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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934
(Amendment No. 4)!

TYSON FOODS, INC.
(Name of Issuer)

Class A Common Stock, par value $.10share
(Title of Class of Securities)

902494103
(CUSIP Number)

Don Tyson
Tyson Limited Partnership
2210 Oaklawn Drive
Springdale, Arkansas 72762-6999
(501) 29000
(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

January 17, 2002
(Date of Event which Requires Filing of This Stagart)

If the filing person has previously filed a statethen Schedule 13G to report the acquisition wligcthe subject of this Schedule 13D, ar
filing this schedule because of Rule 13d-1(e), 1@l-or 13d-1(g), check the following box [ ]

1 The remainder of this cover page shall be filled fon a reporting person's initial filing on thisrm with respect to the subject clas:
securities, and for any subsequent amendment oamganformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of thoger page shall not be deemed to be “filed" forghepose of Section 18 of the Secur
Exchange Act of 1934 ("Act") or otherwise subjexthe liabilities of that section of the Act butadihbe subject to all other provisions of
Act.

CUSIP NO. 90249410

1) Name of Reporting Persc Tyson Limited Partnership
IRS Identification No. [.D.# 71-0692500
of Above Person (Entities Onl
2) Check the Appropriate @ [ 1]
Box if a Member of a Group
(b) [x]
3) SEC Use Onl
4) Source of Fund AF

5) Check if Disclosure of Legal [x]



Proceedings is Required Pursuant
to Items 2(d) and 2(e

6) Citizenship or Place of Organizati Delaware
Number of Shares Beneficially Own 7) Sole Voting Power -
by Each Reporting Person with: 100,848,560 shares of Class

B Common Stock (6,000,000 of
which shares are subject to
forward contracts discussed in item
4). No Shares of Class A Common
Stock

8) Shared Voting Powe- None

9) Sole Dispositive Power -
100,848,560 shares of Class B
Common Stock, (6,000,000 of
which shares are subject to
forward contracts discussed in item
4). No Shares of Class A Common
Stock

10) Shared Dispositive Pow- None

11) Aggregate Amount Beneficially 100,848,560 shares
Owned by Each Reporting Person of Class B Common Stock, and 0
Shares of Class A Common Stc
12) Check if the Aggregate Amount in Not Applicable
Row (11) Excludes Certain Shal
13) Percent of Class Represented by 99.2% of Class B Common Stock
Amount in Row (11) presently convertible into Class A
Stock (See Item 1
14) Type of Reporting Persc PN
SCHEDULE13D

This Amendment No. 4 amends and restatesetaforth below, the statement on Schedule 13BddApril 30, 1991, as amended
Amendment No. 1 thereto, dated July 10, 199%hendment No. 2 thereto, dated April 3, 1992, amleAdment No. 3 thereto, dated Octt
31, 2001, for the Tyson Limited Partnership, a Blge limited partnership (the "Partnership”), wilspect to the Class A Common St
par value $.10 per share (the "Class A Stock")Tygon Foods, Inc., a Delaware corporation (the "@any"), and the Class B Comn
Stock, par value $.10 per share (the "Class B Stpokthe Company and reflects (i) the contribuatlny the Partnership of 3,000,000 share
Class B Stock to TLP Investment, L.P., (ii) the @x@n by TLP Investment, L.P. of three prepaidatsie equity forward contracts relating
an aggregate of 3,000,000 shares of Class B Sanck(iii) certain other required disclosures.

ltem 1. Security and Issuer

The class of equity securities to which thigtement on Schedule 13D (the "Statement") elistéhe Class A Stock of the Comp
whose principal executive offices are located at@®aklawn Drive, Springdale, Arkansas 72762-698% Partnership is causing 1
statement to be filed by virtue of its beneficiairership of the Company's Class B Stock. The Chassid Class B Stock are hereina
collectively referred to as the "Shares." Pursuanthe Company's Certificate of Incorporation, authject to certain terms and conditi
contained therein, each share of Class B Stockeiseptly convertible, at the option of the respectiolder thereof, into one fully paid ¢
non-assessable share of the Company's Class A Stocéf 2anuary 31, 2002, the Partnership owned 1006888shares of Class B St
(6,000,000 shares of which shares are subjectrteafol contracts discussed in item 4) or 99.2% efttital shares of such class outstant
The Partnership did not own any shares of ClastogkSon such datt



ltem 2. Identity and Background

This statement is being filed by the Pahgr which was formed on June 8, 1990. Substaptllof the Shares held by the Partner
represent the Tyson family's controlling interesthe Company. The principal business addresseoftirtnership is 2210 Oaklawn Dri
Springdale, Arkansas 72762-6999.

The purpose and nature of business to bdumad by the Partnership includes the followingtd engage generally in the farming :
ranching business, including the acquisition, depelent, construction, operation and dispositiofiaofing and ranching properties; (ii)
engage generally in the real estate business dimguhe improvement, development, acquisitionispasition of real estate properties; (iii
engage generally in the mineral business and toisgglevelop and operate mineral properties;tévjpvest, acquire, dispose of or othery
deal in stocks, bonds and securities of any peiissfyding the Company; and (v) to conduct any pthesiness necessary or incidental tc
foregoing or that may be lawfully conducted by Beetnership under the Delaware Revised Uniform tdchPartnership Act.

The managing general partner of the Partiieis Don Tyson, a member of the Board of Direstof the Company. The name, reside
or business address, present principal occupaticengployment and citizenship of each general partighe Partnership is set forth
Schedule 1 hereto and incorporated herein by mdereDon Tyson has a 54.3123% combined percentdageest as a general and lim|
partner in the Partnership and the Estate of Rahgkin has a 45.062% percentage interest as &drpartner in the Partnership.

During the last five years, neither the Rarship, nor, to the best knowledge of the Parhigrainy general partner of the Partnershi
has been convicted in a criminal proceeding (exutydraffic violations or similar misdemeanors)(b) was a party to a civil proceeding ¢
judicial or administrative body of competent juitdtbn and as a result of such proceeding was sulgect to a judgment, decree or f
order enjoining future violations of or prohibitimy mandating activities subject to, federal otessecurities laws, or finding any violat
with respect to such laws.

Item 3. Source and Amount of Funds oreDthonsideration

The Partnership acquired the 100,848,56@eshaf Class B Stock, presently convertible inte @lass A Stock (see Item 1), as ca
contributions from the Partnership's limited parsnen exchange for this capital contribution, sdthited partners received a 98.
combined percentage interest in the Partnershiglitiddally, at its formation the Partnership acedirshares of Class A Stock as ca
contributions from the Partnership's general pastite exchange for a 1.2% combined percentageeisitén the Partnership. The Partner
subsequently disposed of its original holdings &€ A Stock.

ltem 4. Purpose of Transaction

The Shares were acquired by the Partnefshifhe purpose of aggregating the Tyson family&svpusly held controlling interest in 1
Company into a more flexible ownership vehicle. Aiddally, the Shares are held by the Partnershiprainvestment asset. From time to-
the Partnership intends to review and monitorrite@stment in the Company and anticipates that it ah@ange such investment by acqui
or selling additional Shares in the open markeprimately negotiated transactions or otherwisetdaching any conclusions regarding
change in the level of investment in the Shares,Rhartnership will take into consideration varidastors, including but not limited to, t
price and availability of the Shares, future eveffscting the Company, general stock market amsh@wmic conditions and other investr
and business opportunities available to the Pastiyer

Since the Partnership's last amendmens t8dhedule 13D, the Partnership has engaged foltbeing transactions in the Shares:

On December 21, 2001, the Partnership darttd 3,000,000 shares of Class B Stock to TLPsitmvent, L.P. The Partnership directly
indirectly holds all of the outstanding beneficiatersts in TLP Investment, L.P. The Partnershigins sole dispositive power and vot
rights with respect to all Shares held by TLP Inmresnt, L.P.

Effective January 17, 2002, January 23, 280@ January 29, 2002, TLP Investment, L.P. enteredthree prgzaid variable equi
forward contracts (the "2002 Forward Contracts"thwMerrill Lynch, Pierce, Fenner & Smith Incorpardt ("MLPFS") relating to
aggregate of 3,000,000 shares of Class B Stoclkh E@02 Forward Contract relates to 1,000,000 shafrédass B Stock, with expirati
dates of July 14, 2003, October 17, 2003, and Jgrizdg 2004, respectively. At the time of origimetj the TLP Investment, L.P. recei
cash payments in the amounts per share equal t8%1%10.30 and $10.26, respectively, for the 1000 shares related to each contrac
exchange for such cash payments, TLP InvestmeRt, dgreed to deliver a number of shares of Clastogk at the expiration date of
contract (or on an earlier date if the contragersinated early) pursuant to the following formula

(i) if the price of Class A Stock on the elaff expiration or termination (the "Final Pricé$)less than a specified floor price (the "F
Price"), then 1,000,000 shares;

(ii) if the Final Price is less than or ebjteaa specified maximum price (the "Cap Price)t reater than or equal to the Floor Price,
a number of shares equal to 1,000,000 times thar Fiace divided by the Final Price; or

(iii) if the Final Price is greater than t@ap Price, then a number of shares equal to D00Gnultiplied by a fraction, the numerato
which is the sum of the Floor Price and the diffiee between the Final Price and the Cap Pricetfandienominator of which is the Fi



Price.

In lieu of delivery of the shares, TLP Intraent, L.P. may, at its option, settle each 200@vaod Contract by delivery of cash. In cer
events TLP Investment, L.P. is obligated to setleh 2002 Forward Contract by delivery of cash.

The Floor Price and Cap Price of each 20f¥vrd Contract vary based upon the expiration dageich contract, as follows: the cont
effective January 17, 2002, has a Floor Price etquéll2.05 and a Cap Price equal to $14.46; the&racneffective January 23, 2002, hi
Floor Price equal to $12.09 and a Cap Price equ$l4.508; the contract effective January 24, 26@2,a Floor Price equal to $12.210 a
Cap Price equal to $14.652.

Except with respect to the 2002 Forward Cunts (discussed above) and the 2001 Forward Gusitfdiscussed in the followi
paragraph), the Partnership currently has no plarecquire or dispose of any significant numbeiSbares. Additionally, the Partners
currently has no plans or proposals which wouldiltgs or relate to any of the transactions desatim subparagraphs (b) through (j) of |
4 of Schedule 13D. However, the Partnership resetive right to change its plans or intentions 3t time and to take any and all actior
may deem appropriate with respect to its investrivetite Company.

In October 2001, the Partnership contribtB&00,000 shares of Class B Stock to TLPCRT, [t "TLPCRT"), and the Partners
subsequently transferred all of the TLPCRT's lighipartnership interests to the TLP Charitable Raed®i Trust, a charitable remainder t
for which the Partnership is the sole ndraritable beneficiary. The Partnership retains sidpositive power and voting rights with respe
all Shares held by the TLPCRT.

Effective October 31, 2001, the TLPCRT eateinto three prgaid variable equity forward contracts (the "20Gdnvirard Contracts
with MLPFS relating to an aggregate of 3,000,00are$ of Class B Stock. Each 2001 Forward Contedates to 1,000,000 shares of Cla
Stock, with expiration dates of July 22, 2003, ®eto24, 2003, and January 26, 2004, respectivalyhétime of origination, the TLPCF
received cash payments in the amounts per sham@ &m®7.71 $7.68, and $7.52, respectively, for 1;@00,000 shares related to €
contract. In exchange for such cash payments, tiRCRT agreed to deliver a number of shares of GhaS$ock at the expiration date of
contract (or on an earlier date if the contradeisninated early) pursuant to the same formulaanat! in the 2002 Forward Contracts
described above.

In lieu of delivery of the shares, the TLPCRay, at its option, settle each 2001 Forward @attby delivery of cash. In certain eve
the TLPCRT is obligated to settle the 2001 Forw@odtract by delivery of cash.

The Floor Price and Cap Price of each 2affvard Contract vary based upon the expiration dageich contract, as follows: the cont
expiring on July 22, 2003 has a Floor Price eqo&$9.050 and a Cap Price equal to $10.859; theaxnéxpiring October 24, 2003 he
Floor Price equal to $9.146 and a Cap Price equdll0.975; the contract expiring January 26, 2088 d Floor Price equal to $9.055 al
Cap Price equal to $10.866.

ltem 5. Interest in Securities of theukss

(@) As of January 31, 2002, the Partmniprdbeneficially owned a total of 100,848,560 skamd Class B Stock, constituti
approximately 99.2% of the total shares of such class outstandigiditionally, the Partnership did not own any slsané Class A Stock ¢
such date. Neither the Partnership, nor, to th¢ keswledge of the Partnership, the general pastoéthe Partnership, presently own
Shares, except as set forth heréin.

(b) Don Tyson, as managing general pamifthe partnership, has the exclusive rightjesttio certain restrictions, to vote or direct
vote of and to dispose of or direct the dispositball the Shares beneficially owned by the Paship.

(c) Except for the transactions effectedOctober 2001 and described in Item 4 abovethaeithe Partnership, nor, to the |
knowledge of the Partnership, any of the genendhpes of the Partnership have effected a trarmaati the Shares during the past 60 days.

1 Based upon 101,644,598 shares of Class B Stockaodisg, as reported by the Company in its annejabnt on Form 10« for the yea
ended September 29, 2001.

2 As noted in item 1 to this statement, each sha@laés B Stock is presently convertible, at théampof the respective holder thereof, i
one fully paid and non-assessable share of Cle&oek.

3 Certain of the Partnership's general partners beaklf own shares of the Company's Class A Staclddition to such general partr
interest in the Partnership. Such general parthergeficial ownership of Class A Stock, as of &1, 2002, is as follows: Don Tys
1,088,870 shares; Leland Tollett, 3,304,350 shd&agyara Tyson, 162,686 shares; John Tyson, 965H&es; James Blair, 450 shares;



Harry C. Erwin, Ill, 0 shares. Additionally, Dony3on individually owns 750,000 shares of Class Bckt The Tyson Foundation
nonprofit charitable organization, held 596,250rekaf Class A Stock as of January 17, 2002. J&8tasand Harry C. Erwin, 1ll, who a
general partners of the Partnership, are truste® dyson Foundation. The Partnership discladaseficial ownership of all shares of Cl
A stock held by the Tyson Foundation.

(d) Under each 2001 Forward Contract 20@2 Forward Contract (collectively, teh " Forwa&dntracts’), MLPFS has the right
receive a portion of any dividends declared on6{®®0,000 shares of Class B Stock subject to tinevd&d Contracts. MLPFS has the righ
receive a portion of the dividends only to the aktiae per share amount of any dividend declaretherClass B Stock exceeds $0.04,
then MLPFS only has the right to receive dividemabants in excess of such $0.04 per share. Excepghéoforegoing dividend rights, t
other rights of MLPFS under the Forward Contrastsl@scribed in Item 4 above, and the rights offheCRT and TLP Investment, L.P.
described in Item 4 above, no person has any tigtgcieve or the power to direct the receipt efdénds from or the proceeds from the
of the shares.

(e) Not applicable.

ltem 6. Contracts, Arrangements, Understaysdor Relationships with Respect to Securitiegheflssuer

The Partnership is governed by the terma Bfrtnership Agreement dated June 8, 1990 (thee®hgent"). Pursuant to the Agreem
Don Tyson, as managing general partner, has thasixe right, subject to certain restrictions, w all things necessary to manage, coni
control and operate the Partnership's busineshdimg the right to vote all shares or other semsiheld by the Partnership, as well as
right to mortgage, pledge or grant security inteyés any assets of the Partnership. The Partnetehiminates on December 31, 2(
Additionally, the Partnership may be dissolved utom occurrence of certain events, including (Wréten determination by the manag
general partner that the projected future revewfieke Partnership will be insufficient to enableyment of costs and expenses, or that
future revenues will be such that continued operatf the Partnership will not be in the best iaestrof the partners, (ii) an electior
dissolve the Partnership by the managing generahgrathat is approved by the affirmative vote afajority in percentage interest of
general partners and (iii) the sale of all or sabsally all of the Partnership's assets and pitaserThe withdrawal of the managing gen
partner or any other general partner (unless sactmgr is a sole remaining general partner) will celuse a dissolution of the Partners
Upon dissolution of the Partnership, each partimetuding all limited partners, will receive in dasr otherwise, after payment of credit
loans from any partner, and return of capital antdalances, their respective percentage intenedtse partnership assets. In addition,
Agreement provides that in the event it is deteadithat a sale of Partnership assets and distribirii cash would be impracticable or ce
undue loss to the partners, each partner may, dubjeertain conditions, receive in lieu of catste particular assets contributed by each
partner to the Partnership.

Effective January 2002 and October 2001, Thstment, L.P. and the TLPCRT each enteredthedorward contracts with respec
an aggregate of 6,000,000 shares of Class B Stodkscribed more specifically in Iltem 4 above.

Item 7. Material to be Filed as Exhibits

Included as an exhibit to this Statement is thio¥ahg:
Exhibit

A Agreement of Limited Partnership of Tyson LimitedrfPership, date
June 8, 1990 (incorporated by reference from th@oRmg Person
Schedule 13D, dated April 30, 1991, filed with 8&€C on May 1, 1991

B ISDA Master Agreement, dated October 8, 2001, betwELPCRT an
MLPFS (incorporated by reference from the Reportiigrson
Amendment No. 3 to Schedule 13D, dated Octobe2B01, filed with th
SEC on November 20, 200:

C Confirmation of OTC Transaction dated October ZB)2from MLPFS t
TLPCRT (incorporated by reference from the RepgrtiPerson
Amendment No. 3 to Schedule 13D, dated Octobe2@Q1, filed with th
SEC on November 20, 200:

D Confirmation of OTC Transaction dated October 20)2from MLPFS t
TLPCRT (incorporated by reference from the RepgrtiPerson
Amendment No. 3 to Schedule 13D, dated Octobe2@01, filed with th
SEC on November 20, 200:

E Confirmation of OTC Transaction dated October ZB)2from MLPFS t
TLPCRT (incorporated by reference from the RepgrtiPerson
Amendment No. 3 to Schedule 13D, dated Octobe2@01, filed with th
SEC on November 20, 200:



F ISDA Master Agreement, dated December 3, 2001, dextw TLF
Investment, L.P. and MLPF.

Confirmation of OTC Transaction dated January D22from MLPFS t
TLP Investment, L.F

Confirmation of OTC Transaction dated January D022 from MLPFS t
TLP Investment, L.F

Confirmation of OTC Transaction dated January 2022from MLPFS t
TLP Investment, L.F

I o

SIGNATURE

After reasonable inquiry and to the bestvidedge and belief of the undersigned, the undeesigrertifies that the information set fortt
this statement is true, complete and correct.

Dated: February 14, 2002

TYSON LIMITED PARTNERSHIF
By: /s/ John Tyson

John Tyso

General Partn

SCHEDULE 1

GENERAL PARTNERS OF TYSON LIMITED PARTNERSHIP

Name and Business Addre Citizenship Present Principal Occupatit

Don Tyson United States Private Investor; Member of the
Managing General Partner Board of Directors of Tyson
2210 W. Oaklawn Drive Foods, Inc.

Springdale, AR 727¢-6999

Leland Tollett United States Private Investor; Member of the
2210 W. Oaklawn Drive Board of Directors of Tyson
Springdale, AR 727¢-6999 Foods, Inc

Barbara Tyson United States Member of the Board of

2210 W. Oaklawn Drive Directors and Vice President
Springdale, AR 727¢-6999 of Tyson Foods, Inc

John Tyson United States Chairman of the Board of

2210 W. Oaklawn Drive Directors and Chief Executive
Springdale, AR 727¢-6999 Officer of Tyson Foods, Inc

Harry C. Erwin, llI United States Private Consultant

2210 W. Oaklawn Drive

Springdale, AR 727¢-6999

James B. Blair United States Private Consultant
2210 W. Oaklawn Drive

Springdale, AR 727¢-6999

EXHIBIT F



( Multicurrency---Cross Border)

ISDA .

International Swaps and Derivatives Association, Io.

