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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT Pursuant
to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): Nrch 2, 2006

Tyson Foods, Inc.

(Exact name of Registrant as specified in its chagt)

Delaware
(State of incorporation or organization)

001-14704
(Commission File Number)

71-0225165
(IRS Employer Identification No.)

2210 West Oaklawn Drive, Springdale, AR 72762-6999
(479) 290-4000
(Address, including zip code, and telephone numbeincluding area code, of
Registrant’s principal executive offices)

Not applicable
(Former name, former address and former fiscal yearif applicable)

Check the appropriate box below if the Form 8-lis intended to simultaneously satisfy the §jliobligation of the registrant under any of
the following provisions éeeGeneral Instruction A.2. below):

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-
2(b))

O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-

4(c))




Item 1.01 Entry into a Material Definitive Agreement

On March 2, 2006, Tyson Foods, Inc. (the “Comparmytiended its $1 billion five-year unsecured revaiviredit agreement (the
“Revolving Credit Agreement”) dated as of Septen2&r2005, with the Company, as borrower, JPMoi@hase Bank, N.A., as
Administrative Agent, Merrill Lynch Bank USA, as &jication Agent, SunTrust Bank, Cooperatieve CémfRaiffeisen-Boerenleenbank
B.A. “Rabobank International”, New York BranchantlB Paribas, as Documentation Agents, and CoBanB &l U.S. AgBank, FCB, as
Co-Documentation Agents.

Also on March 2, 2006, Lakeside Farm Industried, Bh Alberta corporation and wholly-owned indiregbsidiary of the Company
(“Lakeside”), amended its three-year term loan egrent (the “Term Loan Agreement”) dated as of Sapt 28, 2005, with Lakeside, as
borrower, the Company, as guarantor, JPMorgan (Bask, N.A., Toronto Branch, as Administrative Agdvierrill Lynch Capital Canada
Inc., as Syndication Agent, and Rabobank Neder2zaxbdian Branch and BNP Paribas (Canada), as Daotatioe Agents.

The amendments to both the Revolving Credit Agregraed the Term Loan Agreement include amendindeterage ratio from
3.0x at all times to 3.50x through fiscal 2006,5% 2or fiscal 2007 and 3.0x thereafter. The amemisalso permit cash proceeds from any
potential new bond issuance residing in an accbelat solely for the repayment of the existing Notesturing October 1, 2006, be deducted
from Indebtedness for Borrowed Money and amendsl¢fiaition of Consolidated EBITDA to permit thedxtiack of non-cash expenses
attributable to plant closures provided that arghgaayment made with respect to such non-cash elwgligoe subtracted in computing
Consolidated EBITDA during the period in which swash payment is made.

Copies of the amended Revolving Credit Agreemedttha amended Term Loan Agreement are filed ashiixt).1 and Exhibit
10.2, respectively, hereto and both amendmentseogporated by reference herein. The descriptidh@amended Revolving Credit
Agreement and the amended Term Loan Agreementuaidigd in its entirety by reference to the figkt of the amended Revolving Credit
Agreement and the amended Term Loan Agreement.

ltem 9.01 Financial Statements and Exhibits

(c) Exhibits
Exhibit
Number Description
10.1 Amendment No. 1, dated as of March 2, 2006, tabmpany’s Five-Year Revolving Credit Agreementgedat

as of September 28, 2005, with the Company, a®tven, JPMorgan Chase Bank, N.A., as Administrative
Agent, Merrill Lynch Bank USA, as Syndication AgeBunTrust Bank, Cooperatieve Centrale Raiffeisen-
Boerenleenbank B.A. “Rabobank International”, Nearkf Branchand BNP Paribas, as Documentation
Agents, and CoBank, ACB and U.S. AgBank, FCB, a-Documentation Agent:

10.2 Amendment No. 1, dated as of March 2, 2006, tabmpany’s Three-Year Term Loan Agreement, dated as
of September 28, 2005, with Lakeside, as borrotherCompany, as guarantor, JPMorgan Chase Bank, N.A
Toronto Branch, as Administrative Agent, Merrillingh Capital Canada Inc., as Syndication Agent, and
Rabobank Nederland Canadian Branch and BNP Pgfizasmda), as Documentation Agel




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

Tyson Foods, Inc

Date: March 7, 2006 By: /sl Craig J. Har
Name: Craig J. Har
Title: Senior Vice President, Controller a

Chief Accounting Office!




