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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(X) QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended March 30, 2002
OR

() TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

0-3400
(Commission File Number)

TYSON FOODS, INC.

(Exact name of registrant as specified in its @art

Delaware 71-022516¢
(State or other jurisdiction (I.R.S. Employer Identification No.)
of incorporation or organizatiol
2210 West Oaklawn Drive, Springdale, Arkansa 727626999
(Address of principal executive office (Zip Code)

(479) 29(-4000
(Registrant's telephone number, including area)code

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

Indicate the number of shares outstanding of e&tedssuer's classes of common stock, as of
March 30, 2002.

Class Outstanding Share
Class A Common Stock, $0.10 Par Va 251,815,84(
Class B Common Stock, $0.10 Par Vs 101,644 ,59¢
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(In millions except per share data)



(Unaudited)

Three Months Ended Six Months Ended
March 30, March 31, March 30, March 31,
2002 2001 2002 2001
Sales $ 5839 $ 1,857 $ 11,704 $ 3,626
Cost of Sale: 5,442 1,720 10,797 3,307
397 137 907 319
Selling, General and Administrati 218 114 455 228
Operating Incom: 179 23 452 91
Other Expense
Interes 76 29 155 55
Other - 4 - 5
76 33 155 60
Income (Loss) Before Income Tax
and Minority Interes 103 (10) 297 31
Provision (Benefit) for Income Taxi 38 3) 105 11
Minority Interest - (1) - (1)
Net Income (Loss $ 65 $ 6) % 192 % 21
Weighted Average Shares Outstanding:
Outstanding
Basic 348 221 348 222
Diluted 355 221 355 223
Earnings (Loss) Per Shal
Basic $ 019 $ (0.03) % 055 $ 0.09
Diluted $ 0.18 $ (0.03) % 054 $ 0.09
Cash Dividends Per Shai
Class A $ 0.040 $ 0.040 $ 0.080 $ 0.080
Class E $ 0.036 $ 0.036 $ 0.072 $ 0.072

See accompanying notes.

TYSON FOODS, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

(In millions)
(Unaudited)
March 30, September 29,
2002 2001

Assets



Current Assets
Cash and cash equivale
Accounts receivable, n
Inventories
Other current asse

Total Current Asset

Net Property, Plant and Equipme
Goodwill

Other Asset:

Total Asset:

Liabilities and Shareholders' Equity
Current Liabilities:

Current dek

Trade accounts payatl

Other current liabilitie

Total Current Liabilities
Long-Term Debt
Deferred Income Taxe
Other Liabilities
Shareholders' Equit
Common stock ($0.10 par valu

Class A-authorized 900 million shares:
issued 267 million shares at March 3@220
and 267 million shares at September Q01

Class B-authorized 900 million shares:
issued 102 million shares at March 3@220
and 103 million shares at September QO1.

Capital in excess of par val
Retained earning

Accumulated other comprehensive |

Less treasury stock, at cost-

16 million shares at March 30, 2002
and 21 million shares at September 29, -
Less unamortized deferred compense

Total Shareholders' Equi

Total Liabilities and Shareholders' Equ

See accompanying notes.

50 $ 70
1,112 1,199
1,945 1,911

57 110
3,164 3,290
4,115 4,085
2,619 2,618

576 639
10,474 $ 10,632
526 $ 760
743 799
1,051 857
2,320 2,416
3,775 4,016
618 609
236 237

27 27

10 10
1,881 1,920
1,934 1,770

(25) (35)
3,827 3,692
259 333

43 5

3,525 3,354
10,474 $ 10,632

TYSON FOODS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)



Three Months Ended

Six Months Ended

March 30, March 31, March 30, March 31,
2002 2001 2002 2001
Cash Flows Operating Activities:
Net income (loss) $ 65 $ (6) 192 % 21
Net changes in working capital 4 (10) 207 12
Depreciation and amortization 115 75 232 150
Deferred taxes 4) (14) 56 (16)
Other 2 4 2 5
Cash Provided by Operating Activities 182 49 689 172
Cash Flows From Investing Activities:
Additions to property, plant and equipment (132 (60) (240, (107,
Proceeds from sale of assets 2 3 2 24
Investment in note receivable - (67) - (67)
Net change in investment in commercial paper - 21 94 23
Net changes in other assets and liabilities (30) (11) (53) (18)
Cash Used for Investing Activities (160 (114, (197, (145
Cash Flows From Financing Activities:
Net change in debt (47) 137 (475 60
Purchases of treasury shares 4) (12) (10) (30)
Dividends and other (16) 8) (29) (a7)
Cash Provided by (Used for) Financing Activities (67) 117 (514, 13
Effect of Exchange Rate Change on Cash 3 (1) 2 1
Increase (Decrease) in Cash and Cash Equivalents (42) 51 (20) 41
Cash and Cash Equivalents at Beginning of Period 92 33 70 43
Cash and Cash Equivalents at End of Period  $ 50 $ 84 50 $ 84

See accompanying notes.

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

(Unaudited)

Note 1: ACCOUNTING POLICIES



BASIS OF PRESENTATION

The consolidated condensed financial statements hagn prepared by Tyson Foods, Inc. (the Compaitfiout audit, pursuant to the ru
and regulations of the Securities and Exchange Gsesiom. Certain information and accounting policaéesl footnote disclosures normi
included in financial statements prepared in acmocd with accounting principles generally acceptedhe United States have b
condensed or omitted pursuant to such rules andaggns. Although the management of the Compariewes that the disclosures
adequate to make the information presented noeradshg, these consolidated condensed financiars#aits should be read in conjunc
with the consolidated financial statements and sitereto included in the Company's annual reqortife fiscal year ended Septembet
2001. The preparation of consolidated condenseanéial statements requires management to make atesnand assumptions. Th
estimates and assumptions affect the reported asmofimssets and liabilities and disclosure of iog@nt assets and liabilities at the dat
the consolidated financial statements and the teg@mounts of revenues and expenses during thetirgpperiod. Actual results could dif
from those estimates.

Management believes the accompanying consolidaiedensed financial statements contain all adjusisneonsisting of normal recurri
accruals, necessary to present fairly the finarmmaition as of March 30, 2002 and September 201 28nd the results of operations and
flows for the three months and six months endedcM&0, 2002 and March 31, 2001. The results ofaimers and cash flows for the th
months and six months ended March 30, 2002 andhiV2itc2001 are not necessarily indicative of tiseilits to be expected for the full year.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In June 2001, the Financial Accounting Standardsr@¢FASB) issued Statement of Financial Accounstandards No. 142, "Goodwill a
Other Intangible Assets" (SFAS 142). Under SFAS, lgi®bdwill and indefinite lived intangible asset® ano longer amortized but i
reviewed annually, or more frequently if impairmaémdicators arise, for impairment. Separable inifalegassets that have finite lives \
continue to be amortized over their useful livehe TCompany elected to early adopt the provisionSEAS 142 and discontinued
amortization of its goodwill balances and intangibbksets with indefinite useful lives effective 8emer 30, 2001. The Company assess
goodwill for impairment upon adoption, and will tder impairment at least annually thereafter. TB@mmpany's transitional impairment 1
did not indicate any impairment losses. Had thevigions of SFAS 142 been in effect during the thard six months ended March 31, 2(
a reduction in amortization expense and an increaset income of $5 million or $.02 per dilutedast and $9 million or $.04 per dilut
share respectively, would have been recorded.

In accordance with the guidance provided in Emeydasues Task Force (EITF) Issue No.1Q-"Accounting for Certain Sales Incentive
and EITF Issue No. 085, "Vendor Income Statement Characterization ohgiteration Paid to a Reseller of the Vendor's &etxi
beginning in the first quarter of fiscal 2002, tBe@mpany classifies the costs associated with datEntives provided to retailers ¢
payments such as slotting fees and cooperativertiglag to vendors as a reduction in sales. Thesésovere previously included in selli
general and administrative expense. These redtzggins resulted in a reduction to sales andrggligeneral and administrative expens
approximately $36 million and $77 million for thierée and six months ended March 31, 2001, resgégtiand had no impact on repor
income before income taxes and minority interest,imcome, or earnings per share amounts.
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In August 2001, the FASB issued SFAS No. 143, "Artimg for Asset Retirement Obligations”. This staént requires the Company
recognize the fair value of a liability associateith the cost the Company would be obligated tairin order to retire an asset at some
in the future. The liability would be recognizedtire period in which it is incurred and can be osably estimated. The standard is effec
for fiscal years beginning after June 15, 2002. Toenpany expects to adopt this standard at thenbegj of its fiscal 2003. The Compe
has not yet completed its assessment of the aatédpdoption impact, if any, of SFAS No. 143.

Additionally, in October 2001, the FASB issued SFN8. 144, "Accounting for the Impairment or Dispbe& Long-Lived Assets". SFA
No. 144 develops an accounting model, based upofrdmework established in SFAS No. 121, for -lived assets to be disposed by si
The accounting model applies to all lolied assets, including discontinued operations, iareplaces the provisions of ABP Opinion No.
"Reporting Results of Operatiofi®porting the Effects of Disposal of a Segment 8uainess and Extraordinary, Unusual and Infredu
Occurring Events and Transactions", for disposadegfments of a business. SFAS No. 144 requireslioag) assets held for disposal to
measured at the lower of carrying amount or faiues less costs to sell, whether reported in cait@ operations or in discontint
operations. The statement is effective for fisadrg beginning after December 15, 2001. The Comp#agds to adopt this standard at
beginning of its fiscal 2003. The Company has matopmpleted its assessment of the anticipatedtimthampact, if any, of SFAS No. 144.

RECLASSIFICATIONS

Certain reclassifications have been made to peoogds to conform to current presentations.
Note 2: ACQUISITIONS

During the fourth quarter of fiscal 2001, the Compacquired IBP, inc. (IBP). Headquartered in Dakbunes, South Dakota, IBP is



world's largest supplier of premium fresh beef gk products, with more than 60 production sitesNiorth America, joint ventu
operations in China, Ireland and Russia and sdfee® throughout the world.

In August 2001, the Company acquired 50.1% of IBFRphaying $1.7 billion in cash. In September 200t €Company issued 129 milli
shares of Class A common stock, with a fair valti1o2 billion, to acquire the remaining IBP sharasd assumed $1.7 billion of IBP d«
The total acquisition cost of $4.6 billion was agoted for as a purchase in accordance with Stateofefinancial Accounting Standau
(SFAS) No. 141, "Business Combinations." Accordingie tangible and identifiable intangible assatd liabilities have been adjusted to
values with the remainder of the purchase pricerissd as goodwill. The allocation of the purchaseephas been completed.

The pro forma unaudited results of operations, mgsy the purchase of IBP had been consummated @stober 1, 2000, follows2ro form:
adjustments have been made to reflect additionaldnt from debt associated with the acquisitiath @fditional common shares issued.
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in millions, except per share d
Three Months Ende Six Months Ende:
March 30, March 31, March 30, March 31,
2002 2001 2002 2001
(Actual) (Pro forma) (Actual) (Pro forma)
Sales $ 583¢ $ 5959 $ 11,70 $ 12,11
Net income (loss) before extraordinary it 65 (13) 192 8
Net income (loss 65 (14) 192 7
Earnings (loss) per share beft
extraordinary item 0.1¢ (0.04 0.5t 0.0z
Basic 0.1¢ (0.04 0.5¢ 0.02
Diluted
Earnings (loss) per shai 0.1¢ (0.04 0.5t 0.0z
Basic 0.1¢ (0.04 0.5¢ 0.02
Diluted

The unaudited pro forma results are not necessiadligative of the actual results of operationst twauld have occurred had the purct
actually been made at the beginning of fiscal 2@d@he results that may occur in the future.