MASTER AGREEMENT

dated as of December 3, 2001

MERRILL LYNCH PIERCE, FENNER & SMITH INCORORATED and TLP INVESTMENT, L.P. (the "Counterpdjthave entered
and/or anticipate entering into one or more tratisas (each a "Transaction") that are or will begrmed by this Master Agreement, which
includes the schedule (the "Schedule"), and theieats and other confirming evidence (each a "@uoiafiion™) exchanged between the
parties confirming those Transactions.

Accordingly, the parties agree as follows:---
1. Interpretation

(@) Definitions. . The terms defined in Section 14 and in the Schedillehave the meanings therein specified for theppse of thi
Master Agreement.

(b) Inconsistency . In the event of any inconsistency between the gions of the Schedule and the other provisionshisf Maste
Agreement, the Schedule will prevail. In the evehtany inconsistency between the provisions of &wonfirmation and this Mast
Agreement (including the Schedule), such Confiroratuill prevail for the purpose of the relevant isaction.

(c) Single Agreement. All Transactions are entered into in reliance omftrct that this Master Agreement and all Confiforat form
single agreement between the parties (collectivefgrred to as this "Agreement"), and the partiemild not otherwise enter into ¢
Transactions.

2. Obligations

@ General Conditions

() Each party will make each payment or defy specified in each Confirmation to be made bysitbject to the other
provisions of this Agreement.

(i Payments under this Agreement will be math the due date for value on that date in theeptd the account specified
in the relevant Confirmation or otherwise pursuanthis Agreement, in freely transferable funds anthe manner customary
for payments in the required currency. Where satiet is by delivery (that is, other than by paymestich delivery will be
made for receipt on the due date in the manneomasty for the relevant obligation unless othervgpecified in the relevant
Confirmation or elsewhere in this Agreement.

(i)  Each obligation of each party under $&ct2(a)(i) is subject to (1) the condition precetdthat no Event of Default or
Potential Event of Default with respect to the otharty has occurred and is continuing, (2) thedétion precedent that no
Early Termination Date in respect of the relevardriBaction has occurred or been effectively desgéghand (3) each other
applicable condition precedent specified in thisefggment.

(b) Change of Accoungither party may change its account for receivimament or delivery by giving notice to the otparty at lea:
five Local Business Days prior to the scheduleat dat the payment or delivery to which such chaagplies unless such other party g
timely notice of a reasonable objection to suchmglez



(©

Netting If on any date amounts would otherwise be payable:-
in the same currency; and

in respect of the same Transaction,

by each party to the other, then, on such datdy party's obligation to make payment of any suclwamhwill be automatically satisfied a
discharged and, if the aggregate amount that wothidrwise have been payable by one party exceedaghregate amount that wa
otherwise have been payable by the other partyaced by an obligation upon the party by whom #rgér aggregate amount would h
been payable to pay to the other party the exdetbe darger aggregate amount over the smalleresgge amount.

The parties may elect in respect of two or moren$aations that a net amount will be determinecespect of all amounts payable on
same date in the same currency in respect of sughsactions, regardless of whether such amountpayrable in respect of the se
Transaction. The election may be made in the Sdhemlua Confirmation by specifying that subparayréiy above will not apply to tf
Transactions identified as being subject to thetir, together with the starting date (in whiclse&aubparagraph (ii) above will not, or
cease to, apply to such Transactions from such.dEés election may be made separately for dififegroups of Transactions and will ap
separately to each pairing of Offices through whieh parties make and receive payments or delserie

(d)

Deduction or Withholding for Tax.

Gross-UpAll payments under this Agreement will be made withany deduction or withholding for or on accooft

any Tax unless such deduction or withholding isunegl by any applicable law, as modified by thecice of any relevant
governmental revenue authority, then in effeca ffarty is so required to deduct or withhold, theat party ("X") will:---

(1) promptly notify the other party ("Y") ofish requirement;

(2) pay to the relevant authorities the futhaunt required to be deducted or withheld (inclgdthe full
amount required to be deducted or withheld from aalgitional amount paid by X to Y under this Secti{d))
promptly upon the earlier of determining that sdeluction or withholding is required or receivingtine that
such amount has been assessed against Y;

(3) promptly forward to Y an official receifor a certified copy), or other documentation readiy
acceptable to Y, evidencing such payment to suttoaties; and

(4) if such Tax is an Indemnifiable Tax, payM, in addition to the payment to which Y is othése entitled
under this Agreement, such additional amount aeéessary to ensure that the net amount actuaiyved by
Y (free and clear of Indemnifiable Taxes, whethesegsed against X or Y) will equal the full amovnvould
have received had no such deduction or withholtheen required. However, X will not be required &y @ny
additional amount to Y to the extent that it wonlat be required to be paid but for:---

(A)  the failure by Y to comply with or performny agreement contained in
Section 4(a)(i), 4(a)(iii) or 4(d); or

(B) the failure of a representation made bypfsuant to Section 3(f) to be
accurate and true unless such failure would noé leeeurred but for (I) any action
taken by a taxing authority, or brought in a caafrcompetent jurisdiction, on or

after the date on which a Transaction is enteréal (regardless of whether such
action is taken or brought with respect to a paoythis Agreement) or (Il) a

Change in Tax Law.

(i) Liability. If:---

(1) X is required by any applicable law, asdified by the practice of any relevant governmeméaienue
authority, to make any deduction or withholding@spect of which X would not be required to payadditional
amount to Y under Section 2(d)(i)(4);

(2) X does not so deduct or withhold; and
(3) aliability resulting from such Tax is assed directly against X,

then, except to the extent Y has satisfied or geisfies the liability resulting from such Tax,will promptly pay to X th
amount of such liability (including any relateddilty for interest, but including any related lifity for penalties only if Y ha
failed to comply with or perform any agreement eamed in Section 4(a)(i), 4(a)(iii) or 4(d



(e Default Interest; Other AmountsPrior to the occurrence or effective designatioranfEarly Termination Date in respect of
relevant Transaction, a party that defaults inpgheformance of any payment obligation will, to #reent permitted by law and subjec
Section 6(c), be required to pay interest (befaravall as after judgment) on the overdue amounhéoother party on demand in the s
currency as such overdue amount, for the perioah ffand including) the original due date for paymen{but excluding) the date of act
payment, at the Default Rate. Such interest wilchkulated on the basis of daily compounding dredactual number of days elapsec
prior to the occurrence or effective designatioranfEarly Termination Date in respect of the reltvBransaction, a party defaults in
performance of any obligation required to be séthg delivery, it will compensate the other partydemand if and to the extent provided
in the relevant Confirmation or elsewhere in thgrédement.

3. Representations

Each party represents to the other party (whichressmtations will be deemed to be repeated by eady on each date on whicl
Transaction is entered into and, in the case ofdpeesentations in Section 3(f), at all timesluhg termination of this Agreement) that:---

@ Basic Representations.

() Status.t is duly organized and validly existing under tlagvs of the jurisdiction of its organization or
incorporation and, if relevant under such lawgyéod standing;

(i) Powers.lt has the power to execute this Agreement and @hgr documentation relating to this
Agreement to which it is a party, to deliver thigrAement and any other documentation relating i® th
Agreement that it is required by this Agreementiédiver and to perform its obligations under thigrédement
and any obligations it has under any Credit Suppotument to which it is a party and has takematlessary
action to authorize such execution, delivery andgpmance;

(iii) No Violation or Conflict.Such execution, delivery and performance do ndatéoor conflict with any law applicat
to it, any provision of its constitutional documgrény order or judgment of any court or other agef government applicat
to it or any of its assets or any contractual retsbn binding on or affecting it or any of its a$s;

(iv) ConsentsAll governmental and other consents that are requio have been obtained by it with respect to
Agreement or any Credit Support Document to whicis ia party have been obtained and are in futdaand effect and :
conditions of any such consents have been comyiitbd and

(v) Obligations Binding.lts obligations under this Agreement and any Cré&dipport Document to which it is a pe
constitute its legal, valid and binding obligatipesforceable in accordance with their respectirens (subject to applical
bankruptcy, reorganization, insolvency, moratoriomsimilar laws affecting creditors' rights gengrahnd subject, as
enforceability, to equitable principles of geneapblication (regardless of whether enforcementbigght in a proceeding
equity or at law)).

(b) Absence of Certain Eventdlo Event of Default or Potential Event of Default tw its knowledge, Termination Event with resp
it has occurred and is continuing and no such esegircumstance would occur as a result of iteeng into or performing its obligatio
under this Agreement or any Credit Support Docunt@mthich it is a party.

(c) Absence of LitigationThere is not pending or, to its knowledge, threatkagainst it or any of its Affiliates any acti@uit ol
proceeding at law or in equity or before any cotrithunal, governmental body, agency or officialamy arbitrator that is likely to affect 1
legality, validity or enforceability against it tfis Agreement or any Credit Support Document tactviit is a party or its ability to perform
obligations under this Agreement or such Creditg@upDocument.

(d) Accuracy of Specified InformatiorAll applicable information that is furnished in winig by or on behalf of it to the other party .
is identified for the purpose of this Section 3fi)the Schedule is, as of the date of the inforomtirue, accurate and complete in e
material respect.

(e) Payer Tax Representatiozach representation specified in the Schedule g lmeade by it for the purpose of this Section 3¢
accurate and true.

0] Payee Tax Representatiorsach representation specified in the Schedule &g lmeade by it for the purpose of this Section &
accurate and true.

4. Agreements

Each party agrees with the other that, so longthereparty has or may have any obligation undir Agreement or under any Credit Sup
Document to which it is a par---



(@) Furnish Specified Information.It will deliver to the other party or, in certaimmses under subparagraph (iii) below, to :
government or taxing authority as the other pagtisonably directs:---

() any forms, documents or certificates liaato taxation specified in the Schedule or anpf@mation;
(i) any other documents specified in the Siche or any Confirmation; and

(i)  upon reasonable demand by such othetypany form or document that may be requiredeaspnably requested in
writing in order to allow such other party or itse@it Support Provider to make a payment under Ageeement or any

applicable Credit Support Document without any deidm or withholding for or on account of any Taxvaith such deduction

or withholding at a reduced rate (so long as thapletion, execution or submission of such form ocument would not

materially prejudice the legal or commercial pasitdf the party in receipt of such demand), witli amch form or document to
be accurate and completed in a manner reasondiBjastory to such other party and to be executatita be delivered with

any reasonably required certification,

in each case by the date specified in the Schexfidach Confirmation or, if none is specified. asrsas reasonably practicable.

(b) Maintain Authorizations It will use all reasonable efforts to maintain ull force and effect all consents of any governrakat othe
authority that are required to be obtained by thwespect to this Agreement or any Credit Suppatument to which it is a party and v
use all reasonable efforts to obtain any that mepine necessary in the future.

(c) Comply with Lawslt will comply in all material respects with all plicable laws and orders to which it may be subijefetilure so tc
comply would materially impair its ability to perfo its obligations under this Agreement or any @r&dipport Document to which it is

party.

(d) Tax Agreementit will give notice of any failure of a representat made by it under Section 3(f) to be accurai e promptl
upon learning of such failure.

(e Payment of Stamp Tagubject to Section 11, it will pay any Stamp Taxidel or imposed upon it or in respect of its exegubi
performance of this Agreement by a jurisdictiowinich it is incorporated, organized, managed amdroied, or considered to have its s
or in which a branch or office through which itasting for the purpose of this Agreement is locgf&tamp Tax Jurisdiction") and w
indemnify the other party against any Stamp Taxelbvor imposed upon the other party or in respédhe other party's execution

performance of this Agreement by any such StampJUaisdiction which is not also a Stamp Tax Judsdn with respect to the other party.

5. Events of Default and Termination Events

€)) Events of DefaultThe occurrence at any time with respect to a pamtyf applicable, any Credit Support Provider atls party o
any Specified Entity of such party of any of thidaing events constitutes an event of default @uent of Default") with respect to st

party:---

0] Failure to Pay or DeliverFailure by the party to make, when due, any paymader this Agreement or delivery under
Section 2(a)(i) or 2(e) required to be made by #uich failure is not remedied on or before thedthiocal Business Day after
notice of such failure is given to the party;

(i) Breach of AgreementFailure by the party to comply with or perform aagreement or obligation (other than an
obligation to make any payment under this Agreenmmdelivery under Section 2(a)(i) or 2(e) or toeginotice of a
Termination Event or any agreement or obligatiodarrSection 4(a)(i), 4(a)(iii) or 4(d)) to be conepl with or performed by
the party in accordance with this Agreement if stailure is not remedied on or before the thirtidty after notice of such
failure is given to the party;

(iii) Credit Support Default.

(1) Failure by the party or any Credit SuppBrovider of such party to comply with or performya
agreement or obligation to be complied with or perfed by it in accordance with any Credit Suppartiiment
if such failure is continuing after any applicagl@ce period has elapsed;

(2) the expiration or termination of such Gteégupport Document or the failing or ceasing ofts\Credit
Support Document to be in full force and effect fioe purpose of this Agreement (in either caseratten in
accordance with its terms) prior to the satisfactid all obligations of such party under each Teation to
which such Credit Support Document relates withbatwritten consent of the other party; or

(3) the party or such Credit Support Providieaffirms, disclaims, repudiates or rejects, irolgtor in part, or
challenges the validity of, such Credit Support Duent;



(iv) MisrepresentationA representation (other than a representation ugdetion 3(e) or (f)) made or repeated or deemed
to have been made or repeated by the party or aeglitCSupport Provider of such party in this Agresmor any Credit
Support Document proves to have been incorrectisieating in any material respect when made orategeor deemed to
have been made or repeated;

(v) Default under Specified Transactioffhe party, any Credit Support Provider of suchypartany applicable Specified
Entity of such party (1) defaults under a Speciflednsaction and, after giving effect to any amgilie notice requirement or
grace period, there occurs a liquidation of, anebsation of obligations under, or an early terrtiora of, that Specified
Transaction, (2) defaults, after giving effect twyapplicable notice requirement or grace periadnaking any payment or
delivery due on the last payment, delivery or exgfgadate of, or any payment on early terminatigrad@pecified Transaction
(or such default continues for at least three L&adiness Days if there is no applicable noticaliregqnent or grace period) or
(3) disaffirms, disclaims, repudiates or rejeatswhole or in part, a Specified Transaction (orhsaction is taken by any person
or entity appointed or empowered to operate itobioa its behalf);

(vi) Cross Defaultlf "Cross Default” is specified in the Scheduleagplying to the party, the occurrence or existesfce
(1) a default, event of default or other similamndiion or event (however described) in respecswéh party, any Credit
Support Provider of such party or any applicablecHjed Entity of such party under one or more agrents or instruments
relating to Specified Indebtedness of any of thémdiidually or collectively) in an aggregate amowi not less than the
applicable Threshold Amount (as specified in théeslule) which has resulted in such Specified Inetdiss becoming, or
becoming capable at such time of being declared, ahd payable under such agreements or instrumesifisre it would
otherwise have been due and payable or (2) a deédgusuch party, such Credit Support Provider aths8pecified Entity
(individually or collectively) in making one or mompayments on the due date thereof in an aggregadeint of not less than
the applicable Threshold Amount under such agret&vmrinstruments (after giving effect to any apatile notice requirement
or grace period);

(vii) Bankruptcy.The party, any Credit Support Provider of suchypartany applicable Specified Entity of such party:

(1) is dissolved (other than pursuant to a conatitich, amalgamation or merger); (2) becomes insuloe is
unable to pay its debts or fails or admits in wagtits inability generally to pay its debts as thegome due; (3)
makes a general assignment, arrangement or congpositth or for the benefit of its creditors; (4jstitutes or
has instituted against it a proceeding seekingdgment of insolvency or bankruptcy or any otherefainder
any bankruptcy or insolvency law or other similawlaffecting creditors' rights, or a petition iggented for its
winding-up or liquidation, and, in the case of auch proceeding or petition instituted or preseratgdinst it,
such proceeding or petition (A) results in a judginef insolvency or bankruptcy or the entry of axler for
relief or the making of an order for its winding-op liquidation or (B) is not dismissed, dischargsthyed or
restrained in each case within 30 days of thetirigin or presentation thereof; (5) has a resofufiassed for its
winding-up, official management or liquidation (eththan pursuant to a consolidation, amalgamation o
merger); (6) seeks or becomes subject to the appeirt of an administrator, provisional liquidatoonservator,
receiver, trustee, custodian or other similar dfifor it or for all or substantially all its agse(7) has a secured
party take possession of all or substantiallytalbissets or has a distress, execution, attachsentestration or
other legal process levied, enforced or sued agamst all or substantially all its assets anchsecured party
maintains possession, or any such process is aotighed, discharged, stayed or restrained, in easd within
30 days thereafter; (8) causes or is subject toeameyt with respect to it which, under the appliedaws of any
jurisdiction, has an analogous effect to any ofelients specified in clauses (1) to (7) (inclusiwe)(9) takes
any action in furtherance of, or indicating its sent to, approval of, or acquiescence in, any efftiregoing
acts; or

(viii) Merger Without AssumptionThe party or any Credit Support Provider of suchypeonsolidates or amalgamates
with, or merges with or into, or transfers all abstantially all its assets to, another entity aidhe time of such consolidation,
amalgamation, merger or transfer:---

(1) the resulting, surviving or transfereeitgrfiails to assume all the obligations of suchtpar such Credit
Support Provider under this Agreement or any Cr8dipport Document to which it or its predecessos wa
party by operation of law or pursuant to an agreenreasonably satisfactory to the other party ts th
Agreement; or

(2) the benefits of any Credit Support Docutrfail to extend (without the consent of the otparty) to the
performance by such resulting, surviving or traresfeentity of its obligations under this Agreement.

(b) Termination EventsThe occurrence at any time with respect to a pamtjf applicable, any Credit Support Provider o€ls party ¢
any Specified Entity of such party of any eventc#iped below constitutes an lllegality if the evastspecified in (i) below, a Tax Event if !
event is specified in (ii) below or a Tax Event Wpderger if the event is specified in (iii) beloand, if specified to be applicable, a Cr
Event Upon Merger if the event is specified pursuar(iv) below or an Additional Termination Eveifithe event is specified pursuant to
below---



() lllegality. Due to the adoption of, or any change in, any apple law after the date on which a Transacticenigered
into, or due to the promulgation of, or any chaimgethe interpretation by any court, tribunal ogu&atory authority with
competent jurisdiction of any applicable law akech date, it becomes unlawful (other than asatrea breach by the party
of Section 4(b)) for such party (which will be tAéected Party):---

(1) to perform any absolute or contingent gégiion to make a payment or delivery or to receiymyment or
delivery in respect of such Transaction or to cgnwpith any other material provision of this Agreemeelating
to such Transaction; or

(2) to perform, or for any Credit Support Ad®r of such party to perform, any contingent drestobligation
which the party (or such Credit Support Providesy lunder any Credit Support Document relating tchsu
Transaction;

(i) Tax EventDue to (x) any action taken by a taxing authoritybrought in a court of competent jurisdiction, @mafter
the date on which a Transaction is entered intgafidiess of whether such action is taken or brougfit respect to a party to
this Agreement) or (y) a Change in Tax Law, thetypdwhich will be the Affected Party) will, or theris a substantial
likelihood that it will, on the next succeeding 8dled Payment Date (1) be required to pay to thergarty an additional
amount in respect of an Indemnifiable Tax undettiBe@(d)(i)(4) (except in respect of interest un8ection 2(e), 6(d)(ii) or 6
(e)) or (2) receive a payment from which an amasiméquired to be deducted or withheld for or oocamt of a Tax (except in
respect of interest under Section 2(e), 6(d)(iip()) and no additional amount is required to bl in respect of such Tax
under Section 2(d)(i)(4) (other than by reasonexft®n 2(d)(i)(4)(A) or (B));

(iii) Tax Event Upon MergeiThe party (the "Burdened Party"”) on the next sudteeScheduled Payment Date will either
(1) be required to pay an additional amount in eespf an Indemnifiable Tax under Section 2(d){i)(@xcept in respect of
interest under Section 2(e), 6(d)(ii) or 6(e)) &y feceive a payment from which an amount has Hedncted or withheld for or
on account of any Indemnifiable Tax in respect bfal the other party is not required to pay an toltikl amount (other than
by reason of Section 2(d)(i)(4)(A) or (B)), in esthcase as a result of a party consolidating orlgan@ating with, or merging
with or into, or transferring all or substantiabyl its assets to, another entity (which will be tAffected Party) where such
action does not constitute an event described @tice5(a)(viii);

(iv) Credit Event Upon Mergeif "Credit Event Upon Merger" is specified in ther&dule as applying to the party, such
party ("X"), any Credit Support Provider of X oryaapplicable Specified Entity of X consolidatesaznalgamates with, or
merges with or into, or transfers all or substdiytiall its assets to, another entity and suchomctioes not constitute an event
described in Section 5(a)(viii) but the creditwanthss of the resulting, surviving or transferedtgris materially weaker than
that of X, such Credit Support Provider or suchcHje Entity, as the case may be, immediately mpigosuch action (and, in
such event, X or its successor or transferee, poppate, will be the Affected Party); or

(v) Additional Termination Eventlf any "Additional Termination Event" is specifiéd the Schedule or any Confirmation
as applying, the occurrence of such event (anduah event, the Affected Party or Affected Parsikall be as specified for
such Additional Termination Event in the Schedulsuch Confirmation).