Exhibit
Number

10.1

10.2

Tyson Foods, Inc.
Current Report On Form 8-K
Dated March 7, 2006

EXHIBIT INDEX

Description

Amendment No. 1, dated as of March 2, 2006, tabepany’s Five-Year Revolving Credit Agreementgedat
as of September 28, 2005, with the Company, a®tven, JPMorgan Chase Bank, N.A., as Administrative
Agent, Merrill Lynch Bank USA, as Syndication AgeBunTrust Bank, Cooperatieve Centrale Raiffeisen-
Boerenleenbank B.A. “Rabobank International”’, Nearly Branchand BNP Paribas, as Documentation
Agents, and CoBank, ACB and U.S. AgBank, FCB, a-Documentation Agent:

Amendment No. 1, dated as of March 2, 2006, tatmpany’s Three-Year Term Loan Agreement, dated as
of September 28, 2005, with Lakeside, as borrotherCompany, as guarantor, JPMorgan Chase Bank, N.A
Toronto Branch, as Administrative Agent, Merrillingh Capital Canada Inc., as Syndication Agent, and
Rabobank Nederland Canadian Branch and BNP Pdfilzasda), as Documentation Agel



EXECUTION VERSIONM

AMENDMENT NO. 1 dated as of March 2, 2006 (this th&ndment) to the Five-Year Credit
Agreement (as amended, supplemented or otherwiddiatbfrom time to time, the “ Credit Agreemént
dated as of September 28, 2005, among TYSON FOMNES, a Delaware corporation (the “ Borrowar
the LENDERS party thereto; JPMORGAN CHASE BANK, N.As administrative agent (the “
Administrative Agent); MERRILL LYNCH BANK USA, as syndication agentISNTRUST BANK,
COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.ARABOBANK
INTERNATIONAL”, NEW YORK BRANCH and BNP PARIBAS, adocumentation agents; and
COBANK, ACB and U.S. AGBANK, FCB, as co-documentatiagents.

A. Capitalized terms used but not otherwise definekin have the meanings assigned to them in tbéitCAgreement.

B. The Borrower has requested that the Lenders droerain provisions of the Credit Agreement. Thajdfity Lenders ar
willing to agree to such amendments on the terndssabject to the conditions set forth herein.

Accordingly, in consideration of the mutual agreetseéherein contained and other good and valualsideration, the
sufficiency and receipt of which are hereby ackremlgled, the parties hereto hereby agree as follows:

SECTION 1. Amendments
(a) Section 1.01 of the Credit Agreement is hemimgnded as follows:

(i) by adding the following definitions in the appriate alphabetical order:

“Designated Account’means a deposit account established by the Bormaitiethe Old Notes Trustee at the time
of the issuance and sale of the New Notes purgoant irrevocable agreement satisfactory in forieh substance to the
Administrative Agent providing that amounts heldsirch account will be released solely to the OlteNdrustee for

application to repay amounts due in respect ofifteNotes upon the maturity or redemption of sudth otes.

“New Notes”means a series of senior unsecured notes of thewBerto be issued prior to October 1, 2006, fer
primary purpose of refinancing the Old Notes.




“Old Notes” means the Borrower’s outstanding 7.25% Notes dueliec 1, 2006.

“Old Notes Trustee’means JPMorgan Chase Bank, N.A., as Trustee uneé&upplemental Indenture, dated as
of October 1, 2001, between the Borrower and Thas€Manhattan Bank (now know as JPMorgan Chase, BaAK)
governing the Old Notes .

(il) The definition of each of the following terns Section 1.01 of the Credit Agreement is herefogaded to
read in its entirety as follows:

“ Consolidated EBITDA means, for any period, Consolidated Net Inconrestach period plus (a) without
duplication and to the extent deducted in detemgjsiuch Consolidated Net Income, the sum of (i)sobdated Interest
Expense for such period, (ii) consolidated incomeexpense for such period, (iii) all amounts bitttable to depreciation
and amortization for such period, (iv) extraordinkrsses for such period, (v) noncash chargeset@xitent solely
attributable to unrealized losses under SFAS 138\idedthat any cash payment made with respect to any suetash
charge shall be subtracted in computing ConsolitlB®ITDA during the period in which such cash papirie made) and
(vi) in the case of any period, noncash chargelde@xtent solely attributable to plant closuresoyvidedthat any cash
payment made with respect to any such noncash elséial be subtracted in computing ConsolidatedlB during the
period in which such cash payment is made) minpwithout duplication and to the extent includediatermining such N
Income, the sum of (i) any extraordinary gainssiach period and (ii) noncash gains to the exteletysattributable to
unrealized gains under SFAS 13@révidedthat any cash received with respect to any suckasingain shall be added in
computing Consolidated EBITDA during the periodahich such cash is received), all determined oaresalidated basis
accordance with GAARrovidedthat for the purposes of determining the LeveragtoRif the Borrower or any of its
consolidated Subsidiaries has made any Materiali&si@gpn or Material Disposition during the periofifour consecutive
fiscal quarters ended on the date on which the necsint fiscal quarter ended, Consolidated EBITDAte relevant peric
for testing compliance shall be calculated aftgingj pro forma effect thereto as if such Materialglisition or Material
Disposition had occurred on the first day of tHewvant period for testing compliance. As used in trefinition, (A) “
Material Acquisition” means any acquisition or series of related adiijis of property that (x) constitutes all or
substantially all of the Stock or all or substalhfiall of the assets of any Person or comprisksradubstantially all of any
operating unit of a business and (y) involves