Note 3: INVENTORIES

Processed products, livestock (excluding breedard)supplies and other are valued at the loweosff @irst-in, firstout) or market. Breede
are stated at cost less amortization. Livestocludes live cattle, live chicken and live swine. &ighicken consists of broilers and breec
Total inventory consists of the following (in madhs):

March 30, September 29,

2002 2001
Processed produc $ 1,12¢ $ 1,09t
Livestock 56¢ 561
Supplies and othe 254 25¢
Total inventory $ 1,94t $ 1,911

Note 4: PROPERTY, PLANT AND EQUIPMENT

The major categories of property, plant and equiiraed accumulated depreciation, at cost, arelsvio (in millions):



March 30, September 29,

2002 2001
Land $ 114 % 114
Buildings and leasehold improveme 2,14¢ 2,08¢
Machinery and equipme 3,37¢ 3,21¢
Land improvements and oth 17¢ 174
Buildings and equipment under construct 39z 37¢
6,204 5,97(
Less accumulated depreciati 2,08¢ 1,88¢
Net property, plant and equipme $ 4,11t $ 4,08¢
8
Note 5: OTHER CURRENT LIABILITIES
Other current liabilities are as follows (in miltis):
March 30, September 29,
2002 2001
Accrued salaries, wages and bene $ 29¢ $ 27C
Income taxes payab 172 10¢
Self insurance reserv 20¢ 18¢
Property and other tax 57 63
Other 317 22¢
Total other current liabilitie $ 1,051 $ 857
Note 6: LONG-TERM DEBT
The major components of long-term debt are asval(in millions):
March 30, September 29,
Maturity 2002 2001
Commercial paper (2.95% effective rate at 3/3( 2002 % 89 $ 210
and 4.01% effective rate at 9/29/
Revolver (4.05% effective rate at 9/29/( 200€ - 500
Bridge Facility (4.01% effective rate at 9/29/( 2002 - 2,30C
Senior notes and Notes
(rates ranging from 6% to 8.25' 2001-202¢8 3,60¢ 1,45€
Accounts Receivable Securitization Debt
(2.42% effective rate at 3/30/C 2002 330 -
Institutional notes
(10.84% effective rate at 3/30/02 and 9/29 2003-200¢€ 50 50
Leveraged equipment loans
(rates ranging from 4.7% to 6.0' 200¢5-200€ 129 138
Other Various 94 122
Total debt 4,301 4,77€

Less current det 526 760



Total lon¢-term debt $ 3,775 $ 4,016

The revolving credit agreement, senior notes, natesaccounts receivable securitization debt contaiious covenants, the more restric
of which contain a maximum allowed leverage ratid a minimum required interest coverage ratio. Thepany is in compliance with the
covenants at March 30, 2002.

In October 2001, the Company refinanced the $2lidmioutstanding under a bridge financing facilityough the issuance of $2.25 billior
notes offered in three tranches consisting of $Bdllon of 6.625% notes due October 2004, $750imillof 7.25% notes due October 2
and $1 billion of 8.25% notes due October 2011.

In October 2001, the Company entered into a reb&ggpurchase agreement with three co-purchasesdltop to $750 million of trade
receivables. The receivables purchase agreemeainhaterest rate based on commercial paper idspédte co-purchasers. Funds from the
receivables purchase agreement were used to rédé@yrillion outstanding under the $1 billion revialy credit agreements. Under this
agreement, substantially all of the Company's actsoreceivable were sold to a special purposeyeiytson Receivables Corporation (TR
which is a wholly owned consolidated subsidiaryhef Company. TRC has its own separate creditotsatieaentitled to be satisfied out of all
of the assets of TRC prior to any value becomirajlable to TRC's equity holders.
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The Company has fully and unconditionally guaratit&845 million of senior notes issued by IBP, a Ishowned subsidiary of tt
Company.

The following condensed consolidating financialommhation is provided for the Company, as guaranamd for IBP, as issuer, as
alternative to providing separate financial statetméor the issuer.

Condensed Consolidating Statement of Incorr(unaudited) for the three months ended March 302;

(in millions)

Tyson IBP Reclasse Consolidatec

Sales $ 1,915 $ 3,930 $ 6 $ 5,839
Cost of Sale: 1,68¢ 3,76C (6) 5,442
227 170 - 397

Selling, General and Administrati 122 96 - 218
Operating Incom: 105 74 - 179
Interest and Other Expen 57 19 - 76
Income Before Income Tax: 48 55 - 103
Provision for Income Taxe 18 20 - 38
Net Income $ 30 $ 35 $ - $ 65

Condensed Consolidating Statement of Incorr(unaudited) for the six months ended March 30, 2

(in millions)
Tyson IBP Reclasse Consolidatec
Sales $ 3,807 $ 7911 $ 14) $ 11,704

Cost of Sale: 3,30¢ 7,502 (14) 10,797




49¢ 40¢ - 907
Selling, General and Administrati 25% 20z - 455
Operating Incom: 24E 207 - 452
Interest and Other Expen 11¢ 4C - 155
Income Before Income Tax 13C 167 - 297
Provision for Income Taxe 43 62 - 10¢
Net Income $ 87 $ 108 $ - $ 192
10
Condensed Consolidating Balance She(unaudited) as of March 30, 20
(in millions)
Tyson IBP Reclasse Consolidatec
Assets
Current Assets
Cash and cash equivale $ 34 % 16 $ - $ 50
Accounts receivable, n 1,28¢€ 648 (822) 1,112
Inventories 1,07¢ 869 - 1,945
Other current asse 16 100 (59) 57
Total Current Asset 2,412 1,638 (881) 3,164
Net Property, Plant and Equipme 2,11¢ 1,99¢€ - 4,115
Goodwill 927 1,692 - 2,619
Other Asset: 3,10¢ 372 (2,905) 576
Total Assets $ 8,567 $ 5,693 $ (3,786) $ 10,474
Liabilities and Shareholders' Equity
Current Liabilities:
Current dek $ 523 $ 3 % - $ 526
Trade accounts payal 307 436 - 743
Other current liabilitie 696 2,92¢ (2,573) 1,051
Total Current Liabilities 1,52¢€ 3,367 (2,573) 2,320
Long-Term Debt 3,19¢ 579 - 3,775
Deferred Income Taxe 358 260 - 618
Other Liabilities 78 158 - 236
Shareholders' Equit 3,40¢ 1,32¢ (1,213) 3,525
Total Liabilities and Shareholders' Equ $ 8,567 $ 5,693 $ (3,786) $ 10,474

Condensed Consolidating Statement of Cash Flov(unaudited) for the three months ended March 302.



(in millions)

Tyson IBP Reclasse Consolidate

Cash Flows From Operating Activitie
Net income $ 30 $ 35 $ $ 65
Net changes in working capi 1 3 4
Depreciation and amortizatis 77 38 115
Deferred income taxes and ot (2) - (2)
Cash Provided by Operating Activiti 106 76 182

Cash Flows From Investing Activitie
Additions to property, plant and equipm (84) (48) (132
Net change in other assets and liabili (21) (7) (28)
Cash Provided by (Used for) Investing Activit (105 (55) (160

Cash Flows From Financing Activitie
Net change in del 3) (44) 47)
Purchase of treasury sha (4) - (4)
Dividends and othe a7 1 (16)
Cash Used for Financing Activitie (24) (43) (67)
Effect of Exchange Rate Change on C 4 (1) 3
Increase in Cash and Cash Equival (29 (23) (42)
Cash and Cash Equivalents at Beginning of Pe 53 39 92
Cash and Cash Equivalents at End of Pe $ 34 $ 16 $ $ 50
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Condensed Consolidating Statement of Cash Flov(unaudited) for the six months ended March 30, 2

(in millions)
Tyson IBP Reclasse Consolidate
Cash Flows From Operating Activitie
Net income $ 87 $ 105 $ $ 192
Net changes in working capi 247 (40) 207
Depreciation and amortizatit 147 85 232
Deferred income taxes and ot 34 24 58
Cash Provided by Operating Activiti 515 174 689
Cash Flows From Investing Activitie
Additions to property, plant and equipm (145 (95) (240
Net change in investment in commercial pz 94 - 94

Net change in other assets and liabili (50) (1) (51)




Cash Provided by (Used for) Investing Activit (201 (96) (297

Cash Flows From Financing Activitie

Net change in del (394 (81) (475
Purchase of treasury sha (20 - (20
Dividends and othe (26) (3) (29)
Cash Used for Financing Activitie (430 (84) (514
Effect of Exchange Rate Change on C 3 (1) 2
Increase in Cash and Cash Equival (13) (7) (20)
Cash and Cash Equivalents at Beginning of Pe a7 23 70
Cash and Cash Equivalents at End of Pe $ 34 $ 16 $ $ 50

Note 7: COMPREHENSIVE INCOME (LOSS)

The components of comprehensive income (loss)safellaws (in millions):

Three Months Ende Six Months Ende
March 30, March 31, March 30, March 31,
2002 2001 2002 2001
Net income (loss $ 65 $ 6) $ 192 $ 21
Other comprehensive income (lo
Currency translation adjustme 4 (2) 7 (1)
Unrealized gain (loss) on investme - (3) (1) (3)
Cumulative effect of SFAS No. 133 adopt - - - (5)
Derivative unrealized gain (los 1 (9) 2 (6)
Derivative gain recognized in cost of s¢ 1 1 2 2
Total comprehensive income (lo: $ 71 % (18) $ 202 % 8

Other comprehensive income (loss) is net of taxebe(expense) of $(1.0) million and $6.6 millioarfthe three months and $(0.9) mill
and $7.2 million for the six months ended March&m)2 and March 31, 2001, respectively.

Note 8: CONTINGENCIES

Wage and Hour/ Labor Matters On June 22, 1999, 11 current and former emplogédéise Company filed the case MfH. Fox, et al. \
Tyson Foods, Inc. (Fox v. Tysdn)the U.S. District Court for the Northern Distriaf Alabama claiming the Company violated requiegits
of the Fair Labor Standards Act. The suit alledes@ompany failed to pay employees for all hoursked and/or improperly paid them
overtime hours. The suit specifically alleges ttigtemployees should be paid for time taken togouand take off certain working supplie
the beginning and end of their shifts and breald @) the use of "mastercard" or "line" time faits pay employees for all time actuz
worked. Plaintiffs seek to represent themselvesasimilarly situated current and former employ@d the Company. At filing 159 curre
and/or former employees consented to join the lévesu, to date, approximately 5,000 consents Heen filed with the court. Discovery
this case is ongoing. A hearing was held on MarcRO®O0, to consider the plaintiff's request forledive action certification and court-
supervised notice. No decision has been rendered. Jompany believes it has substantial defensdbetaclaims made and intends
vigorously defend the case; however, neither tkediiood of unfavorable outcome nor the amountltinate liability, if any, with respect
this case can be determined at this time.
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Substantially similar suits have been filed agaseteral other integrated poultry companies. Initahd organizing activity conducted



representatives or affiliates of the United Foodl &dommercial Workers Union against the poultry sty has encouraged worl
participation inFox v. Tysorand the other lawsuits.