(c) Event of Default and lllegalitylf an event or circumstance which would otherwisadtitute or give rise to an Event of Default :
constitutes an lllegality, it will be treated aslegality and will not constitute an Event of Reit.

6. Early Termination

@ Right to Terminate Following Event of Def#ulf at any time an Event of Default with respecttparty (the "Defaulting Party") b
occurred and is then continuing, the other patte (Nondefaulting Party”) may, by not more than 20 daysceoto the Defaulting Par
specifying the relevant Event of Default, designatday not earlier than the day such notice iscéffe as an Early Termination Date
respect of all outstanding Transactions. If, howgl\&utomatic Early Termination” is specified in thet®dule as applying to a party, ther
Early Termination Date in respect of all outstagdiransactions will occur immediately upon the aoence with respect to such party o
Event of Default specified in Section 5(a)(vii)(13), (5), (6) or, to the extent analogous ther@p, and as of the time immediately prece:
the institution of the relevant proceeding or thesgntation of the relevant petition upon the omsae with respect to such party of an E
of Default specified in Section 5(a)(vii)(4) or, ttee extent analogous thereto, (8).

(b) Right to Terminate Following Termination Evén

() Notice.lf a Termination Event occurs, an Affected Partyl,ypromptly upon becoming aware of it, notify thher party,
specifying the nature of that Termination Event aadh Affected Transaction and will also give satfer information about
that Termination Event as the other party may neally require.

(i) Transfer to Avoid Termination Eventf either an lllegality under Section 5(b)(i)(1) arTax Event occurs and there is
only one Affected Party, or if a Tax Event Upon §er occurs and the Burdened Party is the AffectatlyPthe Affected Party
will, as a condition to its right to designate aarlg Termination Date under Section 6(b)(iv), ueeasonable efforts (whic



(©

(d)

(€)

will not require such party to incur a loss, exéhglimmaterial, incidental expenses) to transfethimi 20 days after it gives
notice under Section 6(b)(i) all its rights andigations under this Agreement in respect of theegtid Transactions to another
of its Offices or Affiliates so that such TermiratiEvent ceases to exist.

If the Affected Party is not able to make suchamsfer it will give notice to the other party tatteffect within such 20 day
period, whereupon the other party may effect sutchrasfer within 30 days after the notice is giverder Section 6(b)(i).

Any such transfer by a party under this Section)(@)lwill be subject to and conditional upon thaqp written consent of the
other party, which consent will not be withheldsifch other party's policies in effect at such timmald permit it to enter into
transactions with the transferee on the terms mego

(iii) Two Affected Partiedf an lllegality under Section 5(b)(i)(1) or a T&vent occurs and there are two Affected Parties,
each party will use all reasonable efforts to reagfeement within 30 days after notice thereofvemunder Section 6(b)(i) on
action to avoid that Termination Event.

(iv) Right to Terminatelf:---

(1) atransfer under Section 6(b)(ii) or ameggnent under Section 6(b)(iii), as the case mayhase not been
effected with respect to all Affected Transactiamishin 30 days after an Affected Party gives noticader
Section 6(b)(i); or

(2) an lllegality under Section 5(b)(i)(2),Gaedit Event Upon Merger or an Additional TermioatiEvent
occurs, or a Tax Event Upon Merger occurs and tirel@ed Party is not the Affected Party,

either party in the case of an lllegality, the Bamdd Party in the case of a Tax Event Upon Mew®y,Affected Party in tt
case of a Tax Event or an Additional TerminatioreB\vif there is more than one Affected Party, @ plarty which is not tt
Affected Party in the case of a Credit Event Upoerdér or an Additional Termination Event if theseonly one Affected Par
may, by not more than 20 days notice to the otlaetypand provided that the relevant Termination rive then continuin
designate a day not earlier than the day such endsiceffective as an Early Termination Date in esspof all Affecte

Transactions.
Effect of Designation.

(i)  If notice designating an Early TerminatiDate is given under Section 6(a) or (b), the Eddymination Date will occur
on the date so designated, whether or not theaetdwvent of Default or Termination Event is themtinuing.

(i Upon the occurrence or effective desigmatof an Early Termination Date, no further paymsear deliveries under
Section 2(a)(i) or 2(e) in respect of the Termidafeansactions will be required to be made, bubheit prejudice to the other
provisions of this Agreement. The amount, if argyable in respect of an Early Termination Dateldtmldetermined pursuant
to Section 6(e).

Calculations.

() StatementOn or as soon as reasonably practicable followlrgdccurrence of an Early Termination Date, eacatypa
will make the calculations on its part, if any, templated by Section 6(e) and will provide to thikeo party a statement (1)
showing, in reasonable detail, such calculationslding all relevant quotations and specifying amount payable under
Section 6(e)) and (2) giving details of the releévaccount to which any amount payable to it is éophid. In the absence of
written confirmation from the source of a quotatiobtained in determining a Market Quotation, theords of the party
obtaining such quotation will be conclusive eviden€ the existence and accuracy of such quotation.

(i) Payment DateAn amount calculated as being due in respect oftzarly Termination Date under Section 6(e) will be
payable on the day that notice of the amount paysbéffective (in the case of an Early Terminatfizate which is designated
or occurs as a result of an Event of Default) andh@ day which is two Local Business Days afterday on which notice of
the amount payable is effective (in the case oEarly Termination Date which is designated as altesf a Termination
Event). Such amount will be paid together withtfte extent permitted under applicable law) intetksteon (before as well as
after judgment) in the Termination Currency, froamq including) the relevant Early Termination Daigbut excluding) the
date such amount is paid, at the Applicable RatiehSnterest will be calculated on the basis ofydedmpounding and the
actual number of days elapsed.

Payments on Early Terminatiorlf an Early Termination Date occurs, the followipgovisions shall apply based on the pat
election in the Schedule of a payment measuregreiiflarket Quotation” or "Loss," and a payment roétheither the "First Method" or t
"Second Method." If the parties fail to designatpayment measure or payment method in the Scheiludéll be deemed that "Mark
Quotation" or the "Second Method," as the case beyshall apply. The amount, if any, payable irpees of an Early Termination Date ¢

determined pursuant to this Section will be subjeeny Se-off.



0] Events of Defaultlf the Early Termination Date results from an EvehbDefault:---

Q) First Method and Market Quotation. If the First Method and Market Quotation apply, thefaulting
Party will pay to the Non-defaulting Party the esxeif a positive number, of (A) the sum of thet®atent
Amount (determined by the Non-defaulting Partyjgapect of the Terminated Transactions and the ifietian
Currency Equivalent of the Unpaid Amounts owingtb@ Non-defaulting Party over (B) the Termination
Currency Equivalent of the Unpaid Amounts owinglte Defaulting Party.

2 First Method and Loss. If the First Method and Loss apply, the Defaultingrty will pay to the Non-
defaulting Party, if a positive number, the Nonadgfing Party's Loss in respect of this Agreement.

(3)  Second Method and Market Quotation. If the Second Method and Market Quotation applyaarount will
be payable equal to (A) the sum of the Settlemenoiént (determined by the Non-defaulting Party)aspect of
the Terminated Transactions and the TerminatiomeDely Equivalent of the Unpaid Amounts owing to han-

defaulting Party less (B) the Termination Currei@uivalent of the Unpaid Amounts owing to the Ddtiag

Party. If that amount is a positive number, theddéfng Party will pay it to the Non-defaulting Bgrif it is a
negative number, the Non-defaulting Party will plag absolute value of that amount to the DefaulRagy.

(4)  Second Method and Loss. If the Second Method and Loss apply, an amounthélpayable equal to the
Non-defaulting Party's Loss in respect of this Agnent. If that amount is a positive number, theaDking
Party will pay it to the Non-defaulting Party; ifis a negative number, the Non-defaulting Partly pay the
absolute value of that amount to the DefaultingyRar

(i) Termination Eventslf the Early Termination Date results from a Teration Event:---

(1) One Affected Party. If there is one Affected Party, the amount payatilebe determined in accordance
with Section 6(e)(i)(3), if Market Quotation appjeor Section 6(e)(i)(4), if Loss applies, excdptt in either
case, references to the Defaulting Party and td\itve-defaulting Party will be deemed to be refeemnto the
Affected Party and the party which is not the AféetParty, respectively, and, if Loss applies awielr than all
the Transactions are being terminated, Loss skatbbculated in respect of all Terminated Transasti

(2)  Two Affected Parties. If there are two Affected Parties:---

(A) if Market Quotation applies, each partyflwletermine a Settlement Amount in respect of
the Terminated Transactions, and an amount wildable equal to (I) the sum of (a) one-half of
the difference between the Settlement Amount ofghey with the higher Settlement Amount
("X") and the Settlement Amount of the party witietlower Settlement Amount ("Y") and (b) the
Termination Currency Equivalent of the Unpaid Ammuowing to X less (ll) the Termination
Currency Equivalent of the Unpaid Amounts owingrtaand

(B) if Loss applies, each party will determiteeLoss in respect of this Agreement (or, if fewe
than all the Transactions are being terminatedegapect of all Terminated Transactions) and an
amount will be payable equal to one-half of thdeddnce between the Loss of the party with the
higher Loss ("X") and the Loss of the party witle fbwer Loss ("Y").

If the amount payable is a positive number, Y il it to X; if it is a negative number, X will
pay the absolute value of that amount to Y.

(iii) Adjustment for Bankruptcyln circumstances where an Early Termination Dateurs because "Automatic Early
Termination" applies in respect of a party, the amaletermined under this Section 6(e) will be eabjo such adjustments as
are appropriate and permitted by law to reflect payments or deliveries made by one party to therainder this Agreement
(and retained by such other party) during the gefiom the relevant Early Termination Date to thetedfor payment
determined under Section 6(d)(ii).

(iv) Pre-EstimateThe parties agree that if Market Quotation appéiasamount recoverable under this Section 6(e) is a
reasonable pre-estimate of loss and not a peraltgh amount is payable for the loss of bargain thedioss of protection
against future risks and except as otherwise pealvid this Agreement neither party will be entitkedrecover any additional
damages as a consequence of such losses.

7. Transfer

Subject to Section 6(b)(ii), neither this Agreemaat any interest or obligation in or under thisrégment may be transferred (whethe
way of security or otherwise) by either party witih¢the prior written consent of the other partycept thar---



(@) a party may make such a transfer of tlijigeAment pursuant to a consolidation or amalgamatith, or merger with or into, or trans
of all or substantially all its assets to, anotetity (but without prejudice to any other rightremedy under this Agreement); and

(b) a party may make such a transfer of alirgr part of its interest in any amount payabli imm a Defaulting Party under Section 6(e).
Any purported transfer that is not in compliancéwthis Section will be void.
8. Contractual Currency

(@) Payment in the Contractual Currenc¥each payment under this Agreement will be madenenrelevant currency specified in |
Agreement for that payment (the "Contractual Cwy&n To the extent permitted by applicable lawy abligation to make payments un
this Agreement in the Contractual Currency will &t discharged or satisfied by any tender in anyeaogy other than the Contract
Currency, except to the extent such tender resultise actual receipt by the party to which paymeriwed, acting in a reasonable mai
and in good faith in converting the currency sadeged into the Contractual Currency, of the fulloamt in the Contractual Currency of
amounts payable in respect of this Agreement.rlafy reason the amount in the Contractual Currepnageceived falls short of the amour
the Contractual Currency payable in respect of Adseement, the party required to make the paymalht to the extent permitted |
applicable law, immediately pay such additional antan the Contractual Currency as may be neceseargmpensate for the shortfall. If
any reason the amount in the Contractual Currencyeseived exceeds the amount in the Contractuale@cy payable in respect of t
Agreement, the party receiving the payment wilunef promptly the amount of such excess.

(b) JudgmentsTo the extent permitted by applicable law, if anggment or order expressed in a currency other tharContractui
Currency is rendered (i) for the payment of any amt@wing in respect of this Agreement, (ii) foethayment of any amount relating to
early termination in respect of this Agreement i} i respect of a judgment or order of anotheuit for the payment of any amo
described in (i) or (ii) above, the party seekiegavery, after recovery in full of the aggregateoant to which such party is entitled purst
to the judgment or order, will be entitled to reeeimmediately from the other party the amountmf ahortfall of the Contractual Currer
received by such party as a consequence of surdsirpauch other currency and will refund promptlythe other party any excess of
Contractual Currency received by such party asrseguence of sums paid in such other currencyctfi shortfall or such excess arise
results from any variation between the rate of arge at which the Contractual Currency is conveirtemithe currency of the judgment
order for the purposes of such judgment or orderthe rate of exchange at which such party is au#ng in a reasonable manner an
good faith in converting the currency received ittte Contractual Currency, to purchase the Contehd@urrency with the amount of 1
currency of the judgment or order actually receilsgdsuch party. The term "rate of exchange" inchjdgthout limitation, any premiums a
costs of exchange payable in connection with threl@ase of or conversion into the Contractual Cuayen

(©) Separate IndemnitiesTo the extent permitted by applicable law, thes#eimnities constitute separate and independentadiuig
from the other obligations in this Agreement, vl enforceable as separate and independent céumsettoa, will apply notwithstanding a
indulgence granted by the party to which any payn®owed and will not be affected by judgment lgegbtained or claim or proof bei
made for any other sums payable in respect ofAbisement.

(d) Evidence of Losdror the purpose of this Section 8, it will be sti#fint for a party to demonstrate that it would haufered a loss hi
an actual exchange or purchase been made.

9. Miscellaneous

@) Entire AgreementThis Agreement constitutes the entire agreementuadérstanding of the parties with respect to utgjext matte
and supersedes all oral communication and pridings with respect thereto.

(b) AmendmentsNo amendment, modification or waiver in respectto§ Agreement will be effective unless in writifigmcluding ¢
writing evidenced by a facsimile transmission) anecuted by each of the parties or confirmed byexchange of telexes or electrc
messages on an electronic messaging system.

(©) Survival of ObligationsWithout prejudice to Sections 2(a)(iii) and 6(g)(ihe obligations of the parties under this Agreatrwill
survive the termination of any Transaction.

(d) Remedies Cumulativézxcept as provided in this Agreement, the rightaygrs, remedies and privileges provided in thise®gner
are cumulative and not exclusive of any rights, pmyremedies and privileges provided by law.

(e)  Counterparts and Confirmations.

()  This Agreement (and each amendment, meatifin and waiver in respect of it) may be execuded delivered in
counterparts (including by facsimile transmissi@gch of which will be deemed an original.

(il The parties intend that they are legdilyund by the terms of each Transaction from the eminthey agree to those
terms (whether orally or otherwise). A Confirmatishall be entered into as soon as practicable aayl me executed ar



delivered in counterparts (including by facsimitarismission) or be created by an exchange of telexdy an exchange of
electronic messages on an electronic messagingmsysthich in each case will be sufficient for allrposes to evidence a
binding supplement to this Agreement. The partiéls specify therein or through another effective ane that any such
counterpart, telex or electronic message conssitat€onfirmation.

)] No Waiver of RightsA failure or delay in exercising any right, powerprivilege in respect of this Agreement will na presumed -
operate as a waiver, and a single or partial exerci any right, power or privilege will not be puened to preclude any subsequent or fu
exercise, of that right, power or privilege or theercise of any other right, power or privilege.

(9) Headings.The headings used in this Agreement are for coewneei of reference only and are not to affect thestcaction of or to £
taken into consideration in interpreting this Agresmt.

€)) Entire AgreementThis Agreement constitutes the entire agreementuadérstanding of the parties with respect to utgjext matte
and supersedes all oral communication and pridings with respect thereto.

(b) AmendmentsNo amendment, modification or waiver in respectto§ Agreement will be effective unless in writifigmcluding ¢
writing evidenced by a facsimile transmission) anecuted by each of the parties or confirmed byexehange of telexes or electrc
messages on an electronic messaging system.

(©) Survival of ObligationsWithout prejudice to Sections 2(a)(iii) and 6(g)(ihe obligations of the parties under this Agreatrwill
survive the termination of any Transaction.

(d) Remedies Cumulativézxcept as provided in this Agreement, the rightaygrs, remedies and privileges provided in thise®gner
are cumulative and not exclusive of any rights, pmyremedies and privileges provided by law.

(e)  Counterparts and Confirmations.

(i)  This Agreement (and each amendment, meatiftn and waiver in respect of it) may be executed delivered in
counterparts (including by facsimile transmissi@gch of which will be deemed an original.

(il The parties intend that they are legdilyund by the terms of each Transaction from the eminthey agree to those
terms (whether orally or otherwise). A Confirmatishall be entered into as soon as practicable asyg e executed and
delivered in counterparts (including by facsimitartsmission) or be created by an exchange of telexdy an exchange of
electronic messages on an electronic messagingmsysthich in each case will be sufficient for allrposes to evidence a
binding supplement to this Agreement. The partié specify therein or through another effective ane that any such
counterpart, telex or electronic message constitat€onfirmation.

® No Waiver of RightsA failure or delay in exercising any right, powerprivilege in respect of this Agreement will na presumed
operate as a waiver, and a single or partial exerci any right, power or privilege will not be puened to preclude any subsequent or fu
exercise, of that right, power or privilege or thesrcise of any other right, power or privilege.

(9) Headings.The headings used in this Agreement are for coewesi of reference only and are not to affect thestcaction of or to t
taken into consideration in interpreting this Agremt.

10. Offices; Multibranch Parties

(@) If Section 10(a) is specified in the Salledas applying, each party that enters into aSaation through an Office other than its hee
home office represents to the other party thatwitiestanding the place of booking office or juristibn of incorporation or organization
such party, the obligations of such party are thmes as if it had entered into the Transaction tiinoils head or home office. Tl
representation will be deemed to be repeated by garty on each date on which a Transaction isedtato.

(b) Neither party may change the Office thiouwghich it makes and receives payments or deligefoe the purpose of a Transac!
without the prior written consent of the other part

(c) If a party is specified as a Multibrancarty in the Schedule, such Multibranch Party makenand receive payments or delive
under any Transaction through any Office listedhia Schedule, and the Office through which it maded receives payments or delive
with respect to a Transaction will be specifiedha relevant Confirmation.

(&) If Section 10(a) is specified in the Sakledhs applying, each party that enters into aSaetion through an Office other than its hee
home office represents to the other party thatwitiestanding the place of booking office or juristibn of incorporation or organization
such party, the obligations of such party are thmes as if it had entered into the Transaction ftiinoits head or home office. Tl
representation will be deemed to be repeated hy gaty on each date on which a Transaction isedtato.



(b)  Neither party may change the Office thiowghich it makes and receives payments or deligefoe the purpose of a Transac!
without the prior written consent of the other part

(c) If a party is specified as a Multibrancarty in the Schedule, such Multibranch Party makenand receive payments or delive
under any Transaction through any Office listedhi@a Schedule, and the Office through which it maded receives payments or delive
with respect to a Transaction will be specifiedhia relevant Confirmation.