consideration in excess of $500,000,000 and (Bpaterial Disposition” means any sale, transfer, lease or other disposit
or series of related sales, transfers, leasesher dispositions of property that (x) constitutboasubstantially all of the
Stock or all or substantially all of the assetaiy Subsidiary of the Borrower or involves assetsgrising all or
substantially all of any operating unit of a bussef the Borrower or any of its Subsidiaries afjdyields gross proceeds to
the Borrower or any of its Subsidiaries in exces$5®0,000,000.

“ Indebtedness for Borrowed Monkgneans the sum of all Indebtedness of the Borramerits consolidated
Subsidiaries of the types referred to in clausgqi¢a and (d) of the definition of Indebtednessspall obligations of the
Borrower and its consolidated Subsidiaries undeRbceivables Facilibprovided, howeverthat if the net proceeds of the
issuance and sale of the New Notes shall be deploaitthe time of such issuance and sale in thegbeted Account, then
that portion of the Old Notes not in excess ofah@unts in the Designated Account shall be excliledmputing
Indebtedness for Borrowed Money until the earliefi)athe release of such net proceeds from thaddased Account and
(if) October 1, 2006provided further, that the New Notes will, at all times after tieuance and sale thereof, be included in
computing Indebtedness for Borrowed Money.

(b) Section 7.13 of the Credit Agreement is heratmgnded to read in its entirety as follows:

“SECTION 7.13.Leverage RatioThe Borrower shall not permit the Leverage Ratiargt time during any of the periods
forth below to exceed the ratio set forth oppositeh period:

Period Ratio
Through Fiscal Year 20C 3.50:1.0C
Fiscal Year 200 3.25:1.0C
Thereaftel 3.00:1.0

SECTION 2. Representations and Warranflége Borrower represents and warrants to each df¢hders and the
Administrative Agent that, after giving effect fuig Amendment:

(a) the representations and warranties set forfrticle IV of the Credit Agreement are true andreat in all material
respects with the same effect as if made on awod the date hereof, except to the extent such septations and warranties
expressly relate solely to an earlier date;




(b) the Borrower is in compliance with the coversaset forth in Article VI and Article VII of the @dit Agreement as of tt
date hereof; and

(c) no Event of Default or Default has occurred andontinuing.

SECTION 3._Effectivenes3his Amendment shall become effective on the dhte ‘( Effective Daté’) the Administrative
Agent shall have received duly executed countesgateof which, when taken together, bear the aizgobsignatures of the Borrower, the
Administrative Agent and the Majority Lenders.

SECTION 4. Amendment Fe&he Borrower agrees to pay on the Effective Datia¢cAdministrative Agent, for the
account of each Lender that executes and delilierAmendment at or prior to 5:00 p.m., New YorkyGime, on March 2, 2006 (the “
Signing Dat€’), an amendment fee (the “Amendment Fee”) in anwamh equal to 0.02% of the Commitment of such Lemndeether used or
unused, on the Signing Date. All fees shall be pleya immediately available funds and shall notdfendable.

SECTION 5. Effect of AmendmenExcept as expressly set forth herein, this Amendrsieall not by implication or
otherwise limit, impair, constitute a waiver of,@herwise affect the rights and remedies of theniistrative Agent, the Lenders, the
Syndication Agent, the Documentation Agent or tleeB@icumentation Agents under the Credit Agreemeaniny other Loan Document, and
shall not alter, modify, amend or in any way affacy of the terms, conditions, obligations, covasam agreements contained in the Credit
Agreement or any other Loan Document, all of wrach ratified and affirmed in all respects and sbatitinue in full force and effect.
Nothing herein shall be deemed to entitle the Beemto a consent to, or a waiver, amendment, meatitin or other change of, any of 1
terms, conditions, obligations, covenants or agergmcontained in the Credit Agreement or any dtle@an Document in similar or different
circumstances. This Amendment shall apply and feetfe only with respect to the provisions of teedit Agreement specifically referred
to herein. This Amendment shall constitute a “L&@uotument” for all purposes of the Credit Agreemeamd the other Loan Documents. As
used therein, the terms “Agreement”, “herein”, ‘tnamder”, “hereto”, “hereof” and words of similarrt shall, unless the context otherwise
requires, refer to the Credit Agreement as modifieceby.