On February 9, 2000, the Wage and Hour Divisiothef U.S. Department of Labor (DOL) began an ingusgtide investigation of poulti
producers, including the Company, to ascertain diamge with various wage and hour issues. As piatie investigation, the DOL inspect
14 of the Company's processing facilities. The Camyphas had discussions with the DOL regardingnitestigation and the possil
resolution of potential claims relating thereto.

On August 22, 2000, seven employees of the Comfiled/the case oDe Asencio v. Tyson Foods, Ing.the U.S. District Court for tt
Eastern District of Pennsylvania. This lawsuitimikar to Fox v. Tysorin that the employees claim violations of the Raibor Standards A
for allegedly failing to pay for time taken to por, take off and sanitize certain working suppl&intiffs seek to represent themselves
all similarly situated current and former employedsthe poultry processing plants in New Hollané&nRsylvania. Currently, there .
approximately 500 additional current or former eoygles who have filed consents to join the lawdihie court, on January 30, 2001, ordt
that notice of the lawsuit be issued to all poenpilaintiffs at the New Holland facilities, butetttlass has not been ordered certified.
Company believes it has substantial defenses tol#tims made and intends to defend the case vigbromowever, neither the likelihood
unfavorable outcome nor the amount of ultimateiligbif any, with respect to this case can beadetined at this time.

On November 5, 2001, a lawsuit entitlsthria Chavez, et al. vs. IBP, Lasso Acquisition @wation and Tyson Foods, Inaas filed in th
U.S. District Court for the Eastern District of Wiasgton against IBP and Tyson by several employ#e8P's Pasco, Washington, b
slaughter and processing facility alleging varigigations of the Fair Labor Standards Act, 29 €.SSections 201 219 (FLSA) claims, ¢
well as violations of the Washington State Minimilétage Act, RCW chapter 49.46, Industrial Welfare ,/RCW chapter 49.12, and
Wage Deductions-ContributioRebates Act, RCW chapter 49.52. The lawsuit alléBsand/or Tyson required employees to performaia
work related to the donning and doffing of certpgrsonal protective clothing, both prior to anceatftheir shifts, as well as during m
periods. Plaintiffs further allege that similar qurilitigation entitiedAlvarez, et al. vs. IBPwhich resulted in a $3.1 million final judgm
against IBP, supports a claim of collateral estbppé/or is res judicata as to the issues raisebisnnew litigation. IBP filed a timely Noti
of Appeal and will vigorously pursue reversal of thlvarez judgment before the Ninth Circuit CourAppeals.

Environmental Matters On January 15, 1997, the lllinois EPA brought guithe Circuit Court for the 14th Judicial CirguRock Islanc
lllinois, Chancery Division against IBP allegingatiBP's operations at its Joslin, Illinois, fagilare violating the "odor nuisance" regulati
enacted in the State of lllinois. IBP has alreadynpleted additional improvements at its Joslinlitgcio further reduce odors from tl
operation, but denies lllinois EPA's contentionttite operations at any time amounted to a "nuiganiBP is attempting to discuss th
issues with the State of lllinois in an effort &ach a settlement.
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On January 12, 2000, The U.S. Department of Jugfi€®]), on behalf of the Environmental ProtectiogeAcy (EPA), filed a lawsuit agail
IBP in U.S. District Court for the District of Nedwka (the "Nebraska Court"), alleging violationsvafious environmental laws at 1B
Dakota City facility. This action alleges, amondpert things, violations of: (1) the Clean Air AcR)(the Clean Water Act; (3) the Resou
Conservation and Recovery Act (RCRA); (4) the Cazhpnsive Environmental Response Compensation afility Act (CERCLA); an
(5) the Emergency Planning and Community Right tmW Act (EPCRA). IBP reserved $3.5 million in 1989 the claims raised in tt
lawsuit. On October 12, 2001, a Second and FindldP&€onsent Decree was filed with the Nebraskar€avhich, combined with a Part
Consent Decree entered May 19, 2000, fully resoblesllegations raised in this lawsuit for a cipiénalty of $4.1 million. In additio
pursuant to the Second and Final Partial Consentdee IBP agreed to make additional wastewateramgments at its Dakota City facil
including a full nitrification system. On the sami@te, an amended complaint was filed adding Cleate¥\Act and RCRA allegations at I1B
former Palestine, Texas, facility, Clean Water Ali¢gations at IBP's Gibbon, Nebraska, facility aldged EPCRA/CERCLA claims at ot|
IBP facilities located in Region VII. These issaes fully resolved in the Second and Final Pa@iahsent Decree proposed to the court.
on the same date, a separate administrative coageeément with EPA was entered resolving allege@RA/CERCLA claims at IBF
Joslin, lllinois facility for a $200,000 civil pelip. Notice of the Second and Final Partial Conseetree was published in the Fed
Register on November 15, 2001, for ad®®r comment period. Motions for entry of the Secand Final Partial Consent Decree have
filed by the DOJ and IBP. It is anticipated that ®econd and Final Partial Consent Decree willgggaved by the Nebraska Court, enc
this litigation.

On October 23, 2001, a putative class action lavwgas filed in the District Court for Mayes Coun@klahoma, against the Company b
Lynn Thompson and Deborah S. Thompson on behadflawners of Grand Lake O' the Cherokee's litt¢lake front) property. The si
alleges that the Company "or entities over whidhai$ operational control" conduct operations irhsaievay as to interfere with the puta
class action plaintiffs' use and enjoyment of tipeaperty, allegedly caused by diminished watelityuim the lake. The Company believes
complaint allegations are unfounded and intendsgorously defend the case.

The Company has been advised by the U.S. Attorraffice for the Western District of Missouri thatet government intends to s
indictment of the Company for alleged violationstoé Clean Water Act related to activities at iezi8lia, Missouri, facility. The Company
presently discussing the possible resolution of thatter but neither the likelihood of an unfavdgabutcome nor the amount of ultim
liability, if any, with respect to this matter che determined at this tim



On December 10, 2001, the City of Tulsa, Oklahomé the Tulsa Metropolitan Utility Authority filechithe United States District Court
the Northern District of Oklahoma the case styleglTthe City of Tulsa and the Tulsa Municipal Utilitythority v. Tyson Foods, Inc., et
against the Company, Cobtantress, Inc., a wholly owned subsidiary of thex(any, four other fully integrated poultry companand th
City of Decatur, Arkansas. With respect to the Campand CobB/antress, Inc., the suit alleges that degradatfdhe Tulsa water supply
attributable, in whole or in part, to the non-paotrce rureff from the land application of poultry litter the watershed feeding the lakes
act as the City of Tulsa's water supply, and that@ompany and CobWantress, Inc. are, together with the other defatelaamed in tt
lawsuit, jointly and severally responsible for thkeged over application of poultry litter in theatershed. The Company believes tha
allegations in the complaint are unfounded andhisiéeto vigorously defend the case.

Securities Matters Between January and March 2001, a number of lésvauere filed by certain stockholders in the Ustrict Court fo
the District of South Dakota and one suit filedhie U.S. District Court for the Southern Distri¢tew York seeking to certify a class of
persons who purchased IBP stock between Februa?@Q, and January 25, 2001. The plaintiff in thewNYork action has voluntari
dismissed and refiled its complaint in South Dakathere the suits have been consolidated undemndneeIn re IBP, inc. Securitie
Litigation. The complaints, seeking unspecified damages, atlegelBP and certain members of management vibl&ections 10(b) and 20
(a) of the Securities Exchange Act of 1934, and=Rulb5 thereunder, and claims IBP issued materiallyefatatements about IBP's finan
results in order to inflate its stock price. IBRdi a Motion to Dismiss on December 21, 2001, wihschow fully briefed and pending befi
the Court. IBP intends to vigorously contest thelaéms.
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On or about June 6, 2001, IBP was advised the SiElCbmmenced a formal investigation related tadéiséatement of earnings made by
in March 2001, including matters relating to certanproprieties in the financial statements of DRGwholly-owned subsidiary. IBP
cooperating with this investigation.

IBP Stockholder and Merger Agreement Related Litigéion Between October 2 and November 1, 2000, 14 eessns were filed in tt
Delaware Court of Chancery (the Delaware CourtjreggdBP, inc. (IBP) and the members of the IBP mloaf Directors. On November !
2000, these actions were consolidatethas IBP, inc. Shareholders Litigatiof.A. No. 18373 (the Consolidated Action).

On March 29, 2001, the Company filed an actiorhin €hancery Court of Washington County, Arkansastled Tyson Foods, Inc., et al.
IBP, inc.,Case No. E 2001-748- alleging that the Company had been inappropyiateluced to enter into a Merger Agreement withP
dated January 1, 2001 (the Merger Agreement), hatdIBP was in breach of various representatiorts vaarranties made in the Mer
Agreement.

On March 30, 2001, IBP filed an answer to the amedncbnsolidated complaint and a creksm (amended on April 2, 2001) against
Company in the Consolidated Action. As amended,dBRosselaim sought a declaration that the Company coaotd@scind or terminate t
Merger Agreement, specific enforcement of the Meggreement and damages for breach of a Confiddéptisgreement.

Following expedited discovery, the Delaware Cowortducted a nine day trial, beginning on May 14,12Gih IBP's and the plaintiffs’ clail
for specific performance with respect to the teatéal cash tender offer and the Merger Agreementren@ompany's counterclaims. On ¢
15, 2001, following expedited postal briefing, the Delaware Court issued a memdtam opinion, which was issued in revised form ome
18, 2001 (the Posfkrial Opinion), in which the Delaware Court conabal] among other things, that (1) the Merger Agrednsea valid an
enforceable contract that was not induced by antermah misrepresentation or omission, (2) the Comypdid not breach the Merg
Agreement or any duty to IBP's stockholders byirfgilto close the terminated cash tender offer,ttf8) Company did not have a basi
terminate the Merger Agreement under its terms, @)dpecific performance of the Merger Agreemeaswhe only method by which
adequately redress the harm threatened to IBPtaustbickholders.

After negotiations and in accordance with the P&t Opinion, the Company and IBP presented ane@Qrdudgment and Decree to
Delaware Court, entered on June 27, 2001, requihagCompany and its affiliates to specificallyfpem the Merger Agreement as modif
by, and subject to the conditions contained intiputation between the Company and IBP, includirgking a cash tender offer for 50.1%
IBP's shares and effecting the merger with IBP.

On August 3, 2001, the Delaware Court entered darapproving the settlement of the ConsolidatetioAcand extinguished all claims tl
were or could have been asserted by the IBP stéaddsoin the Consolidated Action in exchange fonpag other things, the acceleratiol
the closing of a new Cash Tender Offer to Augu&B1.