11. Expenses

A Defaulting Party will, on demand, indemnify andldh harmless the other party for and against akoeable out-opocket expense
including legal fees and Stamp Tax, incurred byhsatber party by reason of the enforcement andeptiain of its rights under this Agreem
or any Credit Support Document to which the DefagltParty is a party or by reason of the early teation of any Transaction, includir
but not limited to, costs of collection.

12. Notices

(@) EffectivenessAny notice or other communication in respect of thgreement may be given in any manner set foribmbéexcept the
a notice or other communication under Section B anay not be given by facsimile transmission octtmic messaging system) to
address or number or in accordance with the eleictroessaging system details provided (see thedsitdleand will be deemed effective
indicated:---

() if in writing and delivered in person oy bourier, on the date it is delivered;
(i)  if sent by telex, on the date the recipiie answerback is received,;

(i)  if sent by facsimile transmission, oretdate that transmission is received by a resplensioployee of the recipient in
legible form (it being agreed that the burden aiiimg receipt will be on the sender and will notrbet by a transmission report
generated by the sender's facsimile machine);

(iv)  if sent by certified or registered madlirfnail, if overseas) or the equivalent (returneipt requested), on the date that
mail is delivered or its delivery is attempted; or

(v) if sent by electronic messaging systemthendate that electronic message is received,

unless the date of that delivery (or attemptedvee)) or that receipt, as applicable, is not a Lddasiness Day or that communicatiot
delivered (or attempted) or received, as applicadfter the close of business on a Local Business [ which case that communication s
be deemed given and effective on the first follaywifay that is a Local Business Day.

(b) Change of AddresseBither party may by notice to the other changeathdress, telex or facsimile number or electronissagini
system details at which notices or other commuitinatare to be given to it.

13. Governing Law and Jurisdiction
€)) Governing LawThis Agreement will be governed by and construeaiceordance with the law specified in the Schedule.
(b) Jurisdiction.With respect to any suit, action or proceedingatiiey to this Agreement ("Proceedings"), each piargvocably:---

()  submits to the jurisdiction of the Englisburts, if this Agreement is expressed to be gmetiby English law, or to the
non-exclusive jurisdiction of the courts of thet8taf New York and the United States District Cdadated in the Borough of
Manhattan in New York City, if this Agreement ispegssed to be governed by the laws of the Statewf York; and

(il waives any objection which it may haveaaty time to the laying of venue of any Proceedimgaight in any such court,
waives any claim that such Proceedings have bemrght in an inconvenient forum and further waivess tight to object, with
respect to such Proceedings, that such court dutdsame any jurisdiction over such party.

Nothing in this Agreement precludes either paronfroringing Proceedings in any other jurisdictiont§ide, if this Agreement is expresse
be governed by English law, the Contracting Statssdefined in Section 1(3) of the Civil Jurisdictiand Judgments Act 1982 or .
modification, extension or renactment thereof for the time being in force) moli the bringing of Proceedings in any one or n
jurisdictions preclude the bringing of Proceedimgany other jurisdiction

(©) Service of Proces&ach party irrevocably appoints the Process Agérinf) specified opposite its name in the Schedalesceive
for it and on its behalf, service of process in &mgceedings. If for any reason any party's Prodgest is unable to act as such, such |



will promptly notify the other party and within 3fays appoint a substitute process agent acceptatiie other party. The parties irrevoc:
consent to service of process given in the manrarigied for notices in Section 12. Nothing in tiNgreement will affect the right of eitr
party to serve process in any other manner pernigdaw.

(d) Waiver of ImmunitiesEach party irrevocably waives, to the fullest ektearmitted by applicable law, with respect to litsend its
revenues and assets (irrespective of their usg@mded use), all immunity on the grounds of sdgetg or other similar grounds from (i) st
(ii) jurisdiction of any court, (iii) relief by wawf injunction, order for specific performance or fecovery of property, (iv) attachment of
assets (whether before or after judgment) and xecw@ion or enforcement of any judgment to whictoritits revenues or assets m
otherwise be entitled in any Proceedings in thetsaf any jurisdiction and irrevocably agreesthe extent permitted by applicable law,

it will not claim any such immunity in any Proceegs.

14.  Definitions

As used in this Agreement;---

"Additional Termination Event" has the meaning specified in Section 5(b).
"Affected Party" has the meaning specified in Section 5(b).

"Affected Transactions"means (a) with respect to any Termination Evensistimg of an lllegality, Tax Event or Tax Event &fpMerger
all Transactions affected by the occurrence of Stamination Event and (b) with respect to any offermination Event, all Transactions.

"Affiliate” means, subject to the Schedule, in relation topargon, any entity controlled, directly or indifgcby the person, any entity tl
controls, directly or indirectly, the person or amtity directly or indirectly under common contwith the person. For this purpose, "cont
of any entity or person means ownership of a mgjofithe voting power of the entity or person.

"Applicable Rate" means:---

(@) in respect of obligations payable or dslable (or which would have been but for Sectice)(#{)) by a Defaulting Party, the Defa
Rate;

(b) in respect of an obligation to pay an amaunder Section 6(e) of either party from andratite date (determined in accordance
Section 6(d)(ii)) on which that amount is payalfe Default Rate;

(c) is respect of all other obligations pagabi deliverable (or which would have been butSection 2(a)(iii)) by a Nomlefaulting Party
the Non-default Rate; and

(d) in all other cases, the Termination Rate.
"Burdened Party" has the meaning specified in Section 5(b).

"Change in Tax Law" means the enactment, promulgation, execution dicedton of, or any change in or amendment to, kv (or in th
application or official interpretation of any latjat occurs on or after the date on which the esieransaction is entered into.

"consent" includes a consent, approval, action, authorizagaemption, notice, filing, registration or exclgarcontrol consent.
"Credit Event Upon Merger"has the meaning specified in Section 5(b).

"Credit Support Document"means any agreement or instrument that is specfesiich in this Agreement.

"Credit Support Provider"has the meaning specified in the Schedule.

"Default Rate" means a rate per annum equal to the cost (withowff pr evidence of any actual cost) to the reléymyee (as certified by
if it were to fund or of funding the relevant amopius 1% per annum.

"Defaulting Party" has the meaning specified in Section 6(a).
"Early Termination Date" means the date determined in accordance with $e@& or 6(b)(iv).

"Event of Default" has the meaning specified in Section 5(a) andypfieable, in the Schedul



"lllegality" has the meaning specified in Section 5(b).

"Indemnifiable Tax" means any Tax other than a Tax that would not lmos®d in respect of a payment under this Agreerenfor ¢
present or former connection between the jurisglictif the government or taxation authority impossugh Tax and the recipient of si
payment or a person related to such recipienty@inb, without limitation, a connection arising fincsuch recipient or related person bein
having been a citizen or resident of such jurisoiictor being or having been organized, presergngaged in a trade or business in :
jurisdiction, or having or having had a permanestalelishment or fixed place of business in suclsgliction, but excluding a connecti
arising solely from such recipient or related pardaving executed, delivered, performed its obiiget or received a payment under
enforced, this Agreement or a Credit Support Doacutine

"law" includes any treaty, law, rule or regulation (adified, in the case of tax matters, by the praotitany relevant governmental reve
authority) and'lawful" and"unlawful" will be construed accordingly.

"Local Business Day"means, subject to the Schedule, a day on which eniah banks are open for business (including dgalin foreig
exchange and foreign currency deposits) (a) inticglato any obligation under Section 2(a)(i), iretplace(s) specified in the relev
Confirmation or, if not so specified, as otherwizgreed by the parties in writing or determined pané to provisions contained,
incorporated by reference, in this Agreement, fbjelation to any other payment, in the place whbeerelevant account is located ani
different, in the principal financial centre, if ynof the currency of such payment, (c) in relationany notice or other communicati
including notice contemplated under Section 5(aifiithe city specified in the address for noticevided by the recipient and, in the case
notice contemplated by Section 2(b), in the plabens the relevant new account is to be located@nith relation to Section 5(a)(v)(2), in 1
relevant locations for performance with respecuoh Specified Transaction.

"Loss" means, with respect to this Agreement or one orenT@rminated Transactions, as the case may bea gadty, the Terminatic
Currency Equivalent of an amount that party realhgndetermines in good faith to be its total loss@sl costs (or gain, in which ci
expressed as a negative number) in connectionthighAgreement or that Terminated Transaction ougrof Terminated Transactions, as
case may be, including any loss of bargain, costiading or, at the election of such party but withduplication, loss or cost incurred ¢
result of its terminating, liquidating, obtaining ieestablishing any hedge or related trading jpws{or any gain resulting from any of the
Loss includes losses and costs (or gains) in résgeany payment or delivery required to have bewde (assuming satisfaction of e
applicable condition precedent) on or before theviant Early Termination Date and not made, excgps to avoid duplication, if Section 6
()(i)(1) or (3) or 6(e)(ii)(2)(A) applies. Loss @® not include a party's legal fees and oupaxtket expenses referred to under Section :
party will determine its Loss as of the relevantfedermination Date or, if that is not reasonaphacticable, as of the earliest date there
as is reasonably practicable. A party may (but nem)l determine its Loss by reference to quotatiminelevant rates or prices from one
more leading dealers in the relevant markets.

"Market Quotation" means, with respect to one or more Terminated Bims and a party making the determination, amua
determined on the basis of quotations from Referdviarketmakers. Each quotation will be for an amount, i,ahat would be paid to su
party (expressed as a negative number) or by saiti (expressed as a positive number) in consideraf an agreement between such g
(taking into account any existing Credit Supportcment with respect to the obligations of suchy)aahd the quoting Reference Market-
maker to enter into a transaction (the "Replacenf@ahsaction”) that would have the effect of presey for such party the econor
equivalent of any payment or delivery (whether timelerlying obligation was absolute or contingend assuming the satisfaction of e
applicable condition precedent) by the parties urfslection 2(a)(i) in respect of such Terminatedn$extion or group of Terminal
Transactions that would, but for the occurrencéhefrelevant Early Termination Date, have beenireduafter that date. For this purpc
Unpaid Amounts in respect of the Terminated Tratisa®r group of Terminated Transactions are t@keauded but, without limitation, a
payment or delivery that would, but for the relev&arly Termination Date, have been required (agsgreatisfaction of each applica
condition precedent) after that Early Terminaticaid®is to be included. The Replacement Transaetmnd be subject to such documenta
as such party and the Reference Markaker may, in good faith, agree. The party makhregdetermination (or its agent) will request ¢
Reference Marketraker to provide its quotation to the extent reabbnpracticable as of the same day and time (withegard to differel
time zones) on or as soon as reasonably practiedtalethe relevant Early Termination Date. The day time as of which those quotati
are to be obtained will be selected in good faightle party obliged to make a determination undeetiSn 6(e), and, if each party is
obliged, after consultation with the other. If mahan three quotations are provided, the Markett&ian will be the arithmetic mean of -
quotations, without regard to the quotations havimg highest and lowest values. If exactly threghsguotations are provided, the Mai
Quotation will be the quotation remaining afterrdgarding the highest and lowest quotations. Ferghrpose, if more than one quotation
the same highest value or lowest value, then orseicti quotations shall be disregarded. If fewen thaee quotations are provided, it will
deemed that the Market Quotation in respect of §igiminated Transaction or group of Terminated $aations cannot be determined.

"Non-default Rate" means a rate per annum equal to the cost (witheaf pr evidence of any actual cost) to the Niafiaulting Party (e
certified by it) if it were to fund the relevant amt.

"Non-defaulting Party" has the meaning specified in Section 6(a).
"Office" means a branch or office of a party, which mayumh party's head or home office.

"Potential Event of Default" means any event which, with the giving of noticettoe lapse of time or both, would constitute an rive
Default.



"Reference Market-makers"'means four leading dealers in the relevant mardecsed by the party determining a Market Quotaiingooc
faith (a) from among dealers of the highest crsetdihding which satisfy all the criteria that suelntp applies generally at the time in decic
whether to offer or to make an extension of cradd (b) to the extent practicable, from among siedlers having an office in the same city.

"Relevant Jurisdiction" means, with respect to a party, the jurisdictioas i which the party is incorporated organizednaged an
controlled or considered to have its seat, (b) wher Office through which the party is acting fargoses of this Agreement is located, (¢
which the party executes this Agreement and (dglistion to any payment, from or through which spelgment is made.

"Scheduled Payment Datefneans a date on which a payment or delivery i®tmbade under Section 2(a)(i) with respect to a Jaetion.

"Set-off" means sebff, offset, combination of accounts, right of mgien or withholding or similar right or requirenteio which the payer
an amount under Section 6 is entitled or subjetiefther arising under this Agreement, another coptegpplicable law or otherwise) tha
exercised by, or imposed on, such payer.

"Settlement Amount"means, with respect to a party and any Early Teatiun Date, the sum of:---

(@) the Termination Currency Equivalent of Market Quotations (whether positive or negativar)dach Terminated Transaction or gr
of Terminated Transactions for which a Market Qtiotais determined; and

(b)  such party's Loss (whether positive oratieg and without reference to any Unpaid Amoufdskeach Terminated Transaction or gr
of Terminated Transactions for which a Market Qtiotacannot be determined or would not (in the oeable belief of the party making
determination) produce a commercially reasonatseltre

"Specified Entity" has the meaning specified in the Schedule.

"Specified Indebtedness'means, subject to the Schedule, any obligation tfv@ngresent or future, contingent or otherwiseprascipal o
surety or otherwise) in respect of borrowed money.

"Specified Transaction" means, subject to the Schedule, (a) any transaticluding an agreement with respect thereto) mougting o
hereafter entered into between one party to thieément (or any Credit Support Provider of sucliypar any applicable Specified Entity
such party) and the other party to this Agreementfly Credit Support Provider of such other partany applicable Specified Entity of sl
other party) which is a rate swap transaction,shasiap, forward rate transaction, commodity swamrodity option, equity or equity ind
swap, equity or equity index option, bond optiamerest rate option, foreign exchange transactiap, transaction, floor transaction, cc
transaction, currency swap transaction, csgsency rate swap transaction, currency optioaryr other similar transaction (including i
option with respect to any of these transactiois),any combination of these transactions and f(g) @ther transaction identified a:
Specified Transaction in this Agreement or theuate confirmation.

"Stamp Tax" means any stamp, registration, documentation atasiax.

"Tax" means any present or future tax, levy, impost, deitarge, assessment or fee of any nature (ingudierest, penalties and additi
thereto) that is imposed by any government or othring authority in respect of any payment undes Agreement other than a sta
registration, documentation or similar tax.

"Tax Event" has the meaning specified in Section 5(b).
"Tax Event Upon Merger"has the meaning specified in Section 5(b).

"Terminated Transactions" means with respect to any Early Termination Daleif(aesulting from a Termination Event, all Affec
Transactions and (b) if resulting from an Evenbefault, all Transactions (in either case) in efieemediately before the effectiveness of
notice designating that Early Termination Date {r,Automatic Early Termination" applies, immediy before that Early Terminati
Date).

"Termination Currency" has the meaning specified in the Schedule.

"Termination Currency Equivalent" means, in respect of any amount denominated iff énmination Currency, such Termination Curre
amount and, in respect of any amount denominatedduarrency other than the Termination Currencg (Bther Currency"), the amount
the Termination Currency determined by the partkintathe relevant determination as being requicepurchase such amount of such C
Currency as at the relevant Early Termination Datejf the relevant Market Quotation or Loss (as tase may be), is determined as
later date, that later date, with the Terminatianr€ncy at the rate equal to the spot exchangeofatee foreign exchange agent (selecte
provided below) for the purchase of such Other €wy with the Termination Currency at or about 0120m. (in the city in which su
foreign exchange agent is located) on such datecatd be customary for the determination of suatate for the purchase of such Of
Currency for value on the relevant Early Terminatidate or that later date. The foreign exchangetagél, if only one party is obliged
make a determination under Section 6(e), be seléatgood faith by that party and otherwise willdmgeed by the partie



"Termination Event" means an lllegality, a Tax Event or a Tax Event Uperger or, if specified to be applicable, a Crdgirent Upo
Merger or an Additional Termination Event.

"Termination Rate" means a rate per annum equal to the arithmetic metre cost (without proof or evidence of any atteost) to eac
party (as certified by such party) if it were tanéuor of funding such amounts.

"Unpaid Amounts" owing to any party means, with respect to an E&dymination Date, the aggregate of (a) in respéetlloTerminate:
Transactions, the amounts that became payablbégowould have become payable but for Section ilfa}6 such party under Section 2(a
on or prior to such Early Termination Date and vehiemain unpaid as at such Early Termination Datk(&) in respect of each Terming
Transaction, for each obligation under Section (B(ayhich was (or would have been but for Sectiqn)@ii)) required to be settled
delivery to such party on or prior to such Earlymimation Date and which has not been so settledt &sich Early Termination Date,
amount equal to the fair market value of that whicts (or would have been) required to be deliva®df the originally scheduled date
delivery, in each case together with (to the exiametmitted under applicable law) interest, in therency of such amounts, from (e
including) the date such amounts or obligationsawm@rwould have been required to have been pgi@dormed to (but excluding) such E:¢
Termination Date, at the Applicable Rate. Such amof interest will be calculated on the basislaify compounding and the actual nurr
of days elapsed. The fair market value of any aiign referred to in clause (b) above shall beaeably determined by the party oblige:
make the determination under Section 6(e) or,éhgzarty is so obliged, it shall be the averag#hefTermination Currency Equivalents of
fair market values reasonably determined by bottigsa

IN WITNESS WHEREOF the parties have executed thisudhent on the respective dates specified belotv effec
from the date specified on the first page of tlusuiment.

MERRILL LYNCH, PIERCE,
FENNER & SMITH INCORPORATED

By:

Name:
Title:
Date: December 3, 2001

TLP INVESTMENT, L.P.

By:

Name:
Title:
Date: December 3, 2001

SCHEDULE
to the
ISDA Master Agreement
dated as of
December 3, 2001
between
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED

("Party A")



and
TLP INVESTMENT, L.P.
("Party B")
Part 1.
Termination Provisions

In this Agreement:

(@) The 'Cross Default" provisions of Section 5(a)(vi) will apply to Pa and to Party B.
"Threshold Amount " means, for Party A, U.S. $100,000,000, and fatyPR, U.S. $500,000.

(b) "Termination Currency" means United States Dollars.

Part 2.
Documents to be delivered are:

Party Required Form/Document/ Date by which to be Covered by Section
to deliver Certificate Delivered 3(d)
Document Representation

Party B Certificate or other Upon the execution of this Yes.

documents evidencing the Agreement.
authority of the party

entering into this Agreement

and any Confirmation.

Party B Letter of Representations inUpon execution of this Yes.
substantially the form of Agreement.
Exhibit A.
Part 3.

Miscellaneous

(@) Addresses for NoticesFor the purpose of Section 12(a) of this Agreement:
Address for notices or communications to Party A:

Address:, World Financial Center, North To,\/\%}”d Floor
250 Vesey Street, New York, NY 1028322
Attention: Swap Group THene No.: 212 449-6577

Address for notices of communications to Party Bldds provided below, as specified in the applie&@xnfirmation:

Address: COUNTERPARTY NAME
COUNTERPARTY ADDRESS

Attention: Telephdo.:

(b) Process AgentFor the purpose of Section 13(c):

Party A appoints as its Process Agent: Not Appleab

Party B appoints as its Process Agent: Not Applealnless specified.

(c) Calculation Agent. The Calculation Agent is Party A.

(d)  Credit Support Document. Details of any Credit Support Document:
Party A:  Not Applicable

Party B: 1) The Cash Management Account Agesd ("CMA") between Party A and Party B; and & @redi
Support Annex ("CSA") which supplements, forms drand is subject to this Agreement, annexed beastExhibi



B. In the event of any inconsistency between tha @&d the CMA, the CSA shall govern.

(e) Governing Law and Jurisdiction. This Agreement will be governed by and construedacordance with tt
laws of the State of New York without referencelwice of law doctrine.