SECTION 6.Applicable Law. THIS AMENDMENT SHALL BE DEEMED TO BE A CONTRACT MAD E UNDER
THE LAWS OF THE STATE OF NEW YORK, AND FOR ALL PURP OSES SHALL BE CONSTRUED IN ACCORDANCE WITH
THE LAWS OF SAID STATE WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

SECTION 7._Counterpart$his Amendment may be executed in any number ofitesparts, each of which shall constitute
an original but all of which, when taken togettsdrall constitute but one contract. Delivery of ar@ited counterpart of a




signature page of this Amendment by telecopy diebffective as delivery of a manually executechterpart of this Amendment.

SECTION 8. Headings'he headings of this Amendment are for purposesfefence only and shall not limit or otherwise
affect the meaning hereof.

[signature pages follow]




IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be duly executed by their respeeuthorizer
officers as of the date first above written.

TYSON FOODS, INC.,

by: /s/ Dennis Leatherb
Name: Dennis Leathert
Title: SVP Finance & Treasurer and Interim C

JPMORGAN CHASE BANK, N.A., individually and as
Administrative Agent,

by: /s/ Teri Streusan
Name: Teri Streusand
Title: Vice President




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBS OF
SEPTEMBER 28, 2005

VOTING
PARTICIPANT: AGFIRST FARM CREDIT BANK

by: /s/ Steven J. 'Shes
Name: Steven J.’ Shes
Title: Vice Presiden

by:

Name:
Title:

1 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBS OF
SEPTEMBER 28, 2005

LENDER: AgStar Financial Services

by: /s/ Troy Mostaer
Name: Troy Mostael

Title: Vice Presiden

by:

Name:
Title:

2 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBS OF
SEPTEMBER 28, 2005

LENDER: Bank of America, N.A.

by: /s/ William F. Sweene
Name: William F. Sweene
Title: Senior Vice Presidel

by:

Name:
Title:

3 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBS OF
SEPTEMBER 28, 2005

LENDER: BANK OF CHINA, NEW YORK BRANCH

by: /s/ William W. Smith
Name: William W. Smitt
Title: Deputy General Manag

by:

Name:
Title:

4 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBS OF
SEPTEMBER 28, 2005

LENDER: Bank of Communications, New York Branch

by: /s/ Shelly He
Name: Shelly He

Title: Deputy General Manag




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBRS OF
SEPTEMBER 28, 2005

LENDER: BANK HAPOALIM B.M.

by: /s/ James P. Surle
Name: James P. Surle
Title: Vice Presiden

by: /s/ Charles McLaughlih
Name: Charles McLaughli
Title: Senior Vice Presidel

5 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBRS OF
SEPTEMBER 28, 2005

LENDER: The Bank of Nova Scotia

by: /s/ D.C. Maloney
Name: D.C. Malone
Title: Managing Directo

by:

Name:
Title:

6 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBRS OF
SEPTEMBER 28, 2005

LENDER: The Bank of Tokyo-Mitsubishi UFJ, Ltd.

by: /s/ D. Barnell
Name: D. Barnel
Title: V.P & Managel!




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBRS OF
SEPTEMBER 28, 2005

LENDER: BARCLAYS BANK PLC

by: /s/ David Bartor
Name: David Bartol
Title: Associate Directo

by:

Name:
Title:

7 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBRS OF
SEPTEMBER 28, 2005

LENDER: BNP Paribus

by: /s/ Andrew Strai
Name: Andrew Stra
Title: Managing Directo

by: /s/ Chris GrumbosK
Name: Chris Grumbosl
Title: Director

8 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBRS OF
SEPTEMBER 28, 2005

LENDER: Citibank NA

by: /s/ Andrew L. Kreege
Name: Andrew L. Kreege
Title: Vice Presiden

by:

Name:
Title:

9 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBRS OF
SEPTEMBER 28, 2005

LENDER: Cooperatieve Centrale Raiffeisen-BorenleghB.A. “Rabobank International”
New York Branch

by: /s/ Michalene Donegs
Name: Michalene Doneg:
Title: Executive Directo

by: /s/ Rebecca O. Morrow
Name: Rebecca O. Morro
Title: Executive Directo

10 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBS OF
SEPTEMBER 28, 2005

LENDER: Co Bank, ACB

by: /s/ Jim Stutzmal
Name: Jim Stutzma
Title: Vice Presiden

by: 1

Name:
Title:

11 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBS OF
SEPTEMBER 28, 2005

LENDER: E.Sun Commercial Bank, Ltd. Los Angelesrigta

by: /s/ Benjamin Lir
Name: Benjamin Lir
Title: EVP & General Manage

by: 12

Name:
Title:

12 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBS OF
SEPTEMBER 28, 2005

LENDER: FARM CREDIT BANK OF TEXAS AS VOTING PARTIGRANT OF
COBANK, ACB

by: /s/ Eric J. Pau
Name: Eric J. Pat
Title: Vice Presiden

by: 13

Name:
Title:

13 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBS OF
SEPTEMBER 28, 2005

LENDER: Farm Credit Services of Missouri, PCA

by: /s/ Robert L. Bocl
Name: Robert L. Boc
Title: Director, Underwriting

by: 1

Name:
Title:

14 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBS OF
SEPTEMBER 28, 2005

LENDER:

by: /s/ Alfred S. Compton, J
Name: Alfred S. Compton, .
Title: VP/Sr. Lending Office

by: 15

Name:
Title:

15 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBS OF
SEPTEMBER 28, 2005

LENDER: The Govenor & Company of the Bank of Iralan

by: /s/ Noelle McGratt
Name: Noelle McGrat
Title: Authorised Signator

by: /s/ Pat MacBridé®
Name: Pat MacBrid
Title: Authorised Signator

16 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBS OF
SEPTEMBER 28, 2005

LENDER: HSBC Bank USA, National Association

by: /s/ Robert J. Devi
Name: Robert J. Dev
Title: Senior Vice Presidel




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBS OF
SEPTEMBER 28, 2005

LENDER: ING CAPITAL LLC

by: /s/ Daniel W. Lamprect
Name: Daniel W. Lamprecl
Title: Managing Directo




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBRS OF
SEPTEMBER 28, 2005

LENDER: MERRILL LYNCH BANK USA

by: /s/ Louis Alder
Name: Louis Aldel
Title: Director

by: 1

Name:
Title:

17 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBRS OF
SEPTEMBER 28, 2005

LENDER: Mizuho Corporate Bank, Ltd.

by: /s/ Robert Gallaghe
Name: Robert Gallaght
Title: Senior Vice Presidel

by: 18

Name:
Title:

18 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBRS OF
SEPTEMBER 28, 2005

LENDER: MORGAN STANLEY BANK

by: /s/ Daniel Twengs
Name: Daniel Tweng
Title: Vice Presiden

Morgan Stanley Bank

by: 19
Name:
Title:

19 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBS OF
SEPTEMBER 28, 2005

LENDER: Sumitomo Mitsui Banking Corporation

by: /s/ Yoshihiro Hyakutom
Name: Yoshihiro Hyakutom
Title: Joint General Manag:




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBRS OF
SEPTEMBER 28, 2005

LENDER: SunTrust Bank

by: /s/ Gregory L. Canno
Name: Gregory L. Cannc
Title: Director

by: 20

Name:
Title:

20 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBRS OF
SEPTEMBER 28, 2005

LENDER: U.S. AGBANK, FCB

by: /s/ Patrick Zek:
Name: Patrick Zek
Title: Vice Presiden

by: 2L

Name:
Title:

21 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBRS OF
SEPTEMBER 28, 2005

LENDER: US Bank, NA

by: /s/ Travis Voglel
Name: Travis Vogle

Title: Portfolio Manage

by: 22

Name:
Title:

22 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
TYSON FOODS, INC. FIVE-YEAR CREDIT AGREEMENT DATEBRS OF
SEPTEMBER 28, 2005

Wachovia Bank, National Association

by: /s/ Beth Rue
Name: Beth Ru
Title: Vice Presiden



EXECUTION VERSIONM

AMENDMENT NO. 1 dated as of March 2, 2006 (this th&ndment) to the Three-Year Term
Loan Agreement (as amended, supplemented or otteembdified from time to time, the “ Term Loan
Agreement) dated as of September 28, 2005, among LAKESIDE FARBIUSTRIES LTD., an Albert
corporation (the “ Borrowel); TYSON FOODS, INC., a Delaware corporation (th@uarantor”); the
LENDERS party thereto; JPMORGAN CHASE BANK, N.AQRONTO BRANCH; as administrative
agent (the “ Administrative Agefi}; MERRILL LYNCH CAPITAL CANADA INC., as syndicatdn
agent; and RABOBANK NEDERLAND CANADIAN BRANCH and®P PARIBAS (CANADA), as
documentation agents.