On January 7, 2002, the Company filed a motiomé@elaware Court asking that court to vacatedtst-Frial Opinion on grounds of
mootness or, in the alternative, to enter finagment so that an appeal could be taken. The Deta@aurt denied this motion on February
11, 2002, and the Company has appealed that decasovell as the Post-Trial Opinion and certaitiezarulings by the Delaware Court, to
the Delaware Supreme Court. Certain of the pldmiif the Delaware Federal Actions discussed bédlave filed a motion to dismiss the
Company's appeal as untimely as to all matterspgxbe Delaware Court's denial of the motion toatache Post-Trial Opinion, and that
motion is pending
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On June 19, 2001, a purported Company stockholwtamenced a derivative action in the Delaware CemutitiedAlan Shapiro v. Barbara |
Allen, et al.,C.A. No. 18967NC seeking monetary damages on behalf of the Comppamominal defendant, from the members of
Company's Board of Directors. The complaint alletfes directors violated their fiduciary duties byeapting to terminate the Mer¢
Agreement. The defendants intend to vigorously m¢ftaese claims and, on July 17, 2001, moved tmidsthe complaint, which motion
pending.

Between June 22 and July 20, 2001, various pléntdmmenced actions (the Delaware Federal Actiaga)nst the Company, Don Tys
John Tyson and Les Baledge in the U.S. Districtr€fmr the District of Delaware, seeking monetaanthages on behalf of a purported c
of those who sold IBP stock or traded in certaiR k&ptions from March 29, 2001, when the Companyanoed its intention to terminate
Merger Agreement with IBP, and June 15, 2001, wihenDelaware Court rendered its P@sial Opinion in the Consolidated Action. T
actions, entitledMeyer v. Tyson Foods, Inc., et alC.A. No. 01-425 SLRBanyan Equity Mgt. v. Tyson Foods, Inc., et @lA. No. 0142¢€
GMS; Steiner v. Tyson Foods, Inc., et &.A. No. 01-462 GMSAetos Corp., et al. v. Tyson, et &.A. No. 01-463 GMSMeyers, et al.
Tyson Foods, Inc., et al.A. No. 01-480Binsky v. Tyson Foods, Inc., et &.A. No. 01-495Management Risk Trading LP v. Tyson Fo
Inc., et al.,C.A. No. 01-496; andbtark Investments, L.P., et al. v. Tyson et &.A. No. 01565 allege that the defendants violated fe«
securities laws by making, or causing to be maaleefand misleading statements in connection \WwghGompany's attempted terminatiol
the Merger Agreement. The various actions wereesylently consolidated under the captiome Tyson Foods, Inc. Securities Litigati@n
December 4, 2001, the plaintiffs in the consolidaetion filed a Consolidated Class Action Comglalihe plaintiffs allege that, as a resul
the defendants' alleged conduct, the purported ctesmbers were harmed. On January 22, 2002, thenBefits filed a motion to dismiss
consolidated complaint. A hearing on this motiosdkeduled for June 3, 2002. The defendants irtteridjorously defend these claims.

In December 2001, two stockholder derivative latgsuiere filed, respectively, in the Court of Chawycef the state of Delaware and in
Circuit Court of Arkansas, against the Company'arBoof Directors and, nominally the Company. Thenplaints concern the alleg
violations of immigration laws that are the subjetthe indictment by the United States Departn@nlustice (see below). In general,
complaints allege that the members of the CompaByard failed to exercise reasonable control angesiision over the Compan
employees and processes, implement adequate intmntols, adequately inform themselves, or talegamate and good faith reme:
actions with respect to the Company's immigratioacfices and matters giving rise to the indictmérte complaints seek unspecil
damages against the individual Board members; lief is sought against the Company. The Companyraadhbers of its Board, which he
filed a motion to stay or dismishe complaint in the Circuit Court of Arkansas, drabe filed a motion to dismiss in the Chancery i€ ot
Delaware, intend to vigorously defend these claims.

General Matters In July 1996, a lawsuit was filed against IBP d®srtain cattle producers in the U.S. District Cpiiddle District o
Alabama, seeking certification of a class of attlegproducers. The complaint alleges that IBP ueesd its market power and alleged "cag
supply" agreements to reduce the prices paid tdymers for cattle. Plaintiffs have disclosed tlataddition to declaratory relief, they s
actual and punitive damages. The original motiarcfass certification was denied by the Court; iéfs then amended their motion, defin
a narrower class consisting of only those catttelpcers who sold cattle directly to IBP from 19B8btigh the date of certification. The Cc
approved this narrower class in April 1999. ThehlCircuit Court of Appeals reversed the Districtu@todecision to certify a class, on
basis that there were inherent conflicts amongsscimnembers preventing the named plaintiffs frooviding adequate representation to
class. The plaintiffs then filed pleadings seekimgertify an amended class. The Court
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denied the plaintiffs' motion on October 17, 20B@intiffs' motion for reconsideration of the jutgdecision was denied, and plaintiffs t
asked the Court to certify a class of cattle predsiavho have sold exclusively to IBP on a cash etablasis, which the Court grantec
December 2001. In January 2002, IBP filed a petitwith the 11™ Circuit Court of Appeals seeking permission to appte clas
certification decision, which the Circuit Court Appeals denied on March 5, 2002. The District Cats set a schedule for completing
format of the class notice mailing. No trial datesibeen set. IBP has filed motions for summaryruelg on both liability and damages fi
with the District Court, which are now pending. Magement believes IBP has acted properly and laifulits dealings with cattle produce
However, neither the likelihood of unfavorable arte nor the amount of ultimate liability, if anyitivrespect to this case can be detern
at this time.

On August 8, 2000, the Company was served withraptaint filed in the U.S. District Court for the ®iict of Arizona styled_emelso
Medical, Education & Research Foundation, LimitegrtRership v.Alcon Laboratories, et alCIV00-0661 PHX PGR. The plaintiff sued !
Company, along with approximately 100 other defetslan the food, beverage, drug, cosmetic and tbacdustries, claiming that t
defendants infringed various patents held by thenBation. The alleged patent infringement is basadthe defendants' use of
Foundation's automatic identification patents tieddte to the use of bar coding and/or the Fouadatipatents that relate to machine vis
The Foundation seeks treble damages for the defigsiddleged infringement. The case is currenthyeatl pending the resolution of rele
litigation. Neither the likelihood of unfavorableittome nor the amount of ultimate liability, if grwith respect to this case can be deterrr
at this time



In December 2001 the Company, two current emplogeeisfour former employees were indicted in theSUDistrict Court in the Easte
District of Tennessee. The indictment alleges thsise employees conspired to violate and did violatemigration laws involvin
approximately 15 named individuals at one of then@any's poultry processing facilities. The indictinalso alleges that the Comp:
utilized the services of temporary employment agenin furtherance of the alleged conspiracy. Tictment seeks fines and forfeiture
amounts not specified. Trial for this matter is esed in February 2003. The Company intends toreiggly defend this indictment a
believes it has meritorious defenses to the goventsitheories of recovery; however, neither tkelihood of unfavorable outcome nor
amount of ultimate liability, if any, with respetct this case can be determined at this time.

On October 17, 2000, a Washington County (Arkan€dsyncery Court awarded the Company approximat2y million in its lawsui
alleging trade secret misappropriation by ConAgma, and ConAgra Poultry Company. On December 802@ue to an intervening opini
issued by the Arkansas Supreme Court, the Char@enyt reversed its finding that the Company's euatriprofile was a trade secret .
reversed the jury's $20 million verdict. On Janu&y2001, the Company appealed the Chancery Caen@rsal of the trade sec
determination and of the jury verdict. Oral argutsdrefore the Arkansas Supreme Court are set fgr3@a2002.

On or around February 15, 2002, the Company leatmetch processing facility owned by Zemco Indestrinc., a subsidiary of IBP, is the
subject of an investigation by the U.S. Attorneffice in Bangor, Maine, into allegedly impropestiag and recording practices. The
Company acquired Zemco as part of the Companysisitign of IBP on September 28, 2001. Zemco haparded to grand jury subpoenas
and is cooperating fully with the U.S. Attorneyffice. Because no charges have been filed, neittgelikelihood of an unfavorable outcome
nor the amount of ultimate liability, if any, witespect to this matter can be determined at tmis.ti
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Other Matters The Company is subject to other lawsuits, invetitga and claims (some of which involve substarggabunts) arising out
the conduct of its business. While the ultimataultssof these matters cannot be determined, theyar expected to have a material ad\
effect on the Company's consolidated results ofaifmns or financial position.

Note 9: EARNINGS (LOSS) PER SHARE

The following table sets forth the computation asiz and diluted earnings (loss) per share (inan#l except per share data):

Three Months Ende Six Months Ende:
March 30, March 31, March 30, March 31,
2002 2001 2002 2001
Numerator:
Net income (loss $ 65 $ 6) $ 192 $ 21
Denominator
Denominator for basic earnings per s-
Weighted average sha 34¢ 221 34¢ 222
Effect of dilutive securities
Stock options and restricted st 7 - 7 1
Denominator for diluted earnings per sl
Adjusted weighted average shares
Assumed conversio 35¢ 221 35¢ 225
Basic earnings (loss) per shi $ 01 $ (0.03 $ 05 $ 0.0
Diluted earnings (loss) per she $ 01 $ (0.02 $ 05 $ 0.0

Approximately 6 million shares of the Company'si@ptshares outstanding at March 30, 2002 were iauttie and were not included in t
dilutive earnings per share calculation for theoselcquarter and six months.

Note 10: SEGMENT REPORTING

In connection with the IBP acquisition, the Compdrgcame the world's largest protein provider. Tlenfany operates in five busin



segments: Beef, Chicken, Pork, Prepared Foods #met O'he Company measures segment profit as apgiatome.

Beef segments primarily involved in the slaughter of live fedttle and fabrication of dressed beef carcassegpimal and sulprimal mea
cuts and caseeady products. It also involves deriving valuenfrallied products such as hides and variety meatsdle to further process
and others. The Beef segment markets its prodocfsad retailers, distributors, wholesalers, restats and hotel chains and other f
processors in domestic and international marketiedAproducts are also marketed to manufacturérpl@armaceuticals and techni
products.

Chicken segmentncludes fresh, frozen and value-added chickenymisdsold through domestic food service, domestailrmarkets for at-
home consumption, wholesale club markets targetestiniall foodservice operations, small businessddratividuals, as well as specialty
commodity distributors who deliver to restaurastiools and international markets throughout theddvd@he Chicken segment also inclu
sales from allied products and the chicken breeslingk subsidiary.
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Pork segmentrepresents the Company's live swine group, hoggblau and fabrication operations, casady products and related all
product processing activities. The Pork segmentketarits products to food retailers, distributosolesalers, restaurants and hotel ct
and other food processors in domestic and intemakimarkets. It also sells allied products to piereutical and technical prodi
manufacturers, as well as live swine to pork preces

Prepared Foods segmentcludes the Company's operations that manufaetodemarket frozen and refrigerated food produatsdircts
include pepperoni, beef and pork toppings, pizestst flour and corn tortilla products, appetizéias d'oeuvres, desserts, prepared meals,
ethnic foods, soups, sauces, side dishes, spepadta and meat dishes as well as branded andspeatmeats.

Other segmentincludes the logistics group and other corporateigs not identified with specific protein groups.

