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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO
(RULE 14d-100)

Tender Offer Statement Pursuant to Section 14(a@)i#)13(e)(1) of
the Securities Exchange Act of 1934

(AMENDMENT NO. 6)

IBP, INC.

(Name of Subject Company)

LASSO ACQUISITION CORPORATION
TYSON FOODS, INC.
(Name of Filing Persons-Offeror)

COMMON STOCK, PAR VALUE $0.05 PER SHARE
(Title of Class of Securities)

449223106
(Cusip Number of Class of Securities)

LESR. BALEDGE
TYSON FOODS, INC.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999
Telephone: (501) 290-4000
(Name, Address and Telephone Number of Person Am#tbto Receive Notices
and Communications on Behalf of Filing Persons)

Copies to:
Mel M. Immergut
Lawrence Lederman
Milbank, Tweed, Hadley & McCloy LLP
One Chase Manhattan Plaza
New York, New York 10005
Telephone: (212) 530-5732

CALCULATION OF FILING FEE

Transaction val uati on* Amount of filing fee

* Estimated for purposes of calculating the amafrthe filing fee only.



The amount assumes the purchase of a total of 5286 shares of the outstanding common stock, glae$0.05 per share (the "Shares"
IBP, inc., a Delaware corporation (the "Compangt)a price per Share of $30.00 in cash. Such nuoftf@hares, together with the 574,200
Shares owned by Tyson Foods, Inc., a Delaware catipa ("Tyson"), represents approximately 50.1%hef 106,267,735 Shares outstanc
as of June 29, 2001 (as disclosed by the Compaity 8olicitation/Recommendation Statement on Sgleeti4D-9 filed July 3, 2001.)

[X] Check box if any part of the fee is offset asyided by Rule (t1(a)(2) and identify the filing with which the e#tting fee was previous
paid. Identify the previous filing by registratistatement number, or the Form or Schedule andateedl its filing.

Amount Previ ously Paid: $315, 995. 61 Filing Party: Tyson and Lasso
Acqui si tion Corporation

Form or Registration No.: Schedule TO Date Filed: Decenber 12, 2000
Decenber 29, 2000
January 2, 2001 and
July 3, 2001

[] Check the box if the filing relates solely teepminary communications made before the commemeceof a tender offer.

Check the appropriate boxes below to designatdrangactions to which the statement relates:
[X] third-party tender offer subject to Rule 14d-1.

[]issuer tender offer subject to Rule 13e-4.

[_] going-private transaction subject to Rule 13e-3

[ ] amendment to Schedule 13D under Rule 13d-2.

[_] Check the following box if the filing is a fihamendment reporting the results of the tendearc



AMENDMENT NO.6 TO TENDER OFFER STATEMENT

This Amendment No. 6 to the Tender Offer StatenoenSchedule TO (as amended hereby, the "Schedulerélates to the offer by Lasso
Acquisition Corporation, a Delaware corporationuf¢haser") and a wholly-owned subsidiary of Tysmpurchase up to the number of
Shares, which, together with the Shares owned IspiT;yconstitutes 50.1% of the outstanding Shar88@&00 per Share, net to the seller in
cash, upon the terms and subject to the condiienforth in the Offer to Purchase, dated July0®12(as amended, the "Offer to Purchase"),
and in the related Letter of Transmittal (whicrgdther with the Offer to Purchase and any amendergupplements thereto, collectively
constitute the "Offer"). Capitalized terms usedefireand not otherwise defined shall have the megnéiscribed to them in the Offer to
Purchase. Attached hereto as Exhibit (a)(17) ispy ©f the press release issued by Tyson annoutizingreliminary results of the Offer and
the information contained therein is incorporatedein by reference.

Except as amended herein, the information set forthe Offer to Purchase and the related Lettdrrahsmittal is incorporated herein by
reference with respect to Items 1 through 11 of 8dhedule TO.

Item 7. Source and Amount of Fundsor Other Consideration
Section 11 of the Offer to Purchase is hereby amena add the following paragraph at the end ohsgction:

"On August 3, 2001, Tyson entered into definitivari documentation for the Bridge Facility and tlee@lvables Bridge Facility with the
respective lenders under each. The Credit Agreesrienthe Bridge Facility and the Receivables Beidigcility are filed as Exhibits (b)(3)
and (b)(4), respectively, to the Schedule TO ardriporated herein by reference.”

Item 12. Exhibits.

(a)(2) Offer to Purchase dated July 3, 2001 (a¢s0oEsxhibit (a)(9) below).*

(@)(2) Letter of Transmittal (including Guidelinfs Certification of Taxpayer Identification Numben Substitute Form W-9) (also see
Exhibit (a)(10) below).*

(a)(3) Notice of Guaranteed Delivery (also see Eittfa)(11) below).*

(a)(4) Letter to Brokers, Dealers, Commercial Badksist Companies and Other Nominees (also seeExh)(12) below).*

(a)(5) Letter to Clients for use by Brokers, Deslé&€ommercial Banks, Trust Companies and Other Nees (also see Exhibit (a)(13)
below).*

(a)(6) Form of summary advertisement dated JuROB1.*

(@)(7) Joint Press Release issued by Tyson an@dh®gany dated June 27, 200



(a)(8) Joint Press Release issued by Tyson an@dh®gany dated June 28, 2001.*

(a)(9) Offer to Purchase dated July 3, 2001 (asnaed).*

(2)(10) Letter of Transmittal (including Guidelinfes Certification of Taxpayer Identification Numben Substitute Form W-9) (as
amended).*

(a)(11) Notice of Guaranteed Delivery (as amended).

(2)(12) Letter to Brokers, Dealers, Commercial Barikust Companies and Other Nominees (as amended).

(a)(13) Letter to Clients for use by Brokers, Desl€ommercial Banks, Trust Companies and OtheriNeas (as amended).*

(a)(14) Press Release issued by Tyson dated Jago3,.*

(a)(15) Tyson Conference Call dated July 30, 2001.*

(2)(16) Press Release issued by Tyson dated AGg@801.*

(a)(17) Press Release issued by Tyson dated Adgasi1l.

(b)(1) Bridge Facility between Tyson, Chase, JPMargVILCC, SunTrust and SunTrust Capital Markets, With respect to a senior
unsecured bridge credit facility in an aggregataggpal amount of $2.5 billion dated July 27, 2001.

(b)(2) Receivables Bridge Facility between Tysoha§k and JPMorgan with respect to a senior unskeoeceivables bridge credit facility in
an aggregate principal amount of $350 million dakely 27, 2001.*

(b)(3) Credit Agreement among Tyson, Chase, JPMoig. CC, SunTrust and SunTrust Capital Markets, tlated August 3, 2001.

(b)(4) Receivables Bridge Credit Agreement amongohy Chase and JPMorgan dated August 3, 2001.

(d)(2) Confidentiality Agreement between Tyson #mel Company dated December 4, 2000 (incorporatedfeyence to Exhibit (d)(1) to the
Schedule TO of Purchaser and Tyson filed on Decetibe2000).*

(d)(2) Confidentiality Agreement between Tyson #mel Company dated December 18, 2000 (incorporatedfbrence to Exhibit (d)(6) to
Amendment No. 9 to the Schedule TO of PurchaseiTgsdn filed on January 5, 2001).*

(d)(3) Agreement and Plan of Merger among the Camppé@yson and Purchaser dated as of January 1, @@rporated by reference to
Exhibit

(d)(4) to Amendment No. 9 to the Schedule TO ofcRaser and Tyson filed on January 5, 2001).*

(d)(4) Voting Agreement by and between Tyson LinhiRartnership and the Company dated as of Jany2801 (incorporated by reference
to Exhibit (d)(5) to Amendment No. 9 to the SchedlD of Purchaser and Tyson filed on January 51200d)(5) Stipulation and Order
dated June 27, 2001, IBP, inc. v. Tyson Foods, D@A. No. 18373, Court of Chancery of the Stat®efaware.*

(d)(6) Letter of Tyson Limited Partnership datedd27, 2001.*

* Previously filed.



SIGNATURE

After due inquiry and to the best of my knowledge helief, | certify that the information set foiiththis statement is true, complete and
correct.

TYSON FOODS, INC.

/sl Les R Bal edge

(Si gnature)

Les R. Baledge, Executive Vice President and Gé@sransel

(Name and Title)

August 6, 2001
(Date)

LASSO ACQUISITION CORPORATION

/sl Les R Bal edge

(Si gnature)

Les R. Baledge, Executive Vice President

(Name and Title)

August 6, 2001
(Date)
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Amendment No. 9 to the Schedule TO of PurchaseiTgrdn filed on January 5, 2001).*
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Exhibit (a)(17)

Media Contact: Ed Nicholson
(501) 290-4591

Investor Contact: Louis Gottsponer
(501) 290-482

Tyson Completes Cash Tender for IBP

SPRINGDALE, Ark., Aug. 4 /PRNewswire/ -- Tyson Fapdinc. (NYSE: TSN - news) today announced theipiehry results of the
successful completion of its tender offer, madeubh its whollyewned subsidiary Lasso Acquisition Corporationptiochase up to 50.1%
the outstanding shares of IBP, inc. (NYSE: IBPwsiefor $30.00 per share. The cash tender offeichwivas oversubscribed, expired at
12:00 midnight, New York City time, on Friday, AugB, 2001.

Based on preliminary information, 106,994,197 shafelBP common stock, representing approximatéyl% of the total outstanding
shares, had been tendered and not withdrawn bgxibieation date, including approximately 15,712,862res tendered by guaranteed
delivery. Pursuant to the terms of the offer, Tyadlhpurchase approximately 53,499,688 of the &med shares. The preliminary results of
proration indicate that Tyson will purchase 50.0Pthe IBP shares tendered by each IBP sharehdlgson will announce the final proration
percentage after the close of business on Wedneadayst 8, 2001, which is the day when the pefidielivering IBP shares tendered by
guaranteed delivery expires.

The determination of the proration factor is subfedinal confirmation of the proper delivery df shares tendered and not withdrawn,
including shares tendered pursuant to the guardutelévery procedure, and the total number of IB&Bres outstanding as of the close of
business on Friday, August 3, 2001. Payment foreshaccepted for payment, and return of all othares tendered, will occur promptly after
completion of the final proration computation.

As previously announced, the tender offer will bikoived by the merger of IBP with and into Lassadisition Corporation. As a result of
the merger, the IBP business will continue as allyloovned subsidiary of Tyson. In the merger, el share (other than shares owned by
Tyson or any of its subsidiaries or by IBP as weastock, all of which will be canceled) will berverted into $30.00 of Tyson Class A
common stock if, during the 15 consecutive tradiags ending on the fifth trading day precedingdfiective time of the merger, the average
closing price per share of Tyson Class A commoaoksi® between $12.60 and $15.40. If the average fisiabove $15.40, each IBP share
will be converted into 1.948 Tyson Class A commbarss. If the average price is below $12.60, eBéhshare will be converted into 2.381
shares of Tyson Cla:



A common stock. The merger is subject to the satigin of certain conditions, including the appioa@BP shareholders. After purchasing
the IBP shares in the offer, Tyson will have enolBfd shares to approve the merger without any athareholder's approval. Tyson and IBP
expect to file their joint proxy statement/prospescior the merger with the Securities and Excha@g@mission within the next week to ten
days.

Tyson previously announced that the Delaware Chgr@eurt approved a settlement agreement to resolvexisting shareholder suit agai
IBP, which paved the way for the closing of thelcasnder.

John Tyson, chairman, president and CEO, saidotAflhard work has been done over the past fewtinsdio put these two great companies
in a position where we could combine them togettr@rhappy that we're finally getting a chance toveforward and create the world's
leading protein provider. As we told you earliee thope to complete the stock portion of this tratisa within the next 60 days."

A conference call to discuss the IBP acquisitiodetail will be held on Tuesday, August 7, 200Z:80 am CDT (8:00 am EDT). To listen
live via telephone, call 800-230-1096. Internatiaadlers dial 612-288-0337. No access code isireduThe call will also be webcast live on
the Internet at www.tyson.com/investorrel/publioas/confcall.asp . The webcast will be availableréplay within two hours of the
conclusion of the call. A telephone replay will deailable beginning at 10:30 am CDT today throught&mber 7, 2001 at 800-475-6701.
International callers dial 320-365-3844. The refagess code is 598511.

About Tyson Foods, Inc.

Tyson Foods, Inc., headquartered in Springdale,,Askhe world's largest fully integrated prodygeocessor and marketer of chicken and
chicken-based convenience foods, with 68,000 teamlmers and 7,000 contract growers in 100 commuanitigson has operations in 18
states and 16 countries and exports to 79 countoelslwide. Tyson is the recognized market leadealinost every retail and foodservice
market it serves. Tyson's Cobb-Vantress subsidéaayleading chicken breeding stock supplier. lditamh, Tyson is the nation's second
largest maker of corn and flour tortillas under iexican Original(R) brand, as well as a leadingviter of live swine.

About IBP, inc.

IBP, inc., headquartered in Dakota Dunes, SouttoBaks the world's largest supplier of premiunsfréeef and pork products, with more
than 60 production sites in North America, joinhtrge operations in China, Ireland and Russia atesffices throughout the world. The
company, which generated annual sales exceeding $ion in 2000, employs 52,000 people.

Forward-Looking Statements
Certain statements contained in this communicatieri'forward-looking statements," such as statesnehating to future events and the
proposed Tyson merger with IB



These forward-looking statements are subject ks rigncertainties and other factors that could eaasual results to differ materially from
historical experience or from future results expesesor implied by such forward-looking statemeAtsong the factors that may cause actual
results to differ materially from those expressgdi implied by, the statements are the followifigthe risk that Tyson and IBP will not
successfully integrate their combined operatioifjsthe risk that Tyson and IBP will not realizetiesated synergies; (iii) unknown costs
relating to the proposed merger; (iv) risks asgediavith the availability and costs of financinggliuding cost increases due to rising interest
rates; (v) fluctuations in the cost and availapitif raw materials, such as feed grain costs;dv@nges in the availability and relative costs of
labor and contract growers; (vii) market conditidoisfinished products, including the supply anitimg of alternative proteins; (viii)
effectiveness of advertising and marketing progrgimys changes in regulations and laws, includihgmges in accounting standards,
environmental laws, and occupational, health afetgiaws; (x) access to foreign markets togethign ¥oreign economic conditions,
including currency fluctuations; (xi) the effect of changes in, general economic conditions; andadverse results from on-going
litigation. Tyson undertakes no obligation to palliupdate any forward-looking statements, whett®ea result of new information, future
events or otherwise.

IMPORTANT INFORMATION

MORE DETAILED INFORMATION PERTAINING TO TYSON'S PRROSED MERGER WITH IBP WILL BE SET FORTH IN
APPROPRIATE FILINGS TO BE MADE WITH THE SECURITIESAND EXCHANGE COMMISSION ("SEC"), IF AND WHEN MADE.
SHAREHOLDERS ARE URGED TO READ ANY RELEVANT DOCUMERNS THAT MAY BE FILED WITH THE SEC BECAUSE
THEY WILL CONTAIN IMPORTANT INFORMATION. SHAREHOLDERS WILL BE ABLE TO OBTAIN A FREE COPY OF ANY
FILINGS CONTAINING INFORMATION ABOUT TYSON, LASSO AD IBP, WITHOUT CHARGE, AT THE SEC'S INTERNET SITE
(HTTP:// WWW.SEC.GOV ). COPIES OF ANY FILINGS CONTNING INFORMATION ABOUT TYSON CAN ALSO BE OBTAINED,
WITHOUT CHARGE, BY DIRECTING A REQUEST TO TYSON FQaus, INC., 2210 WEST OAKLAWN DRIVE, SPRINGDALE,
ARKANSAS 72762-6999, ATTENTION: OFFICE OF THE CORRATE SECRETARY (501) 290-4000.

Tyson and certain other persons hamed below magémed to be participants in the solicitation abqes. The participants in this
solicitation may include the directors and exeautifficers of Tyson. A detailed list of the namég§gson's directors and officers is contail
in Tyson's proxy statement for its 2001 annual imgewhich may be obtained without charge at th€'SHnternet site (http://www.sec.gov )
or by directing a request to Tyson at the addresgiged above.

As of the date of this communication, none of thiefjoing participants individually beneficially osm excess of 5% of IBP's common
stock. Except as disclosed above and in Tyson¥y/mtatement for its 2001 annual meeting and aflbeuments filed with the SEC, to the
knowledge of Tyson, none of the directors or exgeubfficers of Tysor



has any material interest, direct or indirect, egwsity holdings or otherwise, in Tyson or IBP.

This communication is not an offer to purchase ehaff IBP, nor is it an offer to sell shares of diy€lass A common stock which may be
issued in any proposed merger with IBP. Any issaasfcTyson Class A common stock in any proposedyererith IBP would have to be
registered under the Securities Act of 1933, asma@@ and such Tyson stock would be offered onlynegns of a prospectus complying with

the Act.



Exhibit (b)(3)

CREDIT AGREEMENT
dated as of August 3, 2001
among

TYSON FOODS, INC,,
as Borrower

THE LENDERSPARTY HERETO

THE CHASE MANHATTAN BANK,
as Administrative Agent

MERRILL LYNCH CAPITAL CORPORATION,
as Syndication Agent

and

SUNTRUST BANK,
as Documentation Agent

SUNTRUST CAPITAL MARKETS, INC.,
as Arranger

J.P. MORGAN SECURITIESINC.
MERRILL LYNCH & CO,,
as Co-Lead Arrangersand Joint Bookrunners

[6701-196]



SECTI ON
SECTI ON
SECTI ON
SECTI ON

SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON

SECTI ON
SECTI ON
SECTI ON
SECTI ON

SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON

NNNNNNNDNNNDN PR PR

wwww

WWwwwww

TABLE OF CONTENTS

Page
ARTI CLE |
Definitions and Accounting Ternms
Certain Defined Terms. . ....... .. i 1
Conmputation of Tinme Periods......... ... ... . . . .. 16
Accounting Matters. ... ... 16
Certai N TermMB. . .ottt e e e e e e e 16
ARTI CLE |
Ampunts and Terns of the Loans
Amounts and Terns of Commitments............................. 17
Procedure for Committed Borrowing..................iiiiunn... 17
Bid BOrrow NOS. ...ttt e 18
Procedure for Bid BOorrowings. ............ouuuiiiiiiinnnunnnn.n 18
Evi dence of Indebtedness.......... ... .. . .. . . .. i 21
Term nation and Reduction of the Commitnents................. 22
Optional Prepayments. ... ... .. ... 22
RepaY BNt . . . 23
LI =T G = 23
Default I nterest. . ... ... . e 24
Conti nuation and Conversion Elections for
Committed BOrrow NOS. .. ... ...t e e 24
ARTICLE 111

Fees; Paynments; Taxes; Changes in C rcunstances
FEeS. 26
Conputation of Fees and Interest........ ... ... ... ... . ......... 27
Payments by the Borrower. ... ....... ... 27
Payments by the Lenders to the
Administrative Agent. ... ... ... .. 28
TAX S . o it e 28
Sharing of Payments, Etc............. .. ... i 33
Inability to Determine Rates............... . ... 33
Increased COStS. . ... i 34
Ll egal i ty. .o 34
Capital AdequacCy. . ... ... ... 35



SECTI ON
SECTI ON
SECTI ON
SECTI ON

SECTI ON
SECTI ON

SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON

SECTI ON
SECTI ON

SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON

L

W www

PhhABARARARARARS

[N NeNeNe)

.01.
. 02.

Fundi Nng LOSSES. ... o 35

Additional Interest on Eurodollar Loans...................... 36

Certificates of Lenders........ ... . ... . 36

Change of Lending Ofice; Replacement Lender................. 36
ARTICLE 1V

Representations and Warranti es

Cor porate Existence; Conpliance with Law..................... 37
Cor porate Authorization; No Contravention,

Governmental Authorization.......... ... ... . . . . ... . .. 38
Enforceable Obligations........... .. . . ... 38
T AX S, o ittt 38
Financial Matters. . ... ... 39
Litigati On. ... 40
SUDSIdi @ri ©S. . .o 40
= o 41
No Burdensone Restrictions; No Defaults...................... 41
Investment Company ACt. ... ... ... 41
Use of Proceeds; Margin Regulations.......................... 41
ASS Bl S, . 41
Labor Matters. . ... ... 42
Environmental Matters.......... .. ... 42
Conpl et BNESS. . . o 43
BRI SA. 43
I NSUraNnCe. . . ... 45

ARTICLE V

Condi tions Precedent

Conditions Precedent to Effectiveness........................ 45
Conditions Precedent to All BOrrowings.................cou.... 48
ARTICLE WI

Affirmative Covenants

Conpliance with Laws, Etc......... ... .. . .. . .. 49
Use of Proceeds. . ....... ... e 49
Payment of Cbligations, Etc.......... ... ... .. . .. . . . ... 49
L NSUr ANC . . . o 50

Preservation of Corporate Existence, Etc..................... 50



SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON

SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON

SECTI ON
SECTI ON
SECTI ON

[N NeNe N Nele)Ne lerle]

NNNNNNNNNNNN NN NN

0o 00

.01.

. 03.

AC S S, ottt 50
Keepi ng of BOOKS. ... ... ... .. e 50
Mai ntenance of Properties......... ... .. .. 50
Financial Statements.......... ... ... 51
Reporting Requi rement S. . ... .. e 52
Notices Regarding ERISA. . ... ... . . . . i 52
Enmployee Pl ans. . ... ... 53
Envi ronmental Conpliance; Notice.......... ... ... ... .. ... 54
Acqui sition and Merger Agreement................iuiiiineinn.. 54
Shel f Registrati on......... ... e 54
ARTICLE VI

Negati ve Covenants

Limtations on Li eNns. .. ... ... e 55
Limtation on Indebtedness......... .. ... . . . . . . . . .. .. 58
Sal e- Leaseback Transactions.................. ... 59
Restricted Payments. ... ... .. ... 60
Mergers, EBtC.. ... ... . 60
Investments in Oher Persons............ ...t 61
AS S Bt S, . o 62
Change in Nature of BUSINESS......... ..., 62
Capital Structure. . ...... ... 63
Transactions with Affiliates, Etc.......... ... ... .. .......... 63
Accounting Changes. . ... v it 63
Margin Regulati Ons. ... ... .. .. 64
Conpliance with ERISA .. ... .. . . . . 64
Speculative Transacti OnNS. ... ... 65
Leverage Ratio. .. ... 65
Interest Expense Coverage Ratio.............. ... ... . 65

ARTICLE WVIII

Events of Default



SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON

SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON

Exhi bits

Exhi bi t
Exhi bi t
Exhi bi t
Exhi bi t
Exhi bi t
Exhi bi t
Exhi bi t
Exhi bi t
Exhi bi t
Exhi bi t
At tachme
Exhi bi

© O W WOWOWOOoo
o
(&

DOONPNNNNDNE
o
(&
—~
o
-

10. 08
nt Ato
t 10.08

ARTICLE 11X

The Administrative Agent

APPOI NEMBNt . L . 70
Delegation of Duties............ ... 70
Liabilities of Agents........ ... .. i 70
Reliance by Administrative Agent......... ... .. . ... ... 70
Notice of Default..... ... . ... e 71
Credit DeCiSiOn. . ... ... 71
Indemification. .. ... ... .. 72
Admi nistrative Agent in Individual Capacity.................. 73
Successor Administrative Agent......... ... ... ..., 73
ARTI CLE X

M scel | aneous

NOotiCces, ELC...... ... 73
Amendments, EtC. . ... ... ... 74
No Viver; Remedies. ... ... ... e 74
Costs and EXPensSes. . . ... .. 75
L ndemi ty. . 75
Right of Set-off..... ... .. . . . . . . . 76
Binding Effect. ... ... ... 76
Confidentiality.. ... ... 78
SUPVI VAl . . 79
Headi NOS. . . .o 79
Governing Law and Jurisdiction............ ... .. ... . . . ... 79
Execution in Counterparts. . ....... ... 79
Entire Agreement. .. ... ... ... 79
Waiver of Jury Trial...... ... .. . . . . . . 80

Form of Guarant ee Agreenent

Form of Notice of Borrow ng

Form of Conpetitive Bid Request

Form of Conpetitive Bid

Form of Committed Loan Note

Form of Bid Note

Form of Notice of Conversion/Continuation

Forms of Opinion

Form of Conpliance Certificate

Form of Notice of Assignnent

Form of Assignment and Assunption
Agr eenment



Schedul es

Schedul e
Schedul e
Schedul e
Schedul e
Schedul e
Schedul e
Schedul e
Schedul e
Schedul e
Schedul e
Schedul e
Schedul e
Schedul e
Schedul e

NORARRERARARRE R

.01(j)
.01/7.02 Existing Liens and Existing |Indebtedness

Commi t ments; Percentage Shares
I ndent ur es

Lending O fices

Pendi ng Approval s

Fi nancial Matters of Borrower
Fi nancial Matters of |IBP
Pendi ng Litigation
Subsi di ari es

Joi nt Ventures/Partnerships
Labor Matters

Envi ronmental Matters

Enpl oyee Benefit Pl ans

Qut st andi ng | BP | ndebt edness



CREDIT AGREEMENT dated as of August 3, 2001, amdNGON FOODS, INC., a Delaware corporation (the 'Barer"), the banks
which are or may, from time to time hereafter, eeqarties hereto (the "Lenders"), THE CHASE MANHPBAN BANK, as Administrative
Agent (the "Administrative Agent"), MERRILL LYNCH SPITAL CORPORATION, as Syndication Agent (the "Sycation Agent"), and
SUNTRUST BANK, as Documentation Agent (the "Docunation Agent").

The Borrower intends to acquire (the "AcquisitiofBp (such term and each other capitalized ternd bsé not defined herein having the
meaning given it in Article 1) for an aggregate ghaise price, together with the assumption andaeéiimg of Indebtedness, of approximately
$4,441,000,000, subject to adjustment based omérket price of the Borrower's common stock, ofchtepproximately $1,576,100,000 v
be the portion of the purchase price paid in ctieh l§alance of the purchase price to be paid hidines of the Borrower's Class A common
stock) and approximately $1,080,000,000 will bed¢hsh amount required to refinance the IBP Crediedment.

The parties hereto agree as follows:
ARTICLE
Definitions and Accounting Terms

SECTION 1.01. Certain Defined Terms. As used is fkgreement and in any Schedules and ExhibitsisoAreement, the following terms
have the following meanings (such meanings to halggapplicable to both the singular and plurahifs of the terms defined):

"Absolute Rate" means a fixed annual rate, expceasea percentage.
"Absolute Rate Bid Loan" means any Bid Loan thairbenterest determined with reference to an AlisdRate.
"Acquisition" has the meaning assigned to such farthe preamble to this Agreement.

"Administrative Agent" means The Chase ManhattankBan its capacity as administrative agent forlteaders, together with any successor
thereto in such capacit



"Administrative Agent's Payment Office" means thidr@ss for payments set forth on the signaturephgeeof in relation to the
Administrative Agent or such other address as tmifistrative Agent may from time to time specifyaccordance with Section 10.01.

"Affiliate” means, with respect to any Person, &upsidiary of such Person and any other Persorhwliectly or indirectly, controls, is
controlled by, or is under common control with, IsiRerson, and includes, if such Person is a caiiparaach Person who is the beneficial
owner of 5% or more of such corporation's outstag@iommon stock. For purposes of this definitiampitrol" means the possession of the
power to direct or cause the direction of managérmed policies of such Person, whether througlotiieership of voting securities, by
contract or otherwise.

"Agreement" means this Credit Agreement, as franetio time amended, modified or supplemented.
"Aggregate Commitments" means the aggregate anauhe Commitments of all the Lenders as in effemi time to time.
"Assignee" has the meaning specified in Sectiof&(@).

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

"Bid Loan" means a Loan made by a Lender to thed®eer pursuant to
Section 2.03 and may be a LIBOR Bid Loan or an AldsoRate Bid Loan.

"Borrower" has the meaning specified in the pre@mbl
"Borrowing" means a Committed Borrowing or a BidrBaving.

"Business Day" means any day other than a SatuBiayday or other day on which commercial banksewNork City are authorized or
required by law to close and, if the applicableiBess Day relates to any Eurodollar Loan, meank awtay on which dealings are carried on
in the London interbank market.

"CERCLA" has the meaning specified in the defimitmf Environmental Law.
"COBRA" has the meaning specified in Section 4.)1.6(k
"Code" means the Internal Revenue Code of 198&r(grsuccessor(s) thereto), as amended from tiriméo

"Commitment" means, for each Lender, as the comext require (a) the amount in dollars set fortBamedule 1.01(a) opposite the name of
such Lender under the head
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"Commitment" or as otherwise set forth in any Netid Assignment, as such amount may be reducedigmirso Section 2.06 or as a result of
one or more assignments pursuant to Section 10.(8 the obligation of such Lender to extend dréalthe Borrower hereunder in the
amount specified in the immediately preceding @a@g. The initial aggregate amount of the Lendeoshmitments is $2,500,000,000.

"Committed Borrowing" means an extension of créditeunder consisting of Committed Loans made, coatl or converted on the same
by the Lenders ratably according to their Percemtlgares and, in the case of Eurodollar Loanspbatie same Interest Periods.

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

"Competitive Bid" means an offer by a Lender to makBid Loan in accordance with Section 2.04(b).
"Competitive Bid Request" has the meaning specifieBection 2.04(a).

"Consolidated EBITDA" means, for any period, Cordatied Net Income for such period plus (a) withduplication and to the extent
deducted in determining such Consolidated Net Iresahe sum of (i) Consolidated Interest Expensetich period, (ii) consolidated income
tax expense for such period,

(iii) all amounts attributable to depreciation amdortization for such period and (iv) extraordinkrgses for such period and minus (b)
without duplication and to the extent included &tatmining such Net Income, any extraordinary géonsuch period, all determined on a
consolidated basis in accordance with GAAP; praditteat for the purposes of determining the rateisarth in Sections 7.15 and 7.16,
Consolidated EBITDA in respect of any period ofdiprior to the date that IBP becomes a SubsidiitiyeoBorrower shall be deemed to
equal the combined historical Consolidated EBITOAh® Borrower and IBP for such period.

"Consolidated Interest Expense” means, for anygethe interest expense (including imputed integgpense in respect of capital lease
obligations) of the Borrower and its consolidatedb&diaries for such period, determined on a cadatdd basis in accordance with GAAP;
provided that for the purposes of determining tt@s set forth in Sections 7.15 and 7.16, Conatéidl Interest Expense at any date (the
"Calculation Date") shall be calculated on an atinad basis, and shall be equal to (A) the amofiniterest expense (including imputed
interest expense in respect of capital lease diigs) of the Borrower and its consolidated Sulasids for the period from the date that IBP
becomes a Subsidiary of the Borrower to the CaliculdDate, multiplied by (B) a fraction, the numteraof which is equal to 365 and the
denominator of which is equal to the number of daysuch period.

"Consolidated Net Income" means, for any period,dbnsolidated net income (or loss) of the Borroavet its consolidated Subsidiaries for
such period (taken as a sini
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accounting period) determined in conformity with &2, excluding (to the extent otherwise included¢ir® any gains or losses, together
with any related provision for taxes, realized upoy sale of assets other than in the ordinaryseoaf business; provided, however, that t
shall be excluded therefrom the net income (or)loany Person accrued prior to the earlier ofdaee such Person becomes a Subsidiary of
the Borrower or is merged into or consolidated lith Borrower or any of its Subsidiaries or suchsBe's assets are acquired by the
Borrower or any of its Subsidiaries.

"Consolidated Net Income Available for Restricteyents" means an amount equal to (i) the sum@d 900,000 plus 80% (or minus
100% in case of consolidated net loss) of Constaaialet Income for the period (taken as one ac@ogiperiod) commencing January 1,
2001 and terminating on the fiscal quarter of tloerBwer immediately preceding the date of any psagoRestricted Payment, less (ii) the
sum of (A) the aggregate amount of all dividendbgothan dividends payable solely in Stock ofBerower) and other distributions paid or
declared by the Borrower (for all periods on oerftanuary 1, 2001) or IBP (for the period fromudag 1, 2001 through the Effective Date)
on any class of its Stock and (B) the excess i) afithe aggregate amount expended, directly diréctly, by the Borrower (for all periods
on or after January 1, 2001) or by IBP (for theigmbfrom January 1, 2001 through the Effective D&be the redemption, purchase or other
acquisition of any shares of its Stock, over thgragate net amount of any cash or cash equivalecésved by the Borrower on and after ¢
date as consideration for the sale of any sharés Stock.

"Contractual Obligation"” means, as to any Persop,movision of any security issued by such Pexsoof any agreement, undertaking,
contract, indenture, mortgage, deed of trust oeitistrument, document or agreement to which Serlson is a party or by which it or any
its property is bound.

"Controlled Group" means, with respect to any Perati members of a controlled group of corporatiand all trades or businesses (whether
or not incorporated) which are under common contiihh such Person and which, together with suclséterare treated as a single employer
under Section

414(b), (c), (m) or (o) of the Code.

"Debt Rating" means the actual or implied ratingrexst recently assigned to the Index Debt or thed¥eer's senior, unsecured, non-credit
enhanced short-term debt by Moody's or S&P, asdlse may be.

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

"Effective Date" means the date on which all cdodi precedent set forth in Section 5.01 are sadigbr waived in accordance with Section
10.02).
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"Environmental Claim" means any claim, however gese by any Governmental Authority or other Peraldaging potential liability for
violation of any Environmental Law or for releagemury to the environment or threat to public hlieapersonal injury (including sickness,
disease or death), property damage, natural resedamage, or otherwise alleging liability for dgem punitive damages, cleanup costs,
removal costs, remedial costs, response costg&utiEst, civil or criminal penalties, injunctive lief, or other type of relief, resulting from or
based upon (a) the presence, placement, discharigsion or release (including intentional and tenitional, negligent and non-negligent,
sudden or non-sudden, accidental or non-accidptgeément, spill, leaks, discharges, emissiongleases) of any Hazardous Material at, in
or from property, whether or not owned by the Baweo or any of its Subsidiaries, or (b) any othecwinstances forming the basis of any
violation, or alleged violation, of any EnvironmahLaw.

"Environmental Law" means the Comprehensive Enwitental Response, Compensation, and Liability A2tWJ4S.C. (S) 9601 et seq.)
("CERCLA"), the Hazardous Material Transportatioct #49 U.S.C. (S) 1801 et seq.), the Resource Ceaten and Recovery Act (42
U.S.C. (S) 6901 et seq.), the Federal Water Pohlu@iontrol Act (33 U.S.C. (S) 1251 et seq.), thea@lAir Act (42 U.S.C. (S) 7401 et seq.),
the Toxic Substances Control Act (15 U.S.C. (S)12é0seq.) and the Occupational Safety and Heath{Z9 U.S.C. (S) 651 et seq.)
("OSHA", as such laws have been or hereafter neagrbended, modified or supplemented, and any aada@bgous future federal, or
present or future state or local, statutes anddfelations promulgated pursuant thereunder.

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

"ERISA Event" means, with respect to any Persona [@eportable Event (other than a Reportable BEwvensubject to the provision for 30-
day notice to the PBGC under regulations issue@u8dction 4043 of ERISA); (b) the withdrawal oEsWPerson or any member of its
Controlled Group from a Plan during a plan yeawhich it was a "substantial employer" as defined in

Section 4001(a)(2) of ERISA; (c) the filing of atiwe of intent to terminate a Plan or the treatnafrgt Plan amendment as a termination u
Section 4041 of ERISA,; (d) the institution of predings to terminate a Plan by the PBGC; (e) tHarato make required contributions
which would result in the imposition of a Lien undection 412 of the Code or Section 302 of ERI&®A] (f) any other event or condition
which might reasonably be expected to constitubeigds under Section 4042 of ERISA for the termoratf, or the appointment of a trustee
to administer, any Plan or the imposition of ampility under Title IV of ERISA other than PBGC praums due but not delinquent under
Section 4007 of ERISA.

"Eurocurrency Liabilities" has the meaning assigtwethat term in Regulation D of the Federal Resddward, as in effect from time to time.

"Eurodollar Lending Office" has the meaning spedfin the definition of Lending Offict
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"Eurodollar Loan" means any Committed Loan thatrbéaerest at a rate determined with referendd BOR.

"Eurodollar Reserve Percentage" means, with regpety Interest Period for any Eurodollar Loan mbg any Lender, the reserve
percentage applicable during such Interest Pedoi (nore than one such percentage shall be slicapfe, the daily average of such
percentages for those days in such Interest Pdriadg which any such percentage shall be so adgg under regulations issued from time
to time by the Federal Reserve Board for determitire maximum reserve requirement (including angrgency, supplemental or other
marginal reserve requirement) for such Lender watpect to liabilities or assets consisting ofnmitiding Eurocurrency Liabilities having a
term equal to such Interest Period.

"Event of Default" has the meaning specified int®ec8.01.

"Excess Margin Stock" means that portion, if arfythe Margin Stock owned by the Borrower and itbSdiaries that must be excluded from
the restrictions imposed by Section 7.01 and Sedti@7 in order for the value (determined in acaom with Regulation U) of the Margin
Stock subject to such Sections to account fortlems 25% of the aggregate value (as so determofel) assets subject to such Sections.

"Existing Credit Agreement" means the Fourth Amehded Restated Credit Agreement dated as of Mag 2%, as amended, among the
Borrower and the banks and agents party thereto.

"Federal Funds Rate" means, for any period, afhtaig interest rate per annum equal for each dangl such period to the weighted
average of the rates on overnight Federal funas#ictions with members of the Federal Reserve Byatenged by Federal funds brokers,
as published for such day (or, if such day is nBuiainess Day, for the next preceding Business Dayhe Federal Reserve Bank of New
York, or, if such rate is not so published for atay which is a Business Day, the average of théagjoos for such day on such transactions
received by the Administrative Agent from three &d funds brokers of recognized standing seleloyettie Administrative Agent.

"Federal Reserve Board" means the Board of Govemifithe Federal Reserve System.
"Form W-8BEN" has the meaning specified in SecB8db(f)(i)(B).
"Form W-8ECI" has the meaning specified in Sec8db(f)(i)(A).

"GAAP" means accounting principles generally acedph the United States of America as set fortthéopinions and pronouncements of
the Accounting Principles Board and the Americastitate of Certified Public Accountants and stateteend pronouncements of the
Financial Accounting Standards Board, or in sut¢teostatements by such other entity



may be in general use by significant segmentseftttounting profession, which are applicable éocihcumstances as of the date of
determination.

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

"Guarantee Agreement" means the Guarantee Agreemurstantially in the form of Exhibit 1.01, madelBP for the benefit of the
Administrative Agent and the Lenders.

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

"IBP" means IBP, inc., a Delaware corporation.

"IBP Credit Agreement" means the $950,000,000 Niteeith Credit Agreement dated as of December 200 28@ong IBP, the banks party
thereto, Bank of America, N.A., as Syndication Agemd U.S. Bank National Association, as Admimiste Agent, as amended.

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

to Interest Rate Contracts; (f) all direct or imdir guaranties in respect of any obligations (cm&nt or otherwise) to purchase or otherwise
acquire, or otherwise to assure a creditor agéosstin respect of, indebtedness or obligationstioérs of the kinds referred to in clause (a),
(b), (), (d) or (e) above; and (g) all Indebtedneferred to in clause (a),

(b), (c), (d) or (e) above secured by (or for whieé holder of such Indebtedness has an existijid, tontingent or otherwise, to be secured
by) any Lien upon or in property (including accaand contracts rights) owned by such Person, #aergh such Person has not assumed or
become liable for the payment of such Indebtedn@ssided, however, that if any Indebtedness of gpg referred to above is supported by
another type of Indebtedness referred to abovéy, lsutebtedness shall not be considered more them fon the purposes of this definitic
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"Indebtedness for Borrowed Money" means the sualldhdebtedness of the Borrower and its consatid&ubsidiaries of the type referred
to in paragraphs (a), (b) and (d) of the definitidindebtedness plus all obligations of the Borowand its consolidated Subsidiaries under
the Receivables Facility.

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

"Indentures" means the indentures, including supples and/or board resolutions establishing sefidebt thereunder, and note agreements
of the Borrower and IBP and their Subsidiariestisbon Schedule 1.01(b).

"Index Debt" means senior, unsecured, loeign indebtedness for borrowed money of the Borrahat is not guaranteed by any other Pe
or subject to any other credit enhancement.

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

"Interest Payment Date" means (a) with respechyoEaurodollar Loan or Bid Loan, the last day offeséaterest Period applicable to such
Eurodollar Loan or Bid Loan and (i) with respectiy Interest Period of six months duration for &ayodollar Loan, the date which falls
three months after the beginning of such Interesiol, and (ii) with respect to any Bid Loan, suctervening date prior to the maturity
thereof as may be agreed between the Borrowertendpplicable Lender and (b) with respect to anfeiRace Rate Loan, the last day of ¢
calendar quarter.

"Interest Period" means,

(a) with respect to any Eurodollar Loan, the pegothmencing on the Business Day such Eurodollanliaisbursed or on the date on
which a Reference Rate Loan is converted into adallar Loan and ending on the date one, two, threstx months thereafter (or 14 days
thereafter with the consent of each Lender), iflNiitice of Borrowing or Notice of Conversion/Contation; and

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

provided, however, tha



(i) in the case of the continuation of a Eurodollaan pursuant to
Section 2.11(b), the Interest Period applicablerdfie continuation of such Loan shall commenctherast day of the preceding Interest
Period;

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

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

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

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

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

"Lender" has the meaning specified in the prearabtéincludes each Lender listed on the signatugegphereof and each Person which
becomes a Lender pursuant to Section 10.08.

"Lender Affiliate" means, (a) with respect to angrider, (i) an Affiliate of such Lender or (ii) abwptity (whether a corporation, partnership,
trust or otherwise) that is engaged in making, pasing, holding or otherwise investing in bank kand similar extensions of credit in the
ordinary course of its business and is administeradanaged by a Lender or an Affiliate of suchdemand (b) with respect to any Lender
that is a fund which invests in bank loans and Igingxtensions of credit, any other fund that itsés bank loans and similar extensions of
credit and is managed by the same investment adssssuch Lender or by an Affiliate of such investinadvisor.

"Lending Office" means, with respect to any Lenda},in the case of a Committed Loan, the officeffices of such Lender specified as its
"Domestic Lending Office" or "Eurodollar Lending f@@k", as the case may be, opposite its name ie@dh 1.01(c) or in the applicable
Notice of Assignment or such other office or offica such Lender as such Lender may from timente specify in writing to the Borrow:
and the Administrative Agent and (b) in the casa 8id Loan, the office of such Lender notifieddych Lender to the Borrower as its
Lending Office with respect to such Bid Loan orsifch Lender fails to so notify the Borrower, steimder's Domestic Lending Office listed
in Schedule 1.01(c
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"Leverage Ratio" means, at any date of determinatiee ratio of (a) Indebtedness for Borrowed Moatguch date to (b) Consolidated
EBITDA for the period of four consecutive fiscalagters for which financial statements have mostmég been delivered under Section 6.09
(@) or (b).