A. Capitalized terms used but not otherwise definedihédnave the meanings assigned to them in the Tean Agreemen

B. Each of the Guarantor and the Borrower has rqdehat the Lenders amend certain provisionseofierm Loan
Agreement. The Majority Lenders are willing to agte such amendments on the terms and subject twotiditions set forth herein.

Accordingly, in consideration of the mutual agreetseéherein contained and other good and valualsideration, the
sufficiency and receipt of which are hereby ackremlgled, the parties hereto hereby agree as follows:

SECTION 1. Amendments
(a) Section 1.01 of the Term Loan Agreement isltweemended as follows:

(i) by adding the following definitions in the appriate alphabetical order:

“Designated Account’means a deposit account established by the Guanaitkothe Old Notes Trustee at the time
of the issuance and sale of the New Notes purgoant irrevocable agreement satisfactory in forieh substance to the
Administrative Agent providing that amounts heldsirch account will be released solely to the OlteNdrustee for

application to repay amounts due in respect ofifteNotes upon the maturity or redemption of sudth otes.

“New Notes”means a series of senior unsecured notes of thea@oato be issued prior to October 1, 2006, for
the primary purpose of refinancing, the Old Notes.

“Old Notes” means the Guarantor’s outstanding 7.25% Notes dteb@r 1, 2006.




“Old Notes Trustee'means JPMorgan Chase Bank, N.A., as Trustee une&upplemental Indenture, dated as of
October 1, 2001, between the Borrower and The Chastattan Bank (now know as JPMorgan Chase Bark,)N
governing the Old Notes .

(if) The definition of each of the following ternis Section 1.01 of the Term Loan Agreement is hgibended to
read in its entirety as follows:

“ Consolidated EBITDA means, for any period, Consolidated Net Inconrestach period plus (a) without
duplication and to the extent deducted in detemgjsiuch Consolidated Net Income, the sum of (i)Sobdated Interest
Expense for such period, (ii) consolidated incomeexpense for such period, (iii) all amounts bitttable to depreciation
and amortization for such period, (iv) extraordinkrsses for such period, (v) noncash chargeset@xitent solely
attributable to unrealized losses under SFAS 1#8\idedthat any cash payment made with respect to any suetash
charge shall be subtracted in computing ConsolitlB®ITDA during the period in which such cash pawirie made) and
(vi) in the case of any period, noncash chargelde@xtent solely attributable to plant closuresoyvidedthat any cash
payment made with respect to any such noncash elséial be subtracted in computing ConsolidatedlB during the
period in which such cash payment is made) minpwithout duplication and to the extent includediatermining such N
Income, the sum of (i) any extraordinary gainssiach period and (ii) noncash gains to the exteletysattributable to
unrealized gains under SFAS 13@révidedthat any cash received with respect to any suckawingain shall be added in
computing Consolidated EBITDA during the periodahich such cash is received), all determined oaresalidated basis
accordance with GAARrovidedthat for the purposes of determining the LeveragtoRif the Guarantor or any of its
consolidated Subsidiaries has made any Materialis@gpn or Material Disposition during the periofifour consecutive
fiscal quarters ended on the date on which the necsint fiscal quarter ended, Consolidated EBITDAte relevant peric
for testing compliance shall be calculated aftgingj pro forma effect thereto as if such Materialglisition or Material
Disposition had occurred on the first day of tHewvant period for testing compliance. As used is ttefinition, (A) “
Material Acquisition” means any acquisition or series of related adiijpis of property that (x) constitutes all or
substantially all of the Stock or all or substalhfiall of the assets of any Person or comprisksradubstantially all of any
operating unit of a business and (y) involves adersition in excess of $500,000,000 and (R)dterial Disposition” means
any sale, transfer, lease or other dispositioredes of related sales, transfers, leases or dibpositions of property that (
constitutes all or substantially all of the Stoclkath or substantially all of the assets of any Sdiary of the Guarantor or
involves assets comprising all or substantiallyofkny operating unit of a business of the Guaraot any of its
Subsidiaries and (y) yields gross proceeds to ther&htor or any of its Subsidiaries in excess @0$300,000.




“ Indebtedness for Borrowed Montgneans the sum of all Indebtedness of the Guaramid its consolidated
Subsidiaries of the types referred to in clausgqi¢a and (d) of the definition of Indebtednessspall obligations of the
Guarantor and its consolidated Subsidiaries unteReceivables Facilityprovided, howeverthat if the net proceeds of the
issuance and sale of the New Notes shall be deyplogitthe time of such issuance and sale in thgBeted Account, then
that portion of the Old Notes not in excess ofdh®unts in the Designated Account shall be excliledmputing
Indebtedness for Borrowed Money until the earliefi)athe release of such net proceeds from thadhesed Account and
(i) October 1, 2006provided further, that the New Notes will, at all times after teguance and sale thereof, be included in
computing Indebtedness for Borrowed Money.