() Arbitration. Each party agrees that all controversies which arése under this Agreement, including but
limited to those involving any Transaction or thenstruction, performance, or breach of this Agresnshall b
determined by arbitration. Any arbitration undeistAgreement shall be conducted only before The Nevk Stocl
Exchange, Inc. ("NYSE"), The American Stock Exchanigpc. ("ASE"), or an Arbitration Facility provideby an
other exchange ("Other Exchanges"), or The Natigkedociation of Securities Dealers, Inc. ("NASDand ir
accordance with its arbitration rules then in forearty B may elect in the first instance whethdviteation shall b
conducted before the NYSE, the ASE, Other Exchangethe NASD, but if Party B fails to make suckation, by
registered letter or telegram addressed to Parefare the expiration of five days after receiptaofvritten reque
from Party A to make such election, then Party Asrmmeake such election. Judgment upon the awardeoathitratiol
may be entered in any court, state or federal,ngppirisdiction. Party A and Party B understand agdee that: (£
arbitration is final and binding on the parties) @ch party is waiving its right to seek remedhnesourt, including th
right to Jury Trial; (C) prexrbitration discovery is generally more limited rih@and different from court proceedin
(D) the arbitrator's award is not required to im@dactual findings or legal reasoning and anyyParight to appeal
to seek modification of rulings by the arbitrat@strictly limited; and (E) the panel of arbitregawill typically include
a minority of arbitrators who were or are affilidt&ith the securities industry.

(9) Payments on Early Termination. For purposes of Section 6(e) of the Agreement, EaQuotation and tt
Second Method shall apply.

Part 4.
Other Provisions

(2) Transfer. Notwithstanding the provisions of Section 7, Pafymay assign its rights and delegate
obligations under any Transaction, in whole or artpto any affiliate (an "Assignee") of ML & Cceffective (the
"Effective Date") upon delivery to Party B of both) an executed acceptance and assumption by thignée (a
"Assumption”) of the transferred obligations of tyak under the Transaction(s) (the "Transferredigdtions"); an
(b) an executed guarantee (the "Guarantee") of MC®, of the Transferred Obligations. On the EffecDate, (a
Party A shall be released from all obligations &adilities arising under the Transferred Obligaso and (b) th
Transferred Obligations shall cease to be Trarma) under this Agreement and shall be deemed rdnsaction(:
under the Master Agreement between Assignee artg Baprovided that, if at such time Assignee aaty?B havi
not entered into a Master Agreement, Assignee amnty B shall be deemed to have entered into an & of
Master Agreement (Multicurrency-Cross Border) withany Schedule attached thereto.

(2)  Acknowledgment. Party B acknowledges that Party A has a first figidren, charge and security interest
all securities and property covered by the CMA wihsecures, among other things, Party B's obligatasising unde
in connection with or pursuant to this Agreemendmy Transaction contemplated hereunder.

3) Applicability of Certain Provisions. If Party B is a natural person, those provisioriatiegy solely to no
natural persons shall not apply to Party B.

(4) ReferencesWhenever the Agreement refers to a party as "ititst, such reference shall be interpreted to
include Party B.
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CREDIT SUPPORT ANNEX
to the Schedule to the
ISDA MASTER AGREEMENT

dated as ofDecember 3, 2001

between
MERRILL LYNCH PIERCE, and TLP INVESTMENT, L.P.
FENNER & SMITH INCORPORATEL
("Party A") ("Party B")

This Annex supplements, forms part of, and is sulie the aboveeferenced Agreement, is part of its Schedule
is a Credit Support Document under this Agreemettit vespect to Party B.

Accordingly, the parties agree as follows:
Paragraph 1. Interpretation

(@) Definitions and InconsistencyCapitalized terms not otherwise defined hereinlsewhere in this Agreeme
have the meanings specified pursuant to Paragraphntl all references in this Annex to Paragrap@saParagrapl
of this Annex. In the event of any inconsistencywsen this Annex and the other provisions of thibiesiule, thi
Annex will prevail, and in the event of any incatency between Paragraph 13 and the other prosisibtinis Anne>
Paragraph 13 will prevail.

(b) Secured Party and PledgorAll references in this Annex to the "Secured Pawtyil be to either party whe
acting in that capacity and all corresponding egfiees to the Pledgor will be to the other party wheting in the
capacity;provided, however, that if Other Posted Support is held by a partthie Annex, all references herein to-
party as the Secured Party with respect to tha¢iRlosted Support will be to that party as the ficiaey thereof an
will not subject that support or that party as biemeficiary thereof to provisions of law generaliyating to securi
interests and secured parties.

Paragraph 2. Security Interest

Each party, as the Pledgor, hereby pledges tothe party, as the Secured Party, as securitydd@bligations and
grants to the Secured Party a first priority camtig security interest in, lien on and right of -®étagainst all Posted
Collateral Transferred to or received by the Setarty hereunder. Upon the Transfer by the SedRaety to the
Pledgor or Posted Collateral, the security inteaest lien granted hereunder on that Posted Cadlatell be released
immediately and, to the extent possible, withowt umther action by either party.

Paragraph 3. Credit Support Obligations

€)) Delivery AmountSubject to Paragraphs 4 and 5, upon demand matteel§ecured Party on or promptly following a ValoatDate
if the Delivery Amount for that Valuation Date edmiar exceeds the Pledgor's Minimum Transfer Amoth@n the Pledgor will Transfer
the Secured Party Eligible Credit Support havingatue as of the date of Transfer at least equéiecapplicable Delivery Amount (rounc
pursuant to Paragraph 13). Unless otherwise spddifi Paragraph 13, tli®elivery Amount" applicable to the Pledgor for any Valuation L
will equal the amount by which:

(i)  the Credit Support Amount
exceeds

(i) the Value as of that Valuation Date dfbsted Credit Support held by the Secured P



(b) Return AmountSubject to Paragraphs 4 and 5, upon a demand nyattie [?ledgor on or promptly following a Valuatibate, if the
Return Amount for that Valuation Date equals ore=ds Secured Party's Minimum Transfer Amount, therSecured Party will Transfer
the Pledgor Posted Credit Support specified byPlleelgor in that demand having a Value as of the daffransfer as close as practicab
the applicable Return Amount (rounded pursuant aoa@gaph 13). Unless otherwise specified in Papdgrb3, the"Return Amount"
applicable to the Secured Party for any ValuatiateDwill equal the amount by which:

() the Value as of that Valuation Date ofRdisted Credit Support held by the Secured Party
exceeds
(i) the Credit Support Amount.

"Credit Support Amount" means, unless otherwise specified in Paragrapfoflany Valuation Date (i) the Secured Party's Expe for the
Valuation Date plus (ii) the aggregate of all Indegent Amounts applicable to the Pledgor, if aninus (iii) all Independent Amour
applicable to the Secured Party, if any, minus tfie) Pledgor's Thresholdrovided, however, that the Credit Support Amount will be deer
to be zero whenever the calculation of Credit Supfmount yields a number less than zero.

Paragraph 4. Conditions Precedent, Transfer Timig, Calculations and Substitutions

(@) Conditions PrecedenEach Transfer obligation of the Pledgor under Raatgs 3 and 5 and of the Secured Party under Retag)8, 4
(d)(ii), 5 and 6(d) is subject to the conditionsgedent that:

() no Event of Default, Potential Event offBelt or Specified Condition has occurred and istitming with respect to the
other party; and

(i no Early Termination Date for which anysatisfied payment obligations exist has occurnetle®n designated as the
result of an Event of Default or Specified Conditiwith respect to the other party.

(b) Transfer Timing.Subject to Paragraphs 4(a) and 5 and unless oteespiecified, if a demand for the Transfer of BlgiCredi
Support or Posted Credit Support is made by thdibtion Time, then the relevant Transfer will bede not later than the close of busii
on the next Local Business Day; if a demand is nefthr the Notification Time, then the relevant Aster will be made not later than
close of business on the second Local Businesdtixagafter.

(©) Calculations All calculations of Value and Exposure for purposéParagraphs 3 and 6(d) will be made by the \falnaAgent as of
the Valuation Time. The Valuation Agent will noti&ach party (or the other party, if the Valuatiogeft is a party) of its calculations not
later than the Natification Time on the Local Buess Day following the applicable Valuation Dateifothe case of Paragraph 6(d), follow
the date of calculation.

(d) Substitutions.

()  Unless otherwise specified in Paragraphuli®n notice to the Second Party specifying theng of
Posted Credit Support to be exchanged, the Pledohgy;, on any Local Business Day, Transfer to the
Secured Party substitute Eligible Credit Suppdw (fSubstitute Credit Support”); and

(i)  subject to Paragraph 4(a), the SecuratlyRaill Transfer to the Pledgor the items of Pas@redit
Support specified by the Pledgor in its notice later than the Local Business Day following theedan
which the Secured Party receives the SubstitutdiCseipport, unless otherwise specified in ParadyrEp
(the "Substitution Date")provided that the Secured Party will only be obligated tarnifer Posted Credit
Support with a Value as of the date of Transfethat Posted Credit Support equal to the Value abaif
date of the Substitute Credit Support.

Paragraph 5. Dispute Resolution

If a party (a "Disputing Party"”) disputes (I) theaMation Agent's calculation of a Delivery Amount & Returi
Amount or (Il) the Value of any Transfer of EliggoCredit Support or Posted Credit Support, therti{&)Disputin
Party will notify the other party and the Valuatigent (if the Valuation Agent is not the other gamot later tha
the close of business on the Local Business Ddagwialg (X) the date that the demand is made undeadtaph 3 i
case of (I) above or (Y) the date that the demandade under Paragraph 3 in the case of (I) abo{¢)dhe date c
Transfer in the case of (ll) above, (2) subjecParagraph 4(a), the appropriate party will Transier undispute
amount to the other party not later than the ctddausiness on the Local Business Day following {x§ date that tt



demand is made under Paragraph 3 in the case @bd@l)e or (Y) the date of Transfer in the casdlpipove, (3) th
parties will consult with each other in an attergptesolve the dispute and (4) if they fail to desdhe dispute by ti
Resolution Time, then:

() Inthe case of a dispute involving a Deliy Amount or Return Amount, unless otherwise dJjeti
in Paragraph 13, the Valuation Agent will recaltellthe Exposure and the Value as of the Recalounlati
Date by:

(A) utilizing any calculations of Exposure fitre Transactions (or Swap Transactions) that
the parties have agreed are not in dispute;

(B) calculating the Exposure for the Transawi (or Swap Transactions) in dispute by
seeking four actual quotations at mid-market froafedRence Market-makers for purposes of
calculating Market Quotation, and taking the arigtic average of those obtainqupvided
that if four quotations are not available for atjgatar Transaction (or Swap Transaction),
then fewer than four quotations may be used fdrTh@nsaction (or Swap Transaction); and if
no quotations are available for a particular Trahea (or Swap Transaction), then the
Valuation Agent's original calculations will be dsdor that Transaction (or Swap
Transaction);

(C) utilizing the procedures specified in Rpiggoh 13 for calculating the Value, if disputed,
of Posted Credit Support.

(i)  In the case of a dispute involving thelda of any Transfer of Eligible Credit Support arsied
Credit Support the Valuation Agent will recalculdtee Value as of the date of Transfer pursuant to
Paragraph 13.

Following a recalculation pursuant to this Paragrape Valuation Agent will notify each party (dret other party,
the Valuation Agent is a party) not later than ltegification Time on the Local Business Day follogithe Resolutic
Time. The appropriate party will, upon demand failog that notice by the Valuation Agent or a resiolu pursuant t
(3) above and subject to Paragraphs 4(a) and #@Ke the appropriate Transfer.

Paragraph 6. Holding and Using Posted Collateral

(@) Care of Posted Collateralvithout limiting the Secured Party's rights undardgraph 6(c), the Secured P
will exercise reasonable care to assure the satedy of all Posted Collateral to the extent reggiipy applicable la\
and in any event the Secured Party will be deerodthve exercised reasonable care if it exercisé=aat the san
degree of care as it would exercise with respedstown property. Except as specified in the pdetg sentence, tl
Secured Party will have no duty with respect tot@d<ollateral, including, without limitation, amuty to collect an
Distributions, or enforce or preserve any rightdgining thereto.

(b) Eligibility to Hold Posted Collateral; Custaahs.

0] General.Subject to the satisfaction of any conditions djegtiin Paragraph 13 for holding Posted
Collateral, the Secured Party will be entitled toldh Posted Collateral or to appoint an agent (a
"Custodian”) to hold Posted Collateral for the SeduParty. Upon notice by the Secured Party to the
Pledgor of the appointment of a Custodian, the dtieéd obligations to make any Transfer will be
discharged by making the Transfer to that Custodi@ie holding of Posted Collateral by a Custodidh w
be deemed to be the holding of that Posted Ccodlater the Secured Party for which the Custodian is
acting.

(i) Failure to Satisfy Conditionslf the Secured Party or its Custodian fails tos$gtconditions for
holding Posted Collateral, then upon a demand rbgidbe Pledgor, the Secured Party will, not latemt
five Local Business Days after the demand, Transfercause its Custodian to Transfer all Posted
Collateral held by it to a Custodian that satisflesse conditions or to the Secured Party if isfas those
conditions.



(i) Liability. The Secured Party will be liable for the acts onssions of its Custodian to the same
extent that the Secured Party would be liable heteufor its own acts or omissions.

(© Use of Posted CollateralUnless otherwise specified in Paragraph 13 andowithimiting the rights ar
obligations of the parties under Paragraphs 3(d)d, 6(d) and 8, if the Secured Party is n@efaulting Party or ¢
Affected Party with respect to a Specified Conditemd no Early Termination Date has occurred on loesignated
the result of an Event of Default or Specified Gtind with respect to the Secured Party, then tbeuged Party wil
notwithstanding Section 9-207 of the New York UnmifoCommercial Code, have the right to:

(i) sell, pledge, rehypothecate, assign, ipuese, commingle or otherwise dispose of, or ot use
in its business any Posted Collateral it holds frem any claim or right of any nature whatsoesethe
Pledgor, including any equity or right of redemptioy the Pledgor; and

(i)  register any Posted Collateral in the eaof the Secured Party, its Custodian or a nomfoee
either.

For purposes of the obligation to Transfer Eligifleedit Support or Posted Credit Support pursuamdragraphs
and 5 and any rights or remedies authorized uriderAgreement, the Secured Party will be deemecbtdinue t
hold all Posted Collateral and to receive Distiitmg made thereon, regardless of whether the SedRaety ha
exercised any rights with respect to any Posteth@ohl pursuant to (i) or (ii) above.

(d) Distributions and Interest Amount

(1) Distributions. Subject to Paragraph 4(a), if the Secured Partgives or is deemed to receive
Distributions on a Local Business Day, it will Teder to the Pledgor not later than the followingsBiess
Day any Distributions it receives or is deemeddceive to the extent that a Delivery Amount woudd n
be created or increased by that Transfer, as eaéxiby the Valuation Agent (and the date of cakooh
will be deemed to be a Valuation Date for this jose).

(i) Interest AmountUnless otherwise specified in Paragraph 13 ancestbp Paragraph 4(a), in lieu

of any interest, dividends or other amounts paiddeemed to have been paid with respect to Posted
Collateral in the form of Cash (all of which may teained by the Secured Party), the Secured Raltty
Transfer to the Pledgor at the times specified anaBraph 13 the Interest Amount to the extent ¢hat
Delivery Amount would not be created or increasgdhat Transfer, as calculated by the Valuationitge
(and the date of calculation will be deemed to hamation Date for this purpose). The Interest Ammio

or portion thereof not Transferred pursuant to Besagraph will constitute Posted Collateral in fitren

of Cash and will be subject to the security integeanted under Paragraph 2.

Paragraph 7. Events of Default

For purposes of Section 5(a)(iii)(1) of this Agresrt) an Event of Default will exist with respectagarty if:
() that party fails (or fails to cause its Gadiin) to make, when due, any Transfer of Eligbtdlateral,
Posted Collateral or the Interest Amount, as apple required to be made by it and that failunetiooies
for two Local Business Days after notice of thalufa is given to that party;
(i) that party fails to comply with any resti@h or prohibition specified in this Annex with pect to
any of the rights specified in Paragraph 6(c) drad failure continues for five Local Business Day®r

notice of that failure is given to that party; or

(ii) that party fails to comply with or performny agreement or obligation other than those specih
Paragraphs 7(i) and 7(ii) and that failure cont;ter 30 days after notice of that failure is giternthat

party.

Paragraph 8. Certain Rights and Remedie



(@) Secured Party's Rights and Remediéfsat any time (1) an Event of Default or Specifi€bndition witt
respect to the Pledgor has occurred and is contini (2) an Early Termination Date has occurredemn designat
as the result of an Event of Default or Specifieshdition with respect to the Pledgor, then, untbssPledgor has pe
in full all of its Obligations that are then dubetSecured Party may exercise one or more of tteviag rights an
remedies:

(i) all rights and remedies available to aused party under applicable law with respect tot€ubs
Collateral held by the Secured Party;

(i)  any other rights and remedies availalbetihe Secured Party under the terms of Other Posted
Support, if any;

(i)  the right to Set-off any amounts payabiethe Pledgor with respect to any Obligationsiregjaany
Posted Collateral or the Cash equivalent of anytdéo€ollateral held by the Secured Party (or any
obligation of the Secured Party to Transfer thatt&b Collateral); and

(iv)  the right to liquidate any Posted Coltateheld by the Secured Party through one or maldipor
private sales or other dispositions with such mgtitany, as may be required under applicable fese
from any claim or right of any nature whatsoevertioé Pledgor, including any equity or right of
redemption by the Pledgor (with the Secured Paatyirty the right to purchase any or all of the Piste
Collateral to be sold) and to apply the proceedsh® Cash equivalent thereof) from the liquidatodrthe
Posted Collateral to any amounts payable by thdgelewith respect to any Obligations in that ordsr
the Secured Party may elect.

Each party acknowledges and agrees that Postedté€all in the form of securities may decline spgedivalue ani
is of a type customarily sold on a recognized miarked, accordingly, the Pledgor is not entitleghtior notice of an
sale of that Posted Collateral by the Secured Paxigept any notice that is required under applecéw and cann
be waived.

(b) Pledgor's Rights and Remedidéat any time an Early Termination Date has ocedror been designated
the result of an Event of Default or Specified Géind with respect to the Secured Party, then (pkoethe case of ¢
Early Termination Date relating to less than alhisactions (or Swap Transactions) where the Se®aggl has pa
in full all of its obligations that are then dueden Section 6(e) of this Agreement):

(i) the Pledgor may exercise all rights anchedies available to a Pledgor under applicablevath
respect to Posted Collateral held by the Securely;Pa

(i)  the Pledgor may exercise any other rigirtsl remedies available to the Pledgor under ttmastef
Other Posted Support, if any;

(i)  the Secured Party will be obligated imafregely to Transfer all Posted Collateral and thieerest
Amount to the Pledgor; and

(iv)  to the extent that Posted Collateral loe tnterest Amount is not so Transferred pursuaurtiii)
above, the Pledgor may:

(A)  Set-off any amounts payable by the Pledgithh respect to any Obligations against any
Posted Collateral or the Cash equivalent of anydéoSollateral held by the Secured Party (or
any obligation of the Secured Party to Transfet Basted Collateral); and

(B) to the extent that the Pledgor does nataffeunder (iv)(A) above, withhold payment

of any remaining amounts payable by the Pledgdn waspect to any Obligations, up to the
Value of any remaining Posted Collateral held bg thecured Party, until that Posted
Collateral is Transferred to the Pledc



(© Deficiencies and Excess Proceedfie Secured Party will Transfer to the Pledgor proceeds and Post
Credit Support remaining after liquidation, $dét-and/or application under Paragraphs 8(a) amj &fter satisfactic
in full of all amounts payable by the Pledgor wilspect to any Obligations; the Pledgor in all ésemill remair
liable for any amounts remaining unpaid after dguitiation, Set-off and/or application under Paagips 8(a) and 8

(b).

(d) Final Returns.When no amounts are or thereafter may become paysbthe Pledgor with respect to .
Obligations (except for any potential liability uerdSection 2(d) of this Agreement), the SecuredyRaitl Transfer tc
the Pledgor all Posted Credit Support and the éstekmount, if any.