"LIBOR" means, with respect to any Eurodollar LaarLIBOR Bid Loan for any Interest Period, the rafpearing on Page 3750 of the
Telerate Service (or on any successor or substpiage of such Service, or any successor to oritutiestor such Service, providing rate
guotations comparable to those currently provideguch page of such Service, as determined by dmeiistrative Agent from time to time
for purposes of providing quotations of interesésaapplicable to dollar deposits in the Londoerindnk market) at approximately 11:00 a
London time, two Business Days prior to the comneement of such Interest Period, as the rate foaddiposits with a maturity comparable
to such Interest Period. In the event that suchisahot available at such time for any reasom the "LIBOR" with respect to such
Eurodollar Loan or LIBOR Bid Loan for such Inter&sriod shall be the rate at which dollar depait$5,000,000 and for a maturity
comparable to such Interest Period are offeredbyptincipal London office of the Administrative @t in immediately available funds in
London interbank market at approximately 11:00 alrandon time, two Business Days prior to the comeeenent of such Interest Period.

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

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

"Loan" means an extension of credit by a Lendesymamt to Article Il and may be a Committed Loarad@id Loan.

"Loan Documents" means this Agreement, the Guaeafstgeement, any promissory notes delivered putdoahis Agreement, the account
agreement contemplated by the last paragraph ¢ib8ex 01, the Notices of Borrowing, the NoticesGafnversion/Continuation and the
Competitive Bid Requests.

"Majority Lenders" means at any time (i) Lendersdimy at least 51% of the Commitments or (ii) attee Commitments expire or terminate
or the Loans become due and payable pursuant iddeA¥flll or for purposes of declaring the Loans® due and payable pursuant to Article
VIII, Lenders holding at least 51% of the outstargdiLoans, including outstanding Bid Loans.

"Margin Stock” shall have the meaning given suechtander Regulation L
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"Material Adverse Effect" means (a) an adverse ghan, or an adverse effect upon, the financiab@@n, business, prospects or properties
of the Borrower or the Borrower and its Subsidiataken as a whole; (b) any material adverse chianfpe rights or remedies of the Lenders
under the Loan Documents or the ability of the Bamer to perform its obligations under any of th@hdocuments; or (c) any material
adverse change in the legality, validity or enfatuéity of any Loan Document.

"Maturity Date" means January 30, 2002.
"Merger" means the merger of IBP with and into Mergo. in accordance with the Merger Agreement.

"Merger Agreement” means the Agreement and Plaviesfier dated as of January 1, 2001, among IBPBtheower and Merger Co., as
modified by the Stipulation and Order dated June2®®1, with no changes therefrom adverse to tmel&es.

"Merger Co." means Lasso Acquisition CorporatioDedaware corporation and a wholly-owned Subsidadrihe Borrower.
"Moody's" means Moody's Investors Service, Incamy successor to the rating agency business thereof

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

"Net Proceeds" means, with respect to any salsg|deansfer, condemnation or other voluntary woltntary disposition of assets, including
a Permitted Disposition, or any sale or issuancgesfior Notes or any Indebtedness or equity oBibreower,

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

(i) all fees and expenses, including customary &rage commissions, appraisal fees, survey chdeggd,and investment banking fees and
other similar commissions, charges or fees incumamnnection with such disposition or sale ou&e;
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plus

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

plus

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

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

"New 364-Day Credit Agreement" means the definitvedit documentation entered into by the Borrowres,lenders party thereto, The
Chase Manhattan Bank, as administrative agent,ilMeynch Capital Corporation, as syndication agertd SunTrust Bank, as
documentation agent, with respect to the $500,@@03B4day credit facility contemplated by the term shegched to the commitment let
dated July 27, 2001, among the Borrower and thergihrties thereto.

"Notice of Assignment" has the meaning specifie@éttion 10.08(b).
"Notice of Borrowing" has the meaning specifiedSiection 2.02(a).

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

"Obligations" means all Loans, other Indebtednadsances, debts, liabilities, obligations, covesamd duties owing by the Borrower to any
Lender, the Administrative Agent, any Affiliate afly of the foregoing or any Indemnified Party, oy &ind or nature, present or future,
whether or not evidenced by any note, guarantyttegranstrument, arising under this Agreement atarrany other Loan Document, whether
or not for the payment of money, whether arisingdmson of an extension of credit, loan, guarantdemnification, or in any other manner,
whether direct or indirect (including those acqdiby assignment), absolute or contingent, due betiome due, now existing or hereafter
arising and however acquired. The term "Obligationsludes all interest, charges, expenses, fagsnays' fees and disbursements
(including the allocated cost of in-house counael] any other sum chargeable to the Borrower uthi'eAgreement or any other Loan
Document.

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

"Other Taxes" has the meaning specified in Se@&i66(b).
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"Participant” has the meaning specified in Secti0r08(d).
"PBGC" means the Pension Benefit Guaranty Corpmrair any entity succeeding to any or all of itsdiions under ERISA.

"Percentage Share" means, as to any Lender, dina@ysuch Lender's percentage share of the Agtgé&ammitments, as set forth opposite
such Lender's name in Schedule 1.01(a) under theifg "Percentage Share" or set forth in any Naifcgssignment delivered pursuant to
Section 10.08, as such percentage may be modified ime to time in connection with any assignmafithe Commitment of such Lender in
accordance with the terms hereof.

"Permitted Disposition" means, any disposition éptcas otherwise permitted under Section 7.07) rbgdbe Borrower or any of its
Subsidiaries of any of its assets if the net incéonehe most recently completed four fiscal quapteriod for which financial statements have
been delivered pursuant to

Section 6.09(a) or (b) derived from the assetsemiltp such disposition together with the net inedor such period derived from all other
assets sold or otherwise disposed of during or afteh period does not exceed 10% of Consolidastdiidome (calculated as if the Merger
had occurred as of the Effective Date) for suchoger

"Permitted Investments" means:

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

(b) certificates of deposit, time deposits, Eurtataiime deposits, overnight bank deposits, repasetagreements, reverse repurchase
agreements or bankers' acceptances, having inceaeta tenor of not more than one year issuedyy@mer, or by any United States
commercial bank or any branch or agency of a noitedrStates bank licensed to conduct businessittiited States of America having a
combined capital and surplus of not less than RIIO00 whose short term securities are ratedaat -1 by S&P and P-1 by Moody's;

(c) commercial paper of an issuer rated at leastbd-S&P or Pt by Moody's and in either case having a tenorobvimore than 270 days; a
(d) money-market funds invested in short-term séesrrated at least as provided in clause (b) abov
"Permitted Lien Basket" means 10% of Total Caysttion.

"Permitted Liens" has the meaning specified in i®act.01.
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"Person" means an individual, partnership, corpomabusiness trust, joint stock company, trusincorporated association, joint venture or
Governmental Authority.

"Plan" means, with respect to the Borrower or amyrer of its Controlled Group, at any time, an emeé pension benefit plan as define

Section 3(2) of ERISA (including a MultiemployeraR) that is covered by Title IV of ERISA or subjéztthe minimum funding standards
under Section 412 of the Code and is maintainethidemployees of such Person or any member Goitérolled Group.

"Priority Debt" means (a) any Indebtedness sechyeal Lien

(including in connection with capital leases orestfinancing leases)

encumbering any asset of the Borrower or any dbitissidiaries, (b) any Indebtedness of any Subgidithe Borrower (other than
Indebtedness of IBP under the Guarantee Agreenmetgbtedness of IBP owed to the Borrower and Iretiiss (in an amount not to exceed
the amount of the guarantee of the Obligations uttteGuarantee Agreement) of IBP), (c) any red#espurchase transaction involving
receivables of the Borrower or any of its Subsidgor any other securitization of assets of thed®wer or any of its Subsidiaries and (d) any
sale-leaseback transaction involving assets oBtreower or any of its Subsidiaries.

"Receivables Bridge Facility" means a senior unsstibridge credit facility of the Borrower in angaggate principal amount of
$350,000,000.

"Receivables Facility" means an accounts receivadtarritization established by the Borrower in ggragate principal amount of up to
$750,000,000.

"Reference Rate" means the higher of (a) the FeBarals Rate plus 1/2% and (b) the rate of intgtbst"Prime Rate") publicly announced
from time to time by the Administrative Agent, &s prime rate in effect at its principal officeNew York City. Any change in the Prime
Rate shall take effect at the opening of businesthe day specified in the public announcemenuohshange.

"Reference Rate Loan" means any Committed Loarbtbaits interest at a rate determined with refertmtiee Reference Rate.

"Regulation U" shall mean Regulation U of the Boaf@overnors of the Federal Reserve System ofltiited States of America as from
time to time in effect and all official rulings amterpretations thereunder or thereof.

"Reportable Event" means any of the events sdt forEection 4043(b) of ERISA or the regulationsréunder.

"Replacement Lender" has the meaning specifiecgati@ 3.14(b)
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"Requirement of Law" means, with respect to anys&erthe charter and by-laws or other organizationgoverning documents of such
Person, and any law, rule or regulation (includimyironmental Laws and ERISA) or order, decreetbendetermination of an arbitrator o
court or other Governmental Authority applicabletdinding upon such Person or any of its propertio which such Person or any of its
property is subject.

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

"Restricted Payment" means any dividend (other theidends payable solely in Stock of the Borrowrd dividends paid by any wholly-
owned Subsidiary of the Borrower to the Borroweany other wholly-owned Subsidiary of the Borrowarany other distribution with
respect to any Stock of the Borrower or any oSitthsidiaries, whether now or hereafter outstandingny payment on account of the
purchase, acquisition, redemption or other retirgidirectly or indirectly, of any shares of sudiock (other than the purchase of Stock in
ordinary course in connection with employee bernséihs of the Borrower or its Subsidiaries, inchgdemployee stock purchase plans and
stock option plans).

"Senior Notes" means senior unsecured notes @onewer intended to be issued in an aggregateipahamount of up to $2,500,000,000.
"S&P" means Standard & Poor's Ratings Group orsartgessor to the rating agency business thereof.

"Solvent" means, with respect to any Person, tiefdir value of the assets of such Person (bddirataluation and at present fair saleable
value) is, on the date of determination, greatantte total amount of liabilities (including cargent and unliquidated liabilities) of such
Person as of such date and that, as of such date Person is able to pay all liabilities of suangddn as such liabilities mature and such
Person does not have unreasonably small capitalwiitch to carry on its business. In computingah®unt of contingent or unliquidated
liabilities at any time, such liabilities will bemputed at the amount which, in light of all thet§éaand circumstances existing at such time,
represents the amount that can reasonably be edpecbecome an actual or matured liability.

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

"Subsidiary" means, with respect to any Person,cangoration more than 50% of whose stock havingheyterms thereof ordinary voting
power to elect a majority of the directors of sgohporation is at the time owned by such Persarctly or indirectly througl
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one or more Subsidiaries. At all times on and dfterEffective Date, IBP and its Subsidiaries wilhstitute Subsidiaries of the Borrower.
"Taxes" has the meaning specified in Section 3)05(a

"Tender Offer" means the Offer (as defined in therfyer Agreement) of the Borrower and Merger Cadnuire 50.1% of the issued and
outstanding shares of IBP common stock.

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

"Transactions" means the execution, delivery anmtbpmance by the Borrower of this Agreement anddtier Loan Documents, the
borrowing of Loans and the use of the proceed®tiethe Acquisition, the Merger and the assumpdiod refinancing of Indebtedness and
the other transactions contemplated by the Borrdavee effected in connection therewith.

"Tyson Limited Partnership" means that certain Beli@ limited partnership of the same name of wiMechDon Tyson is the Managing
General Partner.

SECTION 1.02. Computation of Time Periods. In thigeement, in the computation of periods of tinmira specified date to a later
specified date, the word "from" means "from andudig" and the words "to" and "until" each meatwstut excluding".

SECTION 1.03. Accounting Matters. Except as othsengxpressly provided herein, all terms of an agiiog or financial nature shall be
construed in accordance with GAAP, as in effeamnftame to time; provided that, if the Borrower figts the Administrative Agent that the
Borrower requests an amendment to any provisioedieo eliminate the effect of any change occuraftgr the date hereof in GAAP or in
the application thereof on the operation of suavision (or if the Administrative Agent notifieselBorrower that the Required Lenders
request an amendment to any provision hereof foin purpose), regardless of whether any such nigtigven before or after such change in
GAAP or in the application thereof, then such psavi shall be interpreted on the basis of GAAMaaffiect and applied immediately before
such change shall have become effective until satice shall have been withdrawn or such provisiorended in accordance herewith. IBP
and its Subsidiaries will be deemed to be constddi&ubsidiaries of the Borrower at all times od after the Effective Date.

SECTION 1.04. Certain Terms. The words "hereingréof' and "hereunder" and other words of simitapart refer to this Agreement as a
whole, including the Exhibits and Schedules herasahe same may from time to time be amendedJeswented, amended and restated or
otherwise modified and not to any particular AgicEection, paragraph or clause in this Agreenidrg.word "includes" and "including"
when used herein is not intended tc
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exclusive and means "includes, without limitati@mt "including, without limitation." References birto an Article, Section, paragraph or
clause shall refer to the appropriate Article, ®egGtparagraph or clause in this Agreement.

ARTICLE Il
Amounts and Terms of the L oans

SECTION 2.01. Amounts and Terms of Commitments hHaender severally agrees, on the terms and sutoj¢lee conditions hereinafter set
forth, to make Committed Loans to the Borrower fesiech Loan, a "Committed Loan") from time to tioreany Business Day during the
period from the Effective Date to the Maturity Datean aggregate principal amount not to exceethatime outstanding such Lender's
Commitment; provided, however, that after givingeef to any Borrowing of Committed Loans, (a) tlygegate principal amount of all
outstanding Committed Loans plus (b) the aggregateipal amount of all outstanding Bid Loans slmait exceed the Aggregate
Commitments. Within the limits of each Lender's @aitment, the Borrower may on and prior to the MiyuDate borrow under this Section
2.01, prepay pursuant to Section 2.07 and rebopunsuant to this Section 2.01.

SECTION 2.02. Procedure for Committed Borrowing.Each Committed Borrowing shall be made upon tfevocable notice of the
Borrower, received by the Administrative Agent fader than 12:00 noon (New York City time) (i) terBusiness Days prior to the date of
proposed Borrowing, in the case of Eurodollar Loa@msl (ii) one Business Day prior to the date efphoposed Borrowing, in the case of
Reference Rate Loans; provided, however, thatse cha Committed Borrowing of Reference Rate Lates the cancellation of a Bid
Borrowing pursuant to Section 2.04(c)(i), the Bareo may give such notice to the Administrative Ageot later than 11:00 a.m. (New York
City time) on the date of such Committed Borrowikgch such notice of a Committed Borrowing (a "Netf Borrowing") shall be in
writing (including by facsimile confirmed immedi&eby telephone), in substantially the form of Exihi2.02 specifying:

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

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

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

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

(b) Upon receipt of a Notice of Borrowing, the Adhisirative Agent shall promptly notify each Lendeereof and of the amount of such
Lender's Percentage Share of such Borrowing.

(c) Each Lender shall make the amount of its PeéacgnShare of the Committed Borrowing availablthtoAdministrative Agent for the
account of the Borrower at the Administrative Ageftayment Office by 12:00 noon (New York City tino& the borrowing date requested
by the Borrower in funds immediately availabletie Administrative Agent. Unless any applicable dtod specified in Article V has not
been satisfied, the Administrative Agent will make funds so received from the Lenders promptlylabke to the Borrower by crediting the
account of the Borrower on the books of the Adntiats/e Agent (or such other account as shall Heeen specified by the Borrower) with
the aggregate amount made available to the Admaigt Agent by the Lenders and in like funds a®ieed by the Administrative Agent.

(d) After giving effect to any Committed Borrowiniipere shall not be more than twelve differentrese Periods in effect in respect of all
Committed Loans together.

SECTION 2.03. Bid Borrowings. In addition to Comted Borrowings pursuant to Section 2.01, each Leseeerally agrees that the
Borrower may, as set forth in Section 2.04, frometito time on any Business Day during the periothfthe Effective Date to the Maturity
Date, request the Lenders to submit offers to nikié#d oans to the Borrower; provided, however, tifwg Lenders may, but shall have no
obligation to, submit such offers and the Borrowety, but shall have no obligation to, accept archaffers; and provided, further, that at
time shall the sum of (a) the aggregate principadant of all outstanding Bid Loans made by all Lersdplus (b) the aggregate principal
amount of all outstanding Committed Loans exceedAtgregate Commitments.

SECTION 2.04. Procedure for Bid Borrowings. (a) Bwrower may request a Bid Borrowing hereundedélvering to the Administrative
Agent and each Lender by facsimile not later th2:@Q noon (New York City time) (i) three Businesay® prior to the date of the proposed
Borrowing, in the case of LIBOR Bid Loans; and @ije Business Day prior to the date of the prop&®dowing, in the case of Absolute
Rate Bid Loans, a solicitation for Bid Loans (a ietitive Bid Request"), in substantially the fooffExhibit 2.04(a), specifying:

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

(i) the aggregate amount of the Borrowing, whiblalsbe a minimum amount of $5,000,000 or an irakgrultiple of $1,000,000 in excess
thereof;
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(iii) whether the Bid Loans requested are LIBOR Bahns or Absolute Rate Bid Loans;

(iv) the duration of the Interest Period applicaiolessuch Bid Loans, which shall be not less thae fays and not more than 180 days and
which shall not extend beyond the Maturity Datej an

(v) any other terms to be applicable to such Bidnis

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

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

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

(B) the rate or rates of interest per annum offéoecdach Bid Loan, which, in the case of a LIBOR Boan, shall be expressed as a
percentage (rounded to the nearest 1/100%) to dedated or subtracted from the applicable LIBOR (1hi8OR Bid Margin");

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

A Competitive Bid may contain up to twelve sepaaiters by the quoting Lender with respect to elmtérest Period specified in the related
Competitive Bid Request.

(iii) Any Competitive Bid shall be disregardedtf i
(A) is not substantially in conformity with Exhitit04(b) or does not specify all of the informatiequired by clause (ii) above;

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

(c) Not later than 11:00 a.m. (New York City tim(@)two Business Days prior to the proposed datBafowing, in the case of LIBOR Bid
Loans and
(i) on the date of such Bid Borrowing, in the cadé\bsolute Rate Loans, the Borrower shall either

(i) cancel such Borrowing by giving the Administvat Agent and the Lenders notice thereof (whichiagotay be given by telephone,
confirmed by facsimile); or

(i) accept one or more of the offers made by aegder or Lenders pursuant to paragraph (b) abovts $ole discretion, by giving notice
(which notice may be given by telephone, confirrhgdacsimile) (A) to such Lender or Lenders of #mount of each Bid Loan (which
amount shall be equal to or greater than the mimimmmount, and equal to or less than the maximunuammaotified to the Borrower by su
Lender for such Bid Loan pursuant to paragraplafimve) to be made by each such Lender as partbf&id Borrowing, and reject any
remaining offers made by the Lenders and give adtchat effect, and (B) to the Administrative Agef the date of such Borrowing and the
aggregate amount thereof (which may not exceedpp#cable amount set forth in the related CompetiBid Request); provided, however,
that acceptance by the Borrower of offers may telynade on the basis of ascending LIBOR Bid Margim&bsolute Rates within each
Interest Period; and, provided, further, that feod are made by two or more Lenders with the dallB®R Bid Margins or Absolute Rates 1
a greater aggregate principal amount than the abfouwhich such offers are accepted for the reldteerest Rate Period, the principal
amount of Bid Loans accepted shall be allocatethbyBorrower among such Lenders as nearly as peggibmultiples not less than
$1,000,000) in proportion to the aggregate priricgmaount of such offers;

provided, however, that in the event the Borrowesinot, before the time stated above, either tdme@roposed Bid Borrowing pursuant to
clause (i) above or accept one or more of the ffersuant to clause (ii) above, such Bid Borrovsihgll be deemed cancelled and provided
further, that in the event the Borrower acceptsamnmore of the offers pursuant to clause (ii) abbut does not expressly reject or accept the
remaining offers, such remaining offers shall berded rejected.

(d) (i) If the Borrower accepts one or more of differs to make Bid Loans made by any Lender or eesigursuant to paragraph (c)(ii) abc
each such Lender shall, subject to the satisfactiadhe conditions precedent specified in Sectidy? 5before 12:00 noon (New York City
time) on the date of the Bid Borrowing, make ava#sgo the Borrower at such Lender's Lending Offiueh Lender's portion of such Bid
Borrowing in same day fund
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(i) Not later than 5:00 p.m. (New York City timejh the date of each Bid Borrowing,

(A) the Borrower shall notify the Administrative Agt of (1) the aggregate amount of Bid Loans madm®nnection with such Bid Borrowit
(which amount may not exceed the amount requestestiant to Section 2.04(a)(ii)), (2) each date dictvany Bid Loan shall mature, (3)
principal amount of Bid Loans which shall matureeath such date, (4) the highest and the lowestpEbttive Bid submitted by the Lenders
in connection with each Competitive Bid Requestl &) the highest and the lowest Competitive Bicepted by the Borrower; and

(B) the Administrative Agent will in turn promptlyive to each Lender the information received frowea Borrower in connection with such
Bid Borrowing.

(e) Upon being notified by the Borrower of the ambaof, and the applicable Interest Period for, RBBBOR Bid Loan, the Administrative
Agent shall determine LIBOR (as provided in theimigbn of LIBOR) and give prompt notice to the Bower and the relevant Lender or
Lenders thereof.

SECTION 2.05. Evidence of Indebtedness. (a) Eactiér with respect to amounts payable to it heregrahd the Administrative Agent,
with respect to all amounts payable hereunder| siaihtain on its books in accordance with its Wigwactice, loan accounts, setting forth
each Committed Loan, and, in the case of each lrdraléng made a Bid Loan, each such Bid Loan, fiieable interest rate and the
amounts of principal, interest and other sums paitl payable by the Borrower from time to time hadar with respect thereto; provided,
however, that the failure by any Lender to recorgd such amount on its books shall not affect tHegations of the Borrower with respect
thereto. In the case of any dispute, action orgeding relating to any amount payable hereunderetitries in each such account shall be
conclusive evidence of such amount absent marefest. In case of any discrepancy between theemninithe Administrative Agent's books
and any Lender's books, such Lender's books shalbbsidered correct in the absence of manifest.err

(b) Notwithstanding the foregoing, if any Lendeaklso request for purposes of Section 10.08(e)pthligation to repay the Committed
Loans shall also be evidenced by a promissory indfge form of Exhibit 2.05(b).

(c) The obligation to repay any Bid Loan shall ai§so requested by the Lender making such Bidnl,. @& evidenced by a promissory note in
the form of Exhibit 2.05(c).

SECTION 2.06. Termination and Reduction of the Catmmants. (a) Unless previously terminated, the Caments shall terminate on the
Maturity Date.

(b) The Borrower may, at any time and from timéitee, upon not less than three Business Days' pgtice to the Administrative Agent,
terminate the Aggrega
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Commitments or permanently reduce the Aggregater@itments by an aggregate amount of $5,000,000 artagral multiple of $1,000,0C
in excess thereof; provided, however, that no seahination or reduction shall be permitted ifeafgiving effect thereto and to any
prepayment of Loans made on the effective datetiethe then outstanding principal amount of CottediLoans and Bid Loans would
exceed the Aggregate Commitments then in effectjpradvided, further, that once reduced in accordamith this Section 2.06, the Aggreg
Commitments may not be increased. Any reductiath@fAggregate Commitments shall be applied to ¢aciler's Commitment in
accordance with such Lender's Percentage Share.

(c) The Aggregate Commitments shall be reduced)lifi¢ Net Proceeds of the Senior Notes upon tbeipethereof by the Borrower, (i) a
pro rata portion (based on the aggregate commisramd outstanding loans under the Receivables 8fdgility and the Aggregate
Commitments and Loans hereunder) of the Net Pracekthe sale by the Borrower of any debt or egsétgurities, other than the Senior
Notes, upon the receipt thereof by the Borrow@},tfie amount of the aggregate commitments in sxcd $500,000,000 available to 1
Borrower under the Receivables Facility and (ipra rata portion (based on the aggregate commisreerd outstanding loans under the
Receivables Bridge Facility and the Aggregate Commaints and Loans hereunder) of the amount of arrgase in the commitments
available to the Borrower (which available commititseas of the date of this Agreement are $1,000000) as a result of any modification,
supplement or replacement of the Existing Credite&gent, and if in any such case such reductiondvesult in the aggregate outstanding
amount of Loans exceeding the Aggregate CommitmémsBorrower shall immediately prepay Committexhhs in an amount sufficient to
eliminate such excess (and in the event an exeesains after the prepayment of all Committed Lo#res Borrower will place in a cash
collateral account maintained with the Administratihgent for the benefit of the Lenders cash immrount equal to the remaining excess for
application to outstanding Bid Loans as they matumd such excess is eliminated). Any such redurctif the Aggregate Commitments and
prepayment of Committed Loans shall be appliedhasng the Lenders ratably in accordance with eactiées Percentage Share. Any such
application of cash from a cash collateral acceaméepay Bid Loans maturing on the same date dleadipplied as among the Lenders holding
such Bid Loans on a pro rata basis based uporefipective amounts of such maturing Bid Loans.

SECTION 2.07. Optional Prepayments. (a) Subje&ection 3.11, the Borrower may upon notice to thenkistrative Agent, stating the
proposed date and aggregate principal amount girggayment, received by the Administrative Ag&nn¢t less than three Business Days
prior to the proposed date of prepayment, in ttse @d a prepayment of Eurodollar Loans and (ii)less than one Business Day prior to the
proposed date of prepayment, in the case of a pnega of Reference Rate Loans, prepay ratably arttemgenders, the outstanding
principal amount of any Committed Loans in wholéropart, together with accrued interest to theeddtsuch prepayment on the principal
amount prepaid. Each such partial prepayment beah an aggregate principal amount of not less $&8000,000 or an integral multiple of
$1,000,000 in excess thereof; provided, howevaet,iftthe aggregate amount of Eurodollar Loans aiseqd in the same Borrowing shall be
reduced as a result of a
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optional prepayment to an amount less than $5,000i0e Eurodollar Loans comprised in such Borrawghall automatically convert into
Reference Rate Loans at the end of the then cumest Period. If any notice of prepayment isegi the principal amount stated therein,
together (other than in the case of a prepaymeatRédference Rate Loan prior to the earlier ofvla¢urity Date and the date of termination
of the Commitments hereunder) with accrued inteette date of prepayment, shall be due and payabthe date specified in such notice.

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

SECTION 2.08. Repayment. (a) The Committed Loahg. dutstanding principal amount of all Committecghs shall be repaid on the
Maturity Date.

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

SECTION 2.09. Interest. (a) Subject to Section 2eHth Committed Loan shall bear interest, at thimo of the Borrower, as follows,

(i) if such Committed Loan is a Reference Rate L@@ rate per annum equal to the Reference Rateapnargin equal to (i) on or prior to
the 120th day after the Effective Date, 0.100% @hdbllowing the 120th day after the Effective 8a0.350%.; and

(i) if such Committed Loan is a Eurodollar Loam garate per annum equal to the sum of LIBOR plasaggin equal to (i) on or prior to the
120th day after the Effective Date, 1.100% andfdilpwing the 120th day after the Effective Date350%.

(b) Accrued and unpaid interest in respect of €&aaimmitted Loan shall be paid on each Interest Paymate, on the earlier of the Maturity
Date and the date of termination of the Commitméetgunder, on the date of any prepayment or repal/(other than a prepayment or
repayment of Reference Rate Loans) of Committedhioa

(c) The Borrower shall pay to each Lender which imedle a Bid Loan interest on the unpaid principadant of such Bid Loan from the date
when made until paid in full, on each Interest PagtrDate and on the earlier of the Maturity Daté dre date of termination of the
Commitments hereunder, at a rate per annum equiB®OR plus (or minus) the LIBOR Bid Margin, or tidsolute Rate, as the case may
be, as specified by such Lender in its CompetBicepursuant to Section 2.04(b)(ii).

SECTION 2.10. Default Interest. During the contitiora of any Event of Default pursuant to Sectiob18a), or after acceleration, the
Borrower shall pay, on demar
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interest (after as well as before judgment) onpttigcipal amount of all Loans then outstandingg aate per annum which is determined by
increasing the rate of interest then in effect pans to Section 2.09 by 2% per annum; provided,evar, that, on and after the expiration of
the Interest Period applicable to any Eurodollaai.on the date of occurrence of such Event of Dedawcceleration, the principal amount
of such Loan shall, during the continuation of sistent of Default or acceleration, bear intereshatrate per annum then in effect with
respect to Reference Rate Loans pursuant to S&08mplus 2%; and, provided, further, that if squested by the Borrower, the Majority
Lenders may, in their sole discretion, waive thevfgions of this

Section 2.10.

SECTION 2.11. Continuation and Conversion ElectifamsCommitted Borrowings. (a) The Borrower may opwevocable written notice to
the Administrative Agent in accordance with parpagréb) below:

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

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

(iii) elect to continue, on the expiration dateaofy Interest Period, any Eurodollar Loans matuanguch Interest Payment Date;

provided, however, that if on the expiration datamy Interest Period the aggregate amount of autiihg Eurodollar Loans comprised in the
same Committed Borrowing shall have been reducedrasult of the conversion of part thereof to mmant less than $5,000,000, the
remaining Eurodollar Loans comprised in such Bomgmshall automatically convert into Reference Raians on such date and on and after
such date the right of the Borrower to continuehsugans as Eurodollar Loans shall terminate.

(b) The Borrower shall deliver a notice of convensor continuation (a "Notice of Conversion/Conétian"), in substantially the form of
Exhibit 2.11, to the Administrative Agent not latean 12:00 noon (New York City time)

(i) three Business Days prior to the proposed dat®nversion or continuation, if the Committed heaor any portion thereof are to be
converted into or continued as Eurodollar Loanst @) one Business Day prior to the proposed déieonversion, if the Committed Loans
any portion thereof are to be converted into RefegeRate Loans.

Each such Notice of Conversion/Continuation shalbi facsimile confirmed immediately by telephopedafying therein



25
(i) the proposed date of conversion or continuation
(i) the aggregate amount of Committed Loans tadreverted or continued,
(iii) the nature of the proposed conversion or gardtion; and
(iv) the duration of the requested Interest Period.

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

(d) Upon receipt of a Notice of Conversion/Contitioia, the Administrative Agent shall promptly ngtiéach Lender thereof or, if no timely
notice is provided, the Administrative Agent shaibmptly notify each Lender of the details of amyamatic conversion. All conversions and
continuations shall be made pro rata among the émnohsed on the respective outstanding principalats of the Loans with respect to
which such notice was given held by each Lender.

(e) After giving effect to any conversion or contition of any Committed Loans, there shall not lmeenthan twelve different Interest Peri
in effect in respect of all Committed Loans togethe

ARTICLE I
Fees, Payments; Taxes, Changesin Circumstances

SECTION 3.01. Fees. (a) The Borrower agrees ta@#ye Administrative Agent for the account of eéemder a facility fee equal to 0.15(
times such Lender's Commitment (regardless ofzatilon) or, after the Maturity Date, times the aggte daily outstanding amount of such
Lender's Loans. The facility fee shall accrue fitie date of this Agreement to the Maturity Date ahdlll be due and payable quarterly in
arrears on the last Business Day of each calengategr commencing in the calendar quarter endin§eptember 30, 2001, and on the
Maturity Date, provided that if any Loans shalldagstanding after the Maturity Date, then the facfiee shall continue to accrue on the daily
outstanding amount of such Loans from and includirgMaturity Date to but excluding the date onahiguch Loans are repaid in full, and
such facility fee shall be payable on demand.

(b) The Borrower agrees to pay to the Administeathgent for the account of each Lender a utilizafie equal to 0.250% times the
aggregate amount of such Lender's Loans for anydayhich the aggregate outstanding principal arhotihoans shall be greater th
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25% of the aggregate Commitments. The utilizatewsf if any, in respect of any calendar quartdt bbadue and payable quarterly in arrears
on the last Business Day of such calendar quantéioa the Maturity Date, provided that if any Loahsll be outstanding after the Maturity
Date, then the utilization fee shall continue torae on the daily outstanding amount of such Ldeoma and including the Maturity Date to
but excluding the date on which such Loans areidgpdull, and such utilization fee shall be palgabn demand.

SECTION 3.02. Computation of Fees and InterestAlladomputations of interest payable in respecReference Rate Loans shall be made
on the basis of a year of 365 days or 366 daytheasase may be, and actual days elapsed. All otihreputations of fees and interest under
this Agreement shall be made on the basis of agie380 days and actual days elapsed. Interestemsdshall accrue during each period
during which interest or such fees are computexh fifiee first day thereof to the last day thereof.

(b) Each determination of an interest rate by thenikistrative Agent pursuant to any provision atAgreement shall be conclusive and
binding on the Borrower and the Lenders in the abs@f manifest error.

SECTION 3.03. Payments by the Borrower. (a) Allpawnts (including prepayments) to be made by thed®ar hereunder shall be made
without set-off or counterclaim and shall, excepeapressly provided herein, be made to the Admnatige Agent for the ratable account of
the Lenders at the Administrative Agent's Paymdfit@ in dollars and in immediately available fmaot later than 12:00 noon New York
City time on the date specified herein; providealybver, that unless otherwise specified hereirh @agment in respect of a Bid Loan shall
be made directly to the relevant Lender to the L ®ffice of such Lender. The Administrative Agevill promptly after receiving any
payment of principal, interest, fees and other am®from the Borrower distribute to each LendePigscentage Share (or other applicable
share as expressly provided herein) of such payfoettie account of its respective Lending Offidéay payment which is received by the
Administrative Agent after 12:00 noon (New Y ork itme) shall be deemed to have been received@mtmediately succeeding Business
Day.

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

(c) Unless the Administrative Agent shall have reeg notice from the Borrower prior to the datevamich any payment is due to the Lend
hereunder that the Borrower will not make such payhin full, the Administrative Agent may assumattthe Borrower has made such
payment in full to the Administrative Agent on sutdte and th
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Administrative Agent may (but shall not be so regd), in reliance upon such assumption, cause thdbeébuted to each Lender on such due
date an amount equal to the amount then due suuttek.elf and to the extent the Borrower shall roténso made such payment in full to the
Administrative Agent, each Lender shall repay t® Administrative Agent, on demand, the excess@#ftinount distributed to such Lender
over the amount, if any, paid by the Borrower, thge with interest thereon at the greater of theéefFal Funds Rate and a rate determined by
the Administrative Agent in accordance with bankimdustry rules on interbank compensation, for edmhfrom the date such amount is
distributed to such Lender to the date such Lengjgys such amount to the Administrative Agent.

SECTION 3.04. Payments by the Lenders to the Adstrative Agent.

(a) Unless the Administrative Agent shall have nea notice from a Lender on the Effective Date vath respect to each Committed
Borrowing after the Effective Date, at least onesiBass Day prior to the date of such Borrowing theh Lender will not make available to
the Administrative Agent for the account of the Baver the amount of such Lender's Percentage Sffistech Borrowing, the Administrati»
Agent may assume that such Lender has made suamamailable to the Administrative Agent on théedaf such Borrowing and the
Administrative Agent may (but shall not be so regd), in reliance upon such assumption, make aieil® the Borrower on such date a
corresponding amount. If and to the extent suctdeeshall not have so made such full amount aviailabthe Administrative Agent and the
Administrative Agent in such circumstances makezslalle to the Borrower such amount, such Lendel shithin two Business Days
following the date of such Borrowing, make such antavailable to the Administrative Agent, togettath interest at the greater of the
Federal Funds Rate and a rate determined by thémstrative Agent in accordance with banking indystiles on interbank compensation
for and determined as of each day during such gelicuch amount is so made available, such paytoghe Administrative Agent shall
constitute such Lender's Committed Loan on the dfatiee Borrowing for all purposes of this Agreermdhsuch amount is not made
available to the Administrative Agent within two 8iness Days following the date of such Borrowihg, Administrative Agent shall notify
the Borrower of such failure to fund and, on thiedtiBusiness Day following the date of such Bornogvithe Borrower shall pay such amount
to the Administrative Agent for the Administrativgent's account, together with interest thereorefrh day elapsed since the date of such
Borrowing, at a rate per annum equal to the intesge applicable at the time to the Loans compgisiuch Borrowing. Nothing contained in
this Section 3.04(a) shall relieve any Lender wtitiah failed to make available its Percentage Sitfaaay Committed Borrowing hereunder
from its obligation to do so in accordance with téems hereof.

(b) The failure of any Lender to make any Committedn on the date of any Committed Borrowing shatlrelieve any other Lender of its
obligation hereunder to make a Loan on the dageiofi Borrowing pursuant to the provisions containectin, but no Lender shall be
responsible for the failure of any other Lendemiake the Loan to be made by such other Lenderedate of any Committed Borrowir
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SECTION 3.05. Taxes. (a) Subject to Section 3.0%(gy and all payments by or on account of anygaltitbn of the Borrower to each Lender
or the Administrative Agent under this Agreemenaoy other Loan Document shall be made free arat ofe and without deduction or
withholding for, any and all present or future texevies, imposts, deductions, charges or withhgkj and all liabilities with respect thereto,
excluding, in the case of each Lender and the Athtnative Agent, such taxes (including income tafemchise taxes or branch profit taxes)
as are imposed on or measured by such Lendeiig dxdministrative Agent's, as the case may beineeme by the jurisdiction under the
laws of which such Lender or the Administrative Ages the case may be, is organized or maintdirending Office or any political
subdivision thereof (all such non-excluded taxesigls, imposts, deductions, charges, withholdimgkliabilities being hereinafter referred to
as "Taxes").

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

(c) Subject to Section 3.05(g), the Borrower shralemnify and hold harmless each Lender and theiAidimative Agent for the full amount

of Taxes or Other Taxes (including any Taxes ore®ifaxes imposed by any jurisdiction on amountapkeyunder this Section 3.05) paid by
such Lender or the Administrative Agent, as theeaaay be, and any liability (including penaltiggerest, additions to tax and expenses)
arising therefrom or with respect thereto, whetiremot such Taxes or Other Taxes were correctlggally asserted. Payment under this
indemnification shall be made within 30 days frdra tlate such Lender or the Administrative Agenthascase may be, makes written
demand therefor.

(d) If the Borrower shall be required by law to detor withhold any Taxes or Other Taxes from ordspect of any sum payable hereunder
to any Lender or the Administrative Agent, therhjeat to Section 3.05(g),

(i) the sum payable shall be increased as may bessary so that after making all required dedust{grcluding deductions applicable to
additional sums payable under this Section 3.08h siender or the Administrative Agent, as the aasg be, receives an amount equal to the
sum it would have received had no such deductiees Inade;

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

(e) Within 30 days after the date of any paymenth@yBorrower of Taxes or Other Taxes, the Borrostel furnish to the Administrative
Agent the original or a certifie



29
copy of a receipt evidencing such payment, or otlvedence of such payment satisfactory to the Adstrative Agent.

(f) Each Lender which is a foreign Person (i.€Peason other than a United States Person for UBitats Federal income tax purposes)
hereby agrees that:

(i) it shall no later than on the Effective Date, (0 the case of a Lender which becomes a pargtb@ursuant to Section 10.08 after the
Effective Date, the date upon which such Lendeobess a party hereto) deliver to the Administrathgent (two originals) and to the
Borrower (one original):

(A) if any Lending Office is located in the Unit&dates of America, accurate and complete signeksap IRS Form W-8ECI or any
successor thereto ("Form W-8ECI"), and/or

(B) if any Lending Office is located outside theitéd States of America, accurate and complete digopies of IRS Form W-8BEN or any
successor thereto ("Form W-8BEN"),

in each case indicating that such Lender is orl#tie of delivery thereof entitled to receive paytaeai principal, interest and fees for the
account of such Lending Office or Lending Officexlar this Agreement free from withholding of Unitethtes Federal income tax;

(i) if at any time such Lender changes its LendDfice or Lending Offices or selects an additiobahding Office it shall, at the same time,
but only to the extent the forms previously deleatby it hereunder are no longer effective, delteethe Administrative Agent (two original
and to the Borrower (one original), in replacenfenthe forms previously delivered by it hereunder:

(A) if such changed or additional Lending Officdasated in the United States of America, accuaait complete signed originals of Form
W- 8ECI; or

(B) otherwise, accurate and complete signed origiobForm W-8BEN,

in each case indicating that such Lender is or#te of delivery thereof entitled to receive paytme principal, interest and fees for the
account of such changed or additional Lending @ftinder this Agreement free from withholding of tédi States Federal income tax;

(i) it shall, upon the expiration of the most est Form W-8ECI or Form W-8BEN previously delivetgdsuch Lender or upon such Form
becoming inaccurate, incomplete or obsolete inraspect (in each case, other than as a resultyof\ant mentioned in clause (ii) above),
deliver to the Administrative Agent (two originaksid
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to the Borrower (one original) accurate and cong$ggned copies of Form W-8ECI or Form W-8BEN iplaeement for the forms
previously delivered by such Lender;

(iv) it shall, promptly upon the request of the Aidistrative Agent or the Borrower, deliver to theinistrative Agent and the Borrower,
such other forms or similar documentation as maseheired from time to time by any applicable laseaty, rule or regulation in order to
establish such Lender's tax status for withholgingposes;

(v) if such Lender claims exemption from withholgitax under a United States tax treaty by providirigprm 1001 and such Lender sells or
grants a participation of all or part of its rightsder this Agreement, it shall notify the Adminédive Agent of the percentage amount in
which it is no longer the beneficial owner undas thgreement. To the extent of this percentage antadlie Administrative Agent shall treat
such Lender's Form 1001 as no longer in complianittethis Section 3.05(f). In the event a Lendeaimling exemption from United States
withholding tax by filing Form W-8ECI with the Admistrative Agent, sells or grants a participatiorits$ rights under this Agreement, such
Lender agrees to undertake sole responsibilitgdonplying with the withholding tax requirements iosgd by Sections 1441 and 1442 of the
Code; and

(vi) if the IRS or any authority of the United Statof America or other jurisdiction asserts a cléiat the Administrative Agent or the
Borrower did not properly withhold tax from amouptsd to or for the account of any Lender (but dolyhe extent such claim arises bece
the appropriate form was not delivered, was nopery executed, because such Lender failed toyntité Administrative Agent of a change
in circumstances which rendered the exemption fngtihholding tax ineffective or because of such Lerslsale of a participating interest i
Loan), such Lender shall indemnify the AdministratAgent and/or the Borrower, as applicable, fédlyall amounts paid, directly or
indirectly, by the Administrative Agent and/or tBerrower, as tax or otherwise, including penaltied interest, and including any taxes
imposed by any jurisdiction on the amounts pay&bkae Administrative Agent or the Borrower undeistSection 3.05(f), together with all
costs, expenses and attorneys' fees (includinglkbeated cost of in-house counsel).