Information on segments and a reconciliation tmme before taxes on income are as follows, withptli@ period reclassified to conform
the Company's new segment reporting (in millions):

Three Months Ende Six Months Ende!
March 30, March 31, March 30, March 31,
2002 2001 2002 2001
Sales:
Beef $ 259 $ - $ 5,143 $ -
Chicken 1,79¢ 1,743 3,570 3,402
Pork 69¢ 40 1,386 78
Prepared Fooc 732 68 1,568 129
Other 18 6 37 17
Total Sales $ 583¢ $ 1,857 $ 11,704 $ 3,626
Operating income
Beef 14 - 63 -
Chicken 114 25 252 91
Pork 10 - 56 -
Prepared Fooc 35 5 67 6
Other 6 (7) 14 (6)
Total Operating incom 17¢ 23 452 91
Other expens 76 33 155 60

Income (loss) before income
taxes and minority intere  $ 103 $ (10) % 297 % 31
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Item 2. Management's Discussion and Analysis ofifrancial Condition and Results of Operations
RESULTS OF OPERATIONS

Earnings for the second quarter of fiscal 2002 v§&® million or $0.18 per diluted share compared toss of $6 million or a $0.03 loss
diluted share for the second quarter of fiscal 2@Hdrnings for the six months of fiscal 2002 wel®3 million or $0.54 per diluted shi
compared to $21 million or $0.09 per diluted shéore the same period last year. These increasedaeeprimarily to the improve
performance of the chicken segment and the IBPisitign.

Second Quarter of Fiscal 2002 vs. Second Quarter Bfscal 2001

Sales increased 214.3%, with a 149.4% increaselime and a 26.0% increase in price. The increasales is due primarily to the inclusi
of IBP's sales in 2002.

Selling, general and administrative expenses isetegb104 million. This resulted primarily from atiohal costs related to IBP. As
percentage of sales, selling, general and adnatisgtrexpenses decreased to 3.7% from 6.1%.

Interest expense increased $47 million from theespariod last year. This increase resulted frormarease in average outstanding debt of
$2.7 billion, due primarily to funding the IBP adsjtion and assumption of IBP debt. The net aveingggest rate decreased to 7.1% from
7.3%.

The effective income tax rate for the second quartdiscal 2002 was 36.4% compared to 35.4% fer shme period last year. The cur
year effective tax rate has increased due primtwilpwer fiscal 2002 estimated foreign sales biéeempared to fiscal 200.

Beef segment sales were $2.6 billion, includingf lsase ready sales of $174 million and internatibeaf sales of $331 million. Beef
segment operating income totaled $14 million. TeeBsegment resulted from the acquisition of IBEhafourth quarter of fiscal 2001.
Seasonally weak domestic sales, poor demand frpanJand significantly lower values of allied prottucegatively impacted operating
income.

Chicken segment second quarter sales increasechifiEt or 3.1% from the same period last yearhwdt2.9% increase in average sale p
and a slight increase in volume. Foodservice chidades increased 5.4%, retail chicken sales irerkd.2% and international chicken s
decreased slightly. International markets contitaube impacted by import restrictions and politipedssures. Operating income for Chic
increased $89 million from the same period last ykee primarily to decreases in live and productiosts along with improvements in pi
and product mix. Prior year costs were adversepaitted by weather-related effects combined withdrigyrain and energy costs.

Pork segment second quarter sales were $698 mitorpared to $40 million for the same period lastry with current year pork case ready
sales of $51 million and international pork sale$&9 million. Pork segment operating income insgea$10 million from the same period
last year. The increase in both sales and operataugne is due to the inclusion of the IBP porkgassing results, partially offset by negative
earnings in the live swine operation.

Prepared Foods segment second quarter sales iedr®@84 million from the same period last year. Phepared Foods segment operating
income increased $30 million from the same peraed Year. The increase in both sales and operatogne is due to the inclusion of IBP
results. Operating income was positively affectgdnproved product mix, lower operating costs ardrdased raw material costs.
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Six Month of Fiscal 2002 vs. Six Months of Fiscald®1

Sales increased 222.8%, with a 158.4% increaselime and a 24.9% increase in price. The increasales is due primarily to the inclusi
of IBP's sales in 2002.

Selling, general and administrative expenses iseteb227 million. This resulted primarily from atiohal costs related to IBP. As
percentage of sales, selling, general and adnatigtrexpenses decreased to 3.9% from 6



Interest expense increased $100 million from tmeesperiod last year. This increase resulted fromarease in average outstanding debt of
$2.9 billion, due primarily to funding the IBP adsjtion and assumption of IBP debt. The net aveiaggest rate decreased to 6.9% from
7.2%.

The effective income tax rate for the first six tfenof fiscal 2002 was 35.3% compared to 34.7%isoal 2001. The current year effecl
tax rate has increased due primarily to lower fi2€82 estimated foreign sales benefit compardistal 2001.

Beef segment sales were $5.1 billion, includingf lsese ready sales of $334 million and internatibeaf sales of $684 million. Beef
segment operating income totaled $63 million. TleefBegment resulted from the acquisition of IBEhafourth quarter of fiscal 2001.

Chicken segment six months sales increased $16@mdr 4.9% from the same period last year, with.8%6 increase in average sale pi
and a 2.3% increase in volume. Foodservice chiclades increased 4.7%, retail chicken sales incde2896 and international chicken s:
increased 13.3%. International chicken sales as@d due primarily to the acquisition of a prodartfiacility in Mexico in the third quarter
2001, partially offset by weak Asian sales demdperating income for Chicken increased $161 milfiemm the same period last year
primarily to decreases in live and production caatsng with improvements in price and product niPxior year costs were advers
impacted by weather-related effects combined wighdr grain and energy costs.

Pork segment six months sales were $1.4 billiongamed to $78 million for the same period last yeatt) current year pork case ready sales
of $100 million and international pork sales of 818illion. Pork segment operating income incree®e@ million from the same period last
year. The increase in both sales and operatingriedse due to the inclusion of the IBP pork proaegsesults

Prepared Foods segment six months sales incredsédiion from the same period last year. Thepared Foods segment operating income
increased $61 million from the same period lasty€he increase in both sales and operating indsrdae to the inclusion of IBP results.
Operating income was positively affected by impibpeoduct mix, lower operating costs and decressedmaterial costs.
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FINANCIAL CONDITION

For the second quarter of fiscal 2002, net casalibgt $182 million was provided by operating adies. The Company used cash fi
operations to fund property, plant and equipmenlfitamhs, to pay down debt and to repurchase additishares of the Company's Clas
common stock in the open market.

For the six months ended March 30, 2002, net catsitirtg $689 million was provided by operating wities. The Company used cash fi
operations to fund additions, to pay down debt bg # repurchase additional shares of the Compa@igss A common stock in the o}
market. The expenditures for property, plant andipggent were related to acquiring new equipment apgrading facilities in order
maintain competitive standing and position the Camypfor future opportunities. Capital spending facal 2002 is expected to
approximately $450 million, excluding strategicetsscquisitions.

At March 30, 2002, working capital was $844 millicompared to $874 million at 2001 fiscal year emdecrease of $30 million. The curn
ratio at March 30, 2002 and September 29, 20011whto 1.

Total debt at March 30, 2002 was $4.3 billion, ardase of $475 million from September 29, 2001. Thenpany has unsecured revoh
credit agreements totaling $1 billion that suppgbe Company's commercial paper program. These I§anbin facilities consist of $5C
million that expires in September 2002, and $500iani that expires in September 2006. At March 2002, $89 million was outstandi
under these facilities. Additional outstanding dabMarch 30, 2002 consisted of $3.6 billion of debcurities, $330 million issued un
accounts receivable securitization debt and otigehtedness of $273 million.

The revolving credit agreements, senior notes,snaie accounts receivable securitization debt gontious covenants, the more restric
of which contain a maximum allowed leverage ratid a minimum required interest coverage ratio. Thepany is in compliance with the
covenants at March 30, 2002.

In October 2001, the Company refinanced the $2lidmioutstanding under a bridge financing facilityough the issuance of $2.25 billior
notes offered in three tranches consisting of §5@0on of 6.625% notes due October 2004, $750iomllof 7.25% notes due October 2!
and $1 billion of 8.25% notes due October 2011.

In October 2001, the Company entered into a rebédgapurchase agreement with threepoochasers to sell up to $750 million of tr
receivables. The receivables purchase agreemerarhamerest rate based on commercial paper idsyeke copurchasers. Funds from -
receivables purchase agreement were used to reffdy fillion outstanding under the $1 billion revioly credit agreements. Under 1
agreement, substantially all of the Company's attsoreceivable were sold to a special purposeyefijtson Receivables Corporation (TR
which is a wholly owned consolidated subsidiantref Company. TRC has its own separate creditotsatiesentitled to be satisfied out of



of the assets of TRC prior to any value becomirgjlable to TRC's equity holders.

The Company's foreseeable cash needs for operatimhsapital expenditures are expected to contimise met through cash flows provit
by operating activities, borrowings supported bisémxg credit facilities, as well as additional ditefacilities which the Company believes
available and through the issuance of additionkat decurities from time to time.
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CRITICAL ACCOUNTING POLICIES

The preparation of consolidated condensed finaist@éments requires management to make estimadessaumptions. These estimates
assumptions affect the reported amounts of asedtabilities and disclosure of contingent assetd liabilities at the date of the consolid:
financial statements and the reported amountswanges and expenses during the reporting periotiafcesults could differ from tho
estimates. The following is a summary of certaicoamting policies considered critical by the Compan

Revenue recognitionThe Company recognizes revenue from product sales delivery to customersthe Company records estimated
reductions to revenues and additions to sellingeggd and administrative expenses for various tgpesistomer incentive offerings including
coupons, special pricing agreements, special priomoand other volume-based programs. Adjustmemsvienue and / or expense may be
required based on the actual utilization of thesgrams as compared to the estimates used by naeage

Financial instruments The Company uses derivative financial instrumemt®&nage its exposure to various market risksydhial certain
livestock, interest rates and grain and feed cdsts.Company may hold positions as economic hefigeghich hedge accounting is not
applied.

Contingent liabilities The Company is subject to lawsuits, investigatiang other claims related to environmental, labardpct and other
matters, and is required to assess the likelihd@hp adverse judgments or outcomes to these masewell as potential ranges of probable
losses. A determination of the amount of reseregsired, if any, for these contingencies are médige eonsiderable analysis of each
individual issue. These reserves may change ifutinee due to changes in the Company's assumptioaffectiveness of strategies, or o
factors beyond the Company's control.

Accrued self insurancelnsurance expense for casualty claims and emploslated health care benefits are estimated usstigrigal
experience and actuarial estimates. The assumpismtsto arrive at periodic expenses are reviewgdlarly by management. However,
actual expenses could differ from these estimatdscauld result in adjustments to be recognized.

Impairment of long-lived assetsThe Company is required to assess potential impgaitsto its londived assets, which is primarily propet
plant and equipment. If impairment indicators amespnt, the Company must measure the fair valtigecdissets in accordance with SFAS
to determine if adjustments are to be recorded.