Paragraph 9. Representations

Each party represents to the other party (whichesgmtation will be deemed to be repeated as ¢f @éate on whic
it, as the Pledgor, Transfers Eligible Collateth8t:

(i) it has the power to grant a security iatrin and lien on any Eligible Collateral it Tréars as the
Pledgor and has taken all necessary actions to@zgithe granting of that security interest aedji

(i) itis the sole owner of or otherwise hhe right to Transfer all Eligible Collateral itdmsfers to the
Secured Party hereunder, free and clear of anyrisedunterest, lien, encumbrance or other reswicsi
other than the security interest and lien granteteu Paragraph 2;

(i)  upon the Transfer of any Eligible Collsél to the Secured Party under the terms of thiseX, the
Secured Party will have a valid and perfected fmsority security interest therein (assuming thaty
central clearing corporation or any third-partyafiicial intermediary or other entity not within tbentrol
of the Pledgor involved in the Transfer of thatgitile Collateral gives the notices and takes th@ac
required of it under applicable law for perfectaiithat interest); and

(iv)  the performance by it of its obligationsder this Annex will not result in the creation afy
security interest, lien or other encumbrance on Rogted Collateral other than the security inteagst
lien granted under Paragraph 2.

Paragraph 10. Expenses

€)) General.Except as otherwise provided in Paragraphs 10(d)1&{c), each party will pay its own costs
expenses in connection with performing its obligasi under this Annex and neither party will be leator any cost
and expenses incurred by the other party in cororeberewith.

(b)  Posted Credit SupporiThe Pledgor will promptly pay when due all taxessessments or charges of any n:
that are imposed with respect to Posted Credit@tpreld by the Secured Party upon becoming awhtbeosame
regardless of whether any portion of that PosteediCiSupport is subsequently disposed of undergPapa 6(c
except for those taxes, assessments and chargesesidt from the exercise of the Secured Partgbts unde

Paragraph 6(c).

(© Liquidation/Application of Posted Credit Supp. All reasonable costs and expenses incurred by dretial
of the Secured Party or the Pledgor in connectiith thie liquidation and/or application of any Pasteredit Suppo
under Paragraph 8 will be payable, on demand amgupnt to the Expenses Section of this Agreementthk
Defaulting Party or, if there is no Defaulting Baqually by the parties.

Paragraph 11. Miscellaneous

(@) Default InterestA Secured Party that fails to make, when due, aiayngfer of Posted Collateral or the Inte
Amount will be obliged to pay the Pledgor (to theéemt permitted under applicable law) an amoungétpinterest ¢
the Default Rate multiplied by the Value of themte of property that were required to be Transferfemm (anc
including) the date that the Posted Collateralnberest Amount was required to be Transferred t €¢cluding) th



date of Transfer of that Posted Collateral or kderAmount. This interest will be calculated on Hasis of dail
compounding and the actual number of days elapsed.

(b) Further AssurancesPromptly following a demand made by a party, tHeeoparty will execute, deliver, fi
and record any financing statement, specific assegnt or other document and take any other actian riey b
necessary or desirable and reasonably requestdtabyparty to create, preserve, perfect or validatg securit
interest or lien granted under Paragraph 2, tolenthhat party to exercise or enforce its rightsamithis Annex wit|
respect to Posted Credit Support or an Interest uxior to effect or document a release of a secumierest o
Posted Collateral or an Interest Amount.

(© Further Protection.The Pledgor will promptly give notice to the SeauRarty of, and defend against, any
action, proceeding or lien that involves Postedd@r@upport Transferred by the Pledgor or that d@dversely affe
the security interest and lien granted by it uréi@ragraph 2, unless that suit, action, proceeditigroresults from tr
exercise of the Secured Party's rights under Papad(c).

(d) Good Faith and Commercially Reasonable Manndterformance of all obligations under this Ani
including, but not limited to, all calculations,luations and determinations made by either parily & made in goao
faith and in a commercially reasonable manner.

(e) Demands and Notice&ll demands and notices given by a party underAmsex will be made as specifiec
the Notices Section of this Agreement, except hsrotise provided in Paragraph 13.

() Specifications of Certain Matter®Anything referred to in this Annex as being spedfin Paragraph 13 a
may be specified in one or more Confirmations deotdocuments and this Annex will be construed @tiagly.

Paragraph 12. Definitions

As used in this Annex:---

"Cash" means the lawful currency of the United States imiefica.

"Credit Support Amount" has the meaning specified in Paragraph 3.

"Custodian” has the meaning specified in Paragraphs 6(b)(i)1&nd

"Delivery Amount" has the meaning specified in Paragraph 3(a).

"Disputing Party" has the meaning specified in Paragraph 5.

"Distributions” means, with respect to Posted Collateral other @&sh, all principal, interest and other payment
distributions of cash or other property with reggbereto, regardless of whether the Secured Pagydisposed of tF
Posted Collateral under Paragraph 6(c). Distrilmstiwill not include any item of property acquireg the Secure
Party upon any disposition or liquidation of Postuallateral or, with respect to any Posted Colkdtar the form o
Cash, any distributions on that collateral, unt@berwise specified herein.

"Eligible Collateral" means, with respect to a party, the items, if apgcified as such for that party in Paragraph 13.
"Eligible Credit Support" means Eligible Collateral and Other Eligible Suppor

"Exposure” means for any Valuation Date or other date for Witgposure is calculated and subject to Paragrap
the case of a dispute, the amount, if any, thatldvba payable to a party that is the Secured Rartthe other par
(expressed as a positive number) or by a partyishtite Secured Party to the other party (expreased negati\
number) pursuant to Section 6(e)(ii)(2)(A) of tihigreement as if all Transactions (or Swap Traneas)i were beir

terminated as of the relevant Valuation Tinpegvided that Market Quotation will be determined by the Mlor
Agent using its estimates at r-market of the amounts that would be paid for Repiaent Transactions (as that t



is defined in the definition of "Market Quotation")

"Independent Amount" means, with respect to party, the amount spec#gesguch for that party in Paragraph 13; |
amount is specified, zero.

"Interest Amount" means, with respect to an Interest Period, theeggge sum of the amounts of interest calcu
for each day in that Interest Period on the prialkcgmount of Posted Collateral in the form of Clashd by the Secur:
Party on that day, determined by the Secured Raryach such day as follows:

(x)  the amount of Cash on that dayltiplied by

(y) the Interest Rate in effect float day; divided by

(z) 360.
"Interest Period" means the period from (and including) the last Lddissiness Day on which an Interest Amc
was Transferred (or, if no Interest Amount has lgeen Transferred, the Local Business Day on whiochtek
Collateral in the form of Cash was Transferred tarexeived by the Secured Party) to (but excluditg) Loca
Business Day on which the current Interest Amosinbd ibe Transferred.
"Interest Rate" means the rate specified in Paragraph 13.
"Local Business Day," unless otherwise specified in Paragraph 13, hasméaning specified in the Definitic
Section of this Agreement, except that referencea payment in clause (b) thereof will be deemednttude

Transfer under this Annex.

"Minimum Transfer Amount" means, with respect to a party, the amount spdafsesuch for that party in Paragr
13; if no amount is specified, zero.

"Notification Time" has the meaning specified in Paragraph 13.

"Obligations" means, with respect to a party, all present angtéubbligations of that party under this Agreemean
any additional obligations specified for that partyParagraph 13.

"Other Eligible Support" means, with respect to a party, the items, if apgcified as such for that party in Parag
13.

"Other Posted Support"'means all Other Eligible Support Transferred to $eured Party that remains in effect
the benefit of that Secured Party.

"Pledgor" means either party, when that party (i) receivesemand for or is required to Transfer Eligible Gt
Support under Paragraph 3(a) or (ii) has Trandddetaible Credit Support under Paragraph 3(a).

"Posted Collateral”means all Eligible Collateral, other property, Elsitions, and all proceeds thereof that have
Transferred to or received by the Secured Partyeutitis Annex and not Transferred to the Pledgasymnt t
Paragraph 3(b), 4(d)(ii) or 6(d)(i) or releasedthy Secured Party under Paragraph 8. Any Interexiuht or portio
thereof not Transferred pursuant to Paragraphi§(dj(l constitute Posted Collateral in the forrh©ash.

"Posted Credit Support'means Posted Collateral and Other Posted Support.
"Recalculation Date" means the Valuation Date that gives rise to thpuliesunder Paragraph provided, however,
that if a subsequent Valuation Date occurs undeadfaph 3 prior to the resolution of the disputegnt the

"Recalculation Date" means the most recent Valadliate under Paragraph 3.

"Resolution Time" has the meaning specified in Paragrapt



"Return Amount" has the meaning specified in Paragraph 3(b).

"Secured Party" means either party, when that party (i) makes aashehfor or is entitled to receive Eligible Cre
Support under Paragraph 3(a) or (ii) holds or enaled to hold Posted Credit Support.

"Specified Condition" means, with respect to a party, any event speaigeslich for that party in Paragraph 13.

"Substitute Credit Support“has the meaning specified in Paragraph 4(d)(i).

"Substitution Date" has the meaning specified in Paragraph 4(d)(ii).

"Threshold" means, with respect to a party, the amount spdcagesuch for that party in Paragraph 13; if nowam
is specified, zero.

"Transfer" means, with respect to any Eligible Credit SuppBudsted Credit Support or Interest Amount, ar
accordance with the instructions of the SecuretyPBledgor or Custodian, as applicable:

() in the case of Cash, payment or deliveyywlire transfer into one or more bank accounts ifipe
by the recipient;

(i)  in the case of certificated securitiesittitannot be paid or delivered by boaktry, payment «
delivery in appropriate physical form to the reeii or its account accompanied by any duly exe:
instruments of transfer, assignments in blank,sfiemtax stamps and any other documents necess
constitute a legally valid transfer to the recipjen

(i)  in the case of securities that can bedpar delivered in boolentry, the giving of writte
instruments to the relevant depository instituttwrother entity specified by the recipient, togetivéh ¢
written copy thereof to the recipient, sufficiehtomplied with to result in a legally effectiveatrsfer o
the relevant interest to the recipient; and

(iv)  inthe case of Other Eligible Support@her Posted Support, as specified in Paragraph 13.

"Valuation Agent" has the meaning specified in Paragraph 13.

"Valuation Date" means each date specified in or otherwise detethpoesuant to Paragraph 13.

"Valuation Percentage"means, for any item of Eligible Collateral, theqeetage specified in Paragraph 13.

"Valuation Time" has the meaning specified in Paragraph 13.

"Value" means for any Valuation Date or other date for Whi@alue is calculated, and subject to Paragraph the
case of a dispute, with respect to:

(i)

(i)
(iii)

Eligible Collateral or Posted Collaterhht is:
(A)  Cash, the amount thereof; and

(B) a security, the bid price obtained by Yfreuation Agent multiplied by the applicable
Valuation Percentage, if any;

Posted Collateral that consists of itetimst are not specified as Eligible Collateral, zemd

Other Eligible Support and Other Postapport, as specified in Paragraph 13.

Paragraph 13. Elections and Variak



(@)  Security Interest for "Obligations". Therrh "Obligations" as used in this Annex includes fiollowing
additional obligations: None.

(b)  Credit Support Obligations.
(i) Delivery Amount, Return Amount a@dedit Support Amount.
(A)  "Delivery Amount" has the meanisigecified in Paragraph 3(a).
(B) "Return Amount" has the meaningafied in Paragraph 3(b).
(C)  "Credit Support Amount" has theamimg specified in Paragraph 3(b).

(i)  Eligible Collateral. The followgitems will qualify as "Eligible Collateral:

Valuatior
Percentac
(A) Cash currency denominated in U.S. Dollars; 0%0
(B) negotiable debt obligations issued by the U.S. 98%
Treasury Department having a remaining
maturity at issuance of not more than one
year,
(®) negotiable debt obligations issued by the 98%
U.S. Treasury Department having a
remaining maturity at issuance of more
than one year but not more than ten years;
(D) negotiable debt obligations issued by the 95%
U.S. Treasury Department having a
remaining maturity at issuance of more
than ten years;
(E) Any other collateral acceptable to SecuredAs determined
Party in its sole discretion. by the Secured

Party.

(i)  Other Eligible Support. There shall be f@ther Eligible Support” for either Party A or RaB.
(iv) Thresholds.

(A) "Independent Amount" for Party B means, wiispect to each Transaction, any amount
specified as such in a Confirmation governing shi@dnsaction.

(B) "Threshold" for the Pledgor means zero.
(C) "Minimum Transfer Amount" means, with resptra party, $100,000; provided, that if
an Event of Default has occurred and is continuiiidy respect to Party B, the Minimum

Transfer Amount with respect to Party B shall beze

(D) "Rounding". The Delivery Amount and the Re&ttAmount will be rounded up ar



(€)

(d)

bea"

(€)

(f)

(9)

down respectively to the nearest integral multgfl€10,000.
Valuation and Timing.
()  "Valuation Agent" means the Secured Party.
(i)  "Valuation Date" means (a) the Trade Dateeach Transaction, if either party has an Inddpat
Amount greater than zero for that Transaction, @deach other Local Business Day designated as a
Valuation Date by notice given by one party to tiieer no later than the Notification Time on thecab
Business Day before the Valuation Date so designate
(i)  "Valuation Time" means the close of busss in the city of the Valuation Agent on the Loca
Business Day preceding the Valuation Date or ddteatculation, as applicable; provided that the
calculations of Value and Exposure will be madefespproximately the same time on the same date.
(iv)  "Notification Time" means by 10:00 a.mlew York time, on a Local Business Day.

Conditions Precedent and Secured ParigltRand Remedies. Each of the following Termoratvents wil
Specified Condition" for the Pledgor: None.

Substitution.
()  "Substitution Date" has the meaning spediin Paragraph 4(d)(ii).

(i)  "Consent.” The Pledgor must obtain thewed Party's consent for any substitution purst@ant
Paragraph 4(d).

Dispute Resolution.

(i) "Resolution Time" means 1:00 p.m., New Kdime, on the fifth Local Business Day followinigget
date on which notice is given that gives rise thspute under Paragraph 5.

(i)  "Value." For the purpose of Paragraph®) and 5(ii), the Value of Eligible Collateralhatr then
Cash will be calculated as follows:

the sum of (i) (x) the arithmetic mean of the ahgsibid prices quoted on the relevant date of three
nationally recognized principal market makers (Whimay include an affiliate of Party A) for such
security chosen by the Valuation Agent multiplieg the applicable Valuation Percentage or (y) if no
guotations are available from such principal markakers on the relevant date, the arithmetic mé#meo
closing bid prices on the next preceding date mligil by the applicable Valuation Percentage piyishe
accrued interest, if any, on such security (exdepthe extent Transferred to a party pursuant i an
applicable provision of this Agreement or includedhe applicable price referred to in (i) of tliause)

as of such date.

(i)  "Alternative." Not Applicable.
Holding and Using Posted Collateral.

(i)  "Eligibility to Hold Posted Collateral; Gtodians." Secured Party and its Custodian wilebttled
to hold Posted Collateral pursuant to Paragraph f(bvided that the following conditions are skig:

(1) The Secured Party: The Secured Partytis mefaulting Party; and

(2) The Custodian: The Custodian is eithe): g affiliate of the Secured Party or (b) a
bank or trust company having total assets of &t g% $10,000,000,00



(i)  "Use of Posted Collateral" The provisiasfsParagraph 6(c) will apply.
(h) Distributions and Interest Amount.

()  "Interest Rate." The Interest Rate will the rate per annum equal to the overnight Fedarats
Rate for each day cash is held by the Secured Bantgported in Federal Reserve Publication H.2%b-51

(i)  "Transfer of Interest Amount.” The Traasfof the Interest Amount will be made on the lastal
Business Day of each calendar month and on anyl Baganess Day that Posted Collateral in the fofm o
Cash is Transferred to the Pledgor pursuant togPapa 3(b).
(i)  "Alternative to Interest Amount.” Not Apjaiable.

()  Additional Representations. Not Applicable

()  "Other Eligible Support and Other Postegbfort."
()  "Value" with respect to Other Eligible Sugt and Other Posted Support means: Not Applicable
(i) "Transfer" with respect to Other EliggoSupport and Other Posted Support means: Not égipé.

(K) Demands and Notices. All demands, spmtibns and notices made by a party to this Anwdkbe made
pursuant to the Notices Section of this Agreement.

()] Addresses for Transfers. Not Applicable

(m) Agreement as to Single Secured PartyRledgor. Party A and Party B agree that, notwitiditay anything t
the contrary in the recital to this Annex, Paragrafb) or Paragraph 2 or the definitions in Panglgrd2, (a) the term
"Secured Party" as used in this Annex means ontty Pa (b) the term "Pledgor" as used in this Anmegans only
Party B, (c) only Party B makes the pledge andtgraRaragraph 2, the acknowledgment in the fieatence of
Paragraph 8(a) and the representations in Para@rapt (d) only Party B will be required to makeafsfers of
Eligible Credit Support hereunder. Party A and yBrfurther agree that, notwithstanding anythingh® contrary in
Paragraph 7, this Annex will constitute a Credipgart Document only with respect to Party B, arelEvents of
Default in Paragraph 7 will apply only to Party.

EXHIBIT G

; Merrill Lynch, Pierce, Fenner & Smith Incorpora
[Mern” LynCh] ) 4 World Financial Center, BFloor
Confirmation of OTC Transaction New York. NY 1008

THIS CONFIRMATION AMENDS, REPLACES, SUPERSEDES AND RESTATES IN ITS ENTIRETY ALL PREVIOUS
CONFIRMATIONS PERTAINING TO THIS TRANSACTION.

Dated : January 14, 2002 MRef : 028200_R1

To: TLP INVESTMENT, L.P.
ATTN: CHUCK ERWIN ("Counterparty” and "TLP_INVESTME  NT")
6311 RANCH DRIVE
LITTLE ROCK, AR 72223



CC: JOHN BETTERMAN
Telephone:312-382-3406

From : Merrill Lynch, Pierce, Fenner & Smith Incorporat@L" and "MLPFS")
tel: (212) 449-8675
fax: (646) 80-2780

Dear Sir / Madam:

The purpose of this letter agreement (this "Cordition") is to confirm the terms and conditions loé tabove referenced transaction ent
into between Counterparty and MLPFESon the Trade Date specified below (the "Transatliohis Confirmation constitutes
"Confirmation" as referred to in the Master Agreaingpecified below.

The definitions and provisions contained in the RO8DA Definitions (the "Swap Definitions") and tH®96 ISDA Equity Derivative
Definitions (the "Equity Definitions" and togetheith the Swap Definitions, the "Definitions") in@acase as published by the Internati
Swaps and Derivatives Association, Inc., are inomfed into this Confirmation. In the event of aimgonsistency between the Sv
Definitions and the Equity Definitions, the EquiDefinitions will govern and in the event of any amsistency between the Definitions .
this Confirmation, this Confirmation will govern.

This Confirmation supplements, forms part of, andubject to, the Master Agreement (including tbkeBule thereto and the Credit Sup
Annex incorporated therein), dated as of Decemb@&081, as amended and supplemented from timent (the "Agreement”), between
and us. All provisions contained in the Agreementegn this Confirmation except as expressly modibelow.

The terms of the particular Transaction to whidk onfirmation relates are as follows:

General Terms:

Trade Date January 14, 2002
Effective Date January 17, 2002
Termination Date: July 14, 2003 (or if not a Business Day, the n

succeeding Business Da

Seller: Counterparty
Buyer: MLPFS
Shares: The common stock dfyson Foods, Inc.

(Security SymboITSN).

Number of Share 1,000,00c

Multiplier: One (1).