Without limiting or restricting any Lender's rigtat increased amounts under

Section 3.05(d) from the Borrower subject to satiibn of such Lender's obligations under the miowis of this Section 3.05(f), if such
Lender is entitled to a reduction in the applicabithholding tax, the Administrative Agent may wlibid from any interest payment to such
Lender an amount equivalent to the applicable wailtling tax after taking into account such reductidthe forms or other documentation
required by clause (i) above are not deliveredvéoAdministrative Agent, then the Administrativeekq may withhold from any interest
payment to the Lender not providing such formstbendocumentation, an amount equivalent to thdicgipge withholding tax. In addition,
the Administrative Agent may also withhold agaipstiodic
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payments other than interest payments to the ekheitéd States withholding tax is not eliminatedditaining Form W-8ECI or Form W-
8BEN.

(9) The Borrower shall not be required to pay aggfitonal amounts in respect of United States Fadecome tax pursuant to Section 3.05
(d) to any Lender that is a foreign Person forabeount of any Lending Office of such Lender:

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

(i) if such Lender shall have delivered to the Adistrative Agent and the Borrower a Form W-8ECteaspect of such Lending Office
pursuant to Sections 3.05(f)(i)(A), 3.05(f)(ii)(Ay 3.05(f)(iii) and such Lender shall not at ampdibe entitled to exemption from deductiol
withholding of United States Federal income taraspect of payments by the Borrower hereundehimatcount of such Lending Office for
any reason other than a change in United Statesidaegulations or in the official interpretatiohsuch law or regulations by any
Governmental Authority charged with the interpretatr administration thereof (whether or not havihe force of law) after the date of
delivery of such Form W-8ECI; or

(iii) if such Lender shall have delivered to themidistrative Agent and the Borrower a Form 100teispect of such Lending Office pursuant
to Sections 3.05(f)(i)(B), 3.05(f)(ii)(B) or 3.05(iii) and such Lender shall not at any time bdtkyat to exemption from deduction or
withholding of United States Federal income taraspect of payments by the Borrower hereundehimatcount of such Lending Office for
any reason other than a change in United Statesidaegulations or any applicable tax treaty owfations or in the official interpretation of
any such law, treaty or regulations by any GovemtadeAuthority charged with the interpretation ainginistration thereof (whether or not
having the force of law) after the date of delivefysuch Form W-8BEN.

(h) Any and all present or future Taxes, Other Baxed related liabilities (including penalties girgst, additions to tax and expenses) which
are not paid by the Borrower pursuant to and agired, by this Section 3.05 shall be paid by thedegrwhich received the principal, interest
or fees in respect of which such Taxes, Other Takeslated liabilities are payable. Any and abgent or future Taxes or Other Taxes which
are required by law to be deducted or withheld farm respect of any sum payable hereunder td_anger and which are not paid by the
Borrower pursuant to and as required by this Se@&i65 will be deducted or withheld by the Admirasive Agent without any increase in
sum payable as provided in Section 3.05(d). Eactidéeagrees to indemnify the Administrative Agemd &old the Administrative Agent
harmless for the full amount of any and all preserfuture Taxes, Other Taxes and related liabgifincluding penalties, interest, addition
tax and expenses, and any Taxes or Other Taxesédgay any jurisdiction on amounts payable to theniistrative
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Agent under this Section 3.05(h)) which are impasear with respect to principal, interest or fpagable to such Lender hereunder and
which are not paid by the Borrower pursuant to 88stion 3.05, whether or not such Taxes, Othee3 ax related liabilities were correctly
legally asserted. This indemnification shall be madthin 30 days from the date the Administrativgeit makes written demand therefor.

SECTION 3.06. Sharing of Payments, Etc. If othanths provided in

Section 3.05, 3.08, 3.09, 3.10, 3.11 or 3.12, amyder shall obtain any payment (whether voluntamgluntary, through the exercise of any
right of set-off, or otherwise) on account of anyn@nitted Loan made by it and, after acceleratioallb®bligations pursuant to Section 8.02
(b), in respect of any Obligation owing to it (inding with respect to any Bid Loan), in the cas¢hefCommitted Loan, in excess of its
Percentage Share of payments on account of the @tadrhoans obtained by all the Lenders and, afteeleration, in excess of its pro rata
share of all Obligations, such Lender shall forthwg) notify the Administrative Agent of such faatd (b) purchase from the other Lenders
such participations in the Committed Loans madébyn or, after acceleration, in all Obligations ogito them, as shall be necessary to
cause such purchasing Lender to share the excegsgeparatably with each of the other Lenders adogrtb their respective Percentage
Shares or, after acceleration, their pro rata shafrall Obligations then owing to them; providadwever, that if all or any portion of such
excess payment is thereafter recovered from suathpsing Lender, such purchase shall to the erfesuch recovery be rescinded and each
other Lender shall repay to the purchasing Lerftepurchase price thereto together with an amayrléo such paying Lender's ratable
share (according to the proportion of (i) the anmtafrsuch paying Lender's required repayment jdl{e total amount so recovered from the
purchasing Lender) of any interest or other amgaid or payable by the purchasing Lender in respfttte total amount so recovered. The
Borrower agrees that any Lender so purchasingteipation from another Lender pursuant to the miowns of this Section 3.06 may, to the
fullest extent permitted by law, exercise all itghts of payment (including the right of set-offjtlwrespect to such participation as fully as if
such Lender were the direct creditor of the Bornoiwghe amount of such participation. The Admiratie Agent will keep records (which
shall be conclusive and binding in the absenceafifast error), of participations purchased purst@athis

Section 3.06 and will in each case notify the Leadellowing any such purchases.

SECTION 3.07. Inability to Determine Rates. If witspect to any Interest Period for Eurodollar lyahe Administrative Agent shall
determine, or Majority Lenders shall notify the Aidistrative Agent, that LIBOR for such Interest idrwill not adequately and fairly refle
the cost to Lenders of making, funding or maintagntheir Eurodollar Loans for such Interest Pe(@fter giving effect to any event giving
rise to additional interest on such Loans purstm@ection 3.12), the Administrative Agent shattliovith so notify the Borrower and the
Lenders, whereupon the obligations of the Lendermdke or continue Committed Loans as Eurodollamiscor to convert Committed Loans
into Eurodollar Loans at the end of the then curheterest Period shall be suspended until the Adstrative Agent upon the instruction of
the Majority Lenders revokes such notice. Uponipgas such notice, the Borrower may revoke itsitibf Borrowing or Notice of
Conversion/Continuation the
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submitted by it. If the Borrower does not revokelsnotice, the Lenders shall make, convert or coetthe Committed Loans, as propose
the Borrower, in the amount specified in the amllie notice submitted by the Borrower, but suchrisoshall be made, converted or
continued as Reference Rate Loans instead of Ellaodoans.

SECTION 3.08. Increased Costs. If any Lender stetbrmine that, due to either (a) the introductibany Requirement of Law or any
change (other than any change by way of imposdafaor increase in reserve requirements includetiénEurodollar Reserve Percentage) i
in the interpretation thereof or (b) the compliaméth any guideline or request from any centralbbanother Governmental Authority
(whether or not having the force of law), therellsha any increase in the cost to such Lender oéeigg to make or making, funding or
maintaining any Committed Loan, the Borrower sballiable for, and shall from time to time, upomsd by such Lender (with a copy of
such demand to the Administrative Agent), pay Aldministrative Agent for the account of such Lenddditional amounts sufficient to
compensate such Lender for such increased costs.

SECTION 3.09. lllegality. (a) If any Lender sha#itdrmine that the introduction of any Requiremdrtaw, or any change in or in the
interpretation thereof has made it unlawful, or aagtral bank or other Governmental Authority shaBert that it is unlawful, for such Len

or its Lending Office to make or continue to fundalns as Eurodollar Loans or to convert Loans intmé&ollar Loans, then, on notice thereof
by such Lender to the Borrower through the Admiaitste Agent, the obligation of such Lender to makéo continue to fund Loans as
Eurodollar Loans or to convert any Loans into Eettzat Loans shall be suspended until such Lendait Bave notified the Administrative
Agent and the Borrower that the circumstances givige to such determination no longer exist.

(b) If a Lender shall determine that it is unlawmimaintain any Eurodollar Loan made by such Lenithe Borrower shall prepay in full all
Eurodollar Loans of such Lender then outstandiogether with interest accrued thereon, either erldht day of the then current Interest
Period applicable to each such Eurodollar LoandhsLender may lawfully continue to maintain suelrdélollar Loan to such day, or
immediately, together with any amounts requiretlggaid pursuant to Section 3.11, if such Lender nwa lawfully continue to maintain
such Eurodollar Loan to such day, unless the Baogrpown or prior to the date on which it would othise be required to prepay such
Eurodollar Loan, converts all Eurodollar Loans u€ls Lender then outstanding into Reference Rat@s.oa

(c) Notwithstanding the foregoing, if the obligatiof any Lender to make or maintain Eurodollar Lohas been suspended, the Borrower
may elect by giving notice to such Lender through Administrative Agent that all Loans which wouwlitherwise be made or maintained by
such Lender as Eurodollar Loans shall be insteddr&ece Rate Loans.

SECTION 3.10. Capital Adequacy. If any Lender shale determined that the compliance with any Requént of Law regarding capital
adequacy, or any change therein or in the inteaifioet or application thereof or compliance by suehder (or its Lending Office
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or any corporation controlling such Lender with aaeguest or directive regarding capital adequadyetier or not having the force of law)
from any central bank or other Governmental Autiypaffects or would affect the amount of capitduired or expected to be maintained by
such Lender or any corporation controlling suchdasrand such Lender (taking into consideration dwerider's or such corporation's polic
with respect to capital adequacy and such Lendessed return on capital) determines that the arnoiusuch capital is increased as a
consequence of such Lender's Commitment, loanbligyations under this Agreement with respect to @eynmitted Borrowing then from
time to time, upon demand of such Lender (with ayoof such demand to the Administrative Agent), Boerower shall be liable for, and
shall pay to the Administrative Agent for the acebaf such Lender, as specified by such Lenderitiadd! amounts sufficient to compensate
such Lender for such increase.

SECTION 3.11. Funding Losses. The Borrower agreesiinburse each Lender and to hold each Lendenlbéas from any loss, cost or
expense which such Lender may sustain or incurcassequence of:

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

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

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

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

SECTION 3.12. Additional Interest on Eurodollar bsaThe Borrower shall pay to each Lender, at¢l@est of such Lender (but not more
frequently than once in each calendar quartefpragsas such Lender shall be required under regukabf the Federal Reserve Board to
maintain reserves with respect to liabilities aeds consisting of or including Eurocurrency Lidigis, additional interest on the unpaid
principal amount of each Eurodollar Loan of suchder from the date such Eurodollar Loan is mad@ sunth principal amount is paid in
full, at a rate per annum equal at all times tordmainder obtained by subtracting (a) LIBOR fa thterest Period for such Eurodollar Loan
from (b) the rate obtained by dividing such LIBOR@&percentage equal to 100% minus the EurodokaeRe Percentage of such Lende
such Interest Period, payable on each date interesspect of such Eurodollar Loan is payable wilbistanding the provisions of the
previous sentence, the Borrower shall no
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obligated to pay to any Lender any additional ies¢in respect of Eurodollar Loans made by suchdeefor any period commencing more
than three months prior to the date on which sueidier notifies the Borrower by delivering a cectifie from a financial officer of such
Lender, that such Lender is required to maintasemees with respect to Eurocurrency Liabilities.

SECTION 3.13. Certificates of Lenders. Any Lendeirning reimbursement or compensation pursuanetdi@n 3.05, 3.08, 3.10, 3.11
and/or 3.12 shall deliver to the Borrower (withapyg to the Administrative Agent) a certificate sejtforth in reasonable detail the basis for
computing the amount payable to such Lender heenemt such certificate shall be conclusive andibgnon the Borrower in the absenc
manifest error. Unless otherwise specifically pded herein, the Borrower shall pay to any Lendainihg compensation or reimbursement
from the Borrower pursuant to Section 3.08, 3.101 ®r 3.12, the amount requested by such Lendé&teothan five Business Days after
such demand.

SECTION 3.14. Change of Lending Office; Replacemamtder. (a) Each Lender agrees that upon the momee of any event giving rise to
the operation of Section 3.05(c) or (d) or Sec8d8 or 3.09 with respect to such Lender, it viifo requested by the Borrower, use
reasonable efforts (consistent with its interndigyoand legal and regulatory restrictions) to desite a different Lending Office for any Lo
affected by such event with the object of avoidimg consequence of the event giving rise to theatioa of such Section; provided, hower
that such designation would not, in the judgmerguath Lender, be otherwise disadvantageous tolseratter. Nothing in this

Section 3.14 shall affect or postpone any of tHeyabons of the Borrower or the right of any Lengeovided in Section 3.05(c) or (d) or
Section 3.08 or 3.09.

(b) In the event the Borrower becomes obligateplaty additional amounts to any Lender pursuant thi&@es 3.05(c) or (d) or 3.08, or if it
becomes illegal for any Lender to continue to fondo make Eurodollar Loans pursuant to Sectio®,38 a result of any condition descril
in any such Section, then, unless such Lendertieaistbfore taken steps to remove or cure, anddmswved or cured, the conditions creating
the cause for such obligation to pay such additiameunts or for such illegality, the Borrower nigsignate another Lender which is
reasonably acceptable to the Administrative Ageutthe Majority Lenders (such Lender being herelled a "Replacement Lender") to
purchase the Committed Loans of such Lender arld Iseiader's rights hereunder, without recourse twamranty by, or expense to, such
Lender for a purchase price equal to the outstgnplimcipal amount of the Committed Loans payablstich Lender plus any accrued but
unpaid interest on such Loans and accrued but dripas in respect of such Lender's Commitment agdther amounts payable to such
Lender under this Agreement, and to assume albifigations of such Lender hereunder (except fehsights as survive repayment of the
Loans), and, upon such purchase, such Lenderrsth#dinger be a party hereto or have any rightsumeter (except those related to any Bid
Loans of such Lender which remain outstanding andé that survive full payment hereunder) and slwatklieved from all obligations to tl
Borrower hereunder, and the Replacement Lendersiadeed to the rights and obligations of suchdeemereunde
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ARTICLE IV
Representationsand Warranties
The Borrower represents and warrants to the Admnatige Agent and each Lender that:
SECTION 4.01. Corporate Existence; Compliance Wwétv. The Borrower and each of its Subsidiaries:
(a) is a corporation duly organized, validly exigtiand in good standing under the laws of thedisi®n of its incorporation;

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

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

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

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

SECTION 4.02. Corporate Authorization; No Contrai@m Governmental Authorization. The executionjdgy and performance by the
Borrower of the Loan Documents, the borrowing @& toans, the Acquisition, the Merger and the offransactions:

(a) are within the corporate powers of the Borrqwer

(b) have been duly authorized by all necessaryaratp action, including the consent of shareholddrsre required except, in the case solely
of the Acquisition and the Merger, for such actidescribed on Schedule 4.02(b);

(c) do not and will not:
(i) contravene the certificate of incorporationbgrlaws of the Borrower;

(i) violate any other Requirement of Law (inclugithe Securities Exchange Act of 1934, Regulatibrld and X of the Federal Reserve
Board or any order or decree of any court or o@vernmental Authority)



37

(iii) conflict with or result in the breach of, epnstitute a default under, any Contractual Ohiigebinding on or affecting the Borrower or
any of its properties, if (in the case of any Caotual Obligation other than any Indenture) suaabh or default has any reasonable
likelihood of having a Material Adverse Effect,amy order, injunction, writ or decree of any Goweamtal Authority to which the Borrower
or any of its properties is subject; or

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

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

SECTION 4.03. Enforceable Obligations. This Agreatrand the other Loan Documents have been dulyués@@nd delivered by the
Borrower. This Agreement and each other Loan Docuraee legal, valid and binding obligations of B@rower, enforceable against the
Borrower in accordance with their respective teexeept as such enforcement may be limited by agiplicbankruptcy, insolvency,
reorganization or other similar laws or equitabl@gples relating to or limiting creditors' rightenerally.

SECTION 4.04. Taxes. The Borrower and its Subsigkanave filed all Federal and other material ttams and reports required to be filed,
and have paid all Federal and other material taresassessments payable by them, to the extesathe have become due and payable and
before they have become delinquent, except thogehvelne currently being contested in good faittappropriate proceedings and for which
adequate reserves have been provided in accordatic&AAP, provided the non-payment thereof haseasonable likelihood of having a
Material Adverse Effect. The Borrower does not krafvany proposed material tax assessment agam&dtrower or any of its Subsidiaries
and in the opinion of the Borrower, all potent&k fiabilities are adequately provided for on tloeks of the Borrower and its Subsidiaries.
The statute of limitations for assessment or ctibecof Federal income tax has expired for all fellexcome tax returns filed by the Borrov
for all tax years up to and including the tax yeaded in March 1992.

SECTION 4.05. Financial Matters. (a) The consokddbalance sheet of the Borrower and its Subsadia$ of the last day of the fiscal year
of the Borrower ended on September 30, 2000, and the last day of the fiscal quarters of the Barer ended on December 31, 2000 and
March 31, 2001, and the related consolidated sttésrof income, shareholders' equity and cash ftiise Borrower and its Subsidiaries
such fiscal year and quarters, with, in the cassaaf fiscal year, reports thereon by Ernst & Youh§:
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(i) are complete, accurate and fairly present ih@ntcial condition of the Borrower and its Subsiitia as of the respective dates thereof and
for the respective periods covered thereby;

(i) were prepared in accordance with GAAP consigyeapplied throughout the periods covered therelzgept as set forth in the notes
thereto; and

(iii) other than as disclosed in Schedule 4.05hdw all material indebtedness and other liabdjt@lirect or contingent, of the Borrower and
its consolidated Subsidiaries as of the dates difieirecluding liabilities for taxes, material commients and long-term leases.

(b) The consolidated balance sheet of IBP andubsi@iaries as of the last day of the fiscal yddB® ended on December 30, 2000, and as
of the last day of the fiscal quarter of IBP endadVarch 31, 2001, and the related consolidatadrstents of earnings, changes in
stockholders' equity and comprehensive income phiedsh flows of IBP and its Subsidiaries for sishal year and quarter, with, in the case
of said fiscal year, reports thereon by PriceWateseCoopers LLP:

(i) are complete, accurate and fairly present ih@ntcial condition of IBP and its Subsidiaries &the respective dates thereof and for the
periods covered thereby;

(i) were prepared in accordance with GAAP consiyeapplied throughout the periods covered therelzgept as set forth in the notes
thereto; and

(iii) other than as disclosed in Schedule 4.05bpw all material indebtedness and other liabdjtdirect or contingent, of IBP and its
consolidated Subsidiaries as of the dates theiregfiding liabilities for taxes, material commitnierand long-term leases.

(c) The Borrower has heretofore furnished to thedsgs its pro forma consolidated balance sheet lslsuch 31, 2001, prepared giving eff
to the Transactions as if the Transactions hadroedwn such date and included in the model dedivéry the Borrower to the Lenders prior
to the date hereof. Such pro forma consolidatedrizal sheet (i) has been prepared in good faittdmsassumptions believed by the
Borrower to be reasonable, (ii) is based on théibésrmation available to the Borrower after daquiry, (iii) accurately reflects all
adjustments necessary to give effect to the Traiosescand (iv) presents fairly, in all material pests, the pro forma financial position of the
Borrower and its consolidated Subsidiaries as ofdd&1, 2001, as if the Transactions had occurresugh date.

(d) Since September 30, 2000, with respect to thredBver and its Subsidiaries (other than IBP as@itbsidiaries), and December 30, 2000,
with respect to IBP and its Subsidiaries, therelde®sn no Material Adverse Effect and no developmdtith has any reasonable likelihood of
having a Material Adverse Effec
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(e) The Borrower is, and the Borrower and its Sdibsies are, on a consolidated basis, Solvent.

SECTION 4.06. Litigation. There are no actionstsuysroceedings, claims or disputes pending, thédest knowledge of the Borrower,
threatened, against the Borrower or any of its Widrses before any court or other Governmentalh&uty or any arbitrator that have a
reasonable likelihood of having a Material AdveEstect. All pending actions or proceedings affegtthe Borrower or any of its Subsidiaries
as of the date hereof and involving claims in egads$10,000,000 are described in Schedule 4.06.

SECTION 4.07. Subsidiaries. (a) A complete andemiriist of all Subsidiaries of the Borrower aftgving effect to the transactions to occur
on the Effective Date, showing, as to each Subsidibe correct name thereof, the jurisdictiontsfincorporation and the percentage of
shares of each class outstanding owned by the Berrand each other Subsidiary of the Borrowertigaéh in Schedule 4.07(a).

(b) All of the outstanding shares of each of thestdiaries listed on Schedule 4.07(a) have beddlyassued, are fully paid and non-
assessable and (other than the shares of IBPeredoby the Borrower or another Subsidiary of tlerBwer, free and clear of any Lien.

(c) The Borrower has no obligation to capitalizg ahits Subsidiaries.
(d) A complete and correct list of all joint vergsrin which the Borrower or any of its Subsidiaigea partner is set forth in Schedule 4.07(d).

SECTION 4.08. Liens. There are no Liens of any matvhatsoever on any properties of the Borrowemyrof its Subsidiaries other than
Permitted Liens.

SECTION 4.09. No Burdensome Restrictions; No Dégaa) Neither the Borrower nor any of its Sulesiidis is a party to or bound by any
Contractual Obligation, or subject to any chartecarporate restriction or any Requirement of Lajch has any reasonable likelihood of
having a Material Adverse Effect.

(b) Neither the Borrower nor any of its Subsidiarigin default under or with respect to any Caritral Obligation in any respect which,
individually or together with all such defaults shereasonable likelihood of having a Material AdeeEffect.

(c) No Default or Event of Default exists or woutsbult from the incurring of any Obligations by tRerrower or any of its Subsidiaries.

SECTION 4.10. Investment Company Act. Neither tlierBwer nor any of its Subsidiaries is an "investtrmompany" or an "affiliated
person" of, or "promoter” or "princip.
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underwriter" for, an "investment company", as stains are defined in the Investment Company Adt9#0, as amended. The making of the
Loans by the Lenders and the application of thegeds and repayment thereof by the Borrower andadhsummation of the transactions
contemplated by the Loan Documents will not viokatg provision of such Act or any rule, regulat@rorder issued by the Securities and
Exchange Commission thereunder.

SECTION 4.11. Use of Proceeds; Margin Regulatibltspart of the proceeds of any Loan will be used, mo Loan will otherwise be, in
violation of Regulation T, U or X of the Federaldgeve Board.

SECTION 4.12. Assets. (a) The Borrower and eadts @ubsidiaries has good record and marketalbdetditall real property necessary or
used in the ordinary conduct of its business, exfm@Permitted Liens and such defects in titldage no reasonable likelihood, individually
or in the aggregate, of having a Material Adverffedt.

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

SECTION 4.13. Labor Matters. There are no strikestler labor disputes pending or, to the knowledlgthe Borrower, threatened against
the Borrower or any of its Subsidiaries which hang reasonable likelihood of having a Material AdecEffect. Except as disclosed in
Schedule 4.13, no significant unfair labor practiomplaint is pending or, to the knowledge of tt@rBwer, threatened, against the Borrower
or any of its Subsidiaries before any Governmetdhority.

SECTION 4.14. Environmental Matters. Except asldsed in Schedule 4.14:

(a) the on-going operations of the Borrower ancheddts Subsidiaries comply in all respects williEamvironmental Laws except such non-
compliance as has no reasonable likelihood of lgpaiMaterial Adverse Effect;

(b) the Borrower and each of its Subsidiaries lahained all environmental, health and safety permecessary or required for its
operations, all such permits are in good standing,the Borrower and each of its Subsidiaries mpliance with all material terms and
conditions of such permit
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(c) none of the Borrower, any of its Subsidiariesuay of their present property or operations @stgproperty or operations) is subject to any
outstanding written order from or agreement wit @overnmental Authority nor subject to any judi@adocketed administrative
proceeding, respecting any Environmental Claim arafdous Material which, in each case, has anpmnaste likelihood of having a

Material Adverse Effect;

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

(e) there are no conditions or circumstances wialy give rise to any Environmental Claim arisingnfrthe operations of the Borrower or
Subsidiaries, including Environmental Claims asated with any operations of the Borrower or its Sdiaries, which have any reasonable
likelihood of having a Material Adverse Effect.addition, (i) neither the Borrower nor any of itslSidiaries has any underground storage
tanks (A) that are not properly permitted underliapple Environmental Laws or (B) that to the befsthe Borrower's knowledge, are leaking
or dispose of Hazardous Materials off-site and

(i) the Borrower and each of its Subsidiaries hasified all of its employees of the existencegiify, of any health hazard arising from the
conditions of their employment and have met allfioaition requirements under Title 11l of CERCLA @minder OSHA and all other
Environmental Laws.

SECTION 4.15. Completeness. None of the represensabr warranties of the Borrower contained heogiin any other Loan Document or
in any certificate or written statement furnishgddo on behalf of the Borrower pursuant to the Bimns of this Agreement or any other L¢
Document contain any untrue statement of a matidalor omit to state any material fact necessaurpake the statements contained herein
or therein, in light of the circumstances underchihthey are made, not misleading. There is nokfiagtvn to the Borrower which the
Borrower has not disclosed to the Lenders which hease a Material Adverse Effect.

SECTION 4.16. ERISA. (a) Neither the Borrower noy anember of its Controlled Group contributes tg Bian other than those set forth in
Schedule 4.16.

(b) Each Plan is in compliance in all material extp with the applicable provisions of ERISA, thed€ and any other applicable Federal or
state law and rules and regulations promulgatecttimeler. With respect to each Plan (other than kidwployer Plan) all material reports
required under ERISA or any other applicable lawegulation to be filed with the relevant Governitaéiuthority, the failure of which to

file could reasonably result in liability of the Bower or any member of its Controlled Group inessof $500,000 have been duly filed and
all such reports are true and correct in all mategspects as of the date giv
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(c) Except as set forth in Schedule 4.16, no Pnldeen terminated nor has any accumulated furgificiency (as defined in Section 412(a)
of the Code) been incurred (without regard to aaywer granted under Section 412 of the Code) nermg funding waiver from the IRS
been received or requested.

(d) Neither the Borrower nor any member of its Colted Group has failed to make any contributiopay any amount due or owing as
required by

Section 412 of the Code or Section 302 of ERISherterms of any such Plan prior to the due da®yding permissible extensions thereof)
under Section 412 of the Code and Section 302 ¢6ER

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

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

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

(h) Neither the Borrower nor any member of its Colfed Group has engaged in any prohibited tramsactvithin the meaning of Section 4
of ERISA or Section 4975 of the Code, in connectigth any Plan.

(i) Neither the Borrower nor any member of its Golléd Group (i) has incurred or reasonably exptiacur (A) any liability under Title I\
of ERISA (other than premiums due under Sectior748f(ERISA to the PBGC) or (B) any withdrawal lilityi (and no event has occurred
which with the giving of notice under Section 42#fERISA would result in such liability) under Sext 4201 of ERISA as a result of a
complete or partial withdrawal (within the meanifgSection 4203 or 4205 of ERISA) from a Multiemydo Plan or (C) any liability under
Section 4062 of ERISA to the PBGC or to a trustgsointed under Section 4042 of ERISA, or (ii) hathdrawn from any Multiemployer
Plan.
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() Neither the Borrower nor any member of its Goliéd Group nor any organization to which the Barer or any member of its Controlled
Group is a successor or parent corporation withénnheaning of Section 4069(b) of ERISA has engagadransaction within the meaning
Section 4069 of ERISA.

(k) Except as set forth in Schedule 4.16, neitherBorrower nor any member of its Controlled Grawgintains or has established any wel
benefit plan within the meaning of Section 3(1E&ISA which provides for (i) continuing benefitsaoverage for any participant or any
beneficiary of any participant after such particifgtermination of employment except as may baired by the Consolidated Omnibus
Budget Reconciliation Act of 1985, as amended ("®2B) and the regulations thereunder, and at theesg of the participant or the
beneficiary of the participant, or (i) retiree nieal liabilities. The Borrower and each membertsfGontrolled Group which maintains a
welfare benefit plan within the meaning of Sect8fth) of ERISA has complied with any applicable netand continuation requirements of
COBRA and the regulations thereunder, except wtierdailure to so comply could not result in thed@f a tax deduction or imposition of a
tax or other penalty on the Borrower or any menaféts Controlled Group.

SECTION 4.17. Insurance. The properties of the @wer and its Subsidiaries are insured with findhcigound and reputable insurance
companies, in such amounts, with such deductibldscavering such risks as are customarily carrieddmpanies engaged in similar
business and owning similar properties in locaithere the Borrower and its Subsidiaries operate.

SECTION 4.18. IBP Subsidiaries. Other than IBP rRegaCompany of Canada, no Subsidiary of IBP ordttie of this Agreement is an
obligor or guarantor in respect of any materialeipigdness for borrowed money.

ARTICLEV
Conditions Precedent

SECTION 5.01. Conditions Precedent to Effectiven@bg obligation of each Lender to make Loans hedteushall not become effective
until the date on which each of the following cdiudis is satisfied (or waived in accordance witlst®® 10.02):

(a) Credit Agreement and Notes. The Administrafigent shall have received (i) counterparts of Agseement executed by the Borrower,
the Administrative Agent and each of the Lendex$ @fnany promissory notes requested by the Leriensuant to Section 2.05 executed by
the Borrower, or

(i) written evidence satisfactory to the Adminatve Agent (which may include telecopy transmissib signed counterparts) that such
parties have signed such counterp:
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(b) Board Resolutions; Approvals; Incumbency Crrdifes. The Administrative Agent shall have recei(i® copies of the resolutions of the
Board of Directors of the Borrower approving anthauizing the execution, delivery and performangdhe Borrower of this Agreement and
of each of the other Loan Documents to be deliveerdunder by it, and authorizing the borrowinghef Loans, the Acquisition, the Merger
and the other Transactions, certified as of thediffe Date by the Secretary or an Assistant Sagreff the Borrower; and (i) a certificate of
the Secretary or Assistant Secretary of the Borraegifying the names and true signatures of ffieays of the Borrower authorized to
execute and deliver this Agreement and all oth@mnLBocuments to be delivered hereunder by it.

(c) Articles of Incorporation; By-laws and Good &ding. The Administrative Agent shall have receieadh of the following documents: (i)
the articles or certificate of incorporation of tBerrower as in effect on the Effective Date, diti by the Secretary of State of Delaware as
of a recent date and by the Secretary or AssiSactetary of the Borrower as of the Effective Datd the by-laws of the Borrower and IBP
as in effect on the Effective Date, certified bg Becretary or Assistant Secretary of the Borrasesf the Effective Date; and (ii) good
standing certificates as of a recent date for the@®ver from the Secretaries of State of such stasethe Administrative Agent may request.

(d) Legal Opinion. The Administrative Agent shadive received a favorable opinion, dated the Effedilate and addressed to the
Administrative Agent and the Lenders of Corporateidsel of the Borrower and its Subsidiaries to tariilly the effect set forth on Exhibit
5.01 and as to such other matters as any Lendmrghrthe Administrative Agent may reasonably retj(sesd the Borrower hereby instructs
such counsel to deliver such opinion);

(e) Certificate. The Administrative Agent shall kaeceived a certificate signed by a Responsiblie€fof the Borrower, (accompanied, if
applicable, by a supporting certificate sighed Wesponsible Officer of IBP) dated as of the EffexDate, stating that:

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

(iii) there has not occurred or become known stBeptember 30, 2000, any condition or change thaaffacted or could reasonably be
expected to affect materially and adversely thénmss, assets, liabilities, financial conditiomuaiterial agreements of the Borrower and its
Subsidiaries, including IBP and its Subsidiariagen as a whole.

(f) Other Documents. The Administrative Agent shele received such other approvals, opinions oumi@nts as the Administrative Agent
or any Lender may reque
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(g9) Fees, Costs and Expenses. The Borrower shadl aid all costs and expenses referred to in @ed).04 (including legal fees and
expenses and the allocated cost of in-house cguiesethich the Borrower has been invoiced priothte Effective Date.

(h) IBP Guarantee. The Administrative Agent shaldareceived (i) a counterpart of the Guaranteeedgent executed by IBP or (ii) written
evidence satisfactory to the Administrative Agemhich may include telecopy transmission of a sigo@ahterpart) that IBP has signed such
counterpart, together with (A) a favorable opinidated the date of the Guarantee Agreement an@éssizt to the Administrative Agent and
the Lenders of counsel to IBP, to substantiallydfiect set forth on Exhibit 5.01 and as to sudfepmatters as any Lender through the
Administrative Agent may reasonably request, (Bhsdocuments and certificates as the Administradigent or its counsel may reasonably
request relating to the organization, existencegoutl standing of IBP, and the authorization of Thensactions to which IBP is party and
the supporting certificate referenced to in parplyr@) above.

() Tender Offer. The Tender Offer shall have beempleted or will be completed substantially sirantously (except for the making of
payment by the Borrower in connection with its fwase of the IBP Stock pursuant to the terms offtheder Offer) and shall be in
accordance with applicable law and the terms oMbeger Agreement and the other documentationeeltd the Acquisition approved by t
Lenders prior to the date hereof, without modifimator waiver of any material term or conditionrhef not approved by the Administrative
Agent, and the assets and liabilities of IBP aaditbsidiaries shall be consistent with the prommfoconsolidated balance sheet referred to in
Section 4.05(c).

(j) Indebtedness. The Administrative Agent shalsh#sfied that the Borrower and IBP have made aakegarrangements to ensure that (and
the Borrower hereby covenants that prior to theelof business on the date of the first Borrowiegehinder) all credit exposures outstanding
under the IBP Credit Agreement shall have beentanbally simultaneously repaid, prepaid, defeaseckfinanced and all commitments
thereunder shall have been terminated (or irreMeaaditice of termination shall have been givenBR)l, and after giving effect thereto anc
the other transactions contemplated to occur imeotion with the completion of the Tender Offee Borrower and its Subsidiaries
(including IBP and its Subsidiaries) shall havestanding no Indebtedness other than (i) commitmemdsindebtedness under or permittes
this Agreement and the Existing Credit Agreemaitir{debtedness under the Borrower's commercipeparogram, (iii) Indebtedness under
the Receivables Facility or the Receivables Bridgeility, and (iv) the Indebtedness of IBP listed®chedule 5.01(j) hereto the terms of
which, as amended or waived in a manner satisfaataall respects to the Lenders, are not violdtgdhe Transactions and do not, directly or
indirectly, prohibit IBP from guaranteeing Indehteds of the Borrower or paying dividends to therBwer; provided, however, that in
connection with the Merger, certain actions willthken and consents or waivers obtained priorécctbsing of the Merger in respect of
certain Indebtedness of IBP and its Subsidiari¢schvindebtedness shall not be excess of $30,00@00 shall not in any case adversely
affect the ability of the Borrower or IBP to comigdéhe Merger
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(k) Approvals and Consents. All requisite governtakauthorities and third parties shall have appdoor consented to the Acquisition to the
extent such approvals or consents are required apidicable laws or agreements or otherwise;milliaable appeal periods shall have
expired; and there shall be no governmental ocjabtlaction, actual or threatened, that could reably be expected to restrain, prevent or
impose materially burdensome conditions on the Asitijon or the Transactions. There shall be ngdition or administrative action that co
reasonably be expected to have a material advBesz en the business, assets, liabilities or cimdi(financial or otherwise) of the Borrower
and its Subsidiaries, including IBP and its Sulzsids, taken as a whole.

() Amendments to Existing Indebtedness. Any amesmairwaiver or other modification of the Existinge@it Agreement or any other
agreement or instrument governing IndebtednedseoBbrrower or IBP or any of their respective Sdiasies required in connection with tl
Agreement, the Acquisition, the Merger or any offiemsaction shall have become effective and sleadlatisfactory in all respects to the
Lenders; provided, however, that in connection i Merger, certain actions will be taken and eoits or waivers obtained prior to the
closing of the Merger in respect of certain Inddbtss of IBP and its Subsidiaries, which Indebtesishall not be excess of $30,000,000 and
shall not in any case adversely affect the abdlftthe Borrower or IBP to complete the Merger.

(m) New Credit Facility. The Borrower shall havaexed into a commitment letter for a new crediilfigzcto amend, supplement or replace
the credit facility under the Existing Credit Agreent on terms satisfactory to the AdministrativeeAgand the Syndication Agent.

(n) Receivables Facility. The Receivables Factitghe Receivables Bridge Facility shall have beeaffiective and the terms thereof shall be
satisfactory to the Lenders.

The Administrative Agent shall notify the Borrowaand the Lenders of the Effective Date, and suclteshall be conclusive and binding.
Notwithstanding the foregoing, the obligationsiud Lenders to make Loans hereunder shall not beeff@aive unless each of the forego
conditions is satisfied (or waived pursuant to Bec10.02) at or prior to 3:00 p.m., New York Ciigne, on August 31, 2001 (and, in the
event such conditions are not so satisfied or whitlee Commitments shall terminate at such time).

SECTION 5.02. Conditions Precedent to All Borrovsnghe obligation of each Lender to make any Laapraafter the Effective Date shall
be subject to the further conditions precedent that

(a) Notice of Borrowing. In the case of a CommitBamtrowing, the Administrative Agent shall haveea®d a Notice of Borrowing as
required by
Section 2.02
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(b) Continuation of Representations and Warraniiés. representations and warranties containedticl&dV and in each other Loan
Document shall be true and correct on and as ofldte of borrowing with the same effect as if madeand as of such date (except for
representations and warranties expressly relabirggntearlier date, in which case they shall beangcorrect as of such earlier date).

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

(d) Other Assurances. The Administrative Agentishave received such other approvals, opinionguthents as any Lender through the
Administrative Agent may reasonably request relatetthe Transactions.

Each Notice of Borrowing and Competitive Bid Redumsgmitted by the Borrower hereunder shall comtgtia representation and warranty
the Borrower hereunder, as of the date of each satibe, application or request and as of the daeach Borrowing relating thereto, that the
conditions in this Section 5.02 are satisfied.

ARTICLE VI
Affirmative Covenants

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

SECTION 6.01. Compliance with Laws, Etc. The Boreowhall comply, and cause each of its Subsidiamiesmply, with all applicable
Requirements of Law, except such as may be codtastgood faith by appropriate proceedings and tvhias no reasonable likelihood of
having a Material Adverse Effect.

SECTION 6.02. Use of Proceeds. The Borrower stsalthie proceeds of any Loan hereunder made oneortlaé Effective Date (i) to finan
the Acquisition and to refinance the IBP Credit &gment and other Indebtedness of IBP and (ii) woompletion of the purchase of the St

in the Acquisition and the refinancings referredntalause (i), to refinance the Borrower's comriangaper and for working capital and other
general corporate purposes (including capital ediperes and acquisitions and to support the issiahcommercial paper); provided,
however, in each case such use of proceeds shdikrio contravention of any Requirement of Law ahdll be consistent with the
representations and warranties contained hereiwjged, further, that the proceeds of any Loansimeder may not be used to finance the
purchase or other acquisition of Stock in any Reissuch purchase or acquisition is opposed bybthard of directors of such Persi
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SECTION 6.03. Payment of Obligations, Etc. The Baer shall pay and discharge, and cause each 8tilisidiaries to pay and discharge,
before the same shall become delinquent, all lavtaims and all taxes, assessments and governnuatiaes or levies unless the same are
being contested in good faith by appropriate prdtess and adequate reserves therefor have bednigistal on the books of the Borrower or
one of its Subsidiaries in accordance with GAARyated all such non-payments, individually or ie @ggregate, have no reasonable
likelihood of having a Material Adverse Effect.

SECTION 6.04. Insurance. The Borrower shall mamtand cause each of its Subsidiaries to maintdth,financially sound and reputable
independent insurers, insurance with respect fordperties and business against loss or damathe &inds customarily insured against by
Persons engaged in the same or similar businesscbftypes and in such amounts as are custonearifigd under similar circumstances by
such other Persons.

SECTION 6.05. Preservation of Corporate Existeite, The Borrower shall preserve and maintain,@nge each of its Subsidiaries to
preserve and maintain, its corporate existenchtgicharter and statutory) and franchises, exagpermitted under Sections 7.05 and 7.07.

SECTION 6.06. Access. The Borrower shall permitl eause each of its Subsidiaries to permit, reptatiges of the Administrative Agent
any Lender to examine and make copies of and alstirmm the records and books of account of, asitithe properties of, the Borrower ¢
any of its Subsidiaries, and to discuss the afféimances and accounts of the Borrower and anfg @&ubsidiaries with any of their directors,
officers and independent public accountants anklagize those accountants to disclose to such Perspand all financial statements and
other information of any kind, including copiesasfy management letter or the substance of anyrdaamation that such accountants may
have with respect to the business, financial ahdraffairs of the Borrower or any of its Subsidar all at the expense of the Borrower ar
such times during normal business hours and as afienay be reasonably desired, upon reasonald@eslnotice to the Borrower; provid
however, that when an Event of Default exists Abeinistrative Agent or any Lender may visit andpact, at the expense of the Borrower,
its records and properties at any time during lssrhours and without advance naotice.

SECTION 6.07. Keeping of Books. The Borrower shadlintain, and cause each of its Subsidiaries tataiai, proper books of record and
account, in which full and correct entries shalhi@de of all financial transactions and mattersiving the assets and business of the
Borrower and each of its Subsidiaries in accordavite GAAP.

SECTION 6.08. Maintenance of Properties. The Boemoghall maintain and preserve, and cause eadt 8fibsidiaries to maintain and
preserve, all of its properties in good repair, kirog order and condition, and from time to time mak cause to be made all necessary and
proper repairs, renewals, replacements and impremenso that the business carried on in connettienewith may be properly and
advantageously conducted at all tim
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provided, however, that nothing in this Sectior86s@all prevent the Borrower or any of its Subsid&from discontinuing the operation and
the maintenance of any of its properties if sudtaintinuance is, in the opinion of the Borrowesidsle in the conduct of its business and
has no reasonable likelihood of having a Materidvéyse Effect.