(b) Section 7.13 of the Term Loan Agreement is Ing@mended to read in its entirety as follows:

“SECTION 7.13.Leverage RatioThe Guarantor shall not permit the Leverage Ratang time during any of the periods
set forth below to exceed the ratio set forth oipagich period:

Period Ratio
Through Fiscal Year 20C 3.50:1.0C
Fiscal Year 200° 3.25:1.0C
Thereaftel 3.00:1.0

SECTION 2. Representations and Warranfizseh of the Guarantor and the Borrower represerdsvarrants to each of the
Lenders and the Administrative Agent that, afteing effect to this Amendment:

(a) the representations and warranties set forfrticle IV of the Term Loan Agreement are true adrect in all material
respects with the same effect as if made on aiwnd the date hereof, except to the extent such septations and warranties
expressly relate solely to an earlier date;

(b) each of the Guarantor and the Borrower is mglaance with the covenants set forth in Articlearid Article VII of the
Term Loan Agreement as of the date hereof; and

(c) no Event of Default or Default has occurred andontinuing.

SECTION 3._Effectivenes3his Amendment shall become effective on the dhte ‘( Effective Daté’) the Administrative
Agent shall have received duly executed countesgateof which, when taken together, bear the aiatobsignatures of the Borrower, the
Guarantor, the Administrative Agent and the Majotienders.




SECTION 4. Amendment Fe€he Guarantor agrees to pay on the Effective Dmathe Administrative Agent, for the
account of each Lender that executes and delilierAmendment at or prior to 5:00 p.m., New YorkyGime, on March 2, 2006 (the “
Signing Date’), an amendment fee (the “Amendment Fee”) in anam equal to 0.02% of the Commitment of such Lendéether used or
unused, on the Signing Date. All fees shall be pkeyn immediately available funds and shall notdfeindable.

SECTION 5. Effect of AmendmenExcept as expressly set forth herein, this Amendrsieall not by implication or
otherwise limit, impair, constitute a waiver of,atherwise affect the rights and remedies of theniistrative Agent, the Lenders, the
Syndication Agent, the Documentation Agent or tlreBicumentation Agents under the Term Loan Agred¢roeany other Loan Document,
and shall not alter, modify, amend or in any wagefany of the terms, conditions, obligations, eants or agreements contained in the
Term Loan Agreement or any other Loan Documentfalthich are ratified and affirmed in all respeatsl shall continue in full force and
effect. Nothing herein shall be deemed to entite Guarantor or the Borrower to a consent to,waiger, amendment, modification or other
change of, any of the terms, conditions, obligatjaovenants or agreements contained in the Tean Bgreement or any other Loan
Document in similar or different circumstances.sTAmendment shall apply and be effective only wétspect to the provisions of the Term
Loan Agreement specifically referred to herein.sTAmendment shall constitute a “Loan Documentdibpurposes of the Term Loan
Agreement and the other Loan Documents. As usedithehe terms “Agreement”, “herein”, “hereundéetitiereto”, “hereof” and words of
similar import shall, unless the context otherwisguires, refer to the Term Loan Agreement as nextiiiereby.

SECTION 6.Applicable Law. THIS AMENDMENT SHALL BE DEEMED TO BE A CONTRACT MAD E UNDER
THE LAWS OF THE STATE OF NEW YORK, AND FOR ALL PURP OSES SHALL BE CONSTRUED IN ACCORDANCE WITH
THE LAWS OF SAID STATE WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

SECTION 7._Counterpart$his Amendment may be executed in any number ofitesparts, each of which shall constitute
an original but all of which, when taken togettsrall constitute but one contract. Delivery of ar@ited counterpart of a signature page of
this Amendment by telecopy shall be effective diveiy of a manually executed counterpart of thrméhdment.

SECTION 8. Headings'he headings of this Amendment are for purposesfefence only and shall not limit or otherwise
affect the meaning hereof.

[signature pages follow]




IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be duly executed by their respeeuthorizer
officers as of the date first above written.