Floor Price: USD 12.0&

Cap Price USD 14.4¢€

Final Price: The closing price for the Shares at the Valuatiomé

on the Valuation Date

Settlement Date Three Business Days after the Valuation D

Initial Payment Amount: MLPFS shall pay to Counterparty on the Initial Payr
DateUSD 10,380,000.0

Initial Payment Date January 17, 200z

Dividend Payment Amount The product of: (i) the difference between the Pbkar:

dividend declared by the Issuer whosedexdend dat
falls from (and including) the Trade Date to (
including) the Termination Date, (the "Dividendgnc



Settlement Currenc
Exchange

Related Exchange:

Business Days
Valuation:
Valuation Time:
Valuation Date

Settlement Terms:

Cash Settlement Terms:

Cash Settlement:

Cash Settlement Amount:

Cash Settlement
Payment Date

Physical Settlement Terms:

Physical Settlement:

USD 0.04;and (ii) the Number of Shares, provided
if an exdividend date occurs with respect to the St
on or before the Termination Date, and no corredjpg
dividend payments have been received by sharels
of record of the Shares on or before such date, tie
dividends to which such edividend date relates shall
deemed to be Dividends for purposes hereof.

If the Dividend Payment Amount is a positive nun
then Counterparty shall pay to ML the Divids
Payment Adjustment on the Dividend Payment C

uUsD
New York Stock Exchange

Any exchange(s) on which options contracts reldt
the Shares are principally tradt

New York

At the close of trading on the Exchan
The Termination Dat

Settlement of this Transaction shall be either ¢
Settlement or Physical Settlement as determine
Counterparty in writing to ML no less than ten ({
Business Days prior to the Termination Date. In
event ML is not notified, the settlement method tiuic
Transaction shall be Physical Settlem:

If Cash Settlement applies, then on the Cash Swudti
Payment Date, Counterparty will pay to MLPFS
Cash Settlement Amour

An amount determined by the Calculation Agent
Valuation Date based on the following formt
a) if the Final Price is less than the Floor Price
amount equal tc
Number of Shares x Final Pric

b) if the Final Price is less than or equal to the @ape
but greater than or equal
the Floor Price, an amount equal to:

Floor Price x Number of Shares;

c¢) if the Final Price is greater than the Cap Price, a
amount equal tc
[Floor Price + (Final Price €ap Price)] x Number
Shares

Three (3) Currency Business Days after the Vala
Date.

If Physical Settlement applies, on the Settlemeate



Number of Share
to be Delivered:

Settlement Date:

Conditions to Physical
Settlement:

Physical Settlement Fee:

Further Agreements:

Counterparty will deliver to MLPFS the Shares
"Deliverable Shares") in an amount equal to the Ne
of Shares to be Delivere

Shares in an amount determined by the Calcul
Agent on the Valuation Date based on the folloy
formula:

a) if the Final Price is less than the Floor Pricearsk
in an amount equal t
Number of Share:

b) if the Final Price is less than or equal to the @ape
but greater than or equal
the Floor Price, Shares in an amount equal to:

Floor Pricex Number of Shares;
Final Price

c) if the Final Price is greater than the Cap Pridegré&:
in an amount equal t

Floor Price + (Final Price Cap Pricex Number o
Shares

Final Price

Three (3) Exchange Business Days after the Valn
Date.

Notwithstanding anything contained herein to
contrary, unless one of the following conditione aret
Cash Settlement shall apply to this Transact

a) Counterparty is not an affiliate (an "Affiliate"as
defined in Rule 144 ("Rule 144") of the Securi
Act of 1933, as amended (the "Securities Act")
the Issuer of the Shares on the Settlement Da#d
anytime during the three month period prior to
Settlement Date; ¢

b) Counterparty is an Affiliate and (i) the Delivere
Shares will be treated as securities that areictsd
securities with the holding period for MLPFS foe
purposes of Rule 144 commencing on the Trade
or (ii) the Deliverable Shares will be shares tt#sgt
would have been eligible for sale by Counterg
pursuant to Rule 144 under the Securities Act (€
144"), as of the Trade Date or (B) are coveredrt
effective registration statement under the Sees
Act, which includes a Plan of Distributi
description of the plan of distribution of such &
and is in all other respects, satisfactory to |

Counterparty will pay to ML a physical settlemee¢ for
the Settlement Date, such fee shall equal any
commissions and markdown that ML would realiz
Counterparty were selling the Shares for cash 1
through ML, as determined by M

If Physical Settlement applies, Counterparty agteds
use its best efforts to cause the Issuer of théev®elble
Shares to agree that such Shares are free o
restrictions on sale or other transfer by ML, imthg
any requirement for registration of any such saldey
the Securities Act, or to agree that ML may relyRure
144 for any resale of the Shares and that the g



Failure to Deliver

Clearance System(s):

Adjustments:

Method of Adjustment:

Extraordinary Events:

Consequences of Merger Event:

(a) Share-for-Share:

(b) Shar-for-Other:

(c) Share-for-Combined:

period for Merrill Lynch for such Shares for purpeso
Rule 144 commenced on the Trade Date; (ii) prowiady
legal opinions requested by the Issuer in ordeallimy
ML to sell or otherwise transfer such Shares asriteex
in the foregoing clause; and (iii) indemnify ML aady
of its affiliates or control persons (ML, along tieacl
such affiliate and person, an "Indemnified Partiytym
and against any and all losses, claims, damage
liabilities ("Losses"), as incurred, to which
Indemnified Party may become subject as a resuhe
Issuer's failure to agree to the status of the &
delivered by Counterparty as described in the mlieg
clause (i). "Losses", for purposes hereof, shatluide
any costs relating to holding Shares prior to
agreement by the Issuer that the Shares may bebg
ML in the public market

Applicable

The principal domestic clearance system custon
settling trades on a delivery versus payment lasithe
Shares

In the event of the occurrence of a Potential Attijiesy
Event, the Calculation Agent will determine whe
such Potential Adjustment Event has a diluting
concentrative effect on the theoretical value o€
Shares and, if so, will (i) make the correspon
adjustment(s), if any, to the Number of Shares Hioe!
Price and the Cap Price and, in any case, any
variable relevant to the settlement or payment seat
this transaction as the Calculation Agent deters
appropriate to account for that diluting or concatite
effect and (ii) determine the effective date(s) tbé
adjustment(s)

Cancellation and Payment;ovided however, if the New
Shares are publicly traded on a nationally recaan
exchange or on Nasdaq, Alternative Obligation :

apply.
Cancellation and Paymel

Cancellation and Payment; provided however, if
portion of the consideration for the relevant sk
consists of equity securities that are publicldés on
nationally recognized exchange or on Nasdaq
"Publicly Traded Securities Consideration"), Altatine
Obligation shall apply only to that portion of
Transaction corresponding to the Publicly Tre
Securities Consideratic

Notwithstanding anything to the contrary in the Eg
Definitions, the amount payable under this Trariea
upon the occurrence of an Extraordinary Event sbe
calculated by the Calculation Agent in good faiti
accordance with Section 9.7 of the Equity Defimit
using, among other things, the factors identifie
subparagraphs (i), (i) and (iii) therein, but vath the



Nationalization o
Insolvency:

Calculation Agent:

Non-Reliance:

Governing law:

Collateral:

Independent Amount:

Eligible Collateral:

Exposure:

Representations of
Counterparty:

requirement of soliciting dealer quotations there

Negotiated Clos-out
MLPFS

Each party represents to the other party that dtcteng
for its own account, and has made its own indepat
decisions to enter into this Transaction and ashethe
this Transaction is appropriate or proper for isdxh o
its own judgment and upon advice from such advis¢
it has deemed necessary. It is not relying on
communication (written or oral) of the other pass
investment advice or as a recommendation to ente
this Transaction, it being understood that inforion
and explanations related to the terms and condit
this Transaction shall not be considered invest
advice or a recommendation to enter into
Transaction. No communication (written or o
received from the other party shall be deemed tar
assurance or guarantee as to the expected refults
Transaction

The laws of the State of New York (without referertc
choice of law doctrine

Independent Amount with respect to Counterparty
this Transaction means a number of Shares equhk
Number of Shares (the "Pledged Share

The Pledged Shares will constitute Eligible Colal
with respect to this Transaction with a Valua
Percentage of 1009

This Transaction will be disregarded for purposé
determining the Secured Party's Exposure unde
CSA.

Counterparty (a) has such knowledge and experigr
financial and business affairs as to be capabl
evaluating the merits and risks of entering inte
Transaction; (b) qualifies as an "accredited inm&
under Regulation D of the Securities Act of 193§
amended (the "Securities Act"); (c) has consulteth
its own legal, financial, accounting and tax adsgsm
connection with the Transaction; (d) is enterintp ithe
Transaction for a bona fide business purpose tgédat
existing position; (e) acknowledges that in retdion
downside protection against a decline in the makiet
of the Shares below the Floor Price, Counterpas
foregoing the upside value of an increase in thekei
price of the Shares above the Cap Price; and
exchange for prepayment of the purchase price uhd
Transaction, Counterparty agrees to sell (and phirg
deliver) the Shares to MLPFS on the Settlement
(unless Counterparty elects Cash Settlement ir
manner specified hereir

Counterparty has no knowledge of any muiblic
material information regarding the Issuer of theu®k.

Counterparty has furnished MLPFS with copies o



material agreements or contracts to which it isagtyy
by which it is bound, or by which the Pledged Shar
bound, that relate to the Pledged She

Neither Counterparty nor any person attributabl
Counterparty for purposes of Rule 144 under
Securities Act ("Rule 144") has sold any Sharesngd
the preceding three (3) months prior to and inelgdhe
Trade Date of this Transaction (except as show
Schedule A attached) and Counterparty covenant

agrees thatluringthe three month period following t

Trade Date it will not sell, nor will it permit any persc
attributable to it for purposes of Rule 144 to sBhare
without the prior consent of MLPF.

Acknowledgements: (1) The parties acknowledge and agree that there@r
other representations, agreements or other undegtak
of the parties in relation to this Transaction,eptcas se
forth in this Confirmation or in the Agreeme
(2) The parties hereto intend for:

(i) This Transaction to be a "securities contraat
defined in Section 741(7) of the Bankruptcy Ci
qualifying for the protection under Section 555 tbé
Bankruptcy Code.

(i) A party's right to liquidate this Transactiand tc
exercise any other remedies upon the occurreneay
Event of Default under the Agreement with respe
the other party to constitute a "contractual right
defined in the Bankruptcy Code.

(iii) Any cash, securities or other property predda:
performance assurance, credit, support or collatath
respect to this Transaction to constitute "me
payments" as defined in the Bankruptcy Code.

(iv) All payments for, under or in connection withis
Transaction, all payments for the Shares and Hreste
of such Shares to constitute "settlement paymead
defined in the Bankruptcy Code.

(v) "Bankruptcy Code" means Title 11 of the Un
States Code

Interpretation: For purposes of the Equity Definitions, this Trast&m
will be deemed to be a Physicaligitled Share Optic
Transaction if Physical Settlement applies and ah€a
settled Share Option Transaction if Cash Settle
applies, in either case with an Exercise Date etjutie
Valuation Date

Please confirm that the foregoing cotyesets forth the terms of our agreement by exagutie copy of this Confirmation enclosed
that purpose and returning it to us by facsimiggmsmission to the Attention of: Miranda Ko (TeleieopNo. 646-805-2780).

Very truly yours,

Merrill Lynch, Pierce, Fenner & Smith Incorporated



By:
Name:
Title:

Confirmed as of the date first above written:

TLP INVESTMENT L.P.

By:
Name:
Title:
Schedule A
Date Seller # of Share:
10/22/01 TLPCRT, L.P 1,000,00C
10/24/01 TLPCRT, L.P 1,000,00C
10/26/01 TLPCRT, L.P 1,000,00C
[Merri” LynCh] Merrill Lynch, Pierce, Fenner & Smith Incorpora
Confirmation of OTC Transaction 4 World Fmaﬁgﬁ&;ﬂf%\?f&%{.

THIS CONFIRMATION AMENDS, REPLACES, SUPERSEDES AND RESTATES IN ITS ENTIRETY ALL PREVIOUS
CONFIRMATIONS PERTAINING TO THIS TRANSACTION.

Dated : January 14, 2002 MRef : 028299 R1

To: TLP INVESTMENT, L.P.
ATTN: CHUCK ERWIN ("Counterparty" and "TLP_INVESTME  NT")
6311 RANCH DRIVE
LITTLE ROCK, AR 72223

CC: JOHN BETTERMAN
Telephone:312-382-3406

From : Merrill Lynch, Pierce, Fenner & Smith IncorporatiL" and "MLPFS")
tel: (212) 449-8675
fax: (646) 80-2780

Dear Sir / Madam

EXHIBIT H



The purpose of this letter agreement (this "Cordition") is to confirm the terms and conditions loé tabove referenced transaction ent
into between Counterparty and MLPESon the Trade Date specified below (the "Transat}ioithis Confirmation constitutes
"Confirmation" as referred to in the Master Agreaingpecified below.

The definitions and provisions contained in the RO8DA Definitions (the "Swap Definitions”) and tH€996 ISDA Equity Derivative
Definitions (the "Equity Definitions" and togetheith the Swap Definitions, the "Definitions") in@acase as published by the Internati
Swaps and Derivatives Association, Inc., are inomafed into this Confirmation. In the event of aimgonsistency between the Sy
Definitions and the Equity Definitions, the EquiDefinitions will govern and in the event of any amsistency between the Definitions .
this Confirmation, this Confirmation will govern.

This Confirmation supplements, forms part of, asmidubject to, the Master Agreement (including tbleeBlule thereto and the Credit Sup
Annex incorporated therein), dated as of Decemb&081, as amended and supplemented from timent (the "Agreement"), between
and us. All provisions contained in the Agreemeantegn this Confirmation except as expressly modifielow.

The terms of the particular Transaction to whidbk onfirmation relates are as follows:

General Terms:

Trade Date

Effective Date

Termination Date:

Seller:
Buyer:

Shares:

Number of Share
Multiplier:

Floor Price:

Cap Price

Final Price:

Settlement Date

January 17, 2002
January 23, 2002

October 17, 2003(or if not a Business Day, the n
succeeding Business Da

Counterparty
MLPFS

The common stock ofyson Foods, Inc.
(Security SymbolTSN).

1,000,00c
One (1).
USD 12.0¢
USD 14.50¢

The closing price for the Shares at the Valuatiamé
on the Valuation Date

Three Business Days after the Valuation D

Initial Payment Amount: MLPFS shall pay to Counterparty on the Initial Payr
DateUSD 10,300,000.0

Initial Payment Date January 23, 200z

Dividend Payment Amount The product of: (i) the difference between the Pbart

dividend declared by the Issuer whosed@sdend dat
falls from (and including) the Trade Date to (
including) the Termination Date, (the "Dividendgnc
USD 0.04;and (ii) the Number of Shares, provided
if an exdividend date occurs with respect to the St
on or before the Termination Date, and no corredjny
dividend payments have been received by sharels
of record of the Shares on or before such date, tiw
dividends to which such edividend date relates shall
deemed to be Dividends for purposes hereof.

If the Dividend Payment Amount is a positive nun
then Counterparty shall pay to ML the Divids
Payment Adjustment on the Dividend Payment C



Settlement Currenc
Exchange

Related Exchange:

Business Days
Valuation:
Valuation Time:
Valuation Date

Settlement Terms:

Cash Settlement Terms:

Cash Settlement:

Cash Settlement Amount:

Cash Settlement
Payment Date

Physical Settlement Terms:

Physical Settlement:

Number of Share
to be Delivered:

uUsD
New York Stock Exchange

Any exchange(s) on which options contracts reldt
the Shares are principally tradt

New York

At the close of trading on the Exchan
The Termination Dat

Settlement of this Transaction shall be either |
Settlement or Physical Settlement as determine
Counterparty in writing to ML no less than ten ({
Business Days prior to the Termination Date. In
event ML is not notified, the settlement method tiuis
Transaction shall be Physical Settlem:

If Cash Settlement applies, then on the Cash Swadti
Payment Date, Counterparty will pay to MLPFS
Cash Settlement Amour

An amount determined by the Calculation Agent o
Valuation Date based on the following formt
a) if the Final Price is less than the Floor Price
amount equal tc
Number of Shares x Final Pric

b) if the Final Price is less than or equal to the @ape
but greater than or equal
the Floor Price, an amount equal to:

Floor Price x Number of Shares;

c¢) if the Final Price is greater than the Cap Price, a
amount equal tc
[Floor Price + (Final Price €ap Price)] x Number
Shares

Three (3) Currency Business Days after the Vala
Date.

If Physical Settlement applies, on the Settlemeate
Counterparty will deliver to MLPFS the Shares
"Deliverable Shares") in an amount equal to the Ne
of Shares to be Delivere

Shares in an amount determined by the Calcul
Agent on the Valuation Date based on the folloy
formula:

a) if the Final Price is less than the Floor Pricearsk
in an amount equal t
Number of Share:



Settlement Date:

Conditions to Physical
Settlement:

Physical Settlement Fee:

Further Agreements:

b) if the Final Price is less than or equal to the @ape
but greater than or equal
the Floor Price, Shares in an amount equal to:

Floor Pricex Number of Shares;
Final Price

c) if the Final Price is greater than the Cap Prid¢e&r&:
in an amount equal t

Floor Price + (Final Price Cap Pricex Number o
Shares

Final Price

Three (3) Exchange Business Days after the Valn
Date.

Notwithstanding anything contained herein to
contrary, unless one of the following conditione aret
Cash Settlement shall apply to this Transact

a) Counterparty is not an affiliate (an "Affiliate"ps
defined in Rule 144 ("Rule 144") of the Securi
Act of 1933, as amended (the "Securities Act")
the Issuer of the Shares on the Settlement Da#d
anytime during the three month period prior to
Settlement Date; ¢

b) Counterparty is an Affiliate and (i) the Delivere
Shares will be treated as securities that areictsd
securities with the holding period for MLPFS foe
purposes of Rule 144 commencing on the Trade
or (ii) the Deliverable Shares will be shares tt#gt
would have been eligible for sale by Counterg
pursuant to Rule 144 under the Securities Act &
144", as of the Trade Date or (B) are coveredrk
effective registration statement under the Sees
Act, which includes a Plan of Distributi
description of the plan of distribution of such &
and is in all other respects, satisfactory to |

Counterparty will pay to ML a physical settlemee¢ for
the Settlement Date, such fee shall equal any
commissions and markdown that ML would realiz
Counterparty were selling the Shares for cash 1
through ML, as determined by M

If Physical Settlement applies, Counterparty agteds
use its best efforts to cause the Issuer of thév€ralble
Shares to agree that such Shares are free o
restrictions on sale or other transfer by ML, imthg
any requirement for registration of any such saldey
the Securities Act, or to agree that ML may relyRure
144 for any resale of the Shares and that the g
period for Merrill Lynch for such Shares for purpeso
Rule 144 commenced on the Trade Date; (ii) prowiady
legal opinions requested by the Issuer in ordealitmy
ML to sell or otherwise transfer such Shares asrigs
in the foregoing clause; and (iii) indemnify ML aady
of its affiliates or control persons (ML, along tieacl
such affiliate and person, an "Indemnified Partiytym
and against any and all losses, claims, damage
liabilities ("Losses"), as incurred, to which
Indemnified Party may become subject as a resuhe
Issuer's failure to agree to the status of the &



Failure to Deliver

Clearance System(s):

Adjustments:

Method of Adjustment:

Extraordinary Events:

Consequences of Merger Event:

(a) Share-for-Share:

(b) Shar-for-Other:

(c) Share-for-Combined:

Nationalization o
Insolvency:

Calculation Agent:

Non-Reliance:

delivered by Counterparty as described in the plieg
clause (i). "Losses", for purposes hereof, shatluide
any costs relating to holding Shares prior to
agreement by the Issuer that the Shares may beby
ML in the public market

Applicable

The principal domestic clearance system custon
settling trades on a delivery versus payment basithe
Shares

In the event of the occurrence of a Potential Attijiesy
Event, the Calculation Agent will determine whe
such Potential Adjustment Event has a diluting
concentrative effect on the theoretical value o€
Shares and, if so, will (i) make the correspon
adjustment(s), if any, to the Number of Shares Hioe!
Price and the Cap Price and, in any case, any
variable relevant to the settlement or payment seat
this transaction as the Calculation Agent deters
appropriate to account for that diluting or concatite
effect and (ii) determine the effective date(s) thé
adjustment(s)

Cancellation and Paymengr,ovided however, if the New
Shares are publicly traded on a nationally recacap
exchange or on Nasdaq, Alternative Obligation :

apply.
Cancellation and Paymet

Cancellation and Payment; provided however, if
portion of the consideration for the relevant sk
consists of equity securities that are publiclyé on
nationally recognized exchange or on Nasdaq
"Publicly Traded Securities Consideration"), Altatine
Obligation shall apply only to that portion of
Transaction corresponding to the Publicly Tre
Securities Consideratic

Notwithstanding anything to the contrary in the By
Definitions, the amount payable under this Trariea
upon the occurrence of an Extraordinary Event sbe
calculated by the Calculation Agent in good faiti
accordance with Section 9.7 of the Equity Defimg
using, among other things, the factors identifie
subparagraphs (i), (i) and (iii) therein, but vath the
requirement of soliciting dealer quotations there

Negotiated Clos-out

MLPFS

Each party represents to the other party that dtcting
for its own account, and has made its own indepat
decisions to enter into this Transaction and ashethe
this Transaction is appropriate or proper for isdxh ol



Governing law:

Collateral:

Independent Amount:

Eligible Collateral:

Exposure:

Representations of
Counterparty:

its own judgment and upon advice from such advis¢
it has deemed necessary. It is not relying on
communication (written or oral) of the other pass
investment advice or as a recommendation to ente
this Transaction, it being understood that inforion
and explanations related to the terms and conditi
this Transaction shall not be considered invest
advice or a recommendation to enter into
Transaction. No communication (written or o
received from the other party shall be deemed tar
assurance or guarantee as to the expected refults
Transaction

The laws of the State of New York (without refereric
choice of law doctrine

Independent Amount with respect to Counterparty
this Transaction means a number of Shares equhk
Number of Shares (the "Pledged Share

The Pledged Shares will constitute Eligible Colial
with respect to this Transaction with a Valua
Percentage of 1009

This Transaction will be disregarded for purposé
determining the Secured Party's Exposure unde
CSA.