SECTION 6.09. Financial Statements. The Borrowetl$hrnish to each Lender with a copy to the Adistimtive Agent, in form and details
satisfactory to the Lenders and the Administrafigent:

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

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

of Default has occurred and is continuing, or iflsaccounting firm has obtained such knowledgedtagfault or an Event of Default has
occurred and is continuing, a statement as to dhere thereof and

(i) copies of any letters to the management ofBberower from such accounting firm; and

(c) at the same time it furnishes each set of fir@rstatements pursuant to paragraph (a) or (@ealka certificate of the Chief Financial
Officer of the Borrower (i) to the effect that n@fault or Event of Default has occurred and is icig (or, if any Default or Event of
Default has occurred and is continuing, descriltirggsame in reasonable detail and the action vithilBorrower proposes to take with
respect thereto) and (ii) commencing with the fiiahstatements for December 31, 2001, a compliaed#ficate, in substantially the form
Exhibit 6.09, setting forth in reasonable detadl tomputations necessary to determine whetheraheBer was in compliance with the
financial covenants set forth in Section 7.15 ardd,7in each case reconciling any differences betvibe numbers used in such calculations
and those used in the preparation of such finastaa¢ments
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SECTION 6.10. Reporting Requirements. The Borrosted| furnish to the Administrative Agent (and th@ministrative Agent shall (other
than in the case of clause (d) below) promptly ighrio the Lenders):

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

(b) promptly but not later than three Business Dafyesr the Borrower becomes aware of the existen¢g any Default or Event of Default,
(if) any breach or non-performance of, or any ditfander, any Contractual Obligation to which ther®wer or any of its Subsidiaries is a
party which has any reasonable likelihood of hadngaterial Adverse Effect, or (iii) any Materiabi#erse Effect or any event or other
development which has a reasonable likelihood wirtgea Material Adverse Effect, notice specifyimg thature of such Default, Event of
Default, breach, non-performance, default, Matekidderse Effect, event or development, including aéimticipated effect thereof;

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

(d) promptly after the creation or acquisition g the name and jurisdiction of incorporatioreath new Subsidiary of the Borrower;

(e) promptly, but not later than five Business Daiter the Borrower becomes aware of any chandddiydy's or S&P in its Debt Rating,
notice of such change; and

(f) such other information respecting the businpssspects, properties, operations or the condifinancial or otherwise, of the Borrower or
any of its Subsidiaries as any Lender through timifistrative Agent may from time to time reasoyatgiquest.

SECTION 6.11. Notices Regarding ERISA. Without timy the generality of the notice provisions conéal in Section 6.10, the Borrower
shall furnish to the Administrative Agent:

(&) promptly and in any event (i) within 30 dayteathe Borrower or any member of its Controllea@@r knows or has reason to know that
any ERISA Event described in clause (a) of thenitéfin of ERISA Event or any event described int®ec4063(a) of ERISA with respect to
any Plan, and (ii) within ten days after the Boreowr any member of its Controlled Group knows @s heason to know that any other ER
Event with respect to any Plan has occurred ogagst for a minimum funding waiver under Sectio@ 41the Code with respect to any Plan
has been made, a statement of the Chief Finanfige©of the
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Borrower describing such ERISA Event and the actiioany, which the Borrower or such member ofGtntrolled Group proposes to take
with respect thereto together with a copy of thBaeoof such ERISA Event or other event, if reqdiby the applicable regulations under
ERISA, given to the PBGC;

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

(c) promptly and in any event within ten Business/®after receipt thereof, a copy of any correspond the Borrower or any member of its
Controlled Group receives from the Plan Sponsodédimed by Section 4001(a)(10) of ERISA) of anyltiumployer Plan concerning
potential withdrawal liability of the Borrower ong member of its Controlled Group pursuant to

Section 4219 or 4202 of ERISA, and a statement ttwrChief Financial Officer of the Borrower or fumember of its Controlled Group
setting forth details as to the events giving tessuch potential withdrawal liability and the actiwhich the Borrower or such member of its
Controlled Group proposes to take with respectetioer

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

(e) notification within five Business Days afteetBorrower or any member of its Controlled Groupwa or has reason to know that the
Borrower or any such member of its Controlled Grbap or intends to file a notice of intent to taraie any Plan under a distress termination
within the meaning of

Section 4041(c) of ERISA and a copy of such noticel

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

SECTION 6.12. Employee Plans. (a) With respectam$other than a Multiemployer Plan, for each Réended to be qualified under
Section 401(a) of the Code which is hereafter astbpt maintained by the Borrower or by any memlbéisaControlled Group, the Borrower
shall or shall cause any such member of its Cdettdbroup to (i) seek and receive determinatiotetstfrom the IRS to the effect that such
Plan is qualified within the meaning of

Section 401(a) of the Code; (ii) from and after éld@ption of any such Plan, cause such Plan taakfigd within the meaning of Section 401
(a) of the Code and to be administered in all ni@tegspects in accordance with the requiremenBRISA and Section 401(a) of the Code;
(iif) make all required contributions by the dudealéincluding permissible extensions) under Sectibd of the Code and Section 302 of
ERISA; and (iv) not take ar
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action which could reasonably be expected to causk Plan not to be qualified within the meanin@ettion 401(a) of the Code or not to be
administered in all material respects in accordamite the requirements of ERISA and Section 40dfahe Code.

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

SECTION 6.13. Environmental Compliance; Notice. Buogrower shall, and cause each of its Subsididoes

(a) use and operate all of its facilities and props in substantial compliance with all Environrteriaws, keep all necessary permits,
approvals, certificates, license and other authtions relating to environmental matters in effaatl remain in substantial compliance
therewith, and handle all Hazardous Materials imstantial compliance with all applicable Environr@h.aws;

(b) promptly upon receipt of all written claims,neplaints, notices or inquiries relating to the dtind of its facilities and properties or
compliance with Environmental Laws, evaluate suaeints, complaints, notices and inquiries and fodwawpies of (i) all such claims,
complaints, notices and inquiries which individydiave any reasonable likelihood of having a Matekdverse Effect and (ii) all such
claims, complaints, notices and inquiries, arigiogn a single occurrence which together have aagarable likelihood of having a Material
Adverse Effect, and endeavor to promptly resolVswath actions and proceedings relating to compéamith Environmental Laws; and

(c) provide such information and certifications winthe Administrative Agent may reasonably reqfresh time to time to evidence
compliance with this Section 6.13.

SECTION 6.14. Acquisition and Merger Agreement. Bagrower will use its best efforts to complete fkegjuisition and consummate the
Merger as soon as practicable and will not amengaive without the approval of the Administrativgent any material term or condition of
the Merger Agreement or any other documentaticatedito the Acquisition delivered to the Lendeisrpio the date of this Agreement.

SECTION 6.15. Private Offering or Public Regisivati The Borrower shall no later than October 1,12@@e its reasonable best efforts to (a)
issue and sell pursuant to a private offering up2&00,000,000 of the Borrower's debt securitesuch lesser amount as shall be requirt
repay or prepay all Loans and terminate all Commaitts hereunder or (b) file with the Securities Brdhange Commission a shelf
registration pursuant to Rule 415 of the Securitiesor other registration statement on Form S-Bspect of up to $2,500,000,000 of the
Borrower's debt securities and complete as prongstlgracticable a registered offering of up to 82,800,000 of the Borrower's debt
securities, or such lesser amount as shall benatjto repay or prepay all Loans and terminat€athmitments hereunde
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ARTICLE VII
Negative Covenants

The Borrower hereby covenants and agrees that km@ss any Lender shall have any Commitment meteuor any Loan or other
Obligation shall remain unpaid or unsatisfied, salthe Majority Lenders shall waive compliance hiting:

SECTION 7.01. Limitations on Liens. The Borrowegabimot create, incur, assume or suffer to exispermit any of its Subsidiaries to crei
incur, assume or suffer to exist, any Lien upowith respect to any of its properties, whether mawed or hereafter acquired, other than
(subject to the final sentence of this Section ytbé& following ("Permitted Liens"):

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

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

(c) Liens imposed by law, such as materialmen'shaweics', warehousemen's, carriers', lessors'ratore’ Liens incurred by the Borrower or
any of its Subsidiaries in the ordinary course uwsibess which secure its payment obligations toRergon, provided (i) neither the Borrower
nor any of its Subsidiaries is in default with respto any payment obligation to such Person oBtireower or the applicable Subsidiary is in
good faith and by appropriate proceedings diligeatintesting such obligation for which adequatemess shall have been set aside on its
books and (ii) such Liens have no reasonable likeldl of having, individually or in the aggregatéaterial Adverse Effect;

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

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

(f) Liens on the property of the Borrower or anyitsfSubsidiaries securing (i) the performanceid$ tenders, statutory obligations, leases
and contracts (other than for the repayment ofdveed money), (ii) obligations on surety and apjbeaids not exceeding in the aggregate
$5,000,000 and (iii) other obligations of like nauincurred as an incident to anc
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the ordinary course of business, provided all diuiehs in the aggregate have no reasonable liketifewen if enforced) of having a Material
Adverse Effect;

(9) zoning restrictions, easements, licenses, vatiens, restrictions on the use of real propertynmor irregularities incident thereto which
do not impair the value of any parcel of propergtenial to the operation of the business of the®meer and its Subsidiaries taken as a whole
or the value of such property for the purpose chsusiness;

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

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

(i) Liens (including in connection with capitaldses) securing Indebtedness of the Borrower ophity Subsidiaries incurred to finance alll
or some of the cost of construction of propertyt¢orefinance Indebtedness so incurred upon coioplef such construction) which Liens do
not extend to any other property except to the pnived real property upon which such constructidhogcur; provided the Indebtedness
secured by such Liens is not incurred more thade8G after the later of the completion of constarcor the commencement of full operat
of such property;

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

(iv) in addition to Liens permitted under clausgs(d (i) above, Liens in connection with capitdses entered into by the Borrower or any
of its Subsidiaries in connection with sale-leas#lisansactions.

provided, however, that the aggregate amount afbitetiness secured by all Liens referred to in e, (ii), (i) and (iv) of this paragraph
(h) at any time outstanding, together with the btddness secured by Liens permitted pursuant sgpaphs (i) and (I) below (and any
extensions, renewals and refinancings of such ledieless) shall not, subject to the second provipamagraph (i) below, at any time exceed
the Permitted Lien Baske
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(i) Liens on assets of any corporation existinthattime such corporation becomes a Subsidiarg@Birrower or merges into or
consolidates with the Borrower or any of its Sulagids, if such Liens (A) do not extend to any otbmperty, (B) do not secure Indebtedness
exceeding the fair market value of such properthatime such corporation becomes a SubsidiatigeoBorrower or at the time of such
merger or consolidation, and (C) were not createzbntemplation of such corporation becoming a Blidry of the Borrower or of such
merger or consolidation; provided, however, thatabgregate amount of Indebtedness secured by taéarged to in this paragraph

(i), together with the Indebtedness secured byd mermitted pursuant to paragraph (h) above aratpaph (I) below (and any extensions,
renewals and refinancings of such Indebtednesd)rabtaat any time exceed the Permitted Lien Bagketvided, further, however, that
notwithstanding the foregoing limitation, the Bas@r may incur, and permit its Subsidiaries to in¢ndebtedness secured by Liens referred
to in this paragraph (i) which, when aggregatedh e Indebtedness secured by Liens permitted ant¢a paragraph (h) above and
paragraph (I) below, exceed the Permitted Lien Bagkand only if, (x) such Indebtedness remaintstanding for a period of less than six
months from the date on which such Indebtednestsditceeded the Permitted Lien Basket or (y) suehd.are released within six months;

(j) Liens in respect of the Receivables Facilitg &ens in respect of accounts sold by the Borroavet its Subsidiaries pursuant to a
receivables purchase transaction permitted by &e@to7(f);

(k) judgment Liens in respect of judgments thahdbconstitute an Event of Default under clause(fhpr (j) of Article VIII;

() Liens securing other Indebtedness of the Boemoar any of its Subsidiaries not expressly peeditty paragraphs (a) through (k);
provided, however, that the aggregate amount cfbtetiness secured by Liens permitted pursuantégphs (h) and (i) above and
pursuant to this paragraph (l) (and any extensi@mewals and refinancings of such Indebtedness) rsht, subject to the second proviso of
paragraph (i) above, at any time exceed the Pauniitien Basket; and

(m) any Lien on Excess Margin Stock.

Notwithstanding anything contained in this Agreefrterthe contrary, the Borrower shall not createur or assume, or permit any of
Subsidiaries to create, incur or assume, any Bribebt (other than Priority Debt resulting fronetbecuring of existing Indebtedness with
Excess Margin Stock), if after giving effect to buareation, incurrence or assumption the aggremattanding amount of Priority Debt at the
time of such creation, incurrence or assumptionlévexceed 15% of the total consolidated assets\flzkd as if the Merger had occurred as
of the Effective Date) of the Borrower and its Sdlmgies at the most recent fiscal quarter enchefBorrower for which financial statements
have been delivered under Section 6.09(a) or @rfor to the first delivery of such financial stenents, at the respective dates of the most
recent financial statements for the Borrower and iBferred to in

Section 4.05(a) and (b
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SECTION 7.02. Limitation on Indebtedness. The Bawpshall not create, incur, assume or suffer tetear permit any of its Subsidiaries to
create, incur, assume or suffer to exist, any Itethiess except (subject to the final sentencei®Sbction 7.02):

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

(b) Indebtedness existing on the Effective Date satdorth in Schedule 7.02, and any extensiorewah refunding and refinancing thereof,
provided that after giving effect to such extensi@mewal, refunding or refinancing, (A) the primai amount thereof is not increased, (B)
neither the tenor nor the remaining average liggebf is reduced and (C) the interest rate thei®ant increased; provided, however, that the
industrial revenue bonds identified by an asteirisBchedule 7.02 may be refinanced at an intea¢sthigher than the rate in effect
immediately prior to such refinancing;

(c) Indebtedness of the Borrower to any of its 8libses, of any wholly-owned Subsidiary of the Biwer to the Borrower or of any
Subsidiary of the Borrower to another wholly-owrfabsidiary of the Borrower;

(d) surety bonds and appeal bonds required inrtti@ary course of business or in connection withehforcement of rights or claims of the
Borrower or its Subsidiaries or in connection witdgments that do not result in a Default or anriEa# Default;

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

(f) Indebtedness secured by Liens permitted putsisaBection 7.01 subject to the limitations coméai therein;
(9) Indebtedness incurred in connection with tiseasmce of commercial paper; and

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

Notwithstanding anything contained in this Agreetterthe contrary, the Borrower shall not createur or assume, or permit any of
Subsidiaries to create, incur or assume, any Bribebt (other than Priority Debt resulting fronetbecuring of existing Indebtedness with
Excess Margin Stock), if after giving effect to buareation, incurrence or assumption the aggrematstanding amount of Priority Debt at the
time of such creation, incurrence or assumptionld
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exceed 15% of the total consolidated assets (eatmalilas if the Merger had occurred as of the Effe@ate) of the Borrower and its
Subsidiaries at the most recent fiscal quartercride Borrower for which financial statements haeen delivered under Section 6.09(a) or
(b) (or prior to the first delivery of such finaatistatements, at the respective dates of the raosht financial statements for the Borrower
and IBP referred to in Section 4.05(a) and (b)).

SECTION 7.03. Sale-Leaseback Transactions. TheoB@mr shall not create, incur, assume or suffexisteor permit any of its Subsidiaries
to create, incur, assume or suffer to exist, arigation, for the payment of rent or otherwisecomnection with a sale-leaseback transaction,
except (subject to the final sentence of this $acfi.03 and subject to the limitations set fortiséction 7.01(h)) capital leases entered into by
the Borrower or any of its Subsidiaries after tiie&ive Date in connection with saleaseback transactions; provided (i) immediateigrgo
giving effect to such lease, the property subjediuich lease was sold by the Borrower or any sutisi8iary to the lessor pursuant to a
transaction permitted under Section 7.07 and @iment of Default exists or would occur as a restisuch sale and subsequent lease.

Notwithstanding anything contained in this Agreetterthe contrary, the Borrower shall not createur or assume, or permit any of
Subsidiaries to create, incur or assume, any Bribebt (other than Priority Debt resulting fronetbecuring of existing Indebtedness with
Excess Margin Stock), if after giving effect to buareation, incurrence or assumption the aggrematstanding amount of Priority Debt at the
time of such creation, incurrence or assumptionlavexceed 15% of the total consolidated assets\lzikd as if the Merger had occurred as
of the Effective Date) of the Borrower and its Sdlzgies at the most recent fiscal quarter enchefBorrower for which financial statements
have been delivered under Section 6.09(a) or ¢bpror to the first delivery of such financial tgenents, at the respective dates of the most
recent financial statements for the Borrower ani tBferred to in

Section 4.05(a) and (b)).

SECTION 7.04. Restricted Payments. The Borrowell slog and shall not permit any of its Subsidiarie, declare, pay or authorize any
Restricted Payment if (a) any such Restricted Payiisenot paid out of Consolidated Net Income Aaklé for Restricted Payments, (b) at
time of, and immediately after, the making of angls Restricted Payment (or the declaration of aniglénd except a stock dividend) a
Default or Event of Default has occurred and istioaing or (c) the making of any such RestrictegirRant would cause the Leverage Ratio
to exceed the percentage pursuant to Section thidhwhe Borrower will be required to maintain dslee end of the fiscal quarter during
which such Restricted Payment is to be made.

SECTION 7.05. Mergers, Etc. The Borrower shallmetrge or consolidate with or into, or convey, tfandease or otherwise dispose of
(whether in one transaction or in a series of tatisns) all or substantially all of its assets ¢ifter now owned or hereafter acquired) to any
Person, or, except as permitted pursuant to Se¢t@hor Section 7.09, acquire all or substantiallypf the Stock of any Person, or acquirt
or substantially all of the ass¢



58

of any Person (other than live inventory) or eimiés any joint venture or partnership with, any$er, or permit any of its Subsidiaries to do
so; provided, however, that:

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

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

(c) the Borrower or any Subsidiary of the Borrowsay acquire all or substantially all of the Stockab or substantially all of the assets of
any Person, provided (i) at the time of, and imratady after giving effect to such acquisition, ramdition or event shall exist which
constitutes an Event of Default, (ii) the Borrovgdall be in pro forma compliance with the financ@aVenants set forth in Sections 7.15 and
7.16, assuming such acquisition occurred on tise diay of the fiscal quarter most recently endetl(ér) the Borrower shall have obtained,
and delivered to the Administrative Agent, writanfirmations from S&P and Moody's that, immediatafter giving effect to such
acquisition, (x) the Borrower will maintain rating§its Index Debt of at least BBB by S&P and Bag3Moody's, (y) neither of such ratings
is under review for possible downgrade and (z)Bbeower has not been placed on credit watch wétdpative implications by either such
rating agency; and

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

SECTION 7.06. Investments in Other Persons. Theddaar shall not make, or permit any of its Subsidmto make, any loan or advance to
any Person (other than accounts receivable créatbé ordinary course of business); or, excegteamitted under Section 7.04 or 7.05,
purchase or otherwise acquire, or permit any dbitbsidiaries to purchase or otherwise acquire Saogk or other equity interest or
Indebtedness of any Person, or make, or permibaitg Subsidiaries to make, any capital contribaitio, or otherwise invest in, any Person,
except:

(a) Permitted Investments;
(b) investments existing on the date hereof inResson;

(c) loans, advances, credit support, or other itnvests in any Person or Persons, in amounts wiialotexceed in the aggregate at any time
outstanding 5% of the consolidat



59
total assets of the Borrower and its Subsidiarseatahe last day of the most recently ended figaatter of the Borrower;
(d) the acquisition by the Borrower or any of itsolly-owned Subsidiaries of Stock permitted to $®ied pursuant to Section 7.09;
(e) intercompany Indebtedness permitted pursuaBettion 7.02(d); and

(f) loans or advances made by the Borrower or dritg Gubsidiaries to employees of the Borroweamy of its Subsidiaries not to exceed an
aggregate of $5,000,000.

SECTION 7.07. Assets. The Borrower shall not ssdkign, transfer or otherwise dispose of any aistets, or permit any of its Subsidiaries
to sell, assign, transfer or otherwise disposengfdd its assets, except:

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

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

(c) the periodic sales to third parties of liveentory and related products and services under grdwontracts;
(d) Permitted Dispositions;
(e) the sale or disposition of Permitted Investragnt

(f) the sale of accounts or other receivables leyBbrrower and its Subsidiaries in connection hih Receivables Facility or for not less ti
the fair value thereof, without recourse, in corioecwith a receivables purchase transaction; and

(9) the sale or disposition of Excess Margin Stfmknot less than the fair value thereof.
SECTION 7.08. Change in Nature of Business. The@®wgr shall not:

(a) engage in any business other than the prodyetiarketing and distribution of food products amg related food or agricultural products,
processes or business;
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(b) permit any of its Subsidiaries to make any maktehange in the nature of its business as choteat the date hereof except as permitted
under Section 7.05 or enter into any new business.

SECTION 7.09. Capital Structure. The Borrower shalt

(a) make, or, except as permitted by Section f8bnit any of its Subsidiaries to make, any chamgés capital structure (including in the
terms of its outstanding Stock), amend their dedi€ of incorporation or by- laws, or make anyrafes in any of its business objectives,
purposes or operations if such change has a rdalediielihood of having a Material Adverse Effeot;

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

SECTION 7.10. Transactions with Affiliates, Etc.eTBorrower shall not:

(a) enter into or be a party to, or permit anytef3ubsidiaries to enter into or be a party to, taaysaction with any Affiliate of the Borrower
or any such Subsidiary except (i) as otherwiseesqly permitted herein or

(i) in the ordinary course of business, to theeekiconsistent with past practices, so long assaof transaction individually and in the
aggregate with other such transactions has nomaht®likelihood of having a Material Adverse Effenr

(b) enter into, or permit any of its Subsidiarieshter into, any agreement that prohibits, liraitsestricts any repayment of loans or advai

or other distributions to the Borrower by any afiigspective Subsidiaries, or that restricts aech Subsidiary's ability to declare or make any
dividend payment or other distribution on accourarmy shares of any class of its capital stockroit®ability to acquire or make a paymer
respect thereof.

SECTION 7.11. Accounting Changes. The Borrowerlsi@imake, or permit any of its Subsidiaries tdkmaany significant change in
accounting treatment and reporting practices exagpéquired by GAAP, the IRS or the Securities Bxchange Commission; provided,
however, that if any such changes are so requiréeé made within a certain period of time only,lsubanges may, in the discretion of the
Borrower, be made at any time during such period.

SECTION 7.12. Margin Regulations. (a) The Borrosieall not use the proceeds of any Loan in violatibRegulation T, U or X of the
Board of Governors of the Federal Reserve Sys
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(b) The Borrower will not, and will not permit aiy its Subsidiaries to, (other than in connectiathwhe Acquisition) purchase or otherwise
acquire Margin Stock if, after giving effect to asyych purchase or acquisition, Margin Stock owngethb Borrower and its Subsidiaries
would represent more than 25% of the assets dBtinwer and its Subsidiaries on a consolidatedsi{@alued in accordance with
Regulation U).

SECTION 7.13. Compliance with ERISA. The Borrowkalt not, directly or indirectly, permit any memhafrthe Controlled Group of the
Borrower to, directly or indirectly:

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

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

(c) make a complete or partial withdrawal (withte tmeaning of
Section 4201 of ERISA) from any Multiemployer PEmas to result in any material liability (in thgimion of the Majority Lenders exercised
reasonably) to the Borrower or any member of itat@dled Group;

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

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

SECTION 7.14. Speculative Transactions. The Borrashall not engage or permit any of its Subsid&atéeengage in any transaction
involving commodity options or futures contracteartthan in the ordinary course of business cadistith past transactions.

SECTION 7.15. Leverage Ratio. Commencing on Decer@dbg2001, the Borrower shall not permit at amyetithe Leverage Ratio to be
greater than 5.25 to 1.00.

SECTION 7.16. Interest Expense Coverage Ratio. Cemeing on December 31, 2001 and at any time there#iie Borrower shall not
permit the ratio of
(i) Consolidated EBITDA to (ii) Consolidated Intste€Expense, in each case for the period of
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consecutive fiscal quarters for which financiatastaents have most recently been delivered undeio8e®09(a) or (b) at such time, to be |
than 2.50 to 1.00.

ARTICLE VIII
Events of Default
SECTION 8.01. Events of Default. The term "Evenbeffault” shall mean any of the events set fortthia Section 8.01.

(a) NonPayment. The Borrower shall (i) fail to pay whenl as required to be paid herein, any amount otgrét of any Loan or any amot
of interest on any Bid Loan; or (ii) fail to paytwin three Business Days after the same shall bechma and payable, any other interest o
fee or other amount payable hereunder or undeotrgr Loan Document or any other Obligation;

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

(c) Specific Defaults. The Borrower shall fail terform or observe any term, covenant or agreenmrtaied in Article VII or Section 6.02,
6.05, 6.06, 6.10(b) or 6.10(e);

(d) Other Defaults. The Borrower shall fail to merh or observe any other term or covenant contaiméliis Agreement or any other Loan
Document, and such Default shall continue unrenteftiea period of 30 days after the date upon whidkten notice thereof shall have been
given to the Borrower by the Administrative Agent;

(e) Default under Other Agreements. Any defaulllsbecur under the Existing Credit Agreement, thec&vables Facility, the Receivables
Bridge Facility or under any other IndebtednesthefBorrower (other than under this Agreement ahdrathan any default under any
agreement to which the Borrower and one or moreleenare party to the extent such default residta the transfer or pledge of Excess
Margin Stock) or any of its Subsidiaries (othemtfigyson de Mexico, S.A. de C.V., a Mexican Subsida the Borrower) having an
aggregate outstanding principal amount of $10,Id@ more or under one or more Interest Rate @otgof the Borrower or any of its
Subsidiaries resulting in aggregate net obligatmfr10,000,000 or more and such default shall:

(i) consist of the failure to pay any Indebtedneben due (whether at scheduled maturity, by requyirepayment, acceleration, demand or
otherwise) after giving effect to any applicable@® or notice period; ¢
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(i) result in, or continue unremedied for a perafdime sufficient to permit, the accelerationsoch Indebtedness or the early termination of
such Interest Rate Contract;

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

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

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

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

(9) Involuntary Proceedings.

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

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

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

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

(i) Non-Monetary Judgments. Any non-monetary judgtnerder or decree shall be rendered against éin®er or any of its Subsidiaries
which does or has a reasonable likelihood of hasifipterial Adverse Effect and either (A) enforcaingroceedings she
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have been initiated by any Person upon such judgoresrder or (B) there shall be any period of¢ensecutive days during which a stay of
enforcement of such judgment, order or decreeehgan of a pending appeal or otherwise, shall @it leffect;

() ERISA. With respect to any Plan:

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

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

(iii) the Borrower or any member of its Controll€loup shall incur any withdrawal liability in thggregate in excess of $10,000,000 as a
result of a complete or partial withdrawal from alllemployer Plan within the meaning of Section 320 4205 of ERISA,;

(iv) the Borrower or any member of its ControllecoGp shall fail to make a required contributiontbg due date (including any permissible
extensions) under Section 412 of the Code or Se&02 of ERISA which would result in the impositioha Lien under Section 412 of the
Code or

Section 302 of ERISA;

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

(vi) a Reportable Event shall occur with resped ®lan, and within 15 days after the reportinguath Reportable Event to the Majority
Lenders, the Majority Lenders shall have notifiee Borrower in writing that (A) they have made &daination that, on the basis of such
Reportable Event, there are reasonable groundiddermination of such Plan by the PBGC or forghpointment by the appropriate United
States District Court of a trustee to administexhsBlan and (B) as a result thereof a Default dexaent of Default shall occur hereunder;

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

(viii) the benefits of any Plan shall be increagetther than in the ordinary course of businessisters with past practice), or the Borrower or
any member of it



65
Controlled Group shall begin to maintain, or bewircontribute to, any Plan, without the prior waittconsent of the Majority Lenders; or

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

provided, however, that the events listed in claysg(ix) of this paragraph

(j) shall constitute Events of Default only if, athe date thereof or any subsequent date, thénmuax amount of liability the Borrower or
any member of its Controlled Group could incurlie aggregate under Section 4062, 4063, 4064, 424843 of ERISA or any other
provision of law with respect to all such Plangnpoited by the actuary of the Plan taking into aotamy applicable rules and regulations of
the PBGC at such time, and based on the actuasahaptions used by the Plan, resulting from orratise associated with such event
exceeds $10,000,000;

(k) Change in Control. Mr. Don Tyson, the Tyson lted Partnership and "members of the same famfiyiro Don Tyson as defined in
Section 447(e) of the Code shall cease to haweast 1% of the total combined voting power ofdbtstanding Stock of the Borrower; or

(I) Guarantee Agreement. At any time after thevégli of the Guarantee Agreement, the Guaranteeehgeat shall not for any reason be, or
shall be asserted by the Borrower or IBP not tdrb&yll force and effect and enforceable agaiBf in all material respects in accordance
with its terms.

SECTION 8.02. Remedies. If any Event of Defaultllshave occurred and be continuing, the AdministeaAgent shall at the request of, or
may with the consent of, the Majority Lenders:

(a) declare the Commitment of each Lender to britexted, whereupon such Commitment shall forthw#herminated; and/or

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

provided, however, that upon the occurrence ofeamgnt specified in Section 8.01(f) or (g) with respto the Borrower, the Commitment of
each Lender to make Loans shall automatically teatei and the unpaid principal amount of all outditasn Loans and all interest accrued
thereon and all other Obligations shall automdgida#come due and payable without further actiothefAdministrative Agent or any
Lender.
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SECTION 8.03. Rights Not Exclusive. The rights pded for in this Agreement and the other Loan Doents are cumulative and are not
exclusive of any other rights, powers, privilegesemedies provided by law or in equity, or undey ather instrument, document or
agreement now existing or hereafter arising.

ARTICLEIX
The Administrative Agent

SECTION 9.01. Appointment. Each Lender hereby woably appoints, designates and authorizes the #idirative Agent to take such
action on its behalf under the provisions of thgg@ement or any other Loan Document and to exescisk powers and perform such duties
as are expressly delegated to it by the termsiefAgreement or any other Loan Document, togethtir such powers as are reasonably
incidental thereto. Notwithstanding any provisiorthie contrary elsewhere in this Agreement or y@her Loan Document, the
Administrative Agent shall not have any dutiesesponsibilities except those expressly set forteiheor any fiduciary relationship with any
Lender, and no implied covenants, functions, resiilities, duties, obligations or liabilities shak read into this Agreement or any other
Loan Document or otherwise exist against the Adstiative Agent.

SECTION 9.02. Delegation of Duties. The AdminigtratAgent may execute any of its duties under Agjgeement and any other Loan
Document by or through employees, agents or atysrirefact and shall be entitled to advice of calrt®ncerning all matters pertaining to
such duties. The Administrative Agent shall notégponsible for the negligence or misconduct ofaggnt or attorney-in-fact that it selects
with reasonable care.

SECTION 9.03. Liabilities of Agents. (a) NeitheetAdministrative Agent nor any of its officers, @titors, employees, agents, attorneys-in-
fact or Affiliates shall be (a) liable for any amtitaken or omitted to be taken by any of them uondén connection with this Agreement or
any other Loan Document (except for its own grasgigence or willful misconduct), or (b) responsiloih any manner to any of the Lenders
for any recital, statement, representation or weayrenade by the Borrower or any officer thereoftaimed in this Agreement or any other
Loan Document or in any certificate, report, stagator other document referred to or provided figior received by the Administrative
Agent under or in connection with, this Agreemenaoy other Loan Document or for the value of aoNateral or the validity, effectiveness,
genuineness, enforceability or sufficiency of thggeement or any other Loan Document or for anlufaiof the Borrower to perform its
obligations hereunder or thereunder. The AdmintiseaAgent shall not be under any obligation to &eyder to ascertain or to inquire as to
the observance or performance of any of the agreeneentained in, or conditions of, this Agreemanany other Loan Document, or to
inspect the properties, books or records of thed®aer or any of its Subsidiarie
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(b) Each party to this Agreement acknowledgesrikéher the Syndication Agent nor the Documentafigent shall have any duties,
responsibilities, obligations or authority undeistAgreement or any other Loan Document in suclaciay

SECTION 9.04. Reliance by Administrative Agent. T&e Administrative Agent shall be entitled to redynd shall be fully protected in
relying, upon any writing, resolution, notice, ceng certificate, affidavit, letter or facsimile ssage, statement, order or other document or
conversation believed by it to be genuine and coaad to have been signed, sent or made by thpepRerson or Persons and upon any
advice and statements of legal counsel (includmgsel to the Borrower), independent accountardso#tmer experts selected by the
Administrative Agent. The Administrative Agent shiaé fully justified in failing or refusing to takany action under this Agreement or any
other Loan Document unless it shall first receivehsadvice or concurrence of the Majority Lender# @eems appropriate or it shall first be
indemnified to its satisfaction by the Lenders agaany and all liability and expense which mayrtoeirred by it by reason of taking or
continuing to take any such action. The AdministeAgent shall in all cases be fully protectedating, or in refraining from acting, under
this Agreement or any other Loan Document in acaocd with a request from or the consent of the Ktgjbenders and such request or
consent and any action taken or failure to actyansthereto shall be binding upon all the Lenad all future holders of the Loans or any
portion thereof.

(b) For purposes of determining compliance withabaditions specified in Section 5.01, each Lerstiedl be deemed to have consented to,
approved or accepted or to be satisfied with eadlighent or other matter required thereunder toobsented to or approved by or accept:
or satisfactory to the Lenders unless an officeghefAdministrative Agent responsible for the ti@stions contemplated by the Loan
Documents shall have received notice from such eepdor to the Effective Date specifying its olijen thereto and either such objection
shall not have been withdrawn by notice to the Adstiative Agent to that effect or such Lender khat have made available to the
Administrative Agent such Lender's Percentage Stiasech Borrowing.

SECTION 9.05. Notice of Default. The Administratikgent shall not be deemed to have knowledge dcaof the occurrence of any
Default or Event of Default, except with respecptyment defaults, unless the Administrative Agdratll have received notice from a Lender
or the Borrower referring to this Agreement, ddsiog such Default or Event of Default and statingttsuch notice is a "notice of default”. In
the event that the Administrative Agent receiveshsa notice, the Administrative Agent shall giverppt notice thereof to the Lenders. The
Administrative Agent shall take such action witspect to such Default or Event of Default as shaliequested by the Majority Lenders in
accordance with Article VIII; provided however, thaless and until the Administrative Agent shaiVé received any such request from the
Majority Lenders, the Administrative Agent may (Istiall not be obligated to) take such action, tnane from taking such action, with
respect to such Default or Event of Default ad#lisdeem advisable in the best interests of thedkees.
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SECTION 9.06. Credit Decision. Each Lender expyeasknowledges that neither the Administrative Agesr any of its Affiliates nor any
officer, director, employee, agent, attorney-intfaicany of them has made any representation orangyr to it and that no act by the
Administrative Agent hereinafter taken, includingyaeview of the affairs of the Borrower and itsdSidiaries, shall be deemed to constitute
any representation or warranty by the Administethgent to any Lender. Each Lender representstétiministrative Agent that it has,
independently and without reliance upon the Adntiaié/e Agent or any other Lender, and based oh slecuments and information as it |
deemed appropriate, made its own appraisal of rmrebtigation into the business, prospects, prasrtiperations or condition, financial or
otherwise, and creditworthiness of the Borrower anadie its own decision to enter into this Agreenaamt extend credit to the Borrower
hereunder. Each Lender also represents that itimdlependently and without reliance upon the Adstiative Agent or any other Lender, ¢
based on such documents and information as it dbath appropriate at the time, continue to makewts credit analysis, appraisals and
decisions in taking or not taking action under thigeement, and to make such investigations asditn$ necessary to inform itself as to the
business, prospects, properties, operations ortiomdinancial or otherwise, and creditworthinegghe Borrower. Except for notices,
reports and other documents expressly requiree formished to the Lenders by the AdministrativeeAghereunder, the Administrative
Agent shall not have any duty or responsibilityptovide any Lender with any credit or other infotima concerning the business, prospects,
properties, operations or condition, financial tireswise, and creditworthiness of the Borrower Wwhitay come into the possession of the
Administrative Agent or any of its officers, direcs, employees, agents, attorneys-in-fact or Astfés.

SECTION 9.07. Indemnification. The Lenders agremtizmnify the Administrative Agent (to the extertt reimbursed by or on behalf of
Borrower and without limiting the obligation of tlB®rrower to do so), ratably according to theipexgive Percentage Shares, from and
against any and all liabilities, obligations, lossgamages, penalties, actions, judgments, soi$s,aexpenses or disbursements of any kind
whatsoever which may at any time (including at ame after the repayment of the Loans and all o®igiigations) be imposed on, incurred
by or asserted against the Administrative Agerarip way relating to or arising out of this Agreemenany other Loan Document or any
documents contemplated by or referred to herethanein or the transactions contemplated herellgeyeby or any action taken or omitted
by the Administrative Agent under or in connectioith any of the foregoing; provided however, thatiender shall be liable for the
payment to the Administrative Agent of any port@frsuch liabilities, obligations, losses, damagesalties, actions, judgments, suits, costs,
expenses or disbursements resulting solely fronAtheinistrative Agent's gross negligence or willfaisconduct. Without limitation of the
foregoing, each Lender agrees to reimburse the Aidtmative Agent promptly upon demand for its régaghare of any out-of-pocket
expenses (including fees and expenses of coundahareallocated cost of in-house counsel) incumgthe Administrative Agent in
connection with the preparation, execution, deliyadministration, modification, amendment or eaéanent (whether through negotiation,
legal proceedings or otherwise) of, or legal aduiceespect of its or the Lenders' rights or resfaitities under, this Agreement, any other
Loan Document or any docume



69

contemplated by or referred to herein or thereithéoextent that the Administrative Agent is natmeursed for such expenses by or on behalf
of the Borrower.

SECTION 9.08. Administrative Agent in Individual gacity. The Chase Manhattan Bank and its Affiliatesy make loans to, accept depc
from and generally engage in any kind of busineifis the Borrower and its Subsidiaries as though Thase Manhattan Bank were not the
Administrative Agent hereunder. With respect td.itens, The Chase Manhattan Bank shall have the sgints and powers under this
Agreement as any Lender and may exercise the sath@agh it were not the Administrative Agent, &nel terms "Lender" and "Lenders"
shall include The Chase Manhattan Bank in its iiddial capacity.

SECTION 9.09. Successor Administrative Agent. Thiendnistrative Agent may resign at any time by ggvimritten notice thereof to the
Lenders and the Borrower. Upon any such resignati@nMajority Lenders shall have the right to appa successor Administrative Agent
which shall be a commercial bank organized or ehad under the laws of the United States of Amagicaf any State thereof and having
combined capital and surplus of at least $500,@0,0 no successor Administrative Agent shall heeen so appointed by the Majority
Lenders, and shall have accepted such appointmvéhin 30 days after the notice of resignationtad tetiring Administrative Agent, then the
retiring Administrative Agent may, on behalf of thenders, with the consent of the Borrower, whilhllsnot be unreasonably withheld,
appoint a successor Administrative Agent whichldbala commercial bank organized or chartered utigelaws of the United States of
America or of any State thereof and having a coetbicapital and surplus of at least $500,000,00@nUpe acceptance of any appointment
as Administrative Agent hereunder by a successoniAidtrative Agent, such successor AdministratiygeAt shall thereupon succeed to and
become vested with all the rights, powers, priveeg@nd duties of the retiring Administrative Agemtd the retiring Administrative Agent
shall be discharged from its duties and obligatiomder this Agreement and the other Loan Documéifitsr any retiring Administrative
Agent's resignation as Administrative Agent, thevigions of this Article IX and Sections 10.04 a@05 shall inure to its benefit as to any
actions taken or omitted to be taken by it whiledts Administrative Agent under this Agreement tredother Loan Documents.

ARTICLE X
Miscellaneous

SECTION 10.01. Natices, Etc. All notices, requestd other communications provided to any party utite Agreement shall, unless
otherwise expressly specified herein, be in wrifiimgluding by facsimile) and mailed by overnigldistery, transmitted by facsimile or
delivered, provided, that notices and other comiations required under Article V or VI hereof bgtBorrower or the Administrative Agent
to the Lenders may be transmitted via electromingmission: if to the Borrower, to its address gggeton the signature pages hereof; if to
any Lender, to its Domestic Lending Office; antbithe Administrative Agent, to its addre
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specified on the signature pages hereof; or, &st@orrower or the Administrative Agent, at suthes address as shall be designated by
party in a written notice to the other parties a®lto each other party, at such other addressadide designated by such party in a written
notice to the Borrower and the Administrative AgeXit such notices and communications shall beatiife, if transmitted by facsimile, whe
transmitted by facsimile and confirmed by telephonéacsimile, or, if mailed by overnight deliveoy delivered, upon delivery, except that
notices and communications to the Administrativeigpursuant to Article 1l or IX shall not be effee until received by the Administrative
Agent.

SECTION 10.02. Amendments, Etc. No amendment ovevaif any provision of this Agreement or of anfi@tLoan Document, and no
consent to any departure by the Borrower herefrotherefrom, shall in any event be effective unkbgssame shall be in writing,
acknowledged by the Administrative Agent and sigaedonsented to by the Majority Lenders, and therh waiver or consent shall be
effective only in the specific instance and for #pecific purpose for which given; provided, howgvkat no amendment, waiver or consent
shall do any of the following:

(a) increase the Commitment of any Lenders (otieen by assignment) or subject any Lender to anitiaddl monetary obligation without
the written consent of such Lender;

(b) reduce the principal of, or interest (othemtlaay default interest payable pursuant to Se@iaf) on, any Committed Loan or any fees
payable hereunder without the written consent ohdander affected thereby;

(c) extend the Maturity Date or any date fixedday payment of interest on, the Committed Loarasnyrfees payable hereunder without the
written consent of each Lender affected thereby;

(d) change the percentage of the Commitments gpeheentage of the aggregate unpaid principal aimafuthe Loans which shall be requil
for the Lenders or any of them to take any actieretinder without the written consent of each Lenaier

(e) amend this Section 10.02 without the writtensemt of each Lender.

Notwithstanding the foregoing, if (i) any covenantevent of default or other term in the New -Day Credit Agreement shall be more
restrictive with respect to the Borrower and itbS8ldiaries (or more favorable to the lenders thedeu) than any covenant, Event of Default
or other term set forth in Article VI, VIl or Vllhereof, or (ii) the rate at which facility fees age under the New 364-Day Credit Agreement
shall be higher than the rate at which facilityfeecrue under Section 3.01(a) hereof, then in eash this Agreement shall be deemed
automatically amended, and no consent or acknowtedgin writing or otherwise of the Borrower or dmgnder shall be required, to
incorporate such more restrictive covenant, evédetault or other term, or such higher facilitefeate, into this Agreement; provided,
however,
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that upon request by the Administrative Agent,Boerower shall promptly acknowledge in writing asiych amendment.

SECTION 10.03. No Waiver; Remedies. No failure loa part of any Lender or the Administrative Agenekercise, and no delay in
exercising, any right, remedy, power or privileggdunder or under any other Loan Document shallabpas a waiver thereof; nor shall any
single or partial exercise of any such right, remgmbwer or privilege preclude any other or furtbgercise thereof or the exercise of any
other right, remedy, power or privilege. The remasdierein provided are cumulative and not exclusivany remedies provided by law.