Goodwill and Intangible Asset ImpairmentIn assessing the recoverability of the Companytigdll and other intangible assets,
management must make assumptions regarding edtirfiuditee cash flows and other factors to deterrtfieefair value of the respective
assets. If these estimates and related assumptiange in the future, the Company may be requaoeddord impairment charges not
previously recorded. On September 30, 2001, thepadomnadopted Statement of Financial Accounting &teds No. 142, "Goodwill and
Other Intangible Assets," and was required to assegoodwill for impairment issues upon adoptiang then at least annually thereafter.
The Company did not record any impairment lossesrasult of the initial assessment.
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CAUTIONARY STATEMENTS RELEVANT TO FORWARD- LOOKING INFORMATION FOR THE PURPOSE OF "SAFE
HARBOR" PROVISIONS OF THE PRIVATE SECURITIES LITIGA TION REFORM ACT OF 1995

The Company and its representatives may from tionénbe make written or oral forward-looking staterts including forwardeoking
statements made in this report, with respect tar therrent views and estimates of future economicuenstances, industry conditio
Company performance and financial results. Theseaal{ooking statements are subject to a number of fa@nd uncertainties which co
cause the Company's actual results and experigncdgfer materially from the anticipated resultsdaexpectations, expressed in ¢
forward-looking statements. The Company wishesatation readers not to place undue reliance on anyafdiooking statements, whi
speak only as of the date made. Among the fadbaitsnhay affect the operating results of the Compasythe following: (i) fluctuations in tl
cost and availability of raw materials, such a® leattle, live swine or feed grain costs; (i) ches in the availability and relative cost:
labor and contract growers; (iii) operating effidges of facilities; (iv) market conditions for faled products, including the supply .
pricing of alternative proteins; (v) effectivenessadvertising and marketing programs; (vi) thelipbbf the Company to make effecti



acquisitions and successfully integrate newly aegubusinesses into existing operations; (vii)giaksociated with leverage, including
increases due to rising interest rates; (viii) siglssociated with effectively evaluating derivadivand hedging activities; (ix) change
regulations and laws (both domestic and foreigmluiding changes in accounting standards, envirotehéaws and occupational, health
safety laws; (x) issues related to food safetyluisiog costs resulting from product recalls, retpria compliance and any related claim:
litigation; (xi) adverse results from ongoing ligon; (xii) access to foreign markets togethemwvfidreign economic conditions, includi
currency fluctuations; and (xiii) the effect of, @ranges in, general economic conditions.

Iltem 3. Quantitative and Qualitative Disclosure Aout Market Risks

Please refer to the Company's market risk discéssset forth in the 2001 Annual Report filed onnrdi0K for a more detailed discussion
guantitative and qualitative disclosures about marisk. The Company's market risk disclosures mtechanged significantly from the 2(
Annual Report.

PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

Refer to information under Part I., Item 1. Note<Cbnsolidated Condensed Financial Statements,

Note 10: Contingencie

Item 2. Changes in Securities and Use of Proceeds

Not Applicable

Item 3. Defaults Upon Senior Securities

Not Applicable

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

The following directors were elected at the anmeéting of stockholders held February 1, 2002:

Directors Votes For Votes Withhelc
Don Tyson 1,189,493,49. 11,195,99¢
John Tysor 1,167,505,02. 33,184,46¢
Joe F. Star 1,192,368,85. 8,320,63¢
Leland E. Tollet 1,164,558,77. 36,130,76¢
Shelby D. Masse 1,194,822,75: 5,866,73¢
Jim Kever 1,194,833,87: 5,855,61(
Barbara A. Tysol 1,164,643,60t 36,045,88:
Lloyd V. Hackley 1,194,885,109:. 5,834,29¢
Donald E. Wray 1,194,796,66t 5,892,82%
Gerald M. Johnsto 1,192,413,21! 8,276,27:
David A. Jone: 1,194,823,52: 5,865,96¢
Barbara Aller 1,194,831,63:! 5,857,85(
Robert L. Peterso 1,194,810,53: 5,878,95¢
Richard L. Bonc 1,166,961,08 33,728,401
Jo Ann Smitt 1,194,849,40! 5,840,07¢

A Company proposal to approve an amendment to yserTFoods, Inc. 2000 Stock Incentive Plan wasquhbyg a vote of 1,121,002,727

votes for the proposal and 23,077,108 votes agtirgtroposal and 818,355 abstentic



No other items were voted on during the quarteedridarch 30, 200z

Item 5. Other Information

Not Applicable

Iltem 6. Exhibits and Reports on Form 8-K

(a) Exhibits:

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

(b) Reports on Form 8-K:

On March 11, 2002 the Company filed a current repor-orm 8K under item 5 (Other Items) related to the rafiearnings to fixed charge

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

25
EXHIBIT INDEX
The following exhibit is filed with this report.
Exhibit No. Exhibit Descriptior Pagt
10 Amendment Agreement, dated as of April 3, 2@0he Company's Five- 28-117
Year Credit Agreement, dated as of September 21,28y and among the
Company, as Borrower, The Chase Manhattan Bankdasnistrative
Agent, Merrill Lynch Capital Corporation, as Syralion Agent, Suntrust
Bank, as Documentation Agent, Mizuho Financial G@rand Rabobank
International, as Co-Documentation Agents and cektaders parties
thereto.
99 Press Release, dated April 29, 2002 of Tyson Fdods 116125
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SIGNATURES

undersigned thereunto duly authorized.

TYSON FOODS, INC.

Date:April 29, 2002 /sl Steven Hankin
Steven Hankin
Executive Vice President ai
Chief Financial Office

Date:April 29, 2002 /s/ Rodney S. Ples
Rodney S. Ples




Senior Vice President, Controller a
Chief Accounting Office
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CONFORMED COP?

AMENDMENT AGREEMENT dated as of April 3, 2002 (tHissmendmeni), in respect of the
FIVE-YEAR CREDIT AGREEMENT (the 'Credit Agreemerit) dated as of September 24, 2001,
among TYSON FOODS, INC., a Delaware corporatioe (tBorrower"), the banks which are or
may, from time to time hereafter, become partiggtiog(the "Lenders’), JIPMORGAN CHASE
BANK, as Administrative Agent (the Administrative Agent), the Issuing Banks (as defined in
Article | thereof), MERRILL LYNCH CAPITAL CORPORATODN, as Syndication Agent,
SUNTRUST BANK, as Documentation Agent, and MIZUHONANCIAL GROUP and
RABOBANK INTERNATIONAL, as Co-Documentation Agents.

The Borrower has requested thatireslit Agreement be amended and restated asrieiridcSection 1 below and the parties hereto

are willing so to amend the Credit Agreement. Ezagitalized term used but not defined herein hasrhaning assigned thereto in the Credit
Agreement.

In consideration of the premised #ire agreements, provisions and covenants hesetaioed, the parties hereto hereby agree, on
the terms and subject to the conditions set foetiein, as follows:

SECTION 1. Amendmehtpon the effectiveness of this Amendment as pralideSection 3 below, the Credit Agreement shall be
amended to read as set forth in Exhibit A attadiereto and to include Schedule 2.12 in the forachttd hereto.

SECTION 2. Representations and Wrdies.The Borrower represents and warrants as of thetifemess Date to the Lenders ti

(a) Before and after giving effect to this Amendrmeéehe representations and warranties set forthaérCredit
Agreement are true and correct in all material eetspwith the same effect as if made on the Effentss Date,
except to the extent such representations and mig@saexpressly relate to an earlier date.

(b) Immediately before and after giving effecthistAmendment, no Default has occurred and is naitg.
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SECTION 3._Conditions to Effectivenedshis Amendment and the obligations of the Lendemmake Loans and issue Letters of Credit under
the Credit Agreement as amended hereby shall beeffetive on the date (theEffectiveness Dat§ on which each of the following
conditions is satisfied (or waived in accordancthv@ection 10.02 of the Credit Agreement):

(a) The Administrative Agent shall have receivgd:@unterparts of this Amendment executed by thed®eer, the
Administrative Agent, the Issuing Bank and the MiyolLenders, or (ii) written evidence satisfactaoythe Administrative
Agent (which may include telecopy transmissionighed counterparts) that such parties have signeltl sounterparts.

(b) The Administrative Agent shall have receivefdworable opinion, dated the Effectiveness Dateatdtessed to the
Administrative Agent, the Issuing Banks and thedass, of counsel for the Borrower and its Subsiégas to such matters as

the Administrative Agent may reasonably requestonnection with the Amendment (and the Borroweehgifinstructs such
counsel to deliver such opinion);

(c) The Administrative Agent shall have receivetkdificate signed by a Responsible Officer of Bogrower, dated as of tt



Effectiveness Date, stating that:

() the representations and warranties containgitticle 1V are true and correct on and as of sdate, as
though made on and as of such date; and

(i) no Default or Event of Default exists or woulelsult from the initial issuance of a Letter o&@it thereunde

The Administrative Agent shall notify the Borrowaand the Lenders of the Effectiveness Date, and satibe shall be conclusive and
binding.

SECTION 4. Agreemeixcept as specifically stated herein, the provisiohthe Credit Agreement are and shall remaimlin f
force and effect. As used therein, the terms "Grégieement”, "herein”, "hereunder”, "hereinaftéHereto”, "hereof" and words of similar
import shall, unless the context otherwise requirefer to the Credit Agreement as amended hereby.

SECTION SApplicable Law. THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK.
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SECTION 6. Counterpart$iis Amendment may be executed in two or more @mpiatts, each of which shall constitute an orig
but all of which when taken together shall congtitout one contract. Delivery of an executed cayate of a signature page of this
Amendment by telecopy shall be effective as dejivd#ra manually executed counterpart of this AmeadinThis Amendment shall constit
a "Loan Document" for all purposes of the Creditégment and the other Loan Documents.

SECTION 7. Expensé@$e Borrowers agree to reimburse the Administratigent for all reasonable out-of-pocket expenses
incurred by it in connection with this Amendmemi;luding the reasonable fees, charges and disbergerof Cravath, Swaine & Moore,
counsel for the Administrative Agent.

SECTION 8. Headingghe headings of this Amendment are for purposesfefence only and shall not limit or otherwisesaffthe
meaning hereof.

IN WITNESS WHEREOF, the partiesdierhave caused this Amendment to be duly exedteleir respective authorized offic
as of the day and year first above written.
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TYSON FOODS, INC,,

by
/sl Dennis Leatherby
Name: Dennis Leatherby
Title: SVP, Finance & Treasurer

JPMORGAN CHASE BANK,
individually and as Issuing Bank and Administratigent,

by
/sl Gary Spevack
Name: Gary Spevack
Title: Vice President
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SIGNATURE PAGE to the AMENDMENT AGREEMENT dated asApril 3, 2002 (this "
Amendment), in respect of the FIVE-YEAR CREDIT AGREEMENT @ as of September 24,
2001, among TYSON FOODS, INC., a Delaware corponafihe "Borrower"), the banks which
are or may, from time to time hereafter, becoméigmhereto (the Lenders’), IPMORGAN
CHASE BANK, as Administrative Agent (theAdministrative Agent), the Issuing Banks (as
defined in Article | thereto), MERRILL LYNCH CAPITA CORPORATION, as Syndication
Agent, SUNTRUST BANK, as Documentation Agent, antZMHO FINANCIAL GROUP and
RABOBANK INTERNATIONAL, as Co-Documentation Agents.

COOPERATIEVE CENTRALE RAIFFEISENBOERENLEENBANK B.A.
"RABOBANK INTERNATIONAL", NEW YORK BRANCH

By: /s/ Richard J. Beard
Name: Richard J. Beard
Title: Executive Director

By: /s/ lan Reece
Name: lan Reece
Title: Managing Director

SCOTIABANC INC.

