah or any part of any Note, (v) any Person frofmch it offers to purchase any security of the
Company, (vi) any federal or state regulatory arithdaving jurisdiction over it, (vii) the Natioh&ssociation of Insurance Commissioners
or any similar organization, or (viii) any otherrBen to which such delivery or disclosure may beeseary or appropriate (a) in compliance
with any law, rule, regulation or order applicatieat, (b) in response to any subpoena or othallpmpcess or informal investigative demand,
(c) in connection with any litigation to which & & party or (d) in order to protect the investrnadrany holder in any Note.

11I. Notices. All written communications providest hereunder (other than communications providedifaler paragraph 2) shall be sent by
first class mail or nationwide overnight delivegngce (with charges prepaid) and (i) if to anydeerlisted in the Information Schedule
attached hereto, addressed to it at the addressisgdor such communications in such Informatechedule, or at such other address as it
shall have specified in writing to the Person segdiuch communication, and (ii) if to any Purchasdnolder of any Note which is not a
Person listed in such Information Schedule, adékss it at such address as it shall have spedifiediting to the Person sending such
communication or, if any such holder shall not hagespecified an address, then addressed to sigér fio care of the last holder of such
Note which shall have so specified an addressed#rson sending such communication, provided, heryvéhat any such communication
the Company may also, at the option of the Pereadiag such
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communication, be delivered by any other meangetththe Company at its address specified inrf@mation Schedule or to any
Authorized Officer of the Company. Any communicatioursuant to paragraph 2 shall be made by theadeapecified for such
communication in paragraph 2, and shall be effediivcreate any rights or obligations under thiseggient only if, in the case of a teleph:
communication, an Authorized Officer of the partneeying the information and of the party receivihg information are parties to the
telephone call, and in the case of a telecopiemsonication, the communication is signed by an Attteal Officer of the party conveying t
information, addressed to the attention of an Aritledl Officer of the party receiving the informatjand in fact received at the telecopier
terminal the number of which is listed for the gagceiving the communication in the Informatiorh8dule or at such other telecopier
terminal as the party receiving the informationlshave specified in writing to the party sendingk information.

11J. Payments Due on Non-Business Days. AnythirlgisnAgreement or the Notes to the contrary ndisténding, any payment of principal
of or interest on, or YieldAaintenance Amount payable with respect to, anyeNleat is due on a date other than a Business lzalyle mad
on the next succeeding Business Day. If the datarfgp payment is extended to the next succeediminBss Day by reason of the preceding
sentence, the period of such extension shall Heded in the computation of the interest payablsweh Business Day.

11K. Severability. Any provision of this Agreememtbich is prohibited or unenforceable in any jurgidin shall, as to such jurisdiction, be
ineffective to the extent of such prohibition oreaforceability without invalidating the remainingopisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall nat/alidate or render unenforceable such provisicaniyn other jurisdiction.

11L. Descriptive Headings. The descriptive headofgbe several paragraphs of this Agreement aeriad for convenience only and do not
constitute a part of this Agreement.

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

11N. GOVERNING LAW AND JURISDICTION. (i) THIS AGREE MENT

SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITHAND THE RIGHTS OF THE PARTIES SHALL BE
GOVERNED BY, THE LAW OF THE STATE OF NEW YORK.(iANY LEGAL ACTION OR PROCEEDING WITH RESPECTTO THIS
AGREEMENT MAY BE BROUGHT IN THE COURTS OF THE STATGF NEW YORK OR OF THE UNITED STATES OF AMERICA
FOR THE SOUTHERN DISTRICT OF NEW YORK, AND BY EXECUON AND DELIVERY OF THIS AGREEMENT, THE
COMPANY HEREBY CONSENTS, FOR ITSELF AND IN RESPEOF ITS PROPERTY, TO THE NON-EXCLUSIVE JURISDICTION
OF THE AFORESAID COURTS. THE COMPANY HEREBY IRREV@BLY WAIVES ANY OBJECTION, INCLUDING ANY
OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GRUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW
OR HEREAFTER HAVE TO THE BRINGING OF ANY ACTION ORROCEEDING IN SUCH JURISDICTION IN RESPECT OF THIS
AGREEMENT OR ANY DOCUMENT RELATED HERETO.
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110. Counterparts. This Agreement may be execatedy number of counterparts, each of which sleli original, but all of which
together shall constitute one instrument.

11P. Binding Agreement. When this Agreement is ataxt and delivered by the Company and Prudentisiall become a binding agreemr
between the Company and Prudential. This Agreestat also inure to the benefit of each Purchasechvshall have executed and delive
a Confirmation of Acceptance, and each such Puectsmll be bound by this Agreement to the extestiged in such Confirmation of

Acceptance.
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If you are in agreement with the foregoing, plesiga below on the several counterparts of thigtethd returning at least one fully executed
copy of this letter to the Company, whereupon liiiter shall become a binding agreement betweeg@tmepany 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 sugitpaser shall be made by wire transfer of immediavailable funds for credit to:

Account No. 050-54-526
Morgan Guaranty Trust Companies of New York 23 Viiket
New York, New York 1001!

(ABA No.: 021-000-238)

Each such wire transfer shall set forth the nantb@fCompanies and reference the due date andagmhi (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 cloléhtial Capital Group
Four Gateway Center

100 Mulberry Street

Newark, New Jersey 071-4069

Attention: Investment Administration Unit
(3) Address for all other communications and natice

The Prudential Insurance Companies of America cloléhtial Capital Group
4900 Renaissance Tower

1201 Elm Street

Dallas, TX 75270

Attention: Managing Director
(4) Recipient of telephonic or facsimile prepaynsembtices:

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

(5) Tax Identification No.: 22-1211670
(6) Authorized Officers:
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(1) Address for Notices:

Attention: Treasurer

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

The Company

Tyson Foods, Inc.

By Delivery Service:

2210 West Oaklawn Drive
Springdale, Arkansas 72765-6999

By First-Class Mail:
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EXHIBIT 11
TYSON FOODS, INC.

COMPUTATION OF EARNINGS PER SHARE
(In thousands except per share data)

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
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ARTICLE 5

THE SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATIONEXTRACTED FROM THE QUARTERLY FINANCIAL
STATEMENTS FOR THE PERIOD ENDED DECEMBER 31, 199MIB 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 30 199
PERIOD END DEC 31 199
CASH 57,81t
SECURITIES 0
RECEIVABLES 394,90¢
ALLOWANCES 3,27:
INVENTORY 763,22!
CURRENT ASSET¢ 1,246,62.
PP&E 2,567,08I
DEPRECIATION 932,66t
TOTAL ASSETS 3,694,30:
CURRENT LIABILITIES 501,84
BONDS 1,422,75
COMMON 14,81¢
PREFERRED MANDATORY 0
PREFERREL 0
OTHER SE 1,304,37.
TOTAL LIABILITY AND EQUITY 3,694,30:
SALES 1,326,35
TOTAL REVENUES 1,326,35
CGS 1,057,47.
TOTAL COSTS 1,057,47.
OTHER EXPENSES 159,26(
LOSS PROVISION 0
INTEREST EXPENSE 25,35¢
INCOME PRETAX 84,26
INCOME TAX 32,03:
INCOME CONTINUING 52,23¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 52,23¢
EPS PRIMARY .3€
EPS DILUTED .3€
End of Filing
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