SECTION 10.04. Costs and Expenses. The Borrowereadgo pay on demand:

(a) all costs and expenses incurred by the Admatise Agent in connection with the preparatione@xtion, delivery, administration,
modification and amendment of this Agreement or atimer Loan Document or any other document to tigeted hereunder or thereundel
in connection with the transactions contemplate@line or thereby, or with respect to advising themiastrative Agent as to its rights and
responsibilities under the Loan Documents, inclgdire reasonable fees, charges and disbursemerdsingel for the Administrative Agent
(including the allocated cost of in-house counsel);

(b) all costs and expenses incurred by the Admiatise Agent or any Lender in connection with tinéoecement or preservation of any rights
under this Agreement or any other Loan Documeirt esonnection with any restructuring or "work-o@/hether through negotiations, legal
proceedings or otherwise), including the reasontgads, charges and disbursements of counsel fgkdhenistrative Agent or such Lender
(including the allocated cost of in- house counsaid

(c) all costs and expenses of the Administrativemtgncurred in connection with due diligence, $gartation, use of computers, duplication,
appraisals, surveys, audits, insurance, consultantsearch reports and all filing and recordires fend title insurance premiums.

SECTION 10.05. Indemnity. (a) The Borrower agreemtemnify, defend, reimburse and hold harmlessAtiministrative Agent, the
Syndication Agent, the Documentation Agent, eachdee and each of their Affiliates, and each ofithespective directors, officers,
employees, agents and advisors (each, an "Indexdriffarty") from and against all claims, actionscpedings, suits, damages, losses,
liabilities, costs and expenses, including theanable fees, charges and disbursements of counskiding the allocated cost of in-house
counsel) which may be incurred by or asserted agaimy Indemnified Party in connection with, osarg out of, or relating to (i) any
transaction or proposed transaction (whether ocansummated) financed or to be financed, in wboli@ part, directly or indirectly, with

the proceeds of any Borrowing or otherwise conterepl in this Agreement; (ii) the entering into gredformance of this Agreement and any
other Loan Document by the Administrative Ageng 8yndication Agent, the Documentation Agent or la@gder or an
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action or omission of the Borrower in connectioarwith; or (iii) any investigation, litigation, Buaction or proceeding (regardless of
whether an Indemnified Party is a party theretoictvinelates to any of the foregoing or to any Eomimental Claim, unless and to the extent
such claim, action, proceeding, suit, damage, lagsdity, cost or expense was solely attributatlesuch Indemnified Party's gross neglige
or willful misconduct as determined by a final juignt of a court of competent jurisdiction.

(b) The Administrative Agent, the Syndication Agethe Documentation Agent and each Lender agrderthihe event that any investigation,
litigation, suit, action or proceeding is assemethreatened in writing or instituted againstriboy other Indemnified Party, or any remedial,
removal or response action is requested of it graginer Indemnified Party, for which the Adminigive Agent, the Syndication Agent, the
Documentation Agent or any Lender may desire indgnum defense hereunder, the Administrative Agémg, Syndication Agent, the
Documentation Agent or such Lender shall prompdiifp the Borrower in writing.

(c) The Borrower at the request of the Administtat\gent, the Syndication Agent, the Documentafigent or any Lender shall have the
obligation to defend against such investigatiaigdtion, suit, action or proceeding or requestadeadial, removal or response action, and the
Administrative Agent, the Syndication Agent and Brecumentation Agent, in any event, may patrticipatde defense thereof with legal
counsel of the Administrative Agent's choice. la #vent that the Administrative Agent, the SyndacafAgent, the Documentation or any
Lender requests the Borrower to defend against swestigation, litigation, suit, action or procésglor requested remedial, removal or
response action, the Borrower shall promptly darst the Administrative Agent, the Syndication Agéhé Documentation Agent or the
affected Lender shall have the right to have legaihsel of its choice participate in such defehseaction taken by legal counsel chosen by
the Administrative Agent or any Lender in defendagginst any such investigation, litigation, sadtion or proceeding or requested reme
removal or response action shall vitiate or any wayair the Borrower's obligations and duties had®r to indemnify and hold harmless any
Indemnified Party.

SECTION 10.06. Right of Set-off. Upon the occurreand during the continuation of any Event of D&faach Lender is hereby authorized
at any time and from time to time, to the fullestemt permitted by law, to set off and apply ang ali deposits (general or special, time or
demand, provisional or final) at any time held atier indebtedness at any time owing by such Letader for the credit or the account of
Borrower against any and all of the Obligationsettier or not such Lender shall have made any demnager this Agreement. Each Lender
agrees promptly to notify the Borrower after anglsaet-off and application made by such Lendervigesl, however, that the failure to give
such notice shall not affect the validity of sueltraff and application. The rights of each Lender urtes Section 10.06 are in addition to
other rights and remedies (including other rigtitsec-off) which such Lender may hav
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SECTION 10.07. Binding Effect. The provisions aisthgreement shall be binding upon and inure todeefit of the Borrower, the
Administrative Agent and each Lender and their eetipe successors and assigns, except that thewBarshall not have the right to assign
or transfer its rights or obligations hereundeay interest herein without the prior written camsef all the Lenders.

SECTION 10.08. Assignments, Participations Etc(ijdtach Lender may, with the prior written appabef the Borrower and the
Administrative Agent, assign to one or more assighavhich approvals will not be unreasonably wittihand (ii) each Lender may, without
the consent of the Borrower or the AdministrativgeAt, assign to any of its Lender Affiliates omatoy other Lender, other than a Lender
replaced pursuant to Section 3.14(b), (each sucdoRgean "Assignee"), all or any fraction of itsr@uitted Loans, if any, owed to it and its
Commitment in a minimum amount of $5,000,000; pded, however, that the Borrower shall not, as alre$ an assignment by any Lender
to any of its wholly-owned Subsidiaries incur angreased liability for Taxes and Other Taxes purst@mSection 3.05.

(b) No assignment shall become effective, and thedver and the Administrative Agent shall be éaditto continue to deal solely and
directly with each Lender in connection with théeiests so assigned by such Lender to an Assignék(i) written notice of such
assignment, together with an agreement to be b@ayient instructions, addresses and related irftiom with respect to such Assignee,
shall have been given to the Borrower and the Adstrative Agent by such Lender and such Assignesubstantially the form of Exhibit
10.08 (a "Notice of Assignment"), and such Lendet such Assignee shall have executed in connettiemewith an Assignment and
Assumption Agreement in substantially the form ¢fadhment A to such Notice of Assignment, (ii) agassing fee in the amount of $3,500
shall have been paid to the Administrative Agenth®yassignor Lender or the Assignee, and (iijezi{A) five Business Days shall have
elapsed after receipt by the Administrative Agefithe items referred to in clauses (i) and (ii\BJ if earlier, the Administrative Agent shall
have notified the assignor Lender and the Assigiiés receipt of the items mentioned in clausgsufd (ii) and that it has acknowledged the
assignment by countersigning the Notice of Assigmme

(c) From and after the effective date of any agsigmt, (i) the Assignee thereunder shall be deemtmatically to have become a party
hereto and, to the extent that rights and obligativereunder have been assigned to such Assigrtee bhgsignor Lender, shall have the ri
and obligations of a Lender hereunder and undédr etheer Loan Document, and (i) the assignor Lenttethe extent that rights and
obligations hereunder have been assigned by litt@\tsignee, shall be released from its obligati@reunder and under the each other Loan
Document.

(d) Any Lender may at any time sell to one or muaieks or other Persons (each of such Persons befem called a "Participant™)
participating interests in any of the Loans, itsy@®@aitment or any other interest of such Lender hader; provided, however, th
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() no participation contemplated in this Sectidh(B(d) shall relieve such Lender from its Commitinar its other obligations hereunder or
under any other Loan Document;

(i) such Lender shall remain solely responsibletfie performance of its Commitment and such otidigations;

(iii) the Borrower and the Administrative Agent #@ontinue to deal solely and directly with sucknder in connection with such Lender's
rights and obligations under this Agreement; and

(iv) no Participant, unless such Participant islfta Lender, shall be entitled to require suchdesrto take or refrain from taking any action
hereunder or under any other Loan Document, exbapsuch Lender may agree with any Participarttsheh Lender will not, without such
Participant's consent, approve any amendment #nyrconsent or waiver with respect to, this Agreehor any other Loan Document, to the
extent such amendment, consent or waiver wouldiregmanimous consent of the Lenders as describ#tkiproviso to Section 10.02.

The Borrower acknowledges and agrees that eacitiparit, for purposes of Sections 3.05(other th&&)), 3.06, 3.08, 3.10, 3.11 or 10.06
shall be considered a Lender; provided, howevaet, () for purposes of Sections 3.05, 3.08, 3.103&h1, no Participant shall be entitled to
receive any payment or compensation in excessabtohwhich such Participant's selling Lender wduddentitled with respect to the amount
of such Participant's participation interests iflsl.ender had not sold such participation interasts (b) a Participant that is a foreign Person
shall not be considered a Lender for purposes cii@e3.05 unless the Borrower is notified in wrgiof the participation sold to such
Participant and such Participant agrees in writoxghe benefit of the Borrower, to comply with 8en 3.05(f) as though it were a Lender.

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

SECTION 10.09. Confidentiality. Each Lender agreetake normal and reasonable precautions andisgatae care to maintain the
confidentiality of all non-public information praded to it by the Borrower or by the Administratikgent on the Borrower's behalf in
connection with this Agreement or any other LoarciDuent and agrees and undertakes that neither é@nyoof its Affiliates shall use any
such information for any purpose or in any manrieeothan pursuant to the terms contemplated IsyAgreement. Any Lender may disclose
such information (a) at the request of any bankleggry authority or in connection with an examioatof such Lender by any such authol
(b) pursuant to subpoe!
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or other court process; (c) when required to dmscordance with the provisions of any applicdabe (d) at the express direction of any
agency of any State of the United States of Amegioaf any other jurisdiction in which such Lendenducts its business; and (e) to such
Lender's affiliates, independent auditors, couasédl other professional advisors. Notwithstandirgftitregoing, the Borrower authorizes each
Lender to disclose to any Participant or Assignakany prospective Participant and Assignee sunanéiial and other information in such
Lender's possession concerning the Borrower @utssidiaries which has been delivered to the Lenplersuant to this Agreement or any
other Loan Document or which has been deliveraded enders by the Borrower in connection withlteaders' credit evaluation of the
Borrower prior to entering into this Agreement; yaded, however, that such Participant or Assignegrospective Participant or Assignee
agrees in writing to such Lender to keep such médion confidential to the same extent requirethefLenders hereunder.

SECTION 10.10. Survival. The obligations of the Bover under Sections 3.05, 3.08, 3.10, 3.11, 3024 and 10.05, and the obligations of
the Lenders under Sections 3.05(h) and 9.07, shalich case survive repayment or purchase of@had or any termination of this
Agreement and the Commitments. The representasiodsvarranties made by the Borrower in this Agregraed in each other Loan
Document shall survive the execution and delivérhizs Agreement and each other Loan Document.

SECTION 10.11. Headings. The various headingsisfAlreement are inserted for convenience onlysiradl not affect the meaning or
interpretation of this Agreement or any provisitveseof or thereof.

SECTION 10.12. Governing Law and Jurisdiction. {B))S AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEIN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORknd

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

SECTION 10.13. Execution in Counterparts. This Agnent may be executed in any number of counterpaddy different parties hereto
separate counterparts, eact
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which when so executed shall be deemed to be gmatiand all of which taken together shall congtitone and the same agreement.

SECTION 10.14. Entire Agreement. THIS AGREEMENT EMBIES THE ENTIRE AGREEMENT AND UNDERSTANDING AMONG
THE BORROWER, THE LENDERS AND THE ADMINISTRATIVE AENT, AND SUPERSEDES ALL PRIOR AGREEMENTS AND
UNDERSTANDINGS OF SUCH PERSONS RELATING TO THE SUWEIT MATTER HEREOF EXCEPT FOR THE FEE LETTER AND
ANY PRIOR ARRANGEMENTS MADE WITH RESPECT TO THE PAWYENT BY THE BORROWER OF (OR ANY
INDEMNIFICATION FOR) ANY FEES, COSTS OR EXPENSES PABLE TO OR INCURRED (OR TO BE INCURRED) BY OR ON
BEHALF OF THE ADMINISTRATIVE AGENT OR THE LENDERS.

SECTION 10.15. Waiver of Jury Trial. THE ADMINISTRAVE AGENT, THE LENDERS AND THE BORROWER HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION BASED HEREON, OR ARISINGUT OF, UNDER, OR IN CONNECTION WITH, THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR ANY COURSEF CONDUCT, COURSE OF DEALING, STATEMENTS
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF THE ADMINTRATIVE AGENT, THE LENDERS OR THE BORROWER.
THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE ADNNISTRATIVE AGENT AND THE LENDERS TO ENTER INTO
THIS AGREEMENT.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifreens thereunto duly authorized,
as of the date first above written.

TYSON FOODS, INC.,

by

Name:

Title:

Address for notices:
2210 West Oaklawn Drive
Springdale, Arkansas 72762
Attention: Les R. Baledge
Facsimile No.: (501) 290-6776

THE CHASE MANHATTAN BANK,
individually and as Administrative Agent,

by

Name:

Title:

Address for notices:
Loan and Agency Services Group
One Chase Manhattan Plaza
8th Floor
New York NY 10081
Attention: Rocky Chan
Facsimile No.: (212) 552-7490

Address for payments:
ABA # 021000021
Attention: Rocky Chan
Chase Plaza, 8th Floor
New York, NY 10081
Credit to Account number:
323219551
Reference: Tyson Foods, Ir



With a copy to:

The Chase Manhattan Bank 270 Park Avenue New Y&KBD17 Attention of.:

Facsimile No.:

MERRILL LYNCH CAPITAL CORPORATION,
individually and as Syndication Agent,

by
Name:
Title:
SUNTRUST BANK, individually and as
Documentation Agent,
by
Name:

Title:



Exhibit (b)(4)

RECEIVABLESBRIDGE CREDIT AGREEMENT
dated as of August 3, 2001
among

TYSON FOODS, INC,,
as Borrower

THE LENDERSPARTY HERETO
and

THE CHASE MANHATTAN BANK,
as Administrative Agent

J.P. MORGAN SECURITIESINC.
as SoleLead Arranger and Sole Bookrunner

[6701-196]
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CREDIT AGREEMENT dated as of August 3, 2001, amdNGON FOODS, INC., a Delaware corporation (the 'Barer"), the banks
which are or may, from time to time hereafter, megarties hereto (the "Lenders") and THE CHASE MBI TAN BANK, as
Administrative Agent (the "Administrative Agent").

The Borrower intends to acquire (the "AcquisitiofBp (such term and each other capitalized ternd bseé not defined herein having the
meaning given it in Article 1) for an aggregate ghaise price, together with the assumption andaeéiimg of Indebtedness, of approximately
$4,441,000,000, subject to adjustment based omérket price of the Borrower's common stock, ofahtepproximately $1,576,100,000 v
be the portion of the purchase price paid in ctgh lfalance of the purchase price to be paid \hitines of the Borrower's Class A common
stock) and approximately $1,080,000,000 will bed¢hsh amount required to refinance the IBP Crediedment.

The parties hereto agree as follows:
ARTICLE 1
Definitions and Accounting Terms

SECTION 1.01. Certain Defined Terms. As used is fgreement and in any Schedules and ExhibitsisoAreement, the following terms
have the following meanings (such meanings to bhelggapplicable to both the singular and plurahis of the terms defined):

"Absolute Rate" means a fixed annual rate, exptease percentage.
"Absolute Rate Bid Loan" means any Bid Loan tharbénterest determined with reference to an AliedRate.
"Acquisition" has the meaning assigned to such iarthe preamble to this Agreement.

"Administrative Agent" means The Chase ManhattankBan its capacity as administrative agent forlteeders, together with any successor
thereto in such capacity.

"Administrative Agent's Payment Office" means thidr@ss for payments set forth on the signaturephgeeof in relation to the
Administrative Agent or such other address as thmiftistrative Agent may from time to time specifyaccordance with Section 10.(



"Affiliate" means, with respect to any Person, &upsidiary of such Person and any other Personwticectly or indirectly, controls, is
controlled by, or is under common control with, IsiRerson, and includes, if such Person is a caiiparaach Person who is the beneficial
owner of 5% or more of such corporation's outstapdiommon stock. For purposes of this definitiapitrol" 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.

"Agreement" means this Credit Agreement, as franetio time amended, modified or supplemented.
"Aggregate Commitments" means the aggregate anauhe Commitments of all the Lenders as in effemn time to time.
"Assignee" has the meaning specified in Sectiof&(@).

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

"Bid Loan" means a Loan made by a Lender to thed®eger pursuant to
Section 2.03 and may be a LIBOR Bid Loan or an AlisoRate Bid Loan.

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

"Business Day" means any day other than a SatuBiayjay or other day on which commercial banksewNork City are authorized or
required by law to close and, if the applicableiBess Day relates to any Eurodollar Loan, meank awtay on which dealings are carried on
in the London interbank market.

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

"Commitment" means, for each Lender, as the comtext require (a) the amount in dollars set fortSamedule 1.01(a) opposite the name of
such Lender under the heading "Commitment" or Bsretise set forth in any Notice of Assignment, ashsamount may be reduced pursuant
to Section 2.06 or as a result of one or more assdyts pursuant to Section 10.08 or (b) the obtigadf such Lender to extend credit to the
Borrower hereunder i
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the amount specified in the immediately precediagse (a). The initial aggregate amount of the leesidCommitments is $350,000,000.

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

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

"Competitive Bid" means an offer by a Lender to makBid Loan in accordance with Section 2.04(b).
"Competitive Bid Request" has the meaning specifieBection 2.04(a).

"Consolidated EBITDA" means, for any period, Cordatied Net Income for such period plus (a) withduplication and to the extent
deducted in determining such Consolidated Net Iresahe sum of (i) Consolidated Interest Expensestich period, (ii) consolidated income
tax expense for such period,

(iii) all amounts attributable to depreciation amdortization for such period and (iv) extraordinkrgses for such period and minus (b)
without duplication and to the extent included &tetmining such Net Income, any extraordinary génsuch period, all determined on a
consolidated basis in accordance with GAAP; pradittet for the purposes of determining the rateidarth in Sections 7.15 and 7.16,
Consolidated EBITDA in respect of any period ofdiprior to the date that IBP becomes a SubsidiitiyeoBorrower shall be deemed to
equal the combined historical Consolidated EBITOAh® Borrower and IBP for such period.

"Consolidated Interest Expense” means, for anygethe interest expense (including imputed integgpense in respect of capital lease
obligations) of the Borrower and its consolidatedbSdiaries for such period, determined on a cadatdd basis in accordance with GAAP;
provided that for the purposes of determining Htés set forth in Sections 7.15 and 7.16, Conatdid Interest Expense at any date (the
"Calculation Date") shall be calculated on an atirad basis, and shall be equal to (A) the amofiniterest expense (including imputed
interest expense in respect of capital lease dimigs) of the Borrower and its consolidated Sulasids for the period from the date that IBP
becomes a Subsidiary of the Borrower to the CalicuidDate, multiplied by (B) a fraction, the numieraof which is equal to 365 and the
denominator of which is equal to the number of daysuch period.

"Consolidated Net Income" means, for any period,dbnsolidated net income (or loss) of the Borroavet its consolidated Subsidiaries for
such period (taken as a single accounting perietBrchined in conformity with GAAP, excluding (tcetlextent 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, however, that the
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shall be excluded therefrom the net income (or)loany Person accrued prior to the earlier ofdate such Person becomes a Subsidiary of
the Borrower or is merged into or consolidated wlith Borrower or any of its Subsidiaries or suchsBe's assets are acquired by the
Borrower or any of its Subsidiaries.

"Consolidated Net Income Available for Restricteyents" means an amount equal to (i) the sum@d 900,000 plus 80% (or minus
100% in case of consolidated net loss) of Constitidlet Income for the period (taken as one ac@ogiperiod) commencing January 1,
2001 and terminating on the fiscal quarter of tloerBwer immediately preceding the date of any psagoRestricted Payment, less (ii) the
sum of (A) the aggregate amount of all dividendbgothan dividends payable solely in Stock ofBerower) and other distributions paid or
declared by the Borrower (for all periods on oerftanuary 1, 2001) or IBP (for the period fromudag 1, 2001 through the Effective Date)
on any class of its Stock and (B) the excess i} afithe aggregate amount expended, directly diréctly, by the Borrower (for all periods
on or after January 1, 2001) or by IBP (for theigmbfrom January 1, 2001 through the Effective D&be the redemption, purchase or other
acquisition of any shares of its Stock, over thgragate net amount of any cash or cash equivalecésved by the Borrower on and after <
date as consideration for the sale of any shar#s 8tock.

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

"Controlled Group" means, with respect to any Perati members of a controlled group of corporatiand all trades or businesses (whether
or not incorporated) which are under common contiihh such Person and which, together with suclséterare treated as a single employer
under Section

414(b), (c), (m) or (o) of the Code.

"Debt Rating" means the actual or implied ratingrexst recently assigned to the Index Debt or thed¥eer's senior, unsecured, non-credit
enhanced short-term debt by Moody's or S&P, asdlse may be.

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

"Effective Date" means the date on which all candi precedent set forth in Section 5.01 are $atigbr waived in accordance with Section
10.02).

"Environmental Claim" means any claim, however gese by any Governmental Authority or other Peratheging potential liability for
violation of any Environmental Law «
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for release or injury to the environment or thitegpublic health, personal injury (including sicksedisease or death), property damage,
natural resources damage, or otherwise allegimgitiafor damages, punitive damages, cleanup ¢ostaoval costs, remedial costs, response
costs, restitution, civil or criminal penaltiesjuinctive relief, or other type of relief, resultifigm or based upon (a) the presence, placement,
discharge, emission or release (including interi@md unintentional, negligent and non-negligsatiden or non-sudden, accidental or non-
accidental placement, spill, leaks, dischargesssians or releases) of any Hazardous Materiah at; from property, whether or not owned

by the Borrower or any of its Subsidiaries, orghy other circumstances forming the basis of anlation, or alleged violation, of any
Environmental Law.

"Environmental Law" means the Comprehensive Enwitental Response, Compensation, and Liability A2tl4S.C. ' 9601 et seq.)
("CERCLA"), the Hazardous Material Transportatioot£449 U.S.C. ' 1801 et seq.), the Resource Coatiervand Recovery Act (42 U.S.C."
6901 et seq.), the Federal Water Pollution Cotmtl(33 U.S.C. ' 1251 et seq.), the Clean Air A2 J.S.C. ' 7401 et seq.), the Toxic
Substances Control Act (15 U.S.C. ' 2601 et sagl)the Occupational Safety and Health Act (29 U.SB51 et seq.) ("OSHA"), as such le
have been or hereafter may be amended, modifiedpplemented, and any and all analogous futuregdgd® present or future state or local,
statutes and the regulations promulgated purshanttnder.

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

"ERISA Event" means, with respect to any Persona [@eportable Event (other than a Reportable Bwvensubject to the provision for 30-
day notice to the PBGC under regulations issue@u8dction 4043 of ERISA); (b) the withdrawal oEsWPerson or any member of its
Controlled Group from a Plan during a plan yeawhich it was a "substantial employer" as defined in

Section 4001(a)(2) of ERISA,; (c) the filing of atite of intent to terminate a Plan or the treatnwdrgt Plan amendment as a termination u
Section 4041 of ERISA,; (d) the institution of predings to terminate a Plan by the PBGC; (e) tHarato make required contributions
which would result in the imposition of a Lien undection 412 of the Code or Section 302 of ERI&®A] (f) any other event or condition
which might reasonably be expected to constitubengas under Section 4042 of ERISA for the termorabf, or the appointment of a trustee
to administer, any Plan or the imposition of ampility under Title IV of ERISA other than PBGC praums due but not delinquent under
Section 4007 of ERISA.

"Eurocurrency Liabilities" has the meaning assigtwethat term in Regulation D of the Federal Resddward, as in effect from time to time.

"Eurodollar Lending Office" has the meaning spedfin the definition of Lending Offict
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"Eurodollar Loan" means any Committed Loan thatrbéaerest at a rate determined with referendd BOR.

"Eurodollar Reserve Percentage" means, with regpety Interest Period for any Eurodollar Loan mbg any Lender, the reserve
percentage applicable during such Interest Pedoi (nore than one such percentage shall be slicapfe, the daily average of such
percentages for those days in such Interest Pdriadg which any such percentage shall be so adgg under regulations issued from time
to time by the Federal Reserve Board for determitire maximum reserve requirement (including angrgency, supplemental or other
marginal reserve requirement) for such Lender watpect to liabilities or assets consisting ofnmitiding Eurocurrency Liabilities having a
term equal to such Interest Period.

"Event of Default" has the meaning specified int®ec8.01.

"Excess Margin Stock" means that portion, if arfythe Margin Stock owned by the Borrower and itbSdiaries that must be excluded from
the restrictions imposed by Section 7.01 and Sedti@7 in order for the value (determined in acaom with Regulation U) of the Margin
Stock subject to such Sections to account fortlems 25% of the aggregate value (as so determofel) assets subject to such Sections.

"Existing Credit Agreement" means the Fourth Amehded Restated Credit Agreement dated as of Mag 2%, as amended, among the
Borrower and the banks and agents party thereto.

"Federal Funds Rate" means, for any period, afhtaig interest rate per annum equal for each dangl such period to the weighted
average of the rates on overnight Federal funas#ictions with members of the Federal Reserve Byatenged by Federal funds brokers,
as published for such day (or, if such day is nBuiainess Day, for the next preceding Business Dayhe Federal Reserve Bank of New
York, or, if such rate is not so published for atay which is a Business Day, the average of théagjoos for such day on such transactions
received by the Administrative Agent from three &d funds brokers of recognized standing seleloyettie Administrative Agent.

"Federal Reserve Board" means the Board of Govemifithe Federal Reserve System.
"Form W-8BEN" has the meaning specified in SecB8db(f)(i)(B).
"Form W-8ECI" has the meaning specified in Sec8db(f)(i)(A).

"GAAP" means accounting principles generally acedph the United States of America as set fortthéopinions and pronouncements of
the Accounting Principles Board and the Americastitate of Certified Public Accountants and stateteend pronouncements of the
Financial Accounting Standards Board, or in sut¢teostatements by such other entity



may be in general use by significant segmentseftttounting profession, which are applicable éocihcumstances as of the date of
determination.

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

"Guarantee Agreement" means the Guarantee Agreemurstantially in the form of Exhibit 1.01, madelBP for the benefit of the
Administrative Agent and the Lenders.

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

"IBP" means IBP, inc., a Delaware corporation.

"IBP Credit Agreement" means the $950,000,000 Niteeith Credit Agreement dated as of December 200 28@ong IBP, the banks party
thereto, Bank of America, N.A., as Syndication Agemd U.S. Bank National Association, as Admimiste Agent, as amended.

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

to Interest Rate Contracts; (f) all direct or imdir guaranties in respect of any obligations (cm&nt or otherwise) to purchase or otherwise
acquire, or otherwise to assure a creditor agéosstin respect of, indebtedness or obligationstioérs of the kinds referred to in clause (a),
(b), (), (d) or (e) above; and (g) all Indebtedneferred to in clause (a),

(b), (c), (d) or (e) above secured by (or for whieé holder of such Indebtedness has an existijid, tontingent or otherwise, to be secured
by) any Lien upon or in property (including accaand contracts rights) owned by such Person, #aergh such Person has not assumed or
become liable for the payment of such Indebtedn@ssided, however, that if any Indebtedness of gpg referred to above is supported by
another type of Indebtedness referred to abovéy, lsutebtedness shall not be considered more them fon the purposes of this definitic
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"Indebtedness for Borrowed Money" means the sualldhdebtedness of the Borrower and its consatid&ubsidiaries of the type referred
to in paragraphs (a), (b) and (d) of the definitidindebtedness plus all obligations of the Borowand its consolidated Subsidiaries under
the Receivables Facility.

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

"Indentures" means the indentures, including supples and/or board resolutions establishing sefidebt thereunder, and note agreements
of the Borrower and IBP and their Subsidiariestisbon Schedule 1.01(b).

"Index Debt" means senior, unsecured, loeign indebtedness for borrowed money of the Borrahat is not guaranteed by any other Pe
or subject to any other credit enhancement.

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

"Interest Payment Date" means (a) with respechyoEaurodollar Loan or Bid Loan, the last day offeséaterest Period applicable to such
Eurodollar Loan or Bid Loan and (i) with respectiy Interest Period of six months duration for &ayodollar Loan, the date which falls
three months after the beginning of such Interesiol, and (ii) with respect to any Bid Loan, suctervening date prior to the maturity
thereof as may be agreed between the Borrowertendpplicable Lender and (b) with respect to anfeiRace Rate Loan, the last day of ¢
calendar quarter.

"Interest Period" means,

(a) with respect to any Eurodollar Loan, the pegothmencing on the Business Day such Eurodollanliaisbursed or on the date on
which a Reference Rate Loan is converted into adallar Loan and ending on the date one, two, threstx months thereafter (or 14 days
thereafter with the consent of each Lender), iflNiitice of Borrowing or Notice of Conversion/Contation; and

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

provided, however, tha



(i) in the case of the continuation of a Eurodollaan pursuant to
Section 2.11(b), the Interest Period applicablerdfie continuation of such Loan shall commenctherast day of the preceding Interest
Period;

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

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

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

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

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

"Lender" has the meaning specified in the prearabtéincludes each Lender listed on the signatugegphereof and each Person which
becomes a Lender pursuant to Section 10.08.

"Lender Affiliate" means, (a) with respect to angrider, (i) an Affiliate of such Lender or (ii) abwptity (whether a corporation, partnership,
trust or otherwise) that is engaged in making, pasing, holding or otherwise investing in bank kand similar extensions of credit in the
ordinary course of its business and is administeradanaged by a Lender or an Affiliate of suchdemand (b) with respect to any Lender
that is a fund which invests in bank loans and Igingxtensions of credit, any other fund that itsés bank loans and similar extensions of
credit and is managed by the same investment adssssuch Lender or by an Affiliate of such investinadvisor.

"Lending Office" means, with respect to any Lenda},in the case of a Committed Loan, the officeffices of such Lender specified as its
"Domestic Lending Office" or "Eurodollar Lending f@@k", as the case may be, opposite its name ie@dh 1.01(c) or in the applicable
Notice of Assignment or such other office or offica such Lender as such Lender may from timente specify in writing to the Borrow:
and the Administrative Agent and (b) in the casa 8id Loan, the office of such Lender notifieddych Lender to the Borrower as its
Lending Office with respect to such Bid Loan orsifch Lender fails to so notify the Borrower, steimder's Domestic Lending Office listed
in Schedule 1.01(c
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"Leverage Ratio" means, at any date of determinatiee ratio of (a) Indebtedness for Borrowed Moatguch date to (b) Consolidated
EBITDA for the period of four consecutive fiscalagters for which financial statements have mostmég been delivered under Section 6.09
(@) or (b).

"LIBOR" means, with respect to any Eurodollar LaarLIBOR Bid Loan for any Interest Period, the rafpearing on Page 3750 of the
Telerate Service (or on any successor or substpiage of such Service, or any successor to oritutiestor such Service, providing rate
guotations comparable to those currently provideguch page of such Service, as determined by dmeiistrative Agent from time to time
for purposes of providing quotations of interesésaapplicable to dollar deposits in the Londoerindnk market) at approximately 11:00 a
London time, two Business Days prior to the comneement of such Interest Period, as the rate foaddiposits with a maturity comparable
to such Interest Period. In the event that suchisahot available at such time for any reasom the "LIBOR" with respect to such
Eurodollar Loan or LIBOR Bid Loan for such Inter&sriod shall be the rate at which dollar depait$5,000,000 and for a maturity
comparable to such Interest Period are offeredbyptincipal London office of the Administrative @t in immediately available funds in
London interbank market at approximately 11:00 alrandon time, two Business Days prior to the comeeenent of such Interest Period.

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

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

"Loan" means an extension of credit by a Lendesymamt to Article Il and may be a Committed Loarad@id Loan.

"Loan Documents" means this Agreement, the Guaeafstgeement, any promissory notes delivered putdoahis Agreement, the account
agreement contemplated by the last paragraph ¢ib8ex 01, the Notices of Borrowing, the NoticesGafnversion/Continuation and the
Competitive Bid Requests.

"Majority Lenders" means at any time (i) Lendersdimy at least 51% of the Commitments or (ii) attee Commitments expire or terminate
or the Loans become due and payable pursuant iddeA¥flll or for purposes of declaring the Loans® due and payable pursuant to Article
VIII, Lenders holding at least 51% of the outstargdiLoans, including outstanding Bid Loans.

"Margin Stock” shall have the meaning given suechtander Regulation L
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"Material Adverse Effect" means (a) an adverse ghan, or an adverse effect upon, the financiab@@n, business, prospects or properties
of the Borrower or the Borrower and its Subsidiataken as a whole; (b) any material adverse chianfpe rights or remedies of the Lenders
under the Loan Documents or the ability of the Bamer to perform its obligations under any of th@hdocuments; or (c) any material
adverse change in the legality, validity or enfatuéity of any Loan Document.

"Maturity Date" means November 1, 2001.
"Merger" means the merger of IBP with and into Mergo. in accordance with the Merger Agreement.

"Merger Agreement” means the Agreement and Plaviesfier dated as of January 1, 2001, among IBPBtheower and Merger Co., as
modified by the Stipulation and Order dated June2®®1, with no changes therefrom adverse to tmel&es.

"Merger Co." means Lasso Acquisition CorporatioDedaware corporation and a wholly-owned Subsidadrihe Borrower.
"Moody's" means Moody's Investors Service, Incamy successor to the rating agency business thereof

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

"Net Proceeds" means, with respect to any salsg|deansfer, pledge or other disposition of agsetde in connection with the Receivables
Facility or any sale or issuance of any Indebteslifether than the Senior Notes) or equity of ther®@wer,

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

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

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

plus

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

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

"New 364-Day Credit Agreement" means the definitvedit documentation entered into by the Borrowres,lenders party thereto, The
Chase Manhattan Bank, as administrative agent,ilMeynch Capital Corporation, as syndication agertd SunTrust Bank, as
documentation agent, with respect to the $500,@@03B4day credit facility contemplated by the term shegched to the commitment let
dated July 27, 2001, among the Borrower and thergihrties thereto.

"Notice of Assignment" has the meaning specifie@éttion 10.08(b).
"Notice of Borrowing" has the meaning specifiedSiection 2.02(a).

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

"Obligations" means all Loans, other Indebtednadsances, debts, liabilities, obligations, covesamd duties owing by the Borrower to any
Lender, the Administrative Agent, any Affiliate afly of the foregoing or any Indemnified Party, oy &ind or nature, present or future,
whether or not evidenced by any note, guarantyttegranstrument, arising under this Agreement atarrany other Loan Document, whether
or not for the payment of money, whether arisingdmson of an extension of credit, loan, guarantdemnification, or in any other manner,
whether direct or indirect (including those acqdiby assignment), absolute or contingent, due betiome due, now existing or hereafter
arising and however acquired. The term "Obligationsludes all interest, charges, expenses, fagsnays' fees and disbursements
(including the allocated cost of in-house counael] any other sum chargeable to the Borrower uthi'eAgreement or any other Loan
Document.

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

"Other Taxes" has the meaning specified in Se@&i66(b).
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"Participant” has the meaning specified in Secti0r08(d).
"PBGC" means the Pension Benefit Guaranty Corpmrair any entity succeeding to any or all of itsdiions under ERISA.

"Percentage Share" means, as to any Lender, dina@ysuch Lender's percentage share of the Agtgé&ammitments, as set forth opposite
such Lender's name in Schedule 1.01(a) under theifg "Percentage Share" or set forth in any Naifcgssignment delivered pursuant to
Section 10.08, as such percentage may be modified ime to time in connection with any assignmafithe Commitment of such Lender in
accordance with the terms hereof.

"Permitted Disposition" means, any disposition éptcas otherwise permitted under Section 7.07) rbgdbe Borrower or any of its
Subsidiaries of any of its assets if the net incéonehe most recently completed four fiscal quapteriod for which financial statements have
been delivered pursuant to

Section 6.09(a) or (b) derived from the assetsemiltp such disposition together with the net inedor such period derived from all other
assets sold or otherwise disposed of during or afteh period does not exceed 10% of Consolidastdiidome (calculated as if the Merger
had occurred as of the Effective Date) for suchoger

"Permitted Investments" means:

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

(b) certificates of deposit, time deposits, Eurtataiime deposits, overnight bank deposits, repasetagreements, reverse repurchase
agreements or bankers' acceptances, having inceaeta tenor of not more than one year issuedyy@mer, or by any United States
commercial bank or any branch or agency of a noitedrStates bank licensed to conduct businessittiited States of America having a
combined capital and surplus of not less than RIIO00 whose short term securities are ratedaat -1 by S&P and P-1 by Moody's;

(c) commercial paper of an issuer rated at leastbd-S&P or Pt by Moody's and in either case having a tenorobvimore than 270 days; a
(d) money-market funds invested in short-term séesrrated at least as provided in clause (b) abov
"Permitted Lien Basket" means 10% of Total Caysttion.

"Permitted Liens" has the meaning specified in i®act.01.
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"Person" means an individual, partnership, corpomabusiness trust, joint stock company, trusincorporated association, joint venture or
Governmental Authority.

"Plan" means, with respect to the Borrower or amyrer of its Controlled Group, at any time, an emeé pension benefit plan as define

Section 3(2) of ERISA (including a MultiemployeraR) that is covered by Title IV of ERISA or subjéztthe minimum funding standards
under Section 412 of the Code and is maintainethidemployees of such Person or any member Goitérolled Group.

"Priority Debt" means (a) any Indebtedness sechyeal Lien

(including in connection with capital leases orestfinancing leases)

encumbering any asset of the Borrower or any dbitissidiaries, (b) any Indebtedness of any Subgidithe Borrower (other than
Indebtedness of IBP under the Guarantee Agreenmetgbtedness of IBP owed to the Borrower and Iretiiss (in an amount not to exceed
the amount of the guarantee of the Obligations uttteGuarantee Agreement) of IBP), (c) any red#espurchase transaction involving
receivables of the Borrower or any of its Subsidgor any other securitization of assets of thed®wer or any of its Subsidiaries and (d) any
sale-leaseback transaction involving assets oBtreower or any of its Subsidiaries.

"Receivables Facility" means an accounts receivsdterritization to be established by the Borrowean aggregate principal amount of up to
$750,000,000.

"Reference Rate" means the higher of (a) the FeBarals Rate plus 1/2% and (b) the rate of intgtbst"Prime Rate") publicly announced
from time to time by the Administrative Agent, &s prime rate in effect at its principal officeNew York City. Any change in the Prime
Rate shall take effect at the opening of businesthe day specified in the public announcementiohchange.

"Reference Rate Loan" means any Committed Loarbiiarts interest at a rate determined with referemtiee Reference Rate.

"Regulation U" shall mean Regulation U of the Boaf@overnors of the Federal Reserve System oftiited States of America as from
time to time in effect and all official rulings amterpretations thereunder or thereof.

"Reportable Event" means any of the events sdt forSection 4043(b) of ERISA or the regulationsrdunder.
"Replacement Lender" has the meaning specifiecoti@ 3.14(b).

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

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

"Restricted Payment" means any dividend (other theidends payable solely in Stock of the Borrowrd dividends paid by any wholly-
owned Subsidiary of the Borrower to the Borroweany other wholly-owned Subsidiary of the Borrowarany other distribution with
respect to any Stock of the Borrower or any oSittbsidiaries, whether now or hereafter outstandingny payment on account of the
purchase, acquisition, redemption or other retirgidirectly or indirectly, of any shares of sudiock (other than the purchase of Stock in
ordinary course in connection with employee benséihs of the Borrower or its Subsidiaries, inchgdemployee stock purchase plans and
stock option plans).

"Senior Note Bridge Facility" means a senior unsedibridge credit facility of the Borrower in angaggate principal amount of
$2,500,000,000.

"Senior Notes" means senior unsecured notes @ddonmwer intended to be issued in an aggregateipahamount of up to $2,500,000,000.
"S&P" means Standard & Poor's Ratings Group orsartgessor to the rating agency business thereof.

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

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

"Subsidiary" means, with respect to any Person,cangoration more than 50% of whose stock havingheyterms thereof ordinary voting
power to elect a majority of the directors of seonporation is at the time owned by such Persarcty or indirectly througl
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one or more Subsidiaries. At all times on and dfterEffective Date, IBP and its Subsidiaries wilhstitute Subsidiaries of the Borrower.
"Taxes" has the meaning specified in Section 3)05(a

"Tender Offer" means the Offer (as defined in therfyer Agreement) of the Borrower and Merger Cadnuire 50.1% of the issued and
outstanding shares of IBP common stock.

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

"Transactions" means the execution, delivery anmtbpmance by the Borrower of this Agreement anddtier Loan Documents, the
borrowing of Loans and the use of the proceed®tiethe Acquisition, the Merger and the assumpdiod refinancing of Indebtedness and
the other transactions contemplated by the Borrdavee effected in connection therewith.

"Tyson Limited Partnership" means that certain Beli@ limited partnership of the same name of wiMechDon Tyson is the Managing
General Partner.

SECTION 1.02. Computation of Time Periods. In thigeement, in the computation of periods of tinmira specified date to a later
specified date, the word "from" means "from andudig" and the words "to" and "until" each meatwstut excluding".

SECTION 1.03. Accounting Matters. Except as othsengxpressly provided herein, all terms of an agiiog or financial nature shall be
construed in accordance with GAAP, as in effeamnftame to time; provided that, if the Borrower figts the Administrative Agent that the
Borrower requests an amendment to any provisioedieo eliminate the effect of any change occuraftgr the date hereof in GAAP or in
the application thereof on the operation of suavision (or if the Administrative Agent notifieselBorrower that the Required Lenders
request an amendment to any provision hereof foin purpose), regardless of whether any such nigtigven before or after such change in
GAAP or in the application thereof, then such psavi shall be interpreted on the basis of GAAMaaffiect and applied immediately before
such change shall have become effective until satice shall have been withdrawn or such provisiorended in accordance herewith. IBP
and its Subsidiaries will be deemed to be constddi&ubsidiaries of the Borrower at all times od after the Effective Date.

SECTION 1.04. Certain Terms. The words "hereingréof' and "hereunder" and other words of simitapart refer to this Agreement as a
whole, including the Exhibits and Schedules herasahe same may from time to time be amendedJeswented, amended and restated or
otherwise modified and not to any particular AgicEection, paragraph or clause in this Agreenidrg.word "includes" and "including"
when used herein is not intended tc
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exclusive and means "includes, without limitati@mt "including, without limitation." References birto an Article, Section, paragraph or
clause shall refer to the appropriate Article, ®egGtparagraph or clause in this Agreement.