Counterparty (a) has such knowledge and experigr
financial and business affairs as to be capabl
evaluating the merits and risks of entering inte
Transaction; (b) qualifies as an "accredited inm&
under Regulation D of the Securities Act of 193§
amended (the "Securities Act"); (c) has consulteth
its own legal, financial, accounting and tax adsgsm
connection with the Transaction; (d) is enterintp ithe
Transaction for a bona fide business purpose tgédeat
existing position; (e) acknowledges that in retdion
downside protection against a decline in the makiet
of the Shares below the Floor Price, Counterpas
foregoing the upside value of an increase in thekel
price of the Shares above the Cap Price; and
exchange for prepayment of the purchase price uhd
Transaction, Counterparty agrees to sell (and phirg
deliver) the Shares to MLPFS on the Settlement
(unless Counterparty elects Cash Settlement ir
manner specified hereir

Counterparty has no knowledge of any mpublic
material information regarding the Issuer of thar®h.

Counterparty has furnished MLPFS with copies o
material agreements or contracts to which it isagtyy
by which it is bound, or by which the Pledged Shar
bound, that relate to the Pledged She

Neither Counterparty nor any person attributabl
Counterparty for purposes of Rule 144 under
Securities Act ("Rule 144") has sold any Sharesngd
the preceding three (3) months prior to and inelgdhe
Trade Date of this Transaction (except as show
Schedule A attached) and Counterparty covenant

agrees thatluringthe three month period following t



Trade Date it will not sell, nor will it permit any persc
attributable to it for purposes of Rule 144 to sBhare
without the prior consent of MLPF.

Acknowledgements: (1) The parties acknowledge and agree that there@r
other representations, agreements or other undegtak
of the parties in relation to this Transaction,eptcas se
forth in this Confirmation or in the Agreeme
(2) The parties hereto intend for:

(i) This Transaction to be a "securities contraat
defined in Section 741(7) of the Bankruptcy Ci
qualifying for the protection under Section 555 tbé
Bankruptcy Code.

(i) A party's right to liquidate this Transactiand tc
exercise any other remedies upon the occurreneay
Event of Default under the Agreement with respe
the other party to constitute a "contractual right
defined in the Bankruptcy Code.

(iii) Any cash, securities or other property predda:
performance assurance, credit, support or collatath
respect to this Transaction to constitute "me
payments" as defined in the Bankruptcy Code.

(iv) All payments for, under or in connection withis
Transaction, all payments for the Shares and Hreste
of such Shares to constitute "settlement paymead
defined in the Bankruptcy Code.

(v) "Bankruptcy Code" means Title 11 of the Un
States Code

Interpretation: For purposes of the Equity Definitions, this Trast&m
will be deemed to be a Physicaligitled Share Optic
Transaction if Physical Settlement applies and ah€a
settled Share Option Transaction if Cash Settle
applies, in either case with an Exercise Date etjutie
Valuation Date

Please confirm that the foregoing cotyesets forth the terms of our agreement by exagutie copy of this Confirmation enclosed
that purpose and returning it to us by facsimiggmsmission to the Attention of: Miranda Ko (TeleieoNo. 646-805-2780).

Very truly yours,

Merrill Lynch, Pierce, Fenner & Smith Incorporated

By:
Name:
Title:

Confirmed as of the date first above written:

TLP INVESTMENT L.P.



By:

Name:
Title:
By:
Name:
Title:
Schedule A
Date Seller # of Share:
10/22/01 TLPCRT, L.P 1,000,00C
10/24/01 TLPCRT, L.P 1,000,00C
10/26/01 TLPCRT, L.P 1,000,00C
[Merri” LynCh] Merrill Lynch, Pierce, Feljner & Smith Incorpora
Confirmation of OTC Transaction 4 World Flna’(:gl\zlfoerrlze’\rl,? f(l)%%ll

THIS CONFIRMATION AMENDS, REPLACES, SUPERSEDES AND RESTATES IN ITS ENTIRETY ALL PREVIOUS
CONFIRMATIONS PERTAINING TO THIS TRANSACTION.

Dated : January 14, 2002 MRef : 028450 _R1

To: TLP INVESTMENT, L.P.
ATTN: CHUCK ERWIN ("Counterparty” and "TLP_INVESTME  NT")
6311 RANCH DRIVE
LITTLE ROCK, AR 72223

CC: JOHN BETTERMAN
Telephone:312-382-3406

From : Merrill Lynch, Pierce, Fenner & Smith IncorporatgL" and "MLPFS")
tel: (212) 449-8675
fax: (646) 80-2780

EXHIBIT |



Dear Sir / Madam:

The purpose of this letter agreement (this "Cordition") is to confirm the terms and conditions loé tabove referenced transaction ent
into between Counterparty and MLPFESon the Trade Date specified below (the "Transatliohis Confirmation constitutes
"Confirmation" as referred to in the Master Agreaingpecified below.

The definitions and provisions contained in the RO8DA Definitions (the "Swap Definitions") and tH®96 ISDA Equity Derivative
Definitions (the "Equity Definitions" and togetheith the Swap Definitions, the "Definitions") in@acase as published by the Internati
Swaps and Derivatives Association, Inc., are inomfed into this Confirmation. In the event of aimgonsistency between the Sv
Definitions and the Equity Definitions, the EquiDefinitions will govern and in the event of any amsistency between the Definitions .
this Confirmation, this Confirmation will govern.

This Confirmation supplements, forms part of, andubject to, the Master Agreement (including tbkeBule thereto and the Credit Sup
Annex incorporated therein), dated as of Decemb@081, as amended and supplemented from timent (the "Agreement”), between
and us. All provisions contained in the Agreementegn this Confirmation except as expressly modibelow.

The terms of the particular Transaction to whidk onfirmation relates are as follows:

General Terms:

Trade Date

Effective Date

Termination Date:

Seller:
Buyer:

Shares:

Number of Share:
Multiplier:

Floor Price:

Cap Price

Final Price:

Settlement Date

Initial Payment Amount:

Initial Payment Date

Dividend Payment Amount

January 24, 2002
January 29, 2002

January 24, 2003 (or if not a Business Day, the n
succeeding Business Da

Counterparty
MLPFS

The common stock dfyson Foods, Inc.
(Security SymbolTSN).

1,000,00(
One (1).
USD 12.21C
USD 14.65z

The closing price for the Shares at the ValuatiameTon th
Valuation Date

Three Business Days after the Valuation D

MLPFS shall pay to Counterparty on the Initial PaytDat:
USD 10,260,000.0

January 29, 200z

The product of: (i) the difference between the [Sdrar
dividend declared by the Issuer whosedexdend date fall
from (and including) the Trade Date to (and inchg]i the
Termination Date, (the "Dividend"), andiSD 0.04;and (ii) the
Number of Shares, provided that if ar-dividend date occu
with respect to the Shares on or before the Terioimdate
and no corresponding dividend payments have beegiviex
by shareholders of record of the Shares on or befach dat
then the dividends to which such dixidend date relates sh
be deemed to be Dividends for purposes hereof.

If the Dividend Payment Amount is a positive numiteer
Counterparty shall pay to ML the Dividend Payn



Settlement Currenc
Exchange

Related Exchange:

Business Days
Valuation:

Valuation Time:
Valuation Date

Settlement Terms:

Cash Settlement Terms:

Cash Settlement:

Cash Settlement Amount:

Cash Settlement
Payment Date

Physical Settlement Terms:

Physical Settlement:

Number of Share
to be Delivered

Adjustment on the Dividend Payment De
usD
New York Stock Exchange

Any exchange(s) on which options contracts relatedhe
Shares are principally trade

New York

At the close of trading on the Exchan
The Termination Dat

Settlement of this Transaction shall be either Castilemer
or Physical Settlement as determined by Counterpar
writing to ML no less than ten (10) Business Dayismto the
Termination Date. In the event ML is not notifiethe
settlement method for this Transaction shall be skla
Settlement

If Cash Settlement applies, then on the Cash Swith
Payment Date, Counterparty will pay to MLPFS thesk
Settlement Amouni

An amount determined by the Calculation Agent om
Valuation Date based on the following formt
a) if the Final Price is less than the Floor Price,amoun
equal to:
Number of Shares x Final Pric

b) if the Final Price is less than or equal to the ®aige bu
greater than or equal
the Floor Price, an amount equal to:

Floor Price x Number of Shares;

c) if the Final Price is greater than the Cap Priceamount
equal to;
[Floor Price + (Final Price Cap Price)] x Number
Shares

Three (3) Currency Business Days after the Valudhate.

If Physical Settlement applies, on the Settlemerdte
Counterparty will deliver to MLPFS the Shares
"Deliverable Shares") in an amount equal to the Nemo
Shares to be Delivere

Shares in an amount determined by the Calculatiganf ot
the Valuation Date based on the following formi

a) if the Final Price is less than the Floor Pricear®s in a
amount equal tc
Number of Share:



Settlement Date

Conditions to Physical
Settlement:

Physical Settlement Fee:

Further Agreements:

b) if the Final Price is less than or equal to the ®aige bu
greater than or equal
the Floor Price, Shares in an amount equal to:

Floor Pricex Number of Shares;
Final Price

c) if the Final Price is greater than the Cap Pridear8s in a
amount equal tc

Floor Price + (Final PriceCap Pricex Number of Shares
Final Price

Three (3) Exchange Business Days after the Valudiate.

Notwithstanding anything contained herein to thentary
unless one of the following conditions are met,ICasttlemer
shall apply to this Transactio

a) Counterparty is not an affiliate (an "Affiliate"ag define
in Rule 144 ("Rule 144") of the Securities Act &3B, a
amended (the "Securities Act")) of the Issuer @& 8hare
on the Settlement Date or at anytime during theehmont|
period prior to the Settlement Date;

b) Counterparty is an Affiliate and (i) the Deliverabbhare
will be treated as securities that are restriceligties witt
the holding period for MLPFS for the purposes ofeR14<
commencing on the Trade Date or (ii) the Deliveg
Shares will be shares that (A) would have beeribddidgor
sale by Counterparty pursuant to Rule 144 unde
Securities Act ("Rule 144"), as of the Trade Dat¢R) are
covered by an effective registration statement urttie
Securities Act, which includes a Plan of Distrilon
description of the plan of distribution of such g and i
in all other respects, satisfactory to h

Counterparty will pay to ML a physical settlemeaefon th
Settlement Date, such fee shall equal any feesmission:
and markdown that ML would realize if Counterparmre
selling the Shares for cash to or through ML, aemigined b
ML.

If Physical Settlement applies, Counterparty agteds use it
best efforts to cause the Issuer of the Deliver&@fares t
agree that such Shares are free of any restricbonsale c
other transfer by ML, including any requirement
registration of any such sale under the Securities or tc
agree that ML may rely on Rule 144 for any resdeha
Shares and that the holding period for Merrill Lirfor sucl
Shares for purposes of Rule 144 commenced on théde
Date; (ii) provide any legal opinions requestectiy Issuer i
order to allow ML to sell or otherwise transfer Bughares ¢
described in the foregoing clause; and (iii) indégnML and
any of its affiliates or control persons (ML, alomgth eacl
such affiliate and person, an "Indemnified Partfrm anc
against any and all losses, claims, damages afdities
("Losses"), as incurred, to which any Indemnifiearti? may
become subject as a result of the Issuer's faituegree to tr
status of the Shares delivered by Counterpartyeasribed i
the preceding clause (i). "Losses", for purpose®dfe shal
include any costs relating to holding Shares ptior the
agreement by the Issuer that the Shares may bebgdidl in
the public market



Failure to Deliver

Clearance System(s):

Adjustments:

Method of Adjustment:

Extraordinary Events:

Consequences of Merger Event:

(&) Share-for-Share:

(b) Shar-for-Other:

(c) Share-for-Combined:

Nationalization o
Insolvency:

Calculation Agent:

Non-Reliance:

Governing law:

Applicable

The principal domestic clearance system customaelgling
trades on a delivery versus payment basis on theeS.

In the event of the occurrence of a Potential Adjient Even
the Calculation Agent will determine whether suabtePtia
Adjustment Event has a diluting or concentrativieafon thi
theoretical value of the Shares and, if so, wil riake th
corresponding adjustment(s), if any, to the NumifeBhares
the Floor Price and the Cap Price and, in any casg,othe
variable relevant to the settlement or payment seoh this
transaction as the Calculation Agent determinesagpiate t
account for that diluting or concentrative effeatda (ii)
determine the effective date(s) of the adjustmér

Cancellation and Paymenprovided however, if the New
Shares are publicly traded on a nationally recaghizxchanc
or on Nasdagq, Alternative Obligation shall apj

Cancellation and Paymet

Cancellation and Payment; provided however, if postion o
the consideration for the relevant shares consi$tequity
securities that are publicly traded on a nationadlgognize
exchange or on Nasdaq (the "Publicly Traded Sees
Consideration™), Alternative Obligation shall apmigly to tha
portion of the Transaction corresponding to thelielybTradec
Securities Consideratic

Notwithstanding anything to the contrary in the Hy
Definitions, the amount payable under this Trarieactipor
the occurrence of an Extraordinary Event shallddeutated b
the Calculation Agent in good faith in accordanégth\&ectior
9.7 of the Equity Definitions using, among othemgs, the
factors identified in subparagraphs (i), (ii) afig therein, bu
without the requirement of soliciting dealer qutas therefor

Negotiated Clos-out
MLPFS

Each party represents to the other party that dcténg for it
own account, and has made its own independentidesis
enter into this Transaction and as to whetherThégsaction i
appropriate or proper for it based on its own judgman
upon advice from such advisors as it has deemeegspany. |
is not relying on any communication (written or Ipraf the
other party as investment advice or as a recomntiemdéc
enter into this Transaction, it being understoaat thformatior
and explanations related to the terms and conditiointhis
Transaction shall not be considered investmentcadwar :
recommendation to enter into this Transaction.
communication (written or oral) received from thihar part
shall be deemed to be an assurance or guarantte ths
expected results of this Transacti

The laws of the State of New York (without refererna choic



Collateral:

Independent Amount:

Eligible Collateral:

Exposure:

Representations of
Counterparty:

Acknowledgements:

of law doctrine)

Independent Amount with respect to Counterparty #rie
Transaction means a number of Shares equal to tuhgbBr o
Shares (the "Pledged Share:

The Pledged Shares will constitute Eligible Collatewith
respect to this Transaction with a Valuation Petage o
100%.

This Transaction will be disregarded for purposet
determining the Secured Party's Exposure undeC 8re.

Counterparty (a) has such knowledge and experien
financial and business affairs as to be capabkvaluating th
merits and risks of entering into the Transactig); qualifies
as an "accredited investor" under Regulation D bé
Securities Act of 1933, as amended (the "Secur#iets); (c)
has consulted with its own legal, financial, acdammand ta
advisors in connection with the Transaction; (d@nsering int
the Transaction for a bona fide business purpodeectige a
existing position; (e) acknowledges that in rettondownsid:
protection against a decline in the market pricehef Share
below the Floor Price, Counterparty is foregoing tipsid:
value of an increase in the market price of ther&habove tr
Cap Price; and (f) in exchange for prepayment effibirchas
price under the Transaction, Counterparty agreesetio(ant
physically deliver) the Shares to MLPFS on the |8ettn
Date (unless Counterparty elects Cash Settlemeheimanne
specified herein)

Counterparty has no knowledge of any marlic materic
information regarding the Issuer of the Sha

Counterparty has furnished MLPFS with copies ofniaditeria
agreements or contracts to which it is a partywtwch it is
bound, or by which the Pledged Shares are bouatly¢hate t
the Pledged Share

Neither Counterparty nor any person attributable
Counterparty for purposes of Rule 144 under theif@zs Ac
("Rule 144") has sold any Shares during the precgthiree (G
months prior to and including the Trade Date ofs
Transaction (except as shown on Schedule A attachec
Counterparty covenants and agrees tdatring the thre:

month period following the Trade Dateit will not sell, no
will it permit any person attributable to it for qmoses of Rul
144 to sell, Shares without the prior consent of¥S.

(1) The parties acknowledge and agree that thera@pother
representations, agreements or other undertakinty gartie:
in relation to this Transaction, except as setfartthis
Confirmation or in the Agreemer

(2) The parties hereto intend for:

(i) This Transaction to be a "securities contraag'tlefined ir
Section 741(7) of the Bankruptcy Code, qualifyingr the
protection under Section 555 of the Bankruptcy Code

(i) A party's right to liquidate this Transacti@md to exercis
any other remedies upon the occurrence of any Ewoé
Default under the Agreement with respect to theoparty t
constitute a "contractual right" as defined in Bankruptc
Code.



(iii) Any cash, securities or other property proxd a
performance assurance, credit, support or collaterigh
respect to this Transaction to constitute "margigments” a
defined in the Bankruptcy Code.

(iv) All payments for, under or in connection witthis
Transaction, all payments for the Shares and taester o
such Shares to constitute "settlement paymentsleéined ir
the Bankruptcy Code.

(v) "Bankruptcy Code" means Title 11 of the UnitSthte
Code.

Interpretation: For purposes of the Equity Definitions, this Trastsa will be
deemed to be a Physicakgttled Share Option Transactio
Physical Settlement applies and a Castiled Share Optis
Transaction if Cash Settlement applies, in eittegecwith a
Exercise Date equal to the Valuation D

Please confirm that the foregoing cotyesets forth the terms of our agreement by exagutie copy of this Confirmation enclosed
that purpose and returning it to us by facsimiggmsmission to the Attention of: Miranda Ko (TeleieopNo. 646-805-2780).

Very truly yours,

Merrill Lynch, Pierce, Fenner & Smith Incorporated

By:
Name:
Title:

Confirmed as of the date first above written:
TLP INVESTMENT L.P.
By:

Name:
Title:

By:
Name:
Title:




Schedule A

Date Seller # of Share:

10/22/01 TLPCRT, L.P 1,000,00C

10/24/01 TLPCRT, L.P 1,000,00C

10/26/01 TLPCRT, L.P 1,000,00C
End of Filing
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