LAKESIDE FARM INDUSTRIES LTD.,

by: /s/ Dennis Leatherb
Name: Dennis Leathert
Title: SVP Finance & Treasurer
and Interim CFC

TYSON FOODS, INC,,

by: /s/ Dennis Leatherb
Name: Dennis Leatherk
Title: SVP Finance & Treasurer
and Interim CFC

JPMORGAN CHASE BANK, N.A., TORONTO
BRANCH, individually and as Administrative Agent,

by: /s/ Christine Cha
Name: Christine Chan
Title: Vice President




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
LAKESIDE FARM INDUSTRIES LTD. THREE-YEAR TERM LOANAGREEMENT
DATED AS OF SEPTEMBER 28, 2005

LENDER: BANK OF AMERICA, N.A. CANADA BRANCH

by: /s/ Medina Sales De Andrade
Name: Medina Sales De Andrade
Title: Assistant Vice President

by:
Name:
Title:

1 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
LAKESIDE FARM INDUSTRIES LTD. THREE-YEAR TERM LOANAGREEMENT
DATED AS OF SEPTEMBER 28, 2005

LENDER: THE BANK OF NOVA SCOTIA

by: /s/ D.C. Maloney
Name: D.C. Maloney
Title: Managing Director

by:
Name:
Title:

2 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
LAKESIDE FARM INDUSTRIES LTD. THREE-YEAR TERM LOANAGREEMENT
DATED AS OF SEPTEMBER 28, 2005

LENDER: BNP Paribas (Canada)

by: /s/ Colin Dickinson
Name: Colin Dickinson
Title: Vice President Corporate Banking

by: /s/ Andrew Sclatet
Name: Andrew Sclater
Title: Vice President Corporate Banking

3 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
LAKESIDE FARM INDUSTRIES LTD. THREE-YEAR TERM LOANAGREEMENT
DATED AS OF SEPTEMBER 28, 2005

LENDER: Citibank, N.A. Canadian Branch

by: /s/ Niyousha Zarinpour
Name: Niyousha Zarinpour
Title: Authorized Signer

by:
Name:
Title:

4 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
LAKESIDE FARM INDUSTRIES LTD. THREE-YEAR TERM LOANAGREEMENT
DATED AS OF SEPTEMBER 28, 2005

LENDER: HSBC Bank USA, National Association

by: /s/ Robert J. Devir
Name: Robert J. Devir
Title: Senior Vice President




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
LAKESIDE FARM INDUSTRIES LTD. THREE-YEAR TERM LOANAGREEMENT
DATED AS OF SEPTEMBER 28, 2005

LENDER: MERRILL LYNCH CAPITAL CANADA INC.

by: /s/ Marcelo Cosma
Name: Marcelo Cosma
Title: Vice President




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
LAKESIDE FARM INDUSTRIES LTD. THREE-YEAR TERM LOANAGREEMENT
DATED AS OF SEPTEMBER 28, 2005

LENDER: Mizuho Corporate Bank (Canada)

by: /s/ Robert MacKinnon
Name: Robert MacKinnon
Title: Group Vice President

by:
Name:
Title:

5 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
LAKESIDE FARM INDUSTRIES LTD. THREE-YEAR TERM LOANAGREEMENT
DATED AS OF SEPTEMBER 28, 2005

LENDER: MORGAN STANLEY SENIOR FUNDING (NOVA SCOTIA)INC.

by: /s/ Daniel Twenge
Name: Daniel Twenge
Title: Vice President

by:
Name:
Title:

6 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
LAKESIDE FARM INDUSTRIES LTD. THREE-YEAR TERM LOANAGREEMENT
DATED AS OF SEPTEMBER 28, 2005

LENDER: RABOBANK NEDERLAND, CANADIAN BRANCH

by: /s/ Rommel J. Domingo
Name: Rommel J. Domingo
Title: Vice President

by: /s/ David L. Streetef
Name: David L. Streeter
Title: Executive Director

7 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
LAKESIDE FARM INDUSTRIES LTD. THREE-YEAR TERM LOANAGREEMENT
DATED AS OF SEPTEMBER 28, 2005

LENDER: Sumitomo Mitsui Banking Corporation of Calaa

by: /s/ Elwood Langley
Name: Elwood Langley
Title: Vice President

by:
Name:
Title:

8 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
LAKESIDE FARM INDUSTRIES LTD. THREE-YEAR TERM LOANAGREEMENT
DATED AS OF SEPTEMBER 28, 2005

LENDER: U.S. Bank National Association, Canada Bran

by: /s/ Kevin Jephcott
Name: Kevin Jephcott
Title: Principal Officer

by:
Name:
Title:

9 For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 1 DATED AS OF MARCH, 2006 TO THI
LAKESIDE FARM INDUSTRIES LTD. THREE-YEAR TERM LOANAGREEMENT
DATED AS OF SEPTEMBER 28, 2005

LENDER: Wachovia Capital Finance Corporation (Ca)ad

by: /s/ Enza Agosta
Name: Enza Agosta

Title: Vice President, Wachovia Capital Finance fi2wation (Canada)

by: 10
Name:
Title:

10 For Lenders requiring a second signature line.