ARTICLE Il
Amounts and Terms of the L oans

SECTION 2.01. Amounts and Terms of Commitments hHaender severally agrees, on the terms and sutoj¢lee conditions hereinafter set
forth, to make Committed Loans to the Borrower fesiech Loan, a "Committed Loan") from time to tioreany Business Day during the
period from the Effective Date to the Maturity Datean aggregate principal amount not to exceethatime outstanding such Lender's
Commitment; provided, however, that after givingeef to any Borrowing of Committed Loans, (a) tlygegate principal amount of all
outstanding Committed Loans plus (b) the aggregateipal amount of all outstanding Bid Loans slmait exceed the Aggregate
Commitments. Within the limits of each Lender's @aitment, the Borrower may on and prior to the MiyuDate borrow under this Section
2.01, prepay pursuant to Section 2.07 and rebopunsuant to this Section 2.01.

SECTION 2.02. Procedure for Committed Borrowing.Each Committed Borrowing shall be made upon tfevocable notice of the
Borrower, received by the Administrative Agent fader than 12:00 noon (New York City time) (i) terBusiness Days prior to the date of
proposed Borrowing, in the case of Eurodollar Loa@msl (ii) one Business Day prior to the date efphoposed Borrowing, in the case of
Reference Rate Loans; provided, however, thatse cha Committed Borrowing of Reference Rate Lates the cancellation of a Bid
Borrowing pursuant to Section 2.04(c)(i), the Bareo may give such notice to the Administrative Ageot later than 11:00 a.m. (New York
City time) on the date of such Committed Borrowikgch such notice of a Committed Borrowing (a "Netf Borrowing") shall be in
writing (including by facsimile confirmed immedi&eby telephone), in substantially the form of Exihi2.02 specifying:

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

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

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

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

(b) Upon receipt of a Notice of Borrowing, the Adhisirative Agent shall promptly notify each Lendeereof and of the amount of such
Lender's Percentage Share of such Borrowing.

(c) Each Lender shall make the amount of its PeéacgnShare of the Committed Borrowing availablthtoAdministrative Agent for the
account of the Borrower at the Administrative Ageftayment Office by 12:00 noon (New York City tino& the borrowing date requested
by the Borrower in funds immediately availabletie Administrative Agent. Unless any applicable dtod specified in Article V has not
been satisfied, the Administrative Agent will make funds so received from the Lenders promptlylabke to the Borrower by crediting the
account of the Borrower on the books of the Adntiats/e Agent (or such other account as shall Heeen specified by the Borrower) with
the aggregate amount made available to the Admaigt Agent by the Lenders and in like funds a®ieed by the Administrative Agent.

(d) After giving effect to any Committed Borrowiniipere shall not be more than twelve differentrese Periods in effect in respect of all
Committed Loans together.

SECTION 2.03. Bid Borrowings. In addition to Comted Borrowings pursuant to Section 2.01, each Leseeerally agrees that the
Borrower may, as set forth in Section 2.04, frometito time on any Business Day during the periothfthe Effective Date to the Maturity
Date, request the Lenders to submit offers to nikié#d oans to the Borrower; provided, however, tifwg Lenders may, but shall have no
obligation to, submit such offers and the Borrowety, but shall have no obligation to, accept archaffers; and provided, further, that at
time shall the sum of (a) the aggregate principadant of all outstanding Bid Loans made by all Lersdplus (b) the aggregate principal
amount of all outstanding Committed Loans exceedAtgregate Commitments.

SECTION 2.04. Procedure for Bid Borrowings. (a) Bwrower may request a Bid Borrowing hereundedélvering to the Administrative
Agent and each Lender by facsimile not later th2:@Q noon (New York City time) (i) three Businesay® prior to the date of the proposed
Borrowing, in the case of LIBOR Bid Loans; and @ije Business Day prior to the date of the prop&®dowing, in the case of Absolute
Rate Bid Loans, a solicitation for Bid Loans (a ietitive Bid Request"), in substantially the fooffExhibit 2.04(a), specifying:

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

(i) the aggregate amount of the Borrowing, whiblalsbe a minimum amount of $5,000,000 or an irakgrultiple of $1,000,000 in excess
thereof;
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(iii) whether the Bid Loans requested are LIBOR Bahns or Absolute Rate Bid Loans;

(iv) the duration of the Interest Period applicaiolessuch Bid Loans, which shall be not less thae fays and not more than 180 days and
which shall not extend beyond the Maturity Datej an

(v) any other terms to be applicable to such Bidnis

(b) (i) Each Lender may, in response to a Competiiid Request, in its discretion, irrevocably sittionthe Borrower a Competitive Bid
containing an offer or offers to make one or moie [Bbans. Each Competitive Bid must be submittetheoBorrower by facsimile before
10:00 a.m. (New York City time)

(i) two Business Days prior to the proposed datBafowing, in the case of a request for LIBOR Bimhns and (ii) on the proposed date of
Borrowing, in the case of a request for AbsolutéeRgid Loans.

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

(A) the minimum amount of each Bid Loan for whialtk Competitive Bid is being made, which shall Be0$0,000 or an integral multiple
$1,000,000 in excess thereof, and the maximum atrthareof, which may not exceed the principal ant@fiBid Loans for which
Competitive Bids were requested (but which may edcgich Lender's Commitment);

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

(C) the applicable Interest Period for each Bidio&ered by it; and
(D) the identity and the applicable Lending Offadethe quoting Lender.

A Competitive Bid may contain up to twelve sepaters by the quoting Lender with respect to elatbrest Period specified in the related
Competitive Bid Request.

(iii) Any Competitive Bid shall be disregardedtf i
(A) is not substantially in conformity with Exhitit04(b) or does not specify all of the informatiequired by clause (ii) above;

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

(c) Not later than 11:00 a.m. (New York City tim@)two Business Days prior to the proposed datBafowing, in the case of LIBOR Bid
Loans and
(i) on the date of such Bid Borrowing, in the cagé\bsolute Rate Loans, the Borrower shall either

(i) cancel such Borrowing by giving the Administvat Agent and the Lenders notice thereof (whichiaeotay be given by telephone,
confirmed by facsimile); or

(i) accept one or more of the offers made by aegder or Lenders pursuant to paragraph (b) abovts $ole discretion, by giving notice
(which notice may be given by telephone, confirrhgdacsimile) (A) to such Lender or Lenders of #mount of each Bid Loan (which
amount shall be equal to or greater than the mimimmmount, and equal to or less than the maximunuammaotified to the Borrower by su
Lender for such Bid Loan pursuant to paragraplafimve) to be made by each such Lender as partbf&id Borrowing, and reject any
remaining offers made by the Lenders and give adtchat effect, and (B) to the Administrative Agef the date of such Borrowing and the
aggregate amount thereof (which may not exceedpp#cable amount set forth in the related CompetiBid Request); provided, however,
that acceptance by the Borrower of offers may telynade on the basis of ascending LIBOR Bid Margim&bsolute Rates within each
Interest Period; and, provided, further, that feod are made by two or more Lenders with the dallB®R Bid Margins or Absolute Rates 1
a greater aggregate principal amount than the abfouwhich such offers are accepted for the reldteerest Rate Period, the principal
amount of Bid Loans accepted shall be allocatethbyBorrower among such Lenders as nearly as peggibmultiples not less than
$1,000,000) in proportion to the aggregate priricgmaount of such offers;

provided, however, that in the event the Borrowesinot, before the time stated above, either tdme@roposed Bid Borrowing pursuant to
clause (i) above or accept one or more of the ffersuant to clause (ii) above, such Bid Borrovsihgll be deemed cancelled and provided
further, that in the event the Borrower acceptsamnmore of the offers pursuant to clause (ii) abbut does not expressly reject or accept the
remaining offers, such remaining offers shall berded rejected.

(d) (i) If the Borrower accepts one or more of differs to make Bid Loans made by any Lender or eesigursuant to paragraph (c)(ii) abc
each such Lender shall, subject to the satisfactiadhe conditions precedent specified in Sectidy? 5before 12:00 noon (New York City
time) on the date of the Bid Borrowing, make ava#sgo the Borrower at such Lender's Lending Offiueh Lender's portion of such Bid
Borrowing in same day fund
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(i) Not later than 5:00 p.m. (New York City timejh the date of each Bid Borrowing,

(A) the Borrower shall notify the Administrative Agt of (1) the aggregate amount of Bid Loans madm®nnection with such Bid Borrowit
(which amount may not exceed the amount requestestiant to Section 2.04(a)(ii)), (2) each date dictvany Bid Loan shall mature, (3)
principal amount of Bid Loans which shall matureeath such date, (4) the highest and the lowestpEbttive Bid submitted by the Lenders
in connection with each Competitive Bid Requestl &) the highest and the lowest Competitive Bicepted by the Borrower; and

(B) the Administrative Agent will in turn promptlyive to each Lender the information received frowea Borrower in connection with such
Bid Borrowing.

(e) Upon being notified by the Borrower of the ambaof, and the applicable Interest Period for, RBBBOR Bid Loan, the Administrative
Agent shall determine LIBOR (as provided in theimigbn of LIBOR) and give prompt notice to the Bower and the relevant Lender or
Lenders thereof.

SECTION 2.05. Evidence of Indebtedness. (a) Eactiér with respect to amounts payable to it heregrahd the Administrative Agent,
with respect to all amounts payable hereunder| siaihtain on its books in accordance with its Wigwactice, loan accounts, setting forth
each Committed Loan, and, in the case of each lrdraléng made a Bid Loan, each such Bid Loan, fiieable interest rate and the
amounts of principal, interest and other sums paitl payable by the Borrower from time to time hadar with respect thereto; provided,
however, that the failure by any Lender to recorgd such amount on its books shall not affect tHegations of the Borrower with respect
thereto. In the case of any dispute, action orgeding relating to any amount payable hereunderetitries in each such account shall be
conclusive evidence of such amount absent marefest. In case of any discrepancy between theemninithe Administrative Agent's books
and any Lender's books, such Lender's books shalbbsidered correct in the absence of manifest.err

(b) Notwithstanding the foregoing, if any Lendeaklso request for purposes of Section 10.08(e)pthligation to repay the Committed
Loans shall also be evidenced by a promissory indfge form of Exhibit 2.05(b).

(c) The obligation to repay any Bid Loan shall ai§so requested by the Lender making such Bidnl,. @& evidenced by a promissory note in
the form of Exhibit 2.05(c).

SECTION 2.06. Termination and Reduction of the Catmmants. (a) Unless previously terminated, the Caments shall terminate on the
Maturity Date.

(b) The Borrower may, at any time and from timéitee, upon not less than three Business Days' pgtice to the Administrative Agent,
terminate the Aggregate Commitments or permaneatiyce the Aggrega
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Commitments by an aggregate amount of $5,000,0@® antegral multiple of $1,000,000 in excess th&rprovided, however, that no such
termination or reduction shall be permitted if eafgiving effect thereto and to any prepaymentadris made on the effective date thereof
then outstanding principal amount of Committed L®and Bid Loans would exceed the Aggregate Commiitsrt&en in effect and, provide
further, that once reduced in accordance withSeistion 2.06, the Aggregate Commitments may natdreased. Any reduction of the
Aggregate Commitments shall be applied to each ées€ommitment in accordance with such Lendersdméage Share.

(c) The Aggregate Commitments shall be reduced)lifi€ Net Proceeds of the Receivables Facilitya(pro rata portion (based on the
aggregate commitments and outstanding loans uhde3enior Note Bridge Facility and the Aggregaten@istments and Loans hereunder
the Net Proceeds of the sale by the Borrower ofd®iyt or equity securities, other than the Seniatell upon the receipt thereof by the
Borrower and (iii) a pro rata portion (based onalggregate commitments and outstanding loans uhde3enior Note Bridge Facility and the
Aggregate Commitments and Loans hereunder) ofrtieuat of any increase in the commitments availadoke Borrower (which available
commitments as of the date of this Agreement af@1000,000) as a result of any modification, seiment or replacement of the Existing
Credit Agreement, and if in any such case suchatemluwould result in the aggregate outstandingamof Loans exceeding the Aggregate
Commitments, the Borrower shall immediately pre@aynmitted Loans in an amount sufficient to eliméatich excess (and in the event an
excess remains after the prepayment of all Comdhitteans, the Borrower will place in a cash collat@ccount maintained with the
Administrative Agent for the benefit of the Lendeesh in an amount equal to the remaining excesspfalication to outstanding Bid Loans
as they mature until such excess is eliminatedy. guth reduction of the Aggregate Commitments ae@gyment of Committed Loans shall
be applied as among the Lenders ratably in accoedaith each Lender's Percentage Share. Any sysiitagion of cash from a cash
collateral account to repay Bid Loans maturinglmsame date shall be applied as among the Lehdlelisg such Bid Loans on a pro rata
basis based upon the respective amounts of sualringaBid Loans.

SECTION 2.07. Optional Prepayments. (a) Subje&dation 3.11, the Borrower may upon notice to tdenistrative Agent, stating the
proposed date and aggregate principal amount girggayment, received by the Administrative Agénhét less than three Business Days
prior to the proposed date of prepayment, in ttse @d a prepayment of Eurodollar Loans and (ii)less than one Business Day prior to the
proposed date of prepayment, in the case of a pnega of Reference Rate Loans, prepay ratably arttemgenders, the outstanding
principal amount of any Committed Loans in wholéropart, together with accrued interest to theddtsuch prepayment on the principal
amount prepaid. Each such partial prepayment blaath an aggregate principal amount of not less $8000,000 or an integral multiple of
$1,000,000 in excess thereof; provided, howevaet,iftthe aggregate amount of Eurodollar Loans aiseqd in the same Borrowing shall be
reduced as a result of any optional prepayment mnaount less than $5,000,000, the Eurodollar Leansprised in such Borrowing shall
automatically convert into Reference Rate Loarteeend of the then curre
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Interest Period. If any notice of prepayment isegivthe principal amount stated therein, togetbiref than in the case of a prepayment of a
Reference Rate Loan prior to the earlier of theuvigt Date and the date of termination of the Cotnmeints hereunder) with accrued interest
to the date of prepayment, shall be due and payabthe date specified in such notice.

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

SECTION 2.08. Repayment. (a) The Committed Loahg. dutstanding principal amount of all Committecgihs shall be repaid on the
Maturity Date.

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

SECTION 2.09. Interest. (a) Subject to Section 2eHth Committed Loan shall bear interest, at thimo of the Borrower, as follows,
(i) if such Committed Loan is a Reference Rate L.@dm rate per annum equal to the Reference Raepnargin equal to 0.100%; and
(i) if such Committed Loan is a Eurodollar Loamh garate per annum equal to the sum of LIBOR plosaggin equal to 1.100%.

(b) Accrued and unpaid interest in respect of €aaimmitted Loan shall be paid on each Interest Paymate, on the earlier of the Maturity
Date and the date of termination of the Commitméetgeunder, on the date of any prepayment or repal/(other than a prepayment or
repayment of Reference Rate Loans) of Committedchkoa

(c) The Borrower shall pay to each Lender which imedle a Bid Loan interest on the unpaid principadant of such Bid Loan from the date
when made until paid in full, on each Interest PagtrDate and on the earlier of the Maturity Date tie date of termination of the
Commitments hereunder, at a rate per annum equaB®OR plus (or minus) the LIBOR Bid Margin, or tidsolute Rate, as the case may
be, as specified by such Lender in its CompetBicepursuant to Section 2.04(b)(ii).

SECTION 2.10. Default Interest. During the contitiora of any Event of Default pursuant to Sectiobil$a), or after acceleration, the
Borrower shall pay, on demand, interest (after e &s before judgment) on the principal amourdlbf.oans then outstanding, at a rate per
annum which is determined by increasing the raiatefest then in effect pursuant to Section 292% per annum; provided, however, that,
on and after the expiration of the Interest Pegpglicable to any Eurodollar Loan on the date @funence of such Event of Default or
acceleration, the principal amount of such Loaril stiaring the continuation of suc
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Event of Default or acceleration, bear intereshatrate per annum then in effect with respectdfeRRnce Rate Loans pursuant to Section
2.09 plus 2%; and, provided, further, that if squested by the Borrower, the Majority Lenders niayheir sole discretion, waive the
provisions of this Section 2.10.

SECTION 2.11. Continuation and Conversion ElectifmmsCommitted Borrowings. (a) The Borrower may opwevocable written notice to
the Administrative Agent in accordance with paragréb) below:

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

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

(iii) elect to continue, on the expiration dateaofy Interest Period, any Eurodollar Loans matuanguch Interest Payment Date;

provided, however, that if on the expiration datamy Interest Period the aggregate amount of autiitg Eurodollar Loans comprised in the
same Committed Borrowing shall have been reducedrasult of the conversion of part thereof to mmant less than $5,000,000, the
remaining Eurodollar Loans comprised in such Boimgwshall automatically convert into Reference Raians on such date and on and after
such date the right of the Borrower to continueéhsugans as Eurodollar Loans shall terminate.

(b) The Borrower shall deliver a notice of convensor continuation (a "Notice of Conversion/Conétian"), in substantially the form of
Exhibit 2.11, to the Administrative Agent not latban 12:00 noon (New York City time)

(i) three Business Days prior to the proposed dat®nversion or continuation, if the Committed hear any portion thereof are to be
converted into or continued as Eurodollar Loanst @) one Business Day prior to the proposed déieonversion, if the Committed Loans
any portion thereof are to be converted into RefegeRate Loans.

Each such Notice of Conversion/Continuation shalb facsimile confirmed immediately by telephopedfying therein:
(i) the proposed date of conversion or continuation
(i) the aggregate amount of Committed Loans tadr@verted or continued,

(iii) the nature of the proposed conversion or gardtion; anc
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(iv) the duration of the requested Interest Period.

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

(d) Upon receipt of a Notice of Conversion/Contitioia, the Administrative Agent shall promptly ngtéach Lender thereof or, if no timely
notice is provided, the Administrative Agent shaibmptly notify each Lender of the details of amyamatic conversion. All conversions and
continuations shall be made pro rata among the émnohsed on the respective outstanding principalats of the Loans with respect to
which such notice was given held by each Lender.

(e) After giving effect to any conversion or contation of any Committed Loans, there shall not lmeenthan twelve different Interest Peric
in effect in respect of all Committed Loans togethe

ARTICLE I
Fees, Payments; Taxes; Changesin Circumstances

SECTION 3.01. Fees. (a) The Borrower agrees ta@aye Administrative Agent for the account of eaemder a facility fee equal to 0.15(
times such Lender's Commitment (regardless ofatilbn) or, after the Maturity Date, times the aggate daily outstanding amount of such
Lender's Loans. The facility fee shall accrue fiitne date of this Agreement to the Maturity Date shdll be due and payable quarterly in
arrears on the last Business Day of each calendatar commencing in the calendar quarter endin§eptember 30, 2001, and on the
Maturity Date, provided that if any Loans shalldagstanding after the Maturity Date, then the fcfiee shall continue to accrue on the daily
outstanding amount of such Loans from and includirgMaturity Date to but excluding the date onahiguch Loans are repaid in full, and
such facility fee shall be payable on demand.

(b) The Borrower agrees to pay to the Administeathgent for the account of each Lender a utilizafiee equal to 0.250% times the
aggregate amount of such Lender's Loans for anydayhich the aggregate outstanding principal arhotihoans shall be greater than 25%
of the aggregate Commitments. The utilization f&emy, in respect of any calendar quarter shaltibe and payable quarterly in arrears on
the last Business Day of such calendar quarteoarttie Maturity Date, provided that if any Loanalsbe outstanding after the Maturity
Date, then the utilization fee shall continue torae on the daily outstanding amol
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of such Loans from and including the Maturity Datdut excluding the date on which such Loans epaid in full, and such utilization fee
shall be payable on demand.

SECTION 3.02. Computation of Fees and InterestAlagomputations of interest payable in respecReference Rate Loans shall be made
on the basis of a year of 365 days or 366 daytheasase may be, and actual days elapsed. All otihreputations of fees and interest under
this Agreement shall be made on the basis of agfe280 days and actual days elapsed. Interestemsdshall accrue during each period
during which interest or such fees are computenh filee first day thereof to the last day thereof.

(b) Each determination of an interest rate by thdenkistrative Agent pursuant to any provision daétAgreement shall be conclusive and
binding on the Borrower and the Lenders in the abs@f manifest error.

SECTION 3.03. Payments by the Borrower. (a) Allpawnts (including prepayments) to be made by thed®ar hereunder shall be made
without set-off or counterclaim and shall, excepeapressly provided herein, be made to the Admnatige Agent for the ratable account of
the Lenders at the Administrative Agent's Paymdfit@ in dollars and in immediately available fumaot later than 12:00 noon New York
City time on the date specified herein; providealybver, that unless otherwise specified hereirh) @agment in respect of a Bid Loan shall
be made directly to the relevant Lender to the L ffice of such Lender. The Administrative Agevill promptly after receiving any
payment of principal, interest, fees and other am®trom the Borrower distribute to each LendePiscentage Share (or other applicable
share as expressly provided herein) of such payfoettie account of its respective Lending Offiday payment which is received by the
Administrative Agent after 12:00 noon (New Y ork Yitme) shall be deemed to have been received@mtmediately succeeding Business
Day.

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

(c) Unless the Administrative Agent shall have reeg notice from the Borrower prior to the datevamich any payment is due to the Lend
hereunder that the Borrower will not make such payhin full, the Administrative Agent may assumattthe Borrower has made such
payment in full to the Administrative Agent on suttdte and the Administrative Agent may (but shatllve so required), in reliance upon
such assumption, cause to be distributed to eantldreon such due date an amount equal to the artteemtue such Lender. If and to the
extent the Borrower shall not have so made sucmpayin full to the Administrative Agent, each Lendhall repay to the Administrative
Agent, on demand, tt
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excess of the amount distributed to such Lender inmeamount, if any, paid by the Borrower, togethigh interest thereon at the greater of
the Federal Funds Rate and a rate determined bydiménistrative Agent in accordance with bankindustry rules on interbank
compensation, for each day from the date such amsuistributed to such Lender to the date suahdiee repays such amount to the
Administrative Agent.

SECTION 3.04. Payments by the Lenders to the Adstrative Agent. (a) Unless the Administrative Agshall have received notice from a
Lender on the Effective Date, or, with respectaoleCommitted Borrowing after the Effective Datieleast one Business Day prior to the
date of such Borrowing that such Lender will nokenavailable to the Administrative Agent for theaent of the Borrower the amount of
such Lender's Percentage Share of such Borrowirghdministrative Agent may assume that such Lehdsmmade such amount availabl
the Administrative Agent on the date of such Boirapand the Administrative Agent may (but shall hetso required), in reliance upon s
assumption, make available to the Borrower on slath a corresponding amount. If and to the extgett $ender shall not have so made ¢
full amount available to the Administrative Agemidathe Administrative Agent in such circumstancekes available to the Borrower such
amount, such Lender shall, within two Business Cfaifswing the date of such Borrowing, make suctoant available to the Administrative
Agent, together with interest at the greater offbderal Funds Rate and a rate determined by th@mstrative Agent in accordance with
banking industry rules on interbank compensatiorafw determined as of each day during such pefisdch amount is so made available,
such payment to the Administrative Agent shall ¢itmiz such Lender's Committed Loan on the datd@Borrowing for all purposes of this
Agreement. If such amount is not made availablaéoAdministrative Agent within two Business Dagdidwing the date of such Borrowing,
the Administrative Agent shall notify the Borrowarsuch failure to fund and, on the third BusinBsy following the date of such
Borrowing, the Borrower shall pay such amount ® Aldministrative Agent for the Administrative Agenaccount, together with interest
thereon for each day elapsed since the date ofBolowing, at a rate per annum equal to the istar#e applicable at the time to the Loans
comprising such Borrowing. Nothing contained irstBiection 3.04(a) shall relieve any Lender whichfailed to make available its
Percentage Share of any Committed Borrowing herauindm its obligation to do so in accordance wiita terms hereof.

(b) The failure of any Lender to make any Committedn on the date of any Committed Borrowing shatlrelieve any other Lender of its
obligation hereunder to make a Loan on the dagiofi Borrowing pursuant to the provisions containetin, but no Lender shall be
responsible for the failure of any other Lendemiake the Loan to be made by such other Lenderedate of any Committed Borrowing.

SECTION 3.05. Taxes. (a) Subject to Section 3.0%(gy and all payments by or on account of anygattibn of the Borrower to each Lender
or the Administrative Agent under this Agreemenany other Loan Document shall be made free arat ofg and without deduction or
withholding for, any and all present or future taxevies, imposts, deductions, charges or withhgk] and all liabilities with respect thereto,
excluding, in the case of ea
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Lender and the Administrative Agent, such taxesl(iting income taxes, franchise taxes or branchitgexes) as are imposed on or
measured by such Lender's or the Administrativenfigeas the case may be, net income by the jatisdiunder the laws of which such
Lender or the Administrative Agent, as the case beyis organized or maintains a Lending Officauay political subdivision thereof (all
such non-excluded taxes, levies, imposts, dedwgticmarges, withholdings and liabilities being Ireafter referred to as "Taxes").

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

(c) Subject to Section 3.05(g), the Borrower shralemnify and hold harmless each Lender and theiAidimative Agent for the full amount

of Taxes or Other Taxes (including any Taxes ore®ifaxes imposed by any jurisdiction on amounts@pkeyunder this Section 3.05) paid by
such Lender or the Administrative Agent, as thegaay be, and any liability (including penaltiggerest, additions to tax and expenses)
arising therefrom or with respect thereto, whetiremot such Taxes or Other Taxes were correctlggally asserted. Payment under this
indemnification shall be made within 30 days frdma tlate such Lender or the Administrative Agenthascase may be, makes written
demand therefor.

(d) If the Borrower shall be required by law to detlor withhold any Taxes or Other Taxes from oreispect of any sum payable hereunder
to any Lender or the Administrative Agent, therhjeuat to Section 3.05(g),

(i) the sum payable shall be increased as may bessary so that after making all required dedust{garcluding deductions applicable to
additional sums payable under this Section 3.08) &ender or the Administrative Agent, as the aasg be, receives an amount equal to the
sum it would have received had no such deductiees Inade;

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

(e) Within 30 days after the date of any paymenthgyBorrower of Taxes or Other Taxes, the Borrostel furnish to the Administrative
Agent the original or a certified copy of a recedptdencing such payment, or other evidence of gpagiment satisfactory to the
Administrative Agent.

(f) Each Lender which is a foreign Person (i.€2eason other than a United States Person for UBitatks Federal income tax purposes)
hereby agrees the
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(i) it shall no later than on the Effective Date, (0 the case of a Lender which becomes a pargtb@ursuant to Section 10.08 after the
Effective Date, the date upon which such Lendeobess a party hereto) deliver to the Administrathgent (two originals) and to the
Borrower (one original):

(A) if any Lending Office is located in the Unit&fates of America, accurate and complete signedsap IRS Form W-8ECI or any
successor thereto ("Form W-8ECI"), and/or

(B) if any Lending Office is located outside theitéd States of America, accurate and complete digogpies of IRS Form W-8BEN or any
successor thereto ("Form W-8BEN"),

in each case indicating that such Lender is ort#te of delivery thereof entitled to receive paytme principal, interest and fees for the
account of such Lending Office or Lending Officexlar this Agreement free from withholding of Unitethtes Federal income tax;

(i) if at any time such Lender changes its LendDf§ice or Lending Offices or selects an additiobahding Office it shall, at the same time,
but only to the extent the forms previously deleatby it hereunder are no longer effective, delteethe Administrative Agent (two original
and to the Borrower (one original), in replacementhe forms previously delivered by it hereunder:

(A) if such changed or additional Lending Officddsated in the United States of America, accuaaig complete signed originals of Form
W-8ECI; or

(B) otherwise, accurate and complete signed origiobForm W-8BEN,

in each case indicating that such Lender is ort#te of delivery thereof entitled to receive paytme principal, interest and fees for the
account of such changed or additional Lending @ftinder this Agreement free from withholding of tédi States Federal income tax;

(i) it shall, upon the expiration of the most est Form W-8ECI or Form W-8BEN previously delivetadsuch Lender or upon such Form
becoming inaccurate, incomplete or obsolete inragpect (in each case, other than as a resultyofsent mentioned in clause (ii) above),

deliver to the Administrative Agent (two originakshd to the Borrower (one original) accurate andpete signed copies of Form BECI or

Form W-8BEN in replacement for the forms previouddfivered by such Lender;

(iv) it shall, promptly upon the request of the Aidistrative Agent or the Borrower, deliver to theAinistrative Agent and the Borrower,
such other forms or similar documentation as masebeired from time to time by any applicable [:
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treaty, rule or regulation in order to establishisuender's tax status for withholding purposes;

(v) if such Lender claims exemption from withholgitax under a United States tax treaty by providirigprm 1001 and such Lender sells or
grants a participation of all or part of its rightsder this Agreement, it shall notify the Adminédive Agent of the percentage amount in
which it is no longer the beneficial owner undas thgreement. To the extent of this percentage antadlie Administrative Agent shall treat
such Lender's Form 1001 as no longer in complianittethis Section 3.05(f). In the event a Lendeimling exemption from United States
withholding tax by filing Form W-8ECI with the Admistrative Agent, sells or grants a participatiorits$ rights under this Agreement, such
Lender agrees to undertake sole responsibilitgdonplying with the withholding tax requirements iosed by Sections 1441 and 1442 of the
Code; and

(vi) if the IRS or any authority of the United Statof America or other jurisdiction asserts a cléiat the Administrative Agent or the
Borrower did not properly withhold tax from amouptsd to or for the account of any Lender (but dolyhe extent such claim arises bece
the appropriate form was not delivered, was nopery executed, because such Lender failed toynthté Administrative Agent of a change
in circumstances which rendered the exemption fngtihholding tax ineffective or because of such Lerslsale of a participating interest i
Loan), such Lender shall indemnify the AdministratAgent and/or the Borrower, as applicable, fédlyall amounts paid, directly or
indirectly, by the Administrative Agent and/or tBerrower, as tax or otherwise, including penaltied interest, and including any taxes
imposed by any jurisdiction on the amounts pay&bkhe Administrative Agent or the Borrower undastSection 3.05(f), together with all
costs, expenses and attorneys' fees (includinglkbeated cost of in-house counsel).

Without limiting or restricting any Lender's rigtat increased amounts under

Section 3.05(d) from the Borrower subject to satiibn of such Lender's obligations under the miowis of this Section 3.05(f), if such
Lender is entitled to a reduction in the applicabithholding tax, the Administrative Agent may wlibid from any interest payment to such
Lender an amount equivalent to the applicable wailfling tax after taking into account such reductidthe forms or other documentation
required by clause (i) above are not deliveredvéoAdministrative Agent, then the Administrativeefq may withhold from any interest
payment to the Lender not providing such formstbendocumentation, an amount equivalent to thdicgipge withholding tax. In addition,
the Administrative Agent may also withhold agaipstiodic payments other than interest paymentgektent United States withholding
is not eliminated by obtaining Form W-8ECI or FOWh8BEN.

(9) The Borrower shall not be required to pay adgitonal amounts in respect of United States Fadecome tax pursuant to Section 3.05
(d) to any Lender that is a foreign Person forabeount of any Lending Office of such Lenc
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(i) if the obligation to pay such additional amasimtould not have arisen but for a failure by suehder to comply with its obligations under
Section 3.05(f) in respect of such Lending Office;

(i) if such Lender shall have delivered to the Adistrative Agent and the Borrower a Form W-8ECteaspect of such Lending Office
pursuant to Sections 3.05(f)(i)(A), 3.05(f)(ii)(Ay 3.05(f)(iii) and such Lender shall not at anmpdibe entitled to exemption from deductiol
withholding of United States Federal income tarespect of payments by the Borrower hereundemmatcount of such Lending Office for
any reason other than a change in United Statesdaegulations or in the official interpretatiohsuch law or regulations by any
Governmental Authority charged with the interpretatr administration thereof (whether or not havihe force of law) after the date of
delivery of such Form W-8ECI; or

(iii) if such Lender shall have delivered to themidistrative Agent and the Borrower a Form 100teispect of such Lending Office pursuant
to Sections 3.05(f)(i)(B), 3.05(f)(ii)(B) or 3.05(fii) and such Lender shall not at any time betkyat to exemption from deduction or
withholding of United States Federal income tarespect of payments by the Borrower hereundemmatcount of such Lending Office for
any reason other than a change in United Statesidaegulations or any applicable tax treaty owfations or in the official interpretation of
any such law, treaty or regulations by any GovemtadeAuthority charged with the interpretation dinginistration thereof (whether or not
having the force of law) after the date of delivefysuch Form W-8BEN.

(h) Any and all present or future Taxes, Other Baxed related liabilities (including penalties girtst, additions to tax and expenses) which
are not paid by the Borrower pursuant to and agired, by this Section 3.05 shall be paid by thedegrwhich received the principal, interest
or fees in respect of which such Taxes, Other Takeslated liabilities are payable. Any and alsent or future Taxes or Other Taxes which
are required by law to be deducted or withheld famn respect of any sum payable hereunder td_anger and which are not paid by the
Borrower pursuant to and as required by this Se@i05 will be deducted or withheld by the Admirasive Agent without any increase in-
sum payable as provided in Section 3.05(d). Eactidéeagrees to indemnify the Administrative Agemd &old the Administrative Agent
harmless for the full amount of any and all preserfuture Taxes, Other Taxes and related liabgitincluding penalties, interest, addition:
tax and expenses, and any Taxes or Other Taxeséedgay any jurisdiction on amounts payable to theniistrative Agent under this
Section 3.05(h)) which are imposed on or with respe principal, interest or fees payable to suehder hereunder and which are not pai
the Borrower pursuant to this Section 3.05, whetimarot such Taxes, Other Taxes or related ligdbdlitvere correctly or legally asserted. This
indemnification shall be made within 30 days frdma tlate the Administrative Agent makes written dedniderefor
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SECTION 3.06. Sharing of Payments, Etc. If othanths provided in

Section 3.05, 3.08, 3.09, 3.10, 3.11 or 3.12, amyder shall obtain any payment (whether voluntamgluntary, through the exercise of any
right of set-off, or otherwise) on account of amyn@nitted Loan made by it and, after acceleratioallb®bligations pursuant to Section 8.02
(b), in respect of any Obligation owing to it (inding with respect to any Bid Loan), in the cas¢hefCommitted Loan, in excess of its
Percentage Share of payments on account of the @tadrhoans obtained by all the Lenders and, ateeleration, in excess of its pro rata
share of all Obligations, such Lender shall forthwg) notify the Administrative Agent of such faatd (b) purchase from the other Lenders
such participations in the Committed Loans madéhbyn or, after acceleration, in all Obligations ogvio them, as shall be necessary to
cause such purchasing Lender to share the excegsgeparatably with each of the other Lenders adogrtb their respective Percentage
Shares or, after acceleration, their pro rata shafrall Obligations then owing to them; providadwever, that if all or any portion of such
excess payment is thereafter recovered from suathpsing Lender, such purchase shall to the exfesuch recovery be rescinded and each
other Lender shall repay to the purchasing Lerfgepurchase price thereto together with an amayrdléo such paying Lender's ratable
share (according to the proportion of (i) the amt@afrsuch paying Lender's required repayment jdl{e total amount so recovered from the
purchasing Lender) of any interest or other amgaid or payable by the purchasing Lender in respfttte total amount so recovered. The
Borrower agrees that any Lender so purchasingteipation from another Lender pursuant to the mions of this Section 3.06 may, to the
fullest extent permitted by law, exercise all itghts of payment (including the right of set-offjtlvrespect to such participation as fully as if
such Lender were the direct creditor of the Bornoiwghe amount of such participation. The Admiratie Agent will keep records (which
shall be conclusive and binding in the absenceanfifast error), of participations purchased purst@athis

Section 3.06 and will in each case notify the Leadellowing any such purchases.

SECTION 3.07. Inability to Determine Rates. If witspect to any Interest Period for Eurodollar Llyahe Administrative Agent shall
determine, or Majority Lenders shall notify the Aidistrative Agent, that LIBOR for such Interest idrwill not adequately and fairly refle
the cost to Lenders of making, funding or maintagniheir Eurodollar Loans for such Interest Pe(@fter giving effect to any event giving
rise to additional interest on such Loans purstm®&ection 3.12), the Administrative Agent shaitliovith so notify the Borrower and the
Lenders, whereupon the obligations of the Lendermadke or continue Committed Loans as Eurodollamiscor to convert Committed Loans
into Eurodollar Loans at the end of the then curheterest Period shall be suspended until the Adstrative Agent upon the instruction of
the Majority Lenders revokes such notice. Uponipas such notice, the Borrower may revoke itsibiobf Borrowing or Notice of
Conversion/Continuation then submitted by it. & 8orrower does not revoke such notice, the Lenslea make, convert or continue the
Committed Loans, as proposed by the Borrower, énatfmount specified in the applicable notice suleilly the Borrower, but such Loans
shall be made, converted or continued as ReferRatee Loans instead of Eurodollar Loa
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SECTION 3.08. Increased Costs. If any Lender stetbrmine that, due to either (a) the introductibany Requirement of Law or any
change (other than any change by way of imposdafaor increase in reserve requirements includetiénEurodollar Reserve Percentage) i
in the interpretation thereof or (b) the compliamgth any guideline or request from any centrallbanother Governmental Authority
(whether or not having the force of law), therellsha any increase in the cost to such Lender oéeigg to make or making, funding or
maintaining any Committed Loan, the Borrower sballiable for, and shall from time to time, upomsd by such Lender (with a copy of
such demand to the Administrative Agent), pay Aldministrative Agent for the account of such Lenddditional amounts sufficient to
compensate such Lender for such increased costs.

SECTION 3.09. lllegality. (a) If any Lender shaéitdrmine that the introduction of any Requiremdritaa, or any change in or in the
interpretation thereof has made it unlawful, or aagtral bank or other Governmental Authority shaBert that it is unlawful, for such Len

or its Lending Office to make or continue to fundalns as Eurodollar Loans or to convert Loans intmé&ollar Loans, then, on notice thereof
by such Lender to the Borrower through the Admiatste Agent, the obligation of such Lender to makéo continue to fund Loans as
Eurodollar Loans or to convert any Loans into Eettzat Loans shall be suspended until such Lendait Bave notified the Administrative
Agent and the Borrower that the circumstances givige to such determination no longer exist.

(b) If a Lender shall determine that it is unlawmimaintain any Eurodollar Loan made by such Lenithe Borrower shall prepay in full all
Eurodollar Loans of such Lender then outstandiogether with interest accrued thereon, either erlakt day of the then current Interest
Period applicable to each such Eurodollar LoandéhsLender may lawfully continue to maintain suclrdelollar Loan to such day, or
immediately, together with any amounts requiretlggaid pursuant to Section 3.11, if such Lender nwa lawfully continue to maintain
such Eurodollar Loan to such day, unless the Baogrpowan or prior to the date on which it would othise be required to prepay such
Eurodollar Loan, converts all Eurodollar Loans ué€ls Lender then outstanding into Reference Rated.oa

(c) Notwithstanding the foregoing, if the obligatiof any Lender to make or maintain Eurodollar Lohas been suspended, the Borrower
may elect by giving notice to such Lender through Administrative Agent that all Loans which wouwlitherwise be made or maintained by
such Lender as Eurodollar Loans shall be insteddr&ece Rate Loans.

SECTION 3.10. Capital Adequacy. If any Lender shale determined that the compliance with any Requént of Law regarding capital
adequacy, or any change therein or in the intempogt or application thereof or compliance by suehder (or its Lending Office) or any
corporation controlling such Lender with any reduedirective regarding capital adequacy (whetiranot having the force of law) from any
central bank or other Governmental Authority, afear would affect the amount of capital require@xpected to be maintained by such
Lender or any corporation controlling such Lendedt auch Lender (taking into consideration such legiscr such corporation's policies w
respect to capital adequacy &
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such Lender's desired return on capital) deterntimatsthe amount of such capital is increased@maequence of such Lender's
Commitment, loans or obligations under this Agreenvéth respect to any Committed Borrowing themfrbme to time, upon demand of
such Lender (with a copy of such demand to the Adstrative Agent), the Borrower shall be liable,fand shall pay to the Administrative
Agent for the account of such Lender, as specliieduch Lender, additional amounts sufficient tmpensate such Lender for such increase.

SECTION 3.11. Funding Losses. The Borrower agreesitnburse each Lender and to hold each Lendenlbas from any loss, cost or
expense which such Lender may sustain or incurcamsequence of:

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

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

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

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

SECTION 3.12. Additional Interest on Eurodollar hsaThe Borrower shall pay to each Lender, atég@est of such Lender (but not more
frequently than once in each calendar quartedprasas such Lender shall be required under regukabf the Federal Reserve Board to
maintain reserves with respect to liabilities aeds consisting of or including Eurocurrency Lidigis, additional interest on the unpaid
principal amount of each Eurodollar Loan of suchder from the date such Eurodollar Loan is mad# simth principal amount is paid in
full, at a rate per annum equal at all times tordmainder obtained by subtracting (a) LIBOR far thterest Period for such Eurodollar Loan
from (b) the rate obtained by dividing such LIBORR@&percentage equal to 100% minus the EurodokaeRe Percentage of such Lende
such Interest Period, payable on each date interesspect of such Eurodollar Loan is payable wilbistanding the provisions of the
previous sentence, the Borrower shall not be otdijto pay to any Lender any additional interesespect of Eurodollar Loans made by ¢
Lender for any period commencing more than threath®oprior to the date on which such Lender natiffee Borrower by delivering a
certificate from a financial officer of such Lend#rat such Lender is required to maintain resewitsrespect to Eurocurrency Liabilitie
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SECTION 3.13. Certificates of Lenders. Any Lendeirning reimbursement or compensation pursuanetdi@n 3.05, 3.08, 3.10, 3.11
and/or 3.12 shall deliver to the Borrower (withapyg to the Administrative Agent) a certificate sejtforth in reasonable detail the basis for
computing the amount payable to such Lender heexwanatl such certificate shall be conclusive andibion the Borrower in the absenc
manifest error. Unless otherwise specifically pded herein, the Borrower shall pay to any Lendaindhg compensation or reimbursement
from the Borrower pursuant to Section 3.08, 3.101 ®r 3.12, the amount requested by such Lendé&teothan five Business Days after
such demand.

SECTION 3.14. Change of Lending Office; Replacemesmtder. (a) Each Lender agrees that upon the mamee of any event giving rise to
the operation of Section 3.05(c) or (d) or Sec8d8 or 3.09 with respect to such Lender, it viifo requested by the Borrower, use
reasonable efforts (consistent with its interndigyoand legal and regulatory restrictions) to desite a different Lending Office for any Lo
affected by such event with the object of avoidimg consequence of the event giving rise to theatioa of such Section; provided, hower
that such designation would not, in the judgmerguath Lender, be otherwise disadvantageous tolserather. Nothing in this

Section 3.14 shall affect or postpone any of tHeyabons of the Borrower or the right of any Lengeovided in Section 3.05(c) or (d) or
Section 3.08 or 3.09.