By: /s/ M.D. Smith
Name: M.D. Smith
Title: Treasurer
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SUNTRUST BANK

By: /s/ Hugh E. Brown
Name: Hugh E. Brown
Title: Vice President

SUMITOMO MITSUI BANKING CORPORATION

By: Edward D. Henderson, Jr.
Name: Edward D. Henderson, Jr.
Title: Senior Vice President

MERRILL LYNCH BANK USA

By: /s/ D. Kevin Imlay
Name: D. Kevin Imlay
Title: Senior Credit Officer




WACHOVIA BANK, NATIONAL ASSOCIATION

By: /s/ Donald J. Mathews
Name: Donald J. Mathews
Title: Vice President

BANK OF COMMUNICATIONS, NEW YORK BRANCH

By: /s/ Li, De Cai
Name: Li, De Cai
Title: General Manager
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THE BANK OF TOKYO-MITSUBISHI, LTD.
Dallas Corporate Banking Office

By: /s/ D. Barnell
Name: D. Barnell
Title: Vice President

FARM CREDIT BANK OF WICHITA

By: /s/ Patrick Zeka
Name: Patrick Zeka
Title: Vice President

ING (U.S.) CAPITAL LLC

By: /s/ William B. Redmond
Name: William B. Redmond
Title: Director

TAIPEI BANK
New York Agency

By: /s/ Sophia J.H. Jing
Name: Sophia J.H. Jing
Title: V.P. & G. M.

AGFIRST FARM CREDIT BANK

By: /s/ John W. Burnside Jr.
Name: John W. Burnside Jr.
Title: Vice Presiden
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1STFARM CREDIT SERVICES, FLCA

By: /s/ Dale A. Richardson
Name: Dale A. Richardson
Title: VP lllinios Capital Markets Group

COMMERCEBANK, N.A.

By: /s/ Teresa TundideGonzalez
Name: Teresa Tundidor-Gonzalez
Title: Vice President

By: /s/ Edward P. Tietjen
Name: Edward P. Tietjen
Title: Senior Vice President & Manager

FARM CREDIT SERVICES OF AMERICA

By: /s/ Bruce P. Rouse
Name: Bruce P. Rouse
Title: V.P. Commercial Lender

HUA NAN COMM. BANK LTD., NY AGENCY

By: /s/ YunPeng Chang
Name: Yun Peng Chang
Title: SVP & General Manager

E.SUN COMMERCIAL BANK, LTD., LOS ANGELES BRANCH

By: /s/ Peter Shih
Name: Peter Shih
Title: VP & Deputy General Manager
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FARM CREDIT SERVIES OF EASTERN MISSOURI, PCA

By: /s/ Michael D. Scherer
Name: Michael D. Sher




Title: VP - Agribusiness

GREENSTONE FARM CREDIT SERVICES, ACA

By: /s/ James F. Schiller
Name: James F. Schiller
Title: President / Chief Executive Officer
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FIVE-YEAR CREDIT AGREEMENT
dated as of September 24, 2001
among

TYSON FOODS, INC.,
as Borrower

THE LENDERS PARTY HERETO

JPMORGAN CHASE BANK,
as Administrative Agent

MERRILL LYNCH CAPITAL CORPORATION,
as Syndication Agent

SUNTRUST BANK,
as Documentation Agent

and

MIZUHO FINANCIAL GROUP,
RABOBANK INTERNATIONAL,
as Co-Documentation Agents

J.P. MORGAN SECURITIES INC.
MERRILL LYNCH & CO.,
as Co-Lead Arrangers and Joint Bookrunners
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FIVE-YEAR CREDIT AGREEMENT dated asSeptember 24, 2001, among TYSON
FOODS, INC., a Delaware corporation (thBdrrower"), the banks which are or may, from time
to time hereafter, become parties hereto (tberiders’), JPMORGAN CHASE BANK, as
Administrative Agent (the Administrative Agenit), the Issuing Banks (as defined in Article 1),
MERRILL LYNCH CAPITAL CORPORATION, as Syndicationgent (the "Syndication Agent
"), and SUNTRUST BANK, as Documentation Agent (tHegocumentation Ageri) and
MIZUHO FINANCIAL GROUP and RABOBANK INTERNATIONAL,as Co-Documentation
Agents (the 'Co-Documentation Agents

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

SECTION 1.0Xertain Defined TermsAs used in this Agreement and in @ghedules and Exhibits to this Agreement, the falg
terms have the following meanings (such meanindgetequally applicable to both the singular andgdlforms of the terms defined):

"Absolute Raté means a fixed annual rate, expressed as a pageent
"Absolute Rate Bid Lodhmeans any Bid Loan that bears interest determivittdreference to an Absolute Rate.

"Acquisition" means the acquisition of IBP for an aggregatelpase price, together with the assumption andaeéimg of
Indebtedness, of approximately $4,441,000,000 estlbp adjustment based on the market price oBtiveower's common stock, of which
$1,608,380,640 was paid in cash (the balance ghuhehase price to be paid with shares of the Begrts Class A common stock) and
$983,332,724.32 was the cash amount required ittarefe the IBP Credit Agreement and certain othdelbtedness of IBP.

"Administrative Agent means JPMorgan Chase Bank, in its capacity asnégtnative agent for the Lenders, together witly an
successor thereto in such capacity.

"Administrative Agent's Fee Lettemeans the fee letter dated July 27, 2001, betwleeBorrower and the Administrative Agent.

"Administrative Agent's Payment Offitmeans the address for payments set forth oniginatsire pages hereof in relation to the
Administrative Agent or such other address as tmifistrative Agent may from time to time specifydccordance with Section 10.01.

"Administrative Questionnairemeans an Administrative Questionnaire in a foupmied by the Administrative Agent.

"Affiliate " means, with respect to any Person, any Subsidiasych Person and any other Person which, djrectindirectly,
controls, is controlled by, or is under common coinwith, such Person, and includes, if such Pers@ncorporation, each Person who is the
beneficial owner of 5% or more of such corporasanitstanding common stock. For purposes of tHigitlen, "control" means the
possession of the power to direct or cause thettbreof management and policies of such Persoethan through the ownership of voting
securities, by contract or otherwise.

"Aggregate Commitmentsneans the aggregate amount of the CommitmerdH tife Lenders as in effect from time to time.

"Aggregate Committed Credit Exposi" means the aggregate amount of the Lenders' Cdethiiredit Exposure
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"Agreement means this Credit Agreement, as from time to tameended, modified or supplemented.
"Assigneé has the meaning specified in Section 10.08(b).

"Assignment and Acceptantmeans an assignment and acceptance enteredyiatb énder and an assignee (with the consent of any
party whose consent is required by Section 10&8),accepted by the Administrative Agent, in thefof Exhibit A or any other form
approved by the Administrative Agent and the Boeow

"Bid Borrowing" means an extension of credit hereunder consistirmgpe or more Bid Loans made to the Borrowerhensame day
by one or more Lenders.

"Bid Loan" means a Loan made by a Lender to the Borrowesyaunt to Section 2.03 and may be a LIBOR Bid LaaanoAbsolute
Rate Bid Loan.

"Borrower" has the meaning specified in the preamble.
"Borrowing" means a Committed Borrowing or a Bid Borrowing.

"Bridge Facility" means the senior unsecured bridge credit faaifitthe Borrower in an aggregate principal amount o
$2,500,000,000, established under the credit agrredated as of August 3, 2001, among the Borrotherlenders party thereto, JPMorgan
Chase Bank, as administrative agent, Merrill Ly@apital Corporation, as syndication agent, and SustiBank, as documentation agent.

"Business Day means any day other than a Saturday, Sundayher day on which commercial banks in New York Gitg
authorized or required by law to close and, ifdpplicable Business Day relates to any Eurodoltar, means such a day on which dealings
are carried on in the London interbank market.

"CERCLA" has the meaning specified in the definition of/iEtnmental Law.
"COBRA" has the meaning specified in Section 4.16(k).
"Code" means the Internal Revenue Code of 1986 (or angessor(s) thereto), as amended from time to time.

"Commitment means, for each Lender, as the context may redajrthe amount in dollars set forthSohedule 1.01(ajpposite the
name of such Lender under the headi@pmmitment or as otherwise set forth in any Assignment acdefptance, as such amount may be
reduced pursuant to Section 2.06 or as a resol®for more assignments pursuant to Section 10.(8 the obligation of such Lender to
extend credit to the Borrower hereunder in the arhepecified in the immediately preceding claugeThe initial aggregate amount of the
Lenders' Commitments is $500,000,000

"Committed Borrowing means an extension of credit hereunder consistifi@ommitted Loans made, continued or convertethen
same day by the Lenders ratably according to fheicentage Shares and, in the case of Eurodolinrd,daving the same Interest Periods.

"Committed Credit Exposufemeans, with respect to any Lender at any time atigregate principal amount at such time of all
outstanding Committed Loans of such Lengusthe aggregate amount at such time of such Lend&'&€xposure.
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"Committed Loari means an extension of credit by a Lender to theddver pursuant to Section 2.01 and may be a Ellavd_oan
or a Reference Rate Loan.

"Competitive Bid means an offer by a Lender to make a Bid Loaacitordance with Section 2.04(b).
"Competitive Bid Requeshas the meaning specified in Section 2.04(a).

"Consolidated EBITDA means, for any period, Consolidated Net Incomestrh period plus (a) without duplication andhe exten
deducted in determining such Consolidated Net Iresahe sum of (i) Consolidated Interest Expensestich period, (ii) consolidated incor



tax expense for such period, (iii) all amountsilatitable to depreciation and amortization for spehiod, (iv) extraordinary losses for such
period, (v) nonrecurring merger-related chargearirezl by IBP during the fiscal quarter ending Seftiter 30, 2001 not to exceed
$45,000,000 and (vi) noncash charges to the estdaly attributable to unrealized losses under SEBS (providedthat any cash payment
made with respect to any such noncash chargelshallibtracted in computing Consolidated EBITDA wdlgithe period in which such cash
payment is made) and minus (b) without duplicatiod to the extent included in determining suchINevme, the sum of (i) any
extraordinary gains for such period and (ii) nocgains to the extent solely attributable to urizedl gains under SFAS 133iovidedthat
any cash received with respect to any such norgaishshall be added in computing Consolidated EBATIDring the period in which such
cash is received), all determined on a consolidassis in accordance with GAAProvidedthat for the purposes of determining the ratios set
forth in Sections 7.13 and 7.14, Consolidated EBATiIB respect of any period of time prior to theel#tiat IBP becomes a Subsidiary of the
Borrower shall be deemed to equal the combinedtiist Consolidated EBITDA of the Borrower and IB® such periodprovided further
that for the purposes of determining the ratiofegth in Section 7.13, if the Borrower or any of @¢onsolidated Subsidiaries has made any
Material Acquisition or Material Disposition duririge period of four consecutive fiscal quarterseshdn the date on which the most recent
fiscal quarter ended, Consolidated EBITDA for thkevant period for testing compliance shall be Walked after giving pro forma effect
thereto as if such Material Acquisition or Matelsposition had occurred on the first day of tekevant period for testing compliance. As
used in this definition, Material Acquisition” means any acquisition or series of related adipis of property that (a) 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 (b) involves consideration in exc€$4@0,000,000; and Material Disposition" means any sale, transfer, lease or other
disposition or series of related sales, transfeeses or other dispositions of property that Ofstitutes all or substantially all of the Stock or
all or substantially all of the assets of any Sdiasy of the Borrower or involves assets comprisafigor substantially all of any operating unit
of a business of the Borrower or any of its Sulasids and (y) yields gross proceeds to the Borrarany of its Subsidiaries in excess of
$100,000,000.