(b) In the event the Borrower becomes obligateplaty additional amounts to any Lender pursuant thi&@es 3.05(c) or (d) or 3.08, or if it
becomes illegal for any Lender to continue to fondo make Eurodollar Loans pursuant to SectioB,3a8 a result of any condition descril
in any such Section, then, unless such Lenderhemetbfore taken steps to remove or cure, andegmsved or cured, the conditions creating
the cause for such obligation to pay such additiameunts or for such illegality, the Borrower nigsignate another Lender which is
reasonably acceptable to the Administrative Ageutthe Majority Lenders (such Lender being herelled a "Replacement Lender") to
purchase the Committed Loans of such Lender anfl Iseieder's rights hereunder, without recourse waranty by, or expense to, such
Lender for a purchase price equal to the outstgnplimcipal amount of the Committed Loans payablstich Lender plus any accrued but
unpaid interest on such Loans and accrued but dripas in respect of such Lender's Commitment agdther amounts payable to such
Lender under this Agreement, and to assume ablfigations of such Lender hereunder (except fehsights as survive repayment of the
Loans), and, upon such purchase, such Lenderrsth#dnger be a party hereto or have any rightsumeter (except those related to any Bid
Loans of such Lender which remain outstanding andé that survive full payment hereunder) and slwatklieved from all obligations to tl
Borrower hereunder, and the Replacement Lender siadeed to the rights and obligations of suchdeemereunder.

ARTICLE IV

Representationsand Warranties
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The Borrower represents and warrants to the Adinatige Agent and each Lender that:
SECTION 4.01. Corporate Existence; Compliance Wwétv. The Borrower and each of its Subsidiaries:
(a) is a corporation duly organized, validly exigtiand in good standing under the laws of thedisi®n of its incorporation;

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

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

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

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

SECTION 4.02. Corporate Authorization; No Contrai@m Governmental Authorization. The executionljdegy and performance by the
Borrower of the Loan Documents, the borrowing @& toans, the Acquisition, the Merger and the offransactions:

(a) are within the corporate powers of the Borrqwer

(b) have been duly authorized by all necessaryaratp action, including the consent of shareholddrsre required except, in the case solely
of the Acquisition and the Merger, for such actidescribed on Schedule 4.02(b);

(c) do not and will not:
(i) contravene the certificate of incorporationbgrlaws of the Borrower;

(i) violate any other Requirement of Law (inclugithe Securities Exchange Act of 1934, Regulatibrld and X of the Federal Reserve
Board or any order or decree of any court or ob@vernmental Authority);

(iii) conflict with or result in the breach of, aonstitute a default under, any Contractual Ohiigebinding on or affecting the Borrower or
any of its properties, if (in the case of any Caotual Obligation other than any Indenture) suaabh or defaul
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has any reasonable likelihood of having a Mateékilterse Effect, or any order, injunction, writ araee of any Governmental Authority to
which the Borrower or any of its properties is saj or

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

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

SECTION 4.03. Enforceable Obligations. This Agreatrand the other Loan Documents have been dulyuésé@nd delivered by the
Borrower. This Agreement and each other Loan Docuraee legal, valid and binding obligations of B@rower, enforceable against the
Borrower in accordance with their respective teaxsept as such enforcement may be limited by agiplicbankruptcy, insolvency,
reorganization or other similar laws or equitabl@gples relating to or limiting creditors' rightenerally.

SECTION 4.04. Taxes. The Borrower and its Subsigkanave filed all Federal and other material ttams and reports required to be filed,
and have paid all Federal and other material tarésassessments payable by them, to the extesahe have become due and payable and
before they have become delinquent, except thosehvelne currently being contested in good faittappropriate proceedings and for which
adequate reserves have been provided in accordatic&AAP, provided the non-payment thereof haseasonable likelihood of having a
Material Adverse Effect. The Borrower does not krafvany proposed material tax assessment agam&dtrower or any of its Subsidiaries
and in the opinion of the Borrower, all potentk tiabilities are adequately provided for on tloeks of the Borrower and its Subsidiaries.
The statute of limitations for assessment or ctibecof Federal income tax has expired for all faflencome tax returns filed by the Borrov
for all tax years up to and including the tax yeaded in March 1992.

SECTION 4.05. Financial Matters. (a) The consokddbalance sheet of the Borrower and its Subsdia$ of the last day of the fiscal year
of the Borrower ended on September 30, 2000, and the last day of the fiscal quarters of the Barer ended on December 31, 2000 and
March 31, 2001, and the related consolidated setitsrof income, shareholders' equity and cash ftuiviise Borrower and its Subsidiaries
such fiscal year and quarters, with, in the cassaaf fiscal year, reports thereon by Ernst & Youh§:

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

(i) were prepared in accordance with GAAP consigyeapplied throughout the periods covered therelagept as set forth in the notes
thereto; anc
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(iii) other than as disclosed in Schedule 4.05hdw all material indebtedness and other liabdjtairect or contingent, of the Borrower and
its consolidated Subsidiaries as of the dates dieirecluding liabilities for taxes, material comtmients and long-term leases.

(b) The consolidated balance sheet of IBP andubsi8iaries as of the last day of the fiscal yddB& ended on December 30, 2000, and as
of the last day of the fiscal quarter of IBP endadMarch 31, 2001, and the related consolidatadrstents of earnings, changes in
stockholders' equity and comprehensive income ohiedsh flows of IBP and its Subsidiaries for s€ishal year and quarter, with, in the case
of said fiscal year, reports thereon by PriceWateseCoopers LLP:

(i) are complete, accurate and fairly present itenicial condition of IBP and its Subsidiaries &the respective dates thereof and for the
periods covered thereby;

(i) were prepared in accordance with GAAP consiyeapplied throughout the periods covered therelzgept as set forth in the notes
thereto; and

(iii) other than as disclosed in Schedule 4.05%hpw all material indebtedness and other liabdjtairect or contingent, of IBP and its
consolidated Subsidiaries as of the dates theiregiding liabilities for taxes, material commitnterand long-term leases.

(c) The Borrower has heretofore furnished to thedegs its pro forma consolidated balance sheet lssuxch 31, 2001, prepared giving eff
to the Transactions as if the Transactions hadroedwn such date and included in the model dedivéry the Borrower to the Lenders prior
to the date hereof. Such pro forma consolidatedrizal sheet (i) has been prepared in good faittdl@sassumptions believed by the
Borrower to be reasonable, (ii) is based on th¢ inésrmation available to the Borrower after daquiry, (iii) accurately reflects all
adjustments necessary to give effect to the Trdiasescand (iv) presents fairly, in all materialpests, the pro forma financial position of the
Borrower and its consolidated Subsidiaries as ofdd&1, 2001, as if the Transactions had occurresugh date.

(d) Since September 30, 2000, with respect to thredBver and its Subsidiaries (other than IBP as@itbsidiaries), and December 30, 2000,
with respect to IBP and its Subsidiaries, therelie®n no Material Adverse Effect and no developmadrith has any reasonable likelihood of
having a Material Adverse Effect.

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

SECTION 4.06. Litigation. There are no actionstssyiroceedings, claims or disputes pending, thedest knowledge of the Borrower,
threatened, against the Borrowel
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any of its Subsidiaries before any court or othev&@nmental Authority or any arbitrator that haweasonable likelihood of having a
Material Adverse Effect. All pending actions or peedings affecting the Borrower or any of its Sdiasies as of the date hereof and
involving claims in excess of $10,000,000 are dbscrin Schedule 4.06.

SECTION 4.07. Subsidiaries. (a) A complete andexiriist of all Subsidiaries of the Borrower aftgving effect to the transactions to occur
on the Effective Date, showing, as to each Subsidihe correct name thereof, the jurisdictiontsfincorporation and the percentage of
shares of each class outstanding owned by the Berrand each other Subsidiary of the Borrowertiga¢h in Schedule 4.07(a).

(b) All of the outstanding shares of each of thestdiaries listed on Schedule 4.07(a) have beddlyassued, are fully paid and non-
assessable and (other than the shares of IBPeredoby the Borrower or another Subsidiary of tlerBwer, free and clear of any Lien.

(c) The Borrower has no obligation to capitalizg ahits Subsidiaries.
(d) A complete and correct list of all joint vergsrin which the Borrower or any of its Subsidiaigea partner is set forth in Schedule 4.07(d).

SECTION 4.08. Liens. There are no Liens of any reathatsoever on any properties of the Borrowermyrof its Subsidiaries other than
Permitted Liens.

SECTION 4.09. No Burdensome Restrictions; No Ddfaifh) Neither the Borrower nor any of its Subeiidis is a party to or bound by any
Contractual Obligation, or subject to any chartecarporate restriction or any Requirement of Laujch has any reasonable likelihood of
having a Material Adverse Effect.

(b) Neither the Borrower nor any of its Subsidiarie in default under or with respect to any Carttral Obligation in any respect which,
individually or together with all such defaults stereasonable likelihood of having a Material AdeeEffect.

(c) No Default or Event of Default exists or wougsult from the incurring of any Obligations by tBerrower or any of its Subsidiaries.

SECTION 4.10. Investment Company Act. Neither tloerBwer nor any of its Subsidiaries is an "investtrmmpany" or an "affiliated
person" of, or "promoter” or "principal underwritdor, an "investment company", as such terms afandd in the Investment Company Act
of 1940, as amended. The making of the Loans by.¢heers and the application of the proceeds apayraent thereof by the Borrower and
the consummation of the transactions contemplagetidL oan Documents will not violate any provisimisuch Act or any rule, regulation
order issued by the Securities and Exchange Corunifisereundel
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SECTION 4.11. Use of Proceeds; Margin Regulatidltspart of the proceeds of any Loan will be used, o Loan will otherwise be, in
violation of Regulation T, U or X of the Federaldgeve Board.

SECTION 4.12. Assets. (a) The Borrower and eadts @ubsidiaries has good record and marketalbdetditall real property necessary or
used in the ordinary conduct of its business, exfm@Permitted Liens and such defects in titldage no reasonable likelihood, individually
or in the aggregate, of having a Material Adverffedt.

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

SECTION 4.13. Labor Matters. There are no strikestler labor disputes pending or, to the knowledlgthe Borrower, threatened against
the Borrower or any of its Subsidiaries which hang reasonable likelihood of having a Material AdecEffect. Except as disclosed in
Schedule 4.13, no significant unfair labor practiomplaint is pending or, to the knowledge of tt@rBwer, threatened, against the Borrower
or any of its Subsidiaries before any Governmetdhority.

SECTION 4.14. Environmental Matters. Except asldssd in Schedule 4.14:

(a) the on-going operations of the Borrower ancheddts Subsidiaries comply in all respects williEamvironmental Laws except such non-
compliance as has no reasonable likelihood of lgpaiMaterial Adverse Effect;

(b) the Borrower and each of its Subsidiaries hlahained all environmental, health and safety permecessary or required for its
operations, all such permits are in good standing,the Borrower and each of its Subsidiaries mpliance with all material terms and
conditions of such permits;

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

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

(e) there are no conditions or circumstances wiialy give rise to any Environmental Claim arisingnfrthe operations of the Borrower or
Subsidiaries, including Environmental Claims asated with any operations of the Borrower or its Sdiaries, which have any reasonable
likelihood of having a Material Adverse Effect.dddition, (i) neither the Borrower nor any of islSidiaries has any underground storage
tanks (A) that are not properly permitted underliapple Environmental Laws or (B) that to the befsthe Borrower's knowledge, are leaking
or dispose of Hazardous Materials off-site and

(i) the Borrower and each of its Subsidiaries hasified all of its employees of the existenceaiify, of any health hazard arising from the
conditions of their employment and have met allfioattion requirements under Title 11l of CERCLA @minder OSHA and all other
Environmental Laws.

SECTION 4.15. Completeness. None of the represengabr warranties of the Borrower contained heogiim any other Loan Document or
in any certificate or written statement furnishgddo on behalf of the Borrower pursuant to the Bimns of this Agreement or any other L¢
Document contain any untrue statement of a matidalor omit to state any material fact necessarypake the statements contained herein
or therein, in light of the circumstances underchihthey are made, not misleading. There is nokfiagtvn to the Borrower which the
Borrower has not disclosed to the Lenders which hease a Material Adverse Effect.

SECTION 4.16. ERISA. (a) Neither the Borrower noy anember of its Controlled Group contributes tg Bian other than those set forth in
Schedule 4.16.

(b) Each Plan is in compliance in all material extp with the applicable provisions of ERISA, thed€ and any other applicable Federal or
state law and rules and regulations promulgatecttimeler. With respect to each Plan (other than kidwployer Plan) all material reports
required under ERISA or any other applicable lawegulation to be filed with the relevant Governitaéiuthority, the failure of which to

file could reasonably result in liability of the Bower or any member of its Controlled Group inessof $500,000 have been duly filed and
all such reports are true and correct in all mateespects as of the date given.

(c) Except as set forth in Schedule 4.16, no Pénldeen terminated nor has any accumulated funidificiency (as defined in Section 412(a)
of the Code) been incurred (without regard to aayver granted under Section 412 of the Code) nsrang funding waiver from the IRS
been received or request
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(d) Neither the Borrower nor any member of its Colted Group has failed to make any contributiopay any amount due or owing as
required by

Section 412 of the Code or Section 302 of ERIS#herterms of any such Plan prior to the due dauding permissible extensions thereof)
under Section 412 of the Code and Section 302 ¢EER

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

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

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

(h) Neither the Borrower nor any member of its Colfed Group has engaged in any prohibited tramsactvithin the meaning of Section 4
of ERISA or Section 4975 of the Code, in connectigth any Plan.

(i) Neither the Borrower nor any member of its Golied Group (i) has incurred or reasonably expexiacur (A) any liability under Title I\
of ERISA (other than premiums due under Sectior748f(ERISA to the PBGC) or (B) any withdrawal lilityi (and no event has occurred
which with the giving of notice under Section 42#fERISA would result in such liability) under Sexet 4201 of ERISA as a result of a
complete or partial withdrawal (within the meanifgSection 4203 or 4205 of ERISA) from a Multiemydo Plan or (C) any liability under
Section 4062 of ERISA to the PBGC or to a trustgeointed under Section 4042 of ERISA, or (ii) hathdrawn from any Multiemployer
Plan.

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

(k) Except as set forth in Schedule 4.16, neitherBorrower nor any member of its Controlled Growgintains or has established any wel
benefit plan within the meaning
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Section 3(1) of ERISA which provides for (i) conting benefits or coverage for any participant or beneficiary of any participant after
such participant's termination of employment ex@pitnay be required by the Consolidated Omnibug8uideconciliation Act of 1985, as
amended ("COBRA") and the regulations thereundet,& the expense of the participant or the beiaefiof the participant, or (i) retiree
medical liabilities. The Borrower and each memtfétsoControlled Group which maintains a welfareéfit plan within the meaning of
Section 3(1) of ERISA has complied with any apgiieanotice and continuation requirements of COBRA the regulations thereunder,
except where the failure to so comply could notiltda the loss of a tax deduction or impositioradfax or other penalty on the Borrower or
any member of its Controlled Group.

SECTION 4.17. Insurance. The properties of the ®wer and its Subsidiaries are insured with findhcigound and reputable insurance
companies, in such amounts, with such deductibldscavering such risks as are customarily carrieddmpanies engaged in similar
business and owning similar properties in locaithere the Borrower and its Subsidiaries operate.

SECTION 4.18. IBP Subsidiaries. Other than IBP rggaCompany of Canada, no Subsidiary of IBP ordttie of this Agreement is an
obligor or guarantor in respect of any materialeioigdness for borrowed money.

ARTICLEV
Conditions Precedent

SECTION 5.01. Conditions Precedent to Effectiven@&bg obligation of each Lender to make Loans hedteushall not become effective
until the date on which each of the following cdiudis is satisfied (or waived in accordance witlst®® 10.02):

(a) Credit Agreement and Notes. The Administrafigent shall have received (i) counterparts of Agseement executed by the Borrower,
the Administrative Agent and each of the Lendex$ @nany promissory notes requested by the Leriensuant to Section 2.05 executed by
the Borrower, or

(i) written evidence satisfactory to the Adminatve Agent (which may include telecopy transmissib signed counterparts) that such
parties have signed such counterparts.

(b) Board Resolutions; Approvals; Incumbency Crdifes. The Administrative Agent shall have recei(i® copies of the resolutions of the
Board of Directors of the Borrower approving anthauizing the execution, delivery and performangdh® Borrower of this Agreement and
of each of the other Loan Documents to be deliveedunder by it, and authorizing the borrowinghef Loans, the Acquisition, the Merger
and the other Transactions, certified as of thedfiffe Date by the Secretary or an Assistant Sagref the Borrower; and (ii) a certificate of
the Secretary or Assistant Secretary of the Borr@geifying the names ar
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true signatures of the officers of the Borrowethauized to execute and deliver this Agreement dinotlser Loan Documents to be delivered
hereunder by it.

(c) Articles of Incorporation; By-laws and Good &ding. The Administrative Agent shall have receieadh of the following documents: (i)
the articles or certificate of incorporation of tBerrower as in effect on the Effective Date, daxti by the Secretary of State of Delaware as
of a recent date and by the Secretary or AssiSaatetary of the Borrower as of the Effective Datd the by-laws of the Borrower and IBP
as in effect on the Effective Date, certified bg ecretary or Assistant Secretary of the Borrasesf the Effective Date; and (ii) good
standing certificates as of a recent date for theddver from the Secretaries of State of such stasethe Administrative Agent may request.

(d) Legal Opinion. The Administrative Agent shadive received a favorable opinion, dated the EffedDate and addressed to the
Administrative Agent and the Lenders of Corporateidsel of the Borrower and its Subsidiaries to tarimlly the effect set forth on Exhibit
5.01 and as to such other matters as any Lendmrghrthe Administrative Agent may reasonably retj(esd the Borrower hereby instructs
such counsel to deliver such opinion);

(e) Certificate. The Administrative Agent shall kaeceived a certificate signed by a Responsiblie€fof the Borrower, (accompanied, if
applicable, by a supporting certificate signed esponsible Officer of IBP) dated as of the EffexDate, stating that:

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

(iii) there has not occurred or become known siBeptember 30, 2000, any condition or change ttmafiacted or could reasonably be
expected to affect materially and adversely thenmss, assets, liabilities, financial conditiomuaterial agreements of the Borrower and its
Subsidiaries, including IBP and its Subsidiariagen as a whole.

(f) Other Documents. The Administrative Agent sliel/e received such other approvals, opinions cuments as the Administrative Agent
or any Lender may request.

(g9) Fees, Costs and Expenses. The Borrower shadl aid all costs and expenses referred to in @ed).04 (including legal fees and
expenses and the allocated cost of in-house cguiesethich the Borrower has been invoiced priothte Effective Date.

(h) IBP Guarantee. The Administrative Agent shalidareceived (i) a counterpart of the Guaranteeedgent executed by IBP or (ii) written
evidence satisfactory to the Administrative Agemhich may include telecopy transmission of a sigoeanterpart) that IBP has signed such
counterparttogether with (A) a favorable opinion, dated théedaf the
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Guarantee Agreement and addressed to the Administragent and the Lenders of counsel to IBP, tostantially the effect set forth on
Exhibit 5.01 and as to such other matters as angémethrough the Administrative Agent may reasopadtuest, (B) such documents and
certificates as the Administrative Agent or its osel may reasonably request relating to the orgéiniz, existence and good standing of IBP,
and the authorization of the Transactions to wiif is party and (C) the supporting certificateerehced to in paragraph (e) above.

() Tender Offer. The Tender Offer shall have beempleted or will be completed substantially sirantously (except for the making of
payment by the Borrower in connection with its fuarse of the IBP Stock pursuant to the terms offtheder Offer) and shall be in
accordance with applicable law and the terms oMbkeger Agreement and the other documentationeeltd the Acquisition approved by t
Administrative Agent prior to the date hereof, witth modification or waiver of any material termaamdition thereof not approved by the
Administrative Agent, and the assets and liabgitié IBP and its Subsidiaries shall be consistétit the pro forma consolidated balance s
referred to in Section 4.05(c).

()) Indebtedness. The Administrative Agent shalkhésfied that the Borrower and IBP have made aakegarrangements to ensure that (and
the Borrower hereby covenants that prior to theelof business on the date of the first Borrowiegehinder) all credit exposures outstanding
under the IBP Credit Agreement shall have beentanbally simultaneously repaid, prepaid, defeaseckfinanced and all commitments
thereunder shall have been terminated (or irreMeaaditice of termination shall have been givenBR)l, and after giving effect thereto anc
the other transactions contemplated to occur imeotion with the completion of the Tender Offee Borrower and its Subsidiaries
(including IBP and its Subsidiaries) shall havestanding no Indebtedness other than (i) commitmemdsindebtedness under or permittes
this Agreement and the Existing Credit Agreemanti{debtedness under the Borrower's commercipeparogram, (iii) in the event that t
Senior Notes are issued and sold prior to the mipdate of the Senior Note Bridge Facility, Indelotess under the Senior Notes, (iv) in the
event that the Senior Notes are not issued andpsimdto the closing date of the Senior Note Bedgacility, Indebtedness under the Senior
Note Bridge Facility, and (v) the IndebtednessBR llisted on Schedule 5.01(j) hereto the termshith; as amended or waived in a mar
satisfactory in all respects to the Administrathgent, are not violated by the Transactions andatodirectly or indirectly, prohibit IBP frol
guaranteeing Indebtedness of the Borrower or pagivigends to the Borrower; provided, however, thatonnection with the Merger,
certain actions will be taken and consents or waiebtained prior to the closing of the Mergerdspect of certain Indebtedness of IBP and
its Subsidiaries, which Indebtedness shall notdeess of $30,000,000 and shall not in any caserselyeaffect the ability of the Borrower or
IBP to complete the Merger.

(k) Approvals and Consents. All requisite governtakauthorities and third parties shall have apptber consented to the Acquisition to the
extent such approvals or consents are requiredr @idicable laws or agreements or otherwise;milliaable appeal periods shall have
expired; and there shall be no governmental ocjabaction, actual or threatened, that could reably be expected to restrain, prevent or
impose materiall
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burdensome conditions on the Acquisition or theneations. There shall be no litigation or admmatste action that could reasonably be
expected to have a material adverse effect onubméss, assets, liabilities or condition (finahoraotherwise) of the Borrower and its
Subsidiaries, including IBP and its Subsidiariagen as a whole.

() Amendments to Existing Indebtedness. Any amegmtimwaiver or other modification of the Existingedit Agreement or any other
agreement or instrument governing IndebtednedseoBorrower or IBP or any of their respective Sdiasies required in connection with tl
Agreement, the Acquisition, the Merger or any offiemsaction shall have become effective and sleadlatisfactory in all respects to the
Administrative Agent; provided, however, that imoection with the Merger, certain actions will b&&n and consents or waivers obtained
prior to the closing of the Merger in respect aftaim Indebtedness of IBP and its Subsidiariescivimdebtedness shall not be excess of
$30,000,000 and shall not in any case adversetgtiie ability of the Borrower or IBP to compléte Merger.

(m) New Credit Facility. The Borrower shall haveaered into a commitment letter for a new crediiligcto amend, supplement or replace
the credit facility under the Existing Credit Agneent on terms satisfactory to the AdministrativeeAg

(n) Senior Notes. Either (i) the Senior Notes shalle been issued and sold and the terms theralbbghsatisfactory to the Administrative
Agent or (ii) the Senior Note Bridge Facility shilive become effective and the terms thereof beadatisfactory to the Administrative
Agent.

The Administrative Agent shall notify the Borrowaend the Lenders of the Effective Date, and suclt@ashall be conclusive and binding.
Notwithstanding the foregoing, the obligationslué Lenders to make Loans hereunder shall not beeffieetive unless each of the forego
conditions is satisfied (or waived pursuant to Bec10.02) at or prior to 3:00 p.m., New York Ciigne, on August 31, 2001 (and, in the
event such conditions are not so satisfied or whitlee Commitments shall terminate at such time).

SECTION 5.02. Conditions Precedent to All Borroveinghe obligation of each Lender to make any Laaproafter the Effective Date shall
be subject to the further conditions precedent that

(a) Naotice of Borrowing. In the case of a CommitBamrowing, the Administrative Agent shall haveea®d a Notice of Borrowing as
required by
Section 2.02.

(b) Continuation of Representations and Warraniibs. representations and warranties containedticl&dV and in each other Loan
Document shall be true and correct on and as ofldte of borrowing with the same effect as if madeand as of such date (except for
representations and warranties expressly relabirzgntearlier date, in which case they shall bedngcorrect as of such earlier da



47
(c) No Existing Default. No Default or Event of Redt shall exist and be continuing or shall refulin the Loan being made on such date.

(d) Other Assurances. The Administrative Agentishave received such other approvals, opinionguthents as any Lender through the
Administrative Agent may reasonably request relétetthe Transactions.

(e) Senior Note Bridge Facility. On any such d#ie,commitments of the lenders under the Senioe Boidge Facility shall have been fully
drawn by the Borrower.

Each Notice of Borrowing and Competitive Bid Redumgmitted by the Borrower hereunder shall comtgtia representation and warranty
the Borrower hereunder, as of the date of each satibe, application or request and as of the daeach Borrowing relating thereto, that the
conditions in this Section 5.02 are satisfied.

ARTICLE VI
Affirmative Covenants

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

SECTION 6.01. Compliance with Laws, Etc. The Boreowhall comply, and cause each of its Subsidianiesmply, with all applicable
Requirements of Law, except such as may be codtastgood faith by appropriate proceedings and tvhias no reasonable likelihood of
having a Material Adverse Effect.

SECTION 6.02. Use of Proceeds. The Borrower stsaithe proceeds of any Loan hereunder made oneortla¢ Effective Date (i) to finan
the Acquisition and to refinance the IBP Credit égment and other Indebtedness of IBP and (ii) woompletion of the purchase of the St

in the Acquisition and the refinancings referredntalause (i), to refinance the Borrower's comriangaper and for working capital and other
general corporate purposes (including capital edperes and acquisitions and to support the issei@ahicommercial paper); provided,
however, in each case such use of proceeds shdikrio contravention of any Requirement of Law ahdll be consistent with the
representations and warranties contained hereiwvjged, further, that the proceeds of any Loansimeder may not be used to finance the
purchase or other acquisition of Stock in any Reissuch purchase or acquisition is opposed byotiard of directors of such Person.

SECTION 6.03. Payment of Obligations, Etc. The Baer shall pay and discharge, and cause each $iifisidiaries to pay and discharge,
before the same shall become delinquent, all lagthims and all taxes, assessments and governnorEges or levie
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unless the same are being contested in good faidppropriate proceedings and adequate reservesdahbave been established on the b
of the Borrower or one of its Subsidiaries in ademce with GAAP, provided all such non-paymentdiviidually or in the aggregate, have no
reasonable likelihood of having a Material AdveEsgect.

SECTION 6.04. Insurance. The Borrower shall mamtand cause each of its Subsidiaries to maintdth,financially sound and reputable
independent insurers, insurance with respect ford@perties and business against loss or damathe édnds customarily insured against by
Persons engaged in the same or similar businesscbftypes and in such amounts as are custonaariligd under similar circumstances by
such other Persons.

SECTION 6.05. Preservation of Corporate Existeite, The Borrower shall preserve and maintain,@mge each of its Subsidiaries to
preserve and maintain, its corporate existenchtgicharter and statutory) and franchises, exagpermitted under Sections 7.05 and 7.07.

SECTION 6.06. Access. The Borrower shall permitl eause each of its Subsidiaries to permit, reptatiges of the Administrative Agent
any Lender to examine and make copies of and aistirmm the records and books of account of, asitithe properties of, the Borrower ¢
any of its Subsidiaries, and to discuss the afféimances and accounts of the Borrower and arits @ubsidiaries with any of their directors,
officers and independent public accountants anklogize those accountants to disclose to such Perspand all financial statements and
other information of any kind, including copiesafy management letter or the substance of anyrdaamation that such accountants may
have with respect to the business, financial ahdraffairs of the Borrower or any of its Subsidgtar all at the expense of the Borrower ar
such times during normal business hours and as afienay be reasonably desired, upon reasonald@eslnotice to the Borrower; provid
however, that when an Event of Default exists AHeninistrative Agent or any Lender may visit andpact, at the expense of the Borrower,
its records and properties at any time during mssirhours and without advance notice.

SECTION 6.07. Keeping of Books. The Borrower shadlintain, and cause each of its Subsidiaries tataiai, proper books of record and
account, in which full and correct entries shalhi@de of all financial transactions and mattersiving the assets and business of the
Borrower and each of its Subsidiaries in accordavite GAAP.

SECTION 6.08. Maintenance of Properties. The Boemoghall maintain and preserve, and cause eads 8fibsidiaries to maintain and
preserve, all of its properties in good repair, kirog order and condition, and from time to time mak cause to be made all necessary and
proper repairs, renewals, replacements and imprem&s so that the business carried on in connetitenewith may be properly and
advantageously conducted at all times; providedidver, that nothing in this Section 6.08 shall preithe Borrower or any of its
Subsidiaries from discontinuing the operation dreraintenance of any of its properties if s
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discontinuance is, in the opinion of the Borrowd@sirable in the conduct of its business and hasasonable likelihood of having a Material
Adverse Effect.

SECTION 6.09. Financial Statements. The Borrowatl $hrnish to each Lender with a copy to the Adisiirative Agent, in form and details
satisfactory to the Lenders and the Administrafigent:

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

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

of Default has occurred and is continuing, or lsaccounting firm has obtained such knowledgeaHaéfault or an Event of Default has
occurred and is continuing, a statement as to dhere thereof and

(i) copies of any letters to the management ofBberower from such accounting firm; and

(c) at the same time it furnishes each set of fir@rstatements pursuant to paragraph (a) or (@eala certificate of the Chief Financial
Officer of the Borrower (i) to the effect that n@fault or Event of Default has occurred and is icmig (or, if any Default or Event of
Default has occurred and is continuing, descriltirgsame in reasonable detail and the action vithlBorrower proposes to take with
respect thereto) and (ii) commencing with the fiiahstatements for December 31, 2001, a compliaed#ficate, in substantially the form
Exhibit 6.09, setting forth in reasonable detadl tomputations necessary to determine whetheraheBer was in compliance with the
financial covenants set forth in Section 7.15 arid,7in each case reconciling any differences betvibe numbers used in such calculations
and those used in the preparation of such finastaatments
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SECTION 6.10. Reporting Requirements. The Borrosted| furnish to the Administrative Agent (and th@ministrative Agent shall (other
than in the case of clause (d) below) promptly ighrio the Lenders):

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

(b) promptly but not later than three Business Dafyesr the Borrower becomes aware of the existen¢g any Default or Event of Default,
(if) any breach or non-performance of, or any ditfander, any Contractual Obligation to which ther®wer or any of its Subsidiaries is a
party which has any reasonable likelihood of hadngaterial Adverse Effect, or (iii) any Materiabi#erse Effect or any event or other
development which has a reasonable likelihood wirtgea Material Adverse Effect, notice specifyimg thature of such Default, Event of
Default, breach, non-performance, default, Matekidderse Effect, event or development, including aéimticipated effect thereof;

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

(d) promptly after the creation or acquisition g the name and jurisdiction of incorporatioreath new Subsidiary of the Borrower;

(e) promptly, but not later than five Business Daiter the Borrower becomes aware of any chandddiydy's or S&P in its Debt Rating,
notice of such change; and

(f) such other information respecting the businpssspects, properties, operations or the condifinancial or otherwise, of the Borrower or
any of its Subsidiaries as any Lender through timifistrative Agent may from time to time reasoyatgiquest.

SECTION 6.11. Notices Regarding ERISA. Without timy the generality of the notice provisions conéal in Section 6.10, the Borrower
shall furnish to the Administrative Agent:

(&) promptly and in any event (i) within 30 dayteathe Borrower or any member of its Controllea@@r knows or has reason to know that
any ERISA Event described in clause (a) of thenitéfin of ERISA Event or any event described int®ec4063(a) of ERISA with respect to
any Plan, and (ii) within ten days after the Boreowr any member of its Controlled Group knows @s heason to know that any other ER
Event with respect to any Plan has occurred ogagst for a minimum funding waiver under Sectio@ 41the Code with respect to any Plan
has been made, a statement of the Chief Finanfige©of the
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Borrower describing such ERISA Event and the actiioany, which the Borrower or such member ofGtntrolled Group proposes to take
with respect thereto together with a copy of thBaeoof such ERISA Event or other event, if reqdiby the applicable regulations under
ERISA, given to the PBGC;

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

(c) promptly and in any event within ten Business/®after receipt thereof, a copy of any correspond the Borrower or any member of its
Controlled Group receives from the Plan Sponsodédimed by Section 4001(a)(10) of ERISA) of anyltiumployer Plan concerning
potential withdrawal liability of the Borrower ong member of its Controlled Group pursuant to

Section 4219 or 4202 of ERISA, and a statement ttwrChief Financial Officer of the Borrower or fumember of its Controlled Group
setting forth details as to the events giving tessuch potential withdrawal liability and the actiwhich the Borrower or such member of its
Controlled Group proposes to take with respectetioer

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

(e) notification within five Business Days afteetBorrower or any member of its Controlled Groupwa or has reason to know that the
Borrower or any such member of its Controlled Grbap or intends to file a notice of intent to taraie any Plan under a distress termination
within the meaning of

Section 4041(c) of ERISA and a copy of such noticel

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

SECTION 6.12. Employee Plans. (a) With respectam$other than a Multiemployer Plan, for each Réended to be qualified under
Section 401(a) of the Code which is hereafter astbpt maintained by the Borrower or by any memlbéisaControlled Group, the Borrower
shall or shall cause any such member of its Cdettdbroup to (i) seek and receive determinatiotetstfrom the IRS to the effect that such
Plan is qualified within the meaning of

Section 401(a) of the Code; (ii) from and after éld@ption of any such Plan, cause such Plan taakfigd within the meaning of Section 401
(a) of the Code and to be administered in all ni@tegspects in accordance with the requiremenBRISA and Section 401(a) of the Code;
(iif) make all required contributions by the dudealéincluding permissible extensions) under Sectibd of the Code and Section 302 of
ERISA; and (iv) not take ar
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action which could reasonably be expected to causk Plan not to be qualified within the meanin@ettion 401(a) of the Code or not to be
administered in all material respects in accordamite the requirements of ERISA and Section 40dfahe Code.

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

SECTION 6.13. Environmental Compliance; Notice. Buogrower shall, and cause each of its Subsididoes

(a) use and operate all of its facilities and props in substantial compliance with all Environrteriaws, keep all necessary permits,
approvals, certificates, license and other authtions relating to environmental matters in effaatl remain in substantial compliance
therewith, and handle all Hazardous Materials imstantial compliance with all applicable Environr@h.aws;

(b) promptly upon receipt of all written claims,neplaints, notices or inquiries relating to the dtind of its facilities and properties or
compliance with Environmental Laws, evaluate suaeints, complaints, notices and inquiries and fodwawpies of (i) all such claims,
complaints, notices and inquiries which individydiave any reasonable likelihood of having a Matekdverse Effect and (ii) all such
claims, complaints, notices and inquiries, arigiogn a single occurrence which together have aagarable likelihood of having a Material
Adverse Effect, and endeavor to promptly resolVswath actions and proceedings relating to compéamith Environmental Laws; and

(c) provide such information and certifications winthe Administrative Agent may reasonably reqfresh time to time to evidence
compliance with this Section 6.13.

SECTION 6.14. Acquisition and Merger Agreement. Bagrower will use its best efforts to complete fkegjuisition and consummate the
Merger as soon as practicable and will not amengaive without the approval of the Administrativgent any material term or condition of
the Merger Agreement or any other documentaticatedito the Acquisition delivered to the Lendeisrpio the date of this Agreement.

SECTION 6.15. Private Offering or Public Regisivati The Borrower shall no later than October 1,12@@e its reasonable best efforts to (a)
issue and sell pursuant to a private offering up2&00,000,000 of the Borrower's debt securitesuch lesser amount as shall be requirt
repay or prepay all Loans and terminate all Commaitts hereunder or (b) file with the Securities Brdhange Commission a shelf
registration pursuant to Rule 415 of the Securitiesor other registration statement on Form S-Bspect of up to $2,500,000,000 of the
Borrower's debt securities and complete as prongstlgracticable a registered offering of up to 82,800,000 of the Borrower's debt
securities, or such lesser amount as shall benatjto repay or prepay all Loans and terminat€athmitments hereunde
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ARTICLE VII
Negative Covenants

The Borrower hereby covenants and agrees that km@ss any Lender shall have any Commitment meteuor any Loan or other
Obligation shall remain unpaid or unsatisfied, salthe Majority Lenders shall waive compliance hiting:

SECTION 7.01. Limitations on Liens. The Borrowegabimot create, incur, assume or suffer to exispermit any of its Subsidiaries to crei
incur, assume or suffer to exist, any Lien upowith respect to any of its properties, whether mawed or hereafter acquired, other than
(subject to the final sentence of this Section ytbé& following ("Permitted Liens"):

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

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

(c) Liens imposed by law, such as materialmen'shaweics', warehousemen's, carriers', lessors'ratore’ Liens incurred by the Borrower or
any of its Subsidiaries in the ordinary course uwsibess which secure its payment obligations toRergon, provided (i) neither the Borrower
nor any of its Subsidiaries is in default with respto any payment obligation to such Person oBtireower or the applicable Subsidiary is in
good faith and by appropriate proceedings diligeatintesting such obligation for which adequatemess shall have been set aside on its
books and (ii) such Liens have no reasonable likeldl of having, individually or in the aggregatéaterial Adverse Effect;

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

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

(f) Liens on the property of the Borrower or anyitsfSubsidiaries securing (i) the performanceid$ tenders, statutory obligations, leases
and contracts (other than for the repayment ofdveed money), (ii) obligations on surety and apjbeaids not exceeding in the aggregate
$5,000,000 and (iii) other obligations of like nauincurred as an incident to anc
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the ordinary course of business, provided all diuiehs in the aggregate have no reasonable liketifewen if enforced) of having a Material
Adverse Effect;

(9) zoning restrictions, easements, licenses, vatiens, restrictions on the use of real propertynmor irregularities incident thereto which
do not impair the value of any parcel of propergtenial to the operation of the business of the®meer and its Subsidiaries taken as a whole
or the value of such property for the purpose chsusiness;

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

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

(i) Liens (including in connection with capitaldses) securing Indebtedness of the Borrower ophity Subsidiaries incurred to finance alll
or some of the cost of construction of propertyt¢orefinance Indebtedness so incurred upon coioplef such construction) which Liens do
not extend to any other property except to the pnived real property upon which such constructidhogcur; provided the Indebtedness
secured by such Liens is not incurred more thade8G after the later of the completion of constarcor the commencement of full operat
of such property;

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

(iv) in addition to Liens permitted under clausgs(d (i) above, Liens in connection with capitdses entered into by the Borrower or any
of its Subsidiaries in connection with sale-leas#lisansactions.

provided, however, that the aggregate amount afbitetiness secured by all Liens referred to in e, (ii), (i) and (iv) of this paragraph
(h) at any time outstanding, together with the btddness secured by Liens permitted pursuant sgpaphs (i) and (I) below (and any
extensions, renewals and refinancings of such ledieless) shall not, subject to the second provipamagraph (i) below, at any time exceed
the Permitted Lien Baske



55

(i) Liens on assets of any corporation existinthattime such corporation becomes a Subsidiarg@Birrower or merges into or
consolidates with the Borrower or any of its Sulagids, if such Liens (A) do not extend to any otbmperty, (B) do not secure Indebtedness
exceeding the fair market value of such properthatime such corporation becomes a SubsidiatigeoBorrower or at the time of such
merger or consolidation, and (C) were not createzbntemplation of such corporation becoming a Blidry of the Borrower or of such
merger or consolidation; provided, however, thatabgregate amount of Indebtedness secured by taéarged to in this paragraph

(i), together with the Indebtedness secured byd mermitted pursuant to paragraph (h) above aratpaph (I) below (and any extensions,
renewals and refinancings of such Indebtednesd)rabtaat any time exceed the Permitted Lien Bagketvided, further, however, that
notwithstanding the foregoing limitation, the Bas@r may incur, and permit its Subsidiaries to in¢ndebtedness secured by Liens referred
to in this paragraph (i) which, when aggregatedh e Indebtedness secured by Liens permitted ant¢a paragraph (h) above and
paragraph (I) below, exceed the Permitted Lien Bagkand only if, (x) such Indebtedness remaintstanding for a period of less than six
months from the date on which such Indebtednestsditceeded the Permitted Lien Basket or (y) suehd.are released within six months;

(j) Liens in respect of the Receivables Facilitg &ens in respect of accounts sold by the Borroavet its Subsidiaries pursuant to a
receivables purchase transaction permitted by &e@to7(f);

(k) judgment Liens in respect of judgments thahdbconstitute an Event of Default under clause(fhpr (j) of Article VIII;

() Liens securing other Indebtedness of the Boemoar any of its Subsidiaries not expressly peeditty paragraphs (a) through (k);
provided, however, that the aggregate amount cfbtetiness secured by Liens permitted pursuantégphs (h) and (i) above and
pursuant to this paragraph (l) (and any extensi@mewals and refinancings of such Indebtedness) rsht, subject to the second proviso of
paragraph (i) above, at any time exceed the Pauniitien Basket; and

(m) any Lien on Excess Margin Stock.

Notwithstanding anything contained in this Agreefrterthe contrary, the Borrower shall not createur or assume, or permit any of
Subsidiaries to create, incur or assume, any Bribebt (other than Priority Debt resulting fronetbecuring of existing Indebtedness with
Excess Margin Stock), if after giving effect to buareation, incurrence or assumption the aggremattanding amount of Priority Debt at the
time of such creation, incurrence or assumptionlévexceed 15% of the total consolidated assets\flzkd as if the Merger had occurred as
of the Effective Date) of the Borrower and its Sdlmgies at the most recent fiscal quarter enchefBorrower for which financial statements
have been delivered under Section 6.09(a) or @rfor to the first delivery of such financial stenents, at the respective dates of the most
recent financial statements for the Borrower and iBferred to in

Section 4.05(a) and (b
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SECTION 7.02. Limitation on Indebtedness. The Bawpshall not create, incur, assume or suffer tetear permit any of its Subsidiaries to
create, incur, assume or suffer to exist, any Itethiess except (subject to the final sentencei®Sbction 7.02):

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

(b) Indebtedness existing on the Effective Date satdorth in Schedule 7.02, and any extensiorewah refunding and refinancing thereof,
provided that after giving effect to such extensi@mewal, refunding or refinancing, (A) the primai amount thereof is not increased, (B)
neither the tenor nor the remaining average liggebf is reduced and (C) the interest rate thei®ant increased; provided, however, that the
industrial revenue bonds identified by an asteirisBchedule 7.02 may be refinanced at an intea¢sthigher than the rate in effect
immediately prior to such refinancing;

(c) Indebtedness of the Borrower to any of its 8libses, of any wholly-owned Subsidiary of the Biwer to the Borrower or of any
Subsidiary of the Borrower to another wholly-owrfabsidiary of the Borrower;

(d) surety bonds and appeal bonds required inrtti@ary course of business or in connection withehforcement of rights or claims of the
Borrower or its Subsidiaries or in connection witdgments that do not result in a Default or anriEa# Default;

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

(f) Indebtedness secured by Liens permitted putsisaBection 7.01 subject to the limitations coméai therein;
(9) Indebtedness incurred in connection with tiseasmce of commercial paper; and

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

Notwithstanding anything contained in this Agreetterthe contrary, the Borrower shall not createur or assume, or permit any of
Subsidiaries to create, incur or assume, any Bribebt (other than Priority Debt resulting fronetbecuring of existing Indebtedness with
Excess Margin Stock), if after giving effect to buareation, incurrence or assumption the aggrematstanding amount of Priority Debt at the
time of such creation, incurrence or assumptionld
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exceed 15% of the total consolidated assets (eatmalilas if the Merger had occurred as of the Effe@ate) of the Borrower and its
Subsidiaries at the most recent fiscal quartercride Borrower for which financial statements haeen delivered under Section 6.09(a) or
(b) (or prior to the first delivery of such finaatistatements, at the respective dates of the raosht financial statements for the Borrower
and IBP referred to in Section 4.05(a) and (b)).

SECTION 7.03. Sale-Leaseback Transactions. TheoB@mr shall not create, incur, assume or suffexisteor permit any of its Subsidiaries
to create, incur, assume or suffer to exist, arigation, for the payment of rent or otherwisecomnection with a sale-leaseback transaction,
except (subject to the final sentence of this $acfi.03 and subject to the limitations set fortiséction 7.01(h)) capital leases entered into by
the Borrower or any of its Subsidiaries after tiie&ive Date in connection with saleaseback transactions; provided (i) immediateigrgo
giving effect to such lease, the property subjediuich lease was sold by the Borrower or any sutisi8iary to the lessor pursuant to a
transaction permitted under Section 7.07 and @iment of Default exists or would occur as a restisuch sale and subsequent lease.

Notwithstanding anything contained in this Agreetterthe contrary, the Borrower shall not createur or assume, or permit any of
Subsidiaries to create, incur or assume, any Bribebt (other than Priority Debt resulting fronetbecuring of existing Indebtedness with
Excess Margin Stock), if after giving effect to buareation, incurrence or assumption the aggrematstanding amount of Priority Debt at the
time of such creation, incurrence or assumptionlavexceed 15% of the total consolidated assets\lzikd as if the Merger had occurred as
of the Effective Date) of the Borrower and its Sdlzgies at the most recent fiscal quarter enchefBorrower for which financial statements
have been delivered under Section 6.09(a) or ¢bpror to the first delivery of such financial tgenents, at the respective dates of the most
recent financial statements for the Borrower ani tBferred to in

Section 4.05(a) and (b)).

SECTION 7.04. Restricted Payments. The Borrowell slog and shall not permit any of its Subsidiarie, declare, pay or authorize any
Restricted Payment if (a) any such Restricted Payiisenot paid out of Consolidated Net Income Aaklé for Restricted Payments, (b) at
time of, and immediately after, the making of angls Restricted Payment (or the declaration of aniglénd except a stock dividend) a
Default or Event of Default has occurred and istioaing or (c) the making of any such RestrictegirRant would cause the Leverage Ratio
to exceed the percentage pursuant to Section thidhwhe Borrower will be required to maintain dslee end of the fiscal quarter during
which such Restricted Payment is to be made.

SECTION 7.05. Mergers, Etc. The Borrower shallmetrge or consolidate with or into, or convey, tfandease or otherwise dispose of
(whether in one transaction or in a series of tatisns) all or substantially all of its assets ¢ifter now owned or hereafter acquired) to any
Person, or, except as permitted pursuant to Se¢t@hor Section 7.09, acquire all or substantiallypf the Stock of any Person, or acquirt
or substantially all of the ass¢
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of any Person (other than live inventory) or eimiés any joint venture or partnership with, any$er, or permit any of its Subsidiaries to do
so; provided, however, that:

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

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

(c) the Borrower or any Subsidiary of the Borrowsay acquire all or substantially all of the Stockab or substantially all of the assets of
any Person, provided (i) at the time of, and imratady after giving effect to such acquisition, ramdition or event shall exist which
constitutes an Event of Default, (ii) the Borrovgdall be in pro forma compliance with the financ@aVenants set forth in Sections 7.15 and
7.16, assuming such acquisition occurred on tise diay of the fiscal quarter most recently endetl(ér) the Borrower shall have obtained,
and delivered to the Administrative Agent, writanfirmations from S&P and Moody's that, immediatafter giving effect to such
acquisition, (x) the Borrower will maintain rating§its Index Debt of at least BBB by S&P and Bag3Moody's, (y) neither of such ratings
is under review for possible downgrade and (z)Bbeower has not been placed on credit watch wétdpative implications by either such
rating agency; and

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

SECTION 7.06. Investments in Other Persons. Theddaar shall not make, or permit any of its Subsidmto make, any loan or advance to
any Person (other than accounts receivable créatbé ordinary course of business); or, excegteamitted under Section 7.04 or 7.05,
purchase or otherwise acquire, or permit any dbitbsidiaries to purchase or otherwise acquire Saogk or other equity interest or
Indebtedness of any Person, or make, or permibaitg Subsidiaries to make, any capital contribaitio, or otherwise invest in, any Person,
except:

(a) Permitted Investments;
(b) investments existing on the date hereof inResson;

(c) loans, advances, credit support, or other itnvests in any Person or Persons, in amounts wiialotexceed in the aggregate at any time
outstanding 5% of the consolidat
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total assets of the Borrower and its Subsidiarseatahe last day of the most recently ended figaatter of the Borrower;
(d) the acquisition by the Borrower or any of itsolly-owned Subsidiaries of Stock permitted to $®ied pursuant to Section 7.09;
(e) intercompany Indebtedness permitted pursuaBettion 7.02(d); and

(f) loans or advances made by the Borrower or dritg Gubsidiaries to employees of the Borroweamy of its Subsidiaries not to exceed an
aggregate of $5,000,000.

SECTION 7.07. Assets. The Borrower shall not ssdkign, transfer or otherwise dispose of any aistets, or permit any of its Subsidiaries
to sell, assign, transfer or otherwise disposengfdd its assets, except:

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

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

(c) the periodic sales to third parties of liveentory and related products and services under grdwontracts;
(d) Permitted Dispositions;
(e) the sale or disposition of Permitted Investragnt

(f) the sale of accounts or other receivables leyBbrrower and its Subsidiaries in connection hih Receivables Facility or for not less ti
the fair value thereof, without recourse, in corioecwith a receivables purchase transaction; and

(9) the sale or disposition of Excess Margin Stfmknot less than the fair value thereof.
SECTION 7.08. Change in Nature of Business. The@®wgr shall not:

(a) engage in any business other than the prodyetiarketing and distribution of food products amg related food or agricultural products,
processes or business;
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(b) permit any of its Subsidiaries to make any maktehange in the nature of its business as choteat the date hereof except as permitted
under Section 7.05 or enter into any new business.

SECTION 7.09. Capital Structure. The Borrower shalt

(a) make, or, except as permitted by Section f8bnit any of its Subsidiaries to make, any chamgés capital structure (including in the
terms of its outstanding Stock), amend their dedié of incorporation or by-laws, or make any afemin any of its business objectives,
purposes or operations if such change has a rdalediielihood of having a Material Adverse Effeot;

(b) permit any of its Subsidiaries to issue anyckt@ther than directors' qualifying shares) ot@n to the Borrower or any wholly-owned
Subsidiary of the Borrower, except if (i) after igig effect to such issuance, such Subsidiary lisassBubsidiary of the Borrower; (ii) such
issuance has no reasonable likelihood of havingateNal Adverse Effect; and

(iii) at the time of, and immediately after giviedfect to such issuance, there shall exist no d¢immdor event which constitutes an Event of
Default.

SECTION 7.10. Transactions with Affiliates, Etc.eTBorrower shall not:

(a) enter into or be a party to, or permit anytef3ubsidiaries to enter into or be a party to, taaysaction with any Affiliate of the Borrower

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

(b) enter into, or permit any of its Subsidiarieshter into, any agreement that prohibits, liraitsestricts any repayment of loans or advai

or other distributions to the Borrower by any afiigspective Subsidiaries, or that restricts ach Subsidiary's ability to declare or make any
dividend payment or other distribution on accourdmmy shares of any class of its capital stockroit® ability to acquire or make a paymer
respect thereof.

SECTION 7.11. Accounting Changes. The Borrowerlsi@imake, or permit any of its Subsidiaries tdkmaany significant change in
accounting treatment and reporting practices exagpéquired by GAAP, the IRS or the Securities Bxchange Commission; provided,
however, that if any such changes are so requirbéé made within a certain period of time only,lsabanges may, in the discretion of the
Borrower, be made at any time during such period.

SECTION 7.12. Margin Regulations. (a) The Borrosieall not use the proceeds of any Loan in violatibRegulation T, U or X of the
Board of Governors of the Federal Reserve Sys
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(b) The Borrower will not, and will not permit aiy its Subsidiaries to, (other than in connectiathwhe Acquisition) purchase or otherwise
acquire Margin Stock if, after giving effect to asyych purchase or acquisition, Margin Stock owngethb Borrower and its Subsidiaries
would represent more than 25% of the assets dBtinwer and its Subsidiaries on a consolidatedsi{@alued in accordance with
Regulation U).

SECTION 7.13. Compliance with ERISA. The Borrowkalt not, directly or indirectly, permit any memhafrthe Controlled Group of the
Borrower to, directly or indirectly:

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

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

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

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

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

SECTION 7.14. Speculative Transactions. The Borrashall not engage or permit any of its Subsid&atéeengage in any transaction
involving commodity options or futures contracteartthan in the ordinary course of business cadistith past transactions.

SECTION 7.15. Leverage Ratio. Commencing on Decer@bg2001, the Borrower shall not permit at amyetithe Leverage Ratio to be
greater than 5.25 to 1.00.

SECTION 7.16. Interest Expense Coverage Ratio. Caneing on December 31, 2001 and at any time there#iie Borrower shall not
permit the ratio of (i) Consolidated EBITDA to (ilDonsolidated Interest Expense, in each case égpehiod of foul
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consecutive fiscal quarters for which financiatastaents have most recently been delivered undeio8e®09(a) or (b) at such time, to be |
than 2.50 to 1.00.

ARTICLE VIII
Events of Default
SECTION 8.01. Events of Default. The term "Evenbeffault” shall mean any of the events set fortthia Section 8.01.

(a) NonPayment. The Borrower shall (i) fail to pay whenl as required to be paid herein, any amount otgrét of any Loan or any amot
of interest on any Bid Loan; or (ii) fail to paytwin three Business Days after the same shall bechma and payable, any other interest o
fee or other amount payable hereunder or undeotrgr Loan Document or any other Obligation;

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

(c) Specific Defaults. The Borrower shall fail terform or observe any term, covenant or agreenmrtaied in Article VII or Section 6.02,
6.05, 6.06, 6.10(b) or 6.10(e);

(d) Other Defaults. The Borrower shall fail to merh or observe any other term or covenant contaiméliis Agreement or any other Loan
Document, and such Default shall continue unrenteftiea period of 30 days after the date upon whidkten notice thereof shall have been
given to the Borrower by the Administrative Agent;

(e) Default under Other Agreements. Any defaulllshecur under the Existing Credit Agreement, trec&ivables Facility, the Senior Note
Bridge Facility or under any other IndebtednesthefBorrower (other than under this Agreement ahdrathan any default under any
agreement to which the Borrower and one or moreleenare party to the extent such default residta the transfer or pledge of Excess
Margin Stock) or any of its Subsidiaries

(other than Tyson de Mexico, S.A. de C.V., a Meri&ubsidiary of the Borrower) having an aggregatstanding principal amount of
$10,000,000 or more or under one or more Interagt Rontracts of the Borrower or any of its Sulasids resulting in aggregate net
obligations of $10,000,000 or more and such defhaltl:

(i) consist of the failure to pay any Indebtedneben due (whether at scheduled maturity, by requyirepayment, acceleration, demand or
otherwise) after giving effect to any applicableag or notice period; «
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(i) result in, or continue unremedied for a perafdime sufficient to permit, the accelerationsoch Indebtedness or the early termination of
such Interest Rate Contract;

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

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

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

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

(9) Involuntary Proceedings.

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

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

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

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

(i) Non-Monetary Judgments. Any non-monetary judgtnerder or decree shall be rendered against éin®er or any of its Subsidiaries
which does or has a reasonable likelihood of hasifipterial Adverse Effect and either (A) enforcaingroceedings she
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have been initiated by any Person upon such judgoresrder or (B) there shall be any period of¢ensecutive days during which a stay of
enforcement of such judgment, order or decreeehgan of a pending appeal or otherwise, shall @it leffect;

() ERISA. With respect to any Plan:

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

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

(iii) the Borrower or any member of its Controll€loup shall incur any withdrawal liability in thggregate in excess of $10,000,000 as a
result of a complete or partial withdrawal from alllemployer Plan within the meaning of Section 320 4205 of ERISA,;

(iv) the Borrower or any member of its ControllecoGp shall fail to make a required contributiontbg due date (including any permissible
extensions) under Section 412 of the Code or Se&02 of ERISA which would result in the impositioha Lien under Section 412 of the
Code or Section 302 of ERISA;

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

(vi) a Reportable Event shall occur with resped ®lan, and within 15 days after the reportinguath Reportable Event to the Majority
Lenders, the Majority Lenders shall have notified Borrower in writing that (A) they have made #edmination that, on the basis of such
Reportable Event, there are reasonable groundiddermination of such Plan by the PBGC or forghpointment by the appropriate United
States District Court of a trustee to administexhsBlan and (B) as a result thereof a Default dexaent of Default shall occur hereunder;

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

(viii) the benefits of any Plan shall be increagetther than in the ordinary course of businessisters with past practice), or the Borrower or
any member of it
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Controlled Group shall begin to maintain, or bewircontribute to, any Plan, without the prior waittconsent of the Majority Lenders; or

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

provided, however, that the events listed in claysg(ix) of this paragraph

(j) shall constitute Events of Default only if, athe date thereof or any subsequent date, thénmuax amount of liability the Borrower or
any member of its Controlled Group could incurlie aggregate under Section 4062, 4063, 4064, 424843 of ERISA or any other
provision of law with respect to all such Plangnpoited by the actuary of the Plan taking into aotamy applicable rules and regulations of
the PBGC at such time, and based on the actuasahaptions used by the Plan, resulting from orratise associated with such event
exceeds $10,000,000;

(k) Change in Control. Mr. Don Tyson, the Tyson lted Partnership and "members of the same famfiyiro Don Tyson as defined in
Section 447(e) of the Code shall cease to haweast 1% of the total combined voting power ofdbtstanding Stock of the Borrower; or

(I) Guarantee Agreement. At any time after thevégli of the Guarantee Agreement, the Guaranteeehgeat shall not for any reason be, or
shall be asserted by the Borrower or IBP not tdrb&yll force and effect and enforceable agaiBf in all material respects in accordance
with its terms.

SECTION 8.02. Remedies. If any Event of Defaultllshave occurred and be continuing, the AdministeaAgent shall at the request of, or
may with the consent of, the Majority Lenders:

(a) declare the Commitment of each Lender to britexted, whereupon such Commitment shall forthw#herminated; and/or

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

provided, however, that upon the occurrence ofeamgnt specified in Section 8.01(f) or (g) with respto the Borrower, the Commitment of
each Lender to make Loans shall automatically teatei and the unpaid principal amount of all outditasn Loans and all interest accrued
thereon and all other Obligations shall automdgida#come due and payable without further actiothefAdministrative Agent or any
Lender.
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SECTION 8.03. Rights Not Exclusive. The rights pded for in this Agreement and the other Loan Doents are cumulative and are not
exclusive of any other rights, powers, privilegesemedies provided by law or in equity, or undey ather instrument, document or
agreement now existing or hereafter arising.

ARTICLEIX
The Administrative Agent

SECTION 9.01. Appointment. Each Lender hereby woably appoints, designates and authorizes the #idirative Agent to take such
action on its behalf under the provisions of thgg@ement or any other Loan Document and to exescisk powers and perform such duties
as are expressly delegated to it by the termsiefAgreement or any other Loan Document, togethtir such powers as are reasonably
incidental thereto. Notwithstanding any provisiorthie contrary elsewhere in this Agreement or y@her Loan Document, the
Administrative Agent shall not have any dutiesesponsibilities except those expressly set forteiheor any fiduciary relationship with any
Lender, and no implied covenants, functions, resiilities, duties, obligations or liabilities shak read into this Agreement or any other
Loan Document or otherwise exist against the Adstiative Agent.

SECTION 9.02. Delegation of Duties. The AdminigtratAgent may execute any of its duties under Agjgeement and any other Loan
Document by or through employees, agents or atysrirefact and shall be entitled to advice of calrt®ncerning all matters pertaining to
such duties. The Administrative Agent shall notégponsible for the negligence or misconduct ofaggnt or attorney-in-fact that it selects
with reasonable care.

SECTION 9.03. Liabilities of Agents. Neither the RAthistrative Agent nor any of its officers, directpemployees, agents, attorneys-in-fact
or Affiliates shall be (a) liable for any actiorkén or omitted to be taken by any of them undén @onnection with this Agreement or any
other Loan Document (except for its own gross gegice or willful misconduct), or (b) responsibleaimy manner to any of the Lenders for
any recital, statement, representation or warrardge by the Borrower or any officer thereof corgdiim this Agreement or any other Loan
Document or in any certificate, report, statemerdther document referred to or provided for inreseived by the Administrative Agent
under or in connection with, this Agreement or attyer Loan Document or for the value of any cotigter the validity, effectiveness,
genuineness, enforceability or sufficiency of thggeement or any other Loan Document or for anlufaiof the Borrower to perform its
obligations hereunder or thereunder. The AdmintiseaAgent shall not be under any obligation to &eyder to ascertain or to inquire as to
the observance or performance of any of the agreeneentained in, or conditions of, this Agreemanany other Loan Document, or to
inspect the properties, books or records of thed®aer or any of its Subsidiarie
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SECTION 9.04. Reliance by Administrative Agent. Tde Administrative Agent shall be entitled to redyd shall be fully protected in
relying, upon any writing, resolution, notice, ceng certificate, affidavit, letter or facsimile ssage, statement, order or other document or
conversation believed by it to be genuine and covraad to have been signed, sent or made by tipepRerson or Persons and upon any
advice and statements of legal counsel (includogneel to the Borrower), independent accountardsofimer experts selected by the
Administrative Agent. The Administrative Agent shiaé fully justified in failing or refusing to takany action under this Agreement or any
other Loan Document unless it shall first receivehsadvice or concurrence of the Majority Lendey# @eems appropriate or it shall first be
indemnified to its satisfaction by the Lenders aghaany and all liability and expense which mayrtoeirred by it by reason of taking or
continuing to take any such action. The AdministeAgent shall in all cases be fully protectedating, or in refraining from acting, under
this Agreement or any other Loan Document in acaocd with a request from or the consent of the ktgjbenders and such request or
consent and any action taken or failure to actyansthereto shall be binding upon all the Lena@eic all future holders of the Loans or any
portion thereof.

(b) For purposes of determining compliance withabeditions specified in Section 5.01, each Lersthedl be deemed to have consented to,
approved or accepted or to be satisfied with eadlughent or other matter required thereunder toobsented to or approved by or accept:
or satisfactory to the Lenders unless an officahefAdministrative Agent responsible for the ti@et®ns contemplated by the Loan
Documents shall have received notice from such &epdor to the Effective Date specifying its olijen thereto and either such objection
shall not have been withdrawn by notice to the Adstiative Agent to that effect or such Lender khat have made available to the
Administrative Agent such Lender's Percentage Sbiasech Borrowing.

SECTION 9.05. Notice of Default. The Administratikgent shall not be deemed to have knowledge dcaof the occurrence of any
Default or Event of Default, except with respecptyment defaults, unless the Administrative Agdrall have received notice from a Lender
or the Borrower referring to this Agreement, ddsiog such Default or Event of Default and statingttsuch notice is a "notice of default”. In
the event that the Administrative Agent receiveshsa notice, the Administrative Agent shall giverppt notice thereof to the Lenders. The
Administrative Agent shall take such action witlpect to such Default or Event of Default as shaltequested by the Majority Lenders in
accordance with Article VIII; provided however, thaless and until the Administrative Agent shal/a received any such request from the
Majority Lenders, the Administrative Agent may (lstnall not be obligated to) take such action, &mane from taking such action, with
respect to such Default or Event of Default adidlisdeem advisable in the best interests of thedkees.

SECTION 9.06. Credit Decision. Each Lender expyeasknowledges that neither the Administrative Agear any of its Affiliates nor any
officer, director, employee, agent, attorney-intfaicany of them has made any representation orangy to it and that no act by the
Administrative Agent hereinafter taken, includingyaeview of the affairs of th
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Borrower and its Subsidiaries, shall be deemeaistitute any representation or warranty by the iistrative Agent to any Lender. Each
Lender represents to the Administrative Agent ithahs, independently and without reliance uponAtiministrative Agent or any other
Lender, and based on such documents and informasidrhas deemed appropriate, made its own appiand investigation into the
business, prospects, properties, operations ortiomdinancial or otherwise, and creditworthinegghe Borrower and made its own decis
to enter into this Agreement and extend credihtoBorrower hereunder. Each Lender also represeait# will, independently and without
reliance upon the Administrative Agent or any othender, and based on such documents and informasidét shall deem appropriate at the
time, continue to make its own credit analysis,rajgals and decisions in taking or not taking actiader this Agreement, and to make such
investigations as it deems necessary to infornif iseto the business, prospects, properties, tpasor condition, financial or otherwise, ¢
creditworthiness of the Borrower. Except for nasiceeports and other documents expressly requirbd furnished to the Lenders by the
Administrative Agent hereunder, the Administratigent shall not have any duty or responsibilitptovide any Lender with any credit or
other information concerning the business, prospgeroperties, operations or condition, financiabtherwise, and creditworthiness of the
Borrower which may come into the possession ofttiministrative Agent or any of its officers, direcs, employees, agents, attorneygaict
or Affiliates.

SECTION 9.07. Indemnification. The Lenders agremtiemnify the Administrative Agent (to the extertt reimbursed by or on behalf of
Borrower and without limiting the obligation of tlB®rrower to do so), ratably according to theipexgive Percentage Shares, from and
against any and all liabilities, obligations, lossgamages, penalties, actions, judgments, soi$s,cexpenses or disbursements of any kind
whatsoever which may at any time (including at ame after the repayment of the Loans and all o@igligations) be imposed on, incurred
by or asserted against the Administrative Agerarip way relating to or arising out of this Agreemenany other Loan Document or any
documents contemplated by or referred to herethanein or the transactions contemplated herellgayeby or any action taken or omitted
by the Administrative Agent under or in connectwith any of the foregoing; provided however, thatlrender shall be liable for the
payment to the Administrative Agent of any port@frsuch liabilities, obligations, losses, damagesalties, actions, judgments, suits, costs,
expenses or disbursements resulting solely fronAtheinistrative Agent's gross negligence or willfaisconduct. Without limitation of the
foregoing, each Lender agrees to reimburse the Aidtmative Agent promptly upon demand for its réaghare of any out-of-pocket
expenses (including fees and expenses of coundeharallocated cost of in-house counsel) incubethe Administrative Agent in
connection with the preparation, execution, deliyadministration, modification, amendment or eaéanent (whether through negotiation,
legal proceedings or otherwise) of, or legal aduiceespect of its or the Lenders' rights or resiaitities under, this Agreement, any other
Loan Document or any document contemplated byferned to herein or therein to the extent thatAdeninistrative Agent is not reimbursed
for such expenses by or on behalf of the Borro
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SECTION 9.08. Administrative Agent in Individual @acity. The Chase Manhattan Bank and its Affiliatesy make loans to, accept depc
from and generally engage in any kind of busineifis the Borrower and its Subsidiaries as though Thase Manhattan Bank were not the
Administrative Agent hereunder. With respect tditens, The Chase Manhattan Bank shall have the sgims and powers under this
Agreement as any Lender and may exercise the satheagh it were not the Administrative Agent, éinel terms "Lender” and "Lenders"
shall include The Chase Manhattan Bank in its iiddial capacity.

SECTION 9.09. Successor Administrative Agent. Thiendnistrative Agent may resign at any time by ggvimritten notice thereof to the
Lenders and the Borrower. Upon any such resignatienMajority Lenders shall have the right to appa successor Administrative Agent
which shall be a commercial bank organized or enad under the laws of the United States of Amasiaaf any State thereof and having
combined capital and surplus of at least $500,@,0 no successor Administrative Agent shall heeen so appointed by the Majority
Lenders, and shall have accepted such appointméhin 30 days after the notice of resignationtad tetiring Administrative Agent, then the
retiring Administrative Agent may, on behalf of thenders, with the consent of the Borrower, whilhllsnot be unreasonably withheld,
appoint a successor Administrative Agent whichlgbala commercial bank organized or chartered uthdelaws of the United States of
America or of any State thereof and having a coetbicapital and surplus of at least $500,000,00@nUpe acceptance of any appointment
as Administrative Agent hereunder by a successoniAidtrative Agent, such successor AdministratiygeAt shall thereupon succeed to and
become vested with all the rights, powers, privelegnd duties of the retiring Administrative Ageantd the retiring Administrative Agent
shall be discharged from its duties and obligatiemger this Agreement and the other Loan Documéfitsr any retiring Administrative
Agent's resignation as Administrative Agent, thevigions of this Article IX and Sections 10.04 a@05 shall inure to its benefit as to any
actions taken or omitted to be taken by it whiledéts Administrative Agent under this Agreement thredlother Loan Documents.

ARTICLE X
Miscellaneous

SECTION 10.01. Notices, Etc. All notices, requestd other communications provided to any party utiie Agreement shall, unless
otherwise expressly specified herein, be in wrifiimgluding by facsimile) and mailed by overnigligery, transmitted by facsimile or
delivered, provided, that notices and other comugations required under Article V or VI hereof by tBorrower or the Administrative Agent
to the Lenders may be transmitted via electroringmission: if to the Borrower, to its address Bg@eton the signature pages hereof; if to
any Lender, to its Domestic Lending Office; antbithe Administrative Agent, to its address spedifon the signature pages hereof; or, as to
the Borrower or the Administrative Agent, at suthes address as shall be designated by such paatyvritten
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notice to the other parties and, as to each ottty ,pat such other address as shall be desigbgtedch party in a written notice to the
Borrower and the Administrative Agent. All such ises and communications shall be effective, if $raitted by facsimile, when transmitted
by facsimile and confirmed by telephone or facséndr, if mailed by overnight delivery or deliveregbon delivery, except that notices and
communications to the Administrative Agent pursuanArticle Il or IX shall not be effective untieceived by the Administrative Agent.

SECTION 10.02. Amendments, Etc. No amendment ovevaf any provision of this Agreement or of anji@tLoan Document, and no
consent to any departure by the Borrower herefrotharefrom, shall in any event be effective unkbgssame shall be in writing,
acknowledged by the Administrative Agent and sigoedonsented to by the Majority Lenders, and thaerh waiver or consent shall be
effective only in the specific instance and for #pecific purpose for which given; provided, howgtkat no amendment, waiver or consent
shall do any of the following:

(a) increase the Commitment of any Lenders (otten by assignment) or subject any Lender to anitiaddl monetary obligation without
the written consent of such Lender;

(b) reduce the principal of, or interest (othemtlaay default interest payable pursuant to Se@iaf) on, any Committed Loan or any fees
payable hereunder without the written consent ohdander affected thereby;

(c) extend the Maturity Date or any date fixedday payment of interest on, the Committed Loarasnyrfees payable hereunder without the
written consent of each Lender affected thereby;

(d) change the percentage of the Commitments gpeheentage of the aggregate unpaid principal atmafithe Loans which shall be requil
for the Lenders or any of them to take any actieretinder without the written consent of each Lenaoler

(e) amend this Section 10.02 without the writtensemt of each Lender.

Notwithstanding the foregoing, if (i) any covenantevent of default or other term in the New -Day Credit Agreement shall be more
restrictive with respect to the Borrower and itbSldiaries (or more favorable to the lenders thedeu) than any covenant, Event of Default
or other term set forth in Article VI, VIl or Vllhereof, or (ii) the rate at which facility fees age under the New 364-Day Credit Agreement
shall be higher than the rate at which facilitysfeecrue under Section 3.01(a) hereof, then in eash this Agreement shall be deemed
automatically amended, and no consent or acknowtedgin writing or otherwise of the Borrower or dmgnder shall be required, to
incorporate such more restrictive covenant, eveédetault or other term, or such higher facilitefeate, into this Agreement; provided,
however, that upon request by the Administrativertgthe Borrower shall promptly acknowledge inting any such amendmeil
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SECTION 10.03. No Waiver; Remedies. No failure lom part of any Lender or the Administrative Agenekercise, and no delay in
exercising, any right, remedy, power or privileggdunder or under any other Loan Document shalab@@s a waiver thereof; nor shall any
single or partial exercise of any such right, remgmbwer or privilege preclude any other or furtbgercise thereof or the exercise of any
other right, remedy, power or privilege. The renesdierein provided are cumulative and not exclusivany remedies provided by law.

SECTION 10.04. Costs and Expenses. The Borrowe&eago pay on demand:

(a) all costs and expenses incurred by the Admatise Agent in connection with the preparatiore@xtion, delivery, administration,
modification and amendment of this Agreement or atimer Loan Document or any other document to tigeted hereunder or thereundetr
in connection with the transactions contemplatagline or thereby, or with respect to advising themiastrative Agent as to its rights and
responsibilities under the Loan Documents, inclgdhre reasonable fees, charges and disbursemerusiméel for the Administrative Agent
(including the allocated cost of in-house counsel);

(b) all costs and expenses incurred by the Admiatise Agent or any Lender in connection with tindoecement or preservation of any rights
under this Agreement or any other Loan Documeirt esonnection with any restructuring or "work-o@/hether through negotiations, legal
proceedings or otherwise), including the reasonfaas, charges and disbursements of counsel fakdh@nistrative Agent or such Lender
(including the allocated cost of in-house counsaty

(c) all costs and expenses of the Administrativemtgncurred in connection with due diligence, s@artation, use of computers, duplication,
appraisals, surveys, audits, insurance, consultarisearch reports and all filing and recordireg fend title insurance premiums.

SECTION 10.05. Indemnity. (a) The Borrower agreemtemnify, defend, reimburse and hold harmlessAtiministrative Agent, each
Lender and each of their Affiliates, and each efrthespective directors, officers, employees, sgand advisors (each, an "Indemnified
Party") from and against all claims, actions, psstirgs, suits, damages, losses, liabilities, crstisexpenses, including the reasonable fees,
charges and disbursements of counsel (includingltbeated cost of in-house counsel) which mayniseired by or asserted against any
Indemnified Party in connection with, or arising ofi or relating to (i) any transaction or propgdsensaction (whether or not consummated)
financed or to be financed, in whole or in partedily or indirectly, with the proceeds of any Boming or otherwise contemplated in this
Agreement; (ii) the entering into and performantths Agreement and any other Loan Document byAttiainistrative Agent or any Lend

or any action or omission of the Borrower in cortr@ttherewith; or (iii) any investigation, litigah, suit, action or proceeding (regardless of
whether an Indemnified Party is a party theretoictvinelates to any of the foregoing or to any Eominental Claim, unless and to the extent
such claim, action, proceeding, suit, damage, legsity, cost or expense was solely attributatolesuch
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Indemnified Party's gross negligence or willful otieduct as determined by a final judgment of atcoicompetent jurisdiction.

(b) The Administrative Agent and each Lender agina¢in the event that any investigation, litigatisuit, action or proceeding is asserted or
threatened in writing or instituted against it ayather Indemnified Party, or any remedial, remi@raesponse action is requested of it or
other Indemnified Party, for which the AdministxatiAgent or any Lender may desire indemnity or degéehereunder, the Administrative
Agent or such Lender shall promptly notify the Baver in writing.

(c) The Borrower at the request of the Administtathgent or any Lender shall have the obligatioddtend against such investigation,
litigation, suit, action or proceeding or requestechedial, removal or response action, and the Adinative Agent, in any event, may
participate in the defense thereof with legal celing the Administrative Agent's choice. In the etvthat the Administrative Agent or any
Lender requests the Borrower to defend against swestigation, litigation, suit, action or procésglor requested remedial, removal or
response action, the Borrower shall promptly darst the Administrative Agent or the affected Lenstell have the right to have legal
counsel of its choice participate in such defehgeaction taken by legal counsel chosen by the Adstrative Agent or any Lender in
defending against any such investigation, litigatisuit, action or proceeding or requested remgiaioval or response action shall vitiate or
any way impair the Borrower's obligations and dautiereunder to indemnify and hold harmless anynmdiged Party.

SECTION 10.06. Right of Set-off. Upon the occurreand during the continuation of any Event of D&faach Lender is hereby authorized
at any time and from time to time, to the fullestemt permitted by law, to set off and apply ang ali deposits (general or special, time or
demand, provisional or final) at any time held atiter indebtedness at any time owing by such Letader for the credit or the account of
Borrower against any and all of the Obligationsettier or not such Lender shall have made any demnager this Agreement. Each Lender
agrees promptly to notify the Borrower after anglsaet-off and application made by such Lendervigesl, however, that the failure to give
such notice shall not affect the validity of sueltraff and application. The rights of each Lender urttes Section 10.06 are in addition to
other rights and remedies (including other rightsed-off) which such Lender may have.

SECTION 10.07. Binding Effect. The provisions oisthgreement shall be binding upon and inure tooeefit of the Borrower, the
Administrative Agent and each Lender and their eetipe successors and assigns, except that thevBarshall not have the right to assign
or transfer its rights or obligations hereundeay interest herein without the prior written camsef all the Lenders.

SECTION 10.08. Assignments, Participations Etc(ijdtach Lender may, with the prior written appabef the Borrower and the
Administrative Agent, assign to one or more asseghavhich approvals will not be unreasonably withhand (ii) each Lender ma
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without the consent of the Borrower or the Admirate Agent, assign to any of its Lender Affiliater to any other Lender, other than a
Lender replaced pursuant to Section 3.14(b), (sach Person, an "Assignee"), all or any fractioitso€ommitted Loans, if any, owed to it
and its Commitment in a minimum amount of $5,000;0%ovided, however, that the Borrower shall msta result of an assignment by any
Lender to any of its wholly-owned Subsidiaries inany increased liability for Taxes and Other Tapessuant to Section 3.05.

(b) No assignment shall become effective, and thedver and the Administrative Agent shall be éaditto continue to deal solely and
directly with each Lender in connection with théeiests so assigned by such Lender to an Assignék(i) written notice of such
assignment, together with an agreement to be b@ayinent instructions, addresses and related irftiom with respect to such Assignee,
shall have been given to the Borrower and the Adstrative Agent by such Lender and such Assignesubstantially the form of Exhibit
10.08 (a "Notice of Assignment"), and such Lendet such Assignee shall have executed in connettiemewith an Assignment and
Assumption Agreement in substantially the form défadhment A to such Notice of Assignment, (ii) ag@ssing fee in the amount of $3,500
shall have been paid to the Administrative Agenth®yassignor Lender or the Assignee, and (iijezi{A) five Business Days shall have
elapsed after receipt by the Administrative Agefithe items referred to in clauses (i) and (ii\BJ if earlier, the Administrative Agent shall
have notified the assignor Lender and the Assigriés receipt of the items mentioned in clausgsufd (ii) and that it has acknowledged the
assignment by countersigning the Notice of Assigmme

(c) From and after the effective date of any agsigmt, (i) the Assignee thereunder shall be deemtmatically to have become a party
hereto and, to the extent that rights and obligativereunder have been assigned to such Assigrtee hgsignor Lender, shall have the ri
and obligations of a Lender hereunder and undédr etheer Loan Document, and (i) the assignor Lenttethe extent that rights and
obligations hereunder have been assigned by lig@ssignee, shall be released from its obligatf@rsunder and under the each other Loan
Document.

(d) Any Lender may at any time sell to one or moaieks or other Persons (each of such Persons befem called a "Participant™)
participating interests in any of the Loans, itsy®aitment or any other interest of such Lender haedey, provided, however, that

() no participation contemplated in this SectidhB(d) shall relieve such Lender from its Commitinar its other obligations hereunder or
under any other Loan Document;

(i) such Lender shall remain solely responsibletfe performance of its Commitment and such otidigations;
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(iii) the Borrower and the Administrative Agent #l@ontinue to deal solely and directly with sucknder in connection with such Lender's
rights and obligations under this Agreement; and

(iv) no Participant, unless such Participant islfta Lender, shall be entitled to require suchde=rto take or refrain from taking any action
hereunder or under any other Loan Document, exbapsuch Lender may agree with any Participarttsheh Lender will not, without such
Participant's consent, approve any amendment #nyrconsent or waiver with respect to, this Agreehor any other Loan Document, to the
extent such amendment, consent or waiver wouldiregmanimous consent of the Lenders as describttkiproviso to

Section 10.02.

The Borrower acknowledges and agrees that eacitiparit, for purposes of Sections 3.05(other th&&()), 3.06, 3.08, 3.10, 3.11 or 10.06
shall be considered a Lender; provided, howevaet, () for purposes of Sections 3.05, 3.08, 3.103&h1, no Participant shall be entitled to
receive any payment or compensation in excessabtohwhich such Participant's selling Lender wduddentitled with respect to the amount
of such Participant's participation interests iflsl.ender had not sold such participation interasts (b) a Participant that is a foreign Person
shall not be considered a Lender for purposes cii@e3.05 unless the Borrower is notified in wrgiof the participation sold to such
Participant and such Participant agrees in writoxghe benefit of the Borrower, to comply with 8en 3.05(f) as though it were a Lender.

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

SECTION 10.09. Confidentiality. Each Lender agreetake normal and reasonable precautions andisgatae care to maintain the
confidentiality of all non-public information praded to it by the Borrower or by the Administratikgent on the Borrower's behalf in
connection with this Agreement or any other LoarciDuent and agrees and undertakes that neither é@nyoof its Affiliates shall use any
such information for any purpose or in any manrieeothan pursuant to the terms contemplated IsyAgreement. Any Lender may disclose
such information (a) at the request of any bankileggry authority or in connection with an examioatof such Lender by any such authol
(b) pursuant to subpoena or other court proce¥syl{en required to do so in accordance with theipions of any applicable law; (d) at the
express direction of any agency of any State ofhiéed States of America or of any other jurisidiatin which such Lender conducts its
business; and (e) to such Lender's affiliates,prddent auditors, counsel and other professionasaics. Notwithstanding the foregoing, the
Borrower authorizes each Lender to disclose toRayicipant or Assignee and any prospective Ppéitiand Assignee such financial and
other information in such Lender's possession aoiieg the Borrower or its Subsidiaries which |
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been delivered to the Lenders pursuant to this ément or any other Loan Document or which has ldedimered to the Lenders by the
Borrower in connection with the Lenders' creditlaaion of the Borrower prior to entering into tligreement; provided, however, that such
Participant or Assignee or prospective Participarissignee agrees in writing to such Lender tpkaech information confidential to the
same extent required of the Lenders hereunder.

SECTION 10.10. Survival. The obligations of the Bover under Sections 3.05, 3.08, 3.10, 3.11, 3,024 and 10.05, and the obligations of
the Lenders under Sections 3.05(h) and 9.07, shalich case survive repayment or purchase ofdhed.or any termination of this
Agreement and the Commitments. The representatiodsvarranties made by the Borrower in this Agregraed in each other Loan
Document shall survive the execution and delivdrhis Agreement and each other Loan Document.

SECTION 10.11. Headings. The various headingsisfAgreement are inserted for convenience onlysiradl not affect the meaning or
interpretation of this Agreement or any provisitveseof or thereof.

SECTION 10.12. Governing Law and Jurisdiction. Te)|S
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK; and

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

SECTION 10.13. Execution in Counterparts. This Agnent may be executed in any number of counterpadsy different parties hereto
separate counterparts, each of which when so ee@shiall be deemed to be an original and all otlwkaken together shall constitute one
and the same agreement.

SECTION 10.14. Entire Agreement. THIS AGREEMENT EMBIES THE ENTIRE AGREEMENT AND UNDERSTANDING AMONG
THE BORROWER, THE LENDERS AND THE ADMINISTRATIVE AEGNT, AND SUPERSEDES ALL PRIOR AGREEMENTS AND
UNDERSTANDINGS OF SUCH PERSONS RELATING TO THE SUWEIJT MATTER HEREOF EXCEPT FOR THE FEE LETTER AND
ANY PRIOR
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ARRANGEMENTS MADE WITH RESPECT TO THE PAYMENT BY THBORROWER OF (OR ANY INDEMNIFICATION FOR) AN
FEES, COSTS OR EXPENSES PAYABLE TO OR INCURRED (D® BE INCURRED) BY OR ON BEHALF OF THE
ADMINISTRATIVE AGENT OR THE LENDERS.

SECTION 10.15. Waiver of Jury Trial. THE ADMINISTRAVE AGENT,

THE LENDERS AND THE BORROWER HEREBY KNOWINGLY, VOLNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS
THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANYLITIGATION BASED HEREON, OR ARISING OUT OF, UNDER,
OR IN CONNECTION WITH, THIS AGREEMENT OR ANY OTHEROAN DOCUMENT, OR ANY COURSE OF CONDUCT, COUR:
OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTENPR ACTIONS OF THE ADMINISTRATIVE AGENT, THE
LENDERS OR THE BORROWER. THIS PROVISION IS A MATERL INDUCEMENT FOR THE ADMINISTRATIVE AGENT AND
THE LENDERS TO ENTER INTO THIS AGREEMEN"
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifreens thereunto duly authorized,
as of the date first above written.

TYSON FOODS, INC.,

by

Name:

Title:

Address for notices:
2210 West Oaklawn Drive
Springdale, Arkansas 72762
Attention: Les R. Baledge
Facsimile No.: (501) 290-6776

THE CHASE MANHATTAN BANK,
individually and as Administrative Agent,

by

Name:

Title:

Address for notices:
Loan and Agency Services Group
One Chase Manhattan Plaza
8th Floor
New York NY 10081
Attention: Rocky Chan
Facsimile No.: (212) 552-7490

Address for payments:
ABA # 021000021
Attention: Rocky Chan
Chase Plaza, 8th Floor
New York, NY 10081
Credit to Account number:
323219551
Reference: Tyson Foods, Inc.

With a copy to:
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The Chase Manhattan Bank
270 Park Avenue
New York NY 10017
Attention of.:
Facsimile No.:

End of Filing
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