"Consolidated Interest Expenseeans, for any period, the interest expenseydinl) imputed interest expense in respect of capita
lease obligations) of the Borrower and its constéd Subsidiaries for such period, determined congolidated basis in accordance with
GAAP; providedthat, until such time as IBP shall have been a iflidgrg of the Borrower for 365 days, for the purps®f determining the
ratios set forth in Sections 7.13 and 7.14, Codatdid Interest Expense at any date (t@altulation Dat€e") shall be calculated on an
annualized basis, and shall be equal to (A) theusinaf interest expense (including imputed inteeegtense in respect of capital lease
obligations) of the Borrower and its consolidatedbSdiaries for the period from the date that IRledmes a Subsidiary of the Borrower to
the Calculation Date, multiplied by (B) a fractidhe numerator of which is equal to 365 and theodenator of which is equal to the number
of days in such period.
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"Consolidated Net Incomfeaneans, for any period, the consolidated net ine¢on loss) of the Borrower and its consolidated
Subsidiaries for such period (taken as a singlewting period) determined in conformity with GAAE%cluding (to the extent otherwise
included therein) any gains or losses, togethdr aily related provision for taxes, realized upoy sale of assets other than in the ordinary
course of businesprovided, however, that there shall be excluded therefrom the ragrime (or loss) of any Person accrued prior to the
earlier of the date such Person becomes a Subsififine Borrower or is merged into or consolidatéth the Borrower or any of its
Subsidiaries or such Person's assets are acqujirte Borrower or any of its Subsidiariggpvided further howevehat for purposes of the
definition of Consolidated Net Income Available f®estricted Payments, Consolidated Net Income bkatalculated as if IBP and its
consolidated Subsidiaries were consolidated Sudrsédi of the Borrower on and after January 1, 2001.

"Consolidated Net Income Available for RestrictegrRants' means an amount equal to (i) the sum of $1000@@plus 80% (or
minus 100% in case of consolidated net loss) ofsGlitated Net Income for the period (taken as aoeanting period) commencing January
1, 2001 and terminating on the fiscal quarter efBorrower immediately preceding the date of aroppsed Restricted Paymelatss(ii) the
sum of (A) the aggregate amount of all dividendbgothan dividends payable solely in Stock ofBeerower) and other distributions paid or
declared by the Borrower (for all periods on oerftanuary 1, 2001) or IBP (for the period fromudag 1, 2001 through the effective date of
the Merger and excluding dividends or other disttitms made to the Borrower) on any class of itxtnd (B) the excess (if any) of the
aggregate amount expended, directly or indirebiythe Borrower (for all periods on or after Jaryuhr2001) or by IBP (for the period from
January 1, 2001 through the effective date of tleeddr) for the redemption, purchase or other aggunisof any shares of its Stock, over the
aggregate net amount of any cash or cash equisaleceived by the Borrower (for all periods on feer@January 1, 2001) or IBP (for the
period from January 1, 2001 through the effectia=df the Merger) as consideration for the sakngfshares of its Stock.

"Contractual Obligatior’ means, as to any Person, any provision of anyrggéssued by such Person or of any agreement,
undertaking, contract, indenture, mortgage, dedcdust or other instrument, document or agreenemittich such Person is a party or by
which it or any of its property is bound.

"Controlled Group' means, with respect to any Person, all membeasoointrolled group of corporations and all tradebusinesses
(whether or not incorporated) which are under comizantrol with such Person and which, together witbh Person, are treated as a single
employer under Section 414(b), (c), (m) or (o)l Code.

"Debt Rating' means the actual or implied rating as most régassigned to the Index Debt or the Short-TermeknDebt by
Moody's or S&P, as the case may



"Default” means any event or condition which, with the igiyof notice or the lapse of time, or both, woutdd®me an Event of
Default.
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"Effective Date' means the date on which all conditions precedenforth in Section 5.01 are satisfied (or waiiredccordance with
Section 10.02).

"Environmental Clainf means any claim, however asserted, by any GovemtahAuthority or other Person alleging potenliebility
for violation of any Environmental Law or for relsaor injury to the environment or threat to pubkalth, personal injury (including
sickness, disease or death), property damage ahatsources damage, or otherwise alleging lighfitit damages, punitive damages, cleanup
costs, removal costs, remedial costs, responss, gestitution, civil or criminal penalties, injune relief, or other type of relief, resulting
from or based upon (a) the presence, placemerhalige, emission or release (including intenti@mal unintentional, negligent and non-
negligent, sudden or non-sudden, accidental oravoidental placement, spill, leaks, dischargessgions or releases) of any Hazardous
Material at, in or from property, whether or notreed by the Borrower or any of its Subsidiarieg(rany other circumstances forming the
basis of any violation, or alleged violation, ofyaBnvironmental Law.

"Environmental Law means the Comprehensive Environmental Respormap€énsation, and Liability Act (42 U.S.C. Sectid@0®
et seq) (" CERCLA"), the Hazardous Material Transportation Act (481C. Section 180&t seq), the Resource Conservation and Recovery
Act (42 U.S.C. Section 6904t seq), the Federal Water Pollution Control Act (33 LLSSection 125&t seq), the Clean Air Act (42 U.S.C.
Section 740kt seq), the Toxic Substances Control Act (15 U.S.C.tisac2601et seq) and the Occupational Safety and Health Act (29
U.S.C. Section 65&t seq) (" OSHA"), as such laws have been or hereafter may bedasdemodified or supplemented, and any and all
analogous future federal, or present or futureestaiocal, statutes and the regulations promutgptesuant thereunder.

"ERISA" means the Employee Retirement Income Securityoh&974, as amended from time to time and all lsgns promulgate
thereunder.

"ERISA Event means, with respect to any Person, (a) a Redertalent (other than a Reportable Event not sulbgettte provision
for 30-day notice to the PBGC under regulations issue@&u8édction 4043 of ERISA); (b) the withdrawal oEsuPerson or any member of
Controlled Group from a Plan during a plan yeawiich it was a "substantial employer” as define&#ttion 4001(a)(2) of ERISA; (c) the
filing of a notice of intent to terminate a Plantbe treatment of a Plan amendment as a terminatider Section 4041 of ERISA; (d) the
institution of proceedings to terminate a Planty PBGC; (e) the failure to make required contrdng which would result in the imposition
of a Lien under Section 412 of the Code or Se@i@2 of ERISA; and (f) any other event or conditwich might reasonably be expected to
constitute grounds under Section 4042 of ERISAHertermination of, or the appointment of a trusteadminister, any Plan or the
imposition of any liability under Title IV of ERISAther than PBGC premiums due but not delinquedeuection 4007 of ERISA.

"Eurocurrency Liabilities' has the meaning assigned to that term in Reguidi of the Federal Reserve Board, as in effech frime
to time.

"Eurodollar Loan" means any Committed Loan that bears interestaieadetermined with reference to LIBOR.
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"Eurodollar Reserve Percentageneans, with respect to any Interest Period fgrEmrodollar Loan made by any Lender, the reserve
percentage applicable during such Interest Pedoi (nore than one such percentage shall be slicapfe, the daily average of such
percentages for those days in such Interest Pdriadg which any such percentage shall be so adgg under regulations issued from time
to time by the Federal Reserve Board for determitire maximum reserve requirement (including angrgency, supplemental or other
marginal reserve requirement) for such Lender wa#pect to liabilities or assets consisting ofnmitiding Eurocurrency Liabilities having a
term equal to such Interest Period.

"Event of Default has the meaning specified in Section 8.01.

"Excess Margin Stockmeans that portion, if any, of the Margin Stoekned by the Borrower and its Subsidiaries that rbast
excluded from the restrictions imposed by Sectidi And Section 7.07 in order for the value (deiteechin accordance with Regulation U)
of the Margin Stock subject to such Sections tmantfor less than 25% of the aggregate valueqatetermined) of all assets subject to such
Sections.

"Existing Credit Agreemetitmeans the Fourth Amended and Restated Creditehgeat dated as of May 26, 1995, as amended,
among the Borrower and the banks and agents geatgto.



"Federal Funds Ratémeans, for any period, a fluctuating interes¢ raér annum equal for each day during such peoidldet
weighted average of the rates on overnight Fedenals transactions with members of the Federal iResgystem arranged by Federal funds
brokers, as published for such day (or, if suchidayt a Business Day, for the next preceding iBass Day) by the Federal Reserve Bank of
New York, or, if such rate is not so publisheddoy day which is a Business Day, the average oftia¢ations for such day on su
transactions received by the Administrative AgeaiTf three Federal funds brokers of recognized stgreklected by the Administrative
Agent.

"Federal Reserve Boardmeans the Board of Governors of the Federal Resgystem.
"Form W-8BEN' has the meaning specified in Section 3.05(f)(i)(B
"Form W-8ECI" has the meaning specified in Section 3.05(f)())(A

"GAAP" means accounting principles generally acceptaderinited States of America as set forth in thimions and
pronouncements of the Accounting Principles Boaudl the American Institute of Certified Public Acecdants and statements and
pronouncements of the Financial Accounting StarslBahrd, or in such other statements by such ethiglly as may be in general use by
significant segments of the accounting professidrich are applicable to the circumstances as ofi#fte of determination.

"Governmental Authority means any nation or government, any state or @hiiical subdivision thereof and any central b&or
similar monetary or regulatory authority) therentlaany entity exercising executive, legislativalifial, regulatory or administrative
functions of or pertaining to government.

"Guarantee Agreemehimeans the Guarantee Agreement, substantiallyaridrm of Exhibit 1.01, made by IBP for the benefithe
Administrative Agent and the Lenders.
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"Hazardous Material§ means all those substances which are regulatedrtwhich may form the basis of liability undenya
Environmental Law, including all substances ideatifunder any Environmental Law as a pollutanttaminant, waste, solid waste,
hazardous waste, hazardous constituent, specité wezardous substance, hazardous material, iordolsstance, or petroleum or petroleum
derived substance or waste.

"Hedging Agreemeritmeans any interest rate protection agreemergigorcurrency exchange agreement, commodity price
protection agreement or other interest or curren@hange rate or commodity price hedging arrangeémen

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

"IBP Credit Agreemeritmeans the $950,000,000 Nine-Month Credit Agredrdated as of December 20, 2000, among IBP, the
banks party thereto, Bank of America, N.A., as Sgaiibn Agent, and U.S. Bank National Associatias Administrative Agent, as amended.

"Indebtednes$ of any Person means, without duplication, (ajradebtedness for borrowed money or for the defleprarchase price
of property or services (including reimbursemerd at other obligations with respect to surety baridtters of credit and bankers’
acceptances, whether or not matured); (b) all abibgs evidenced by notes, bonds, debentures dasimstruments; (c) all indebtedness
created or arising under any conditional sale bemotitle retention agreement with respect to prigpecquired by such Person (even though
the rights and remedies of the seller or bank uadeh agreement in the event of default are lintibegtpossession or sale of such property);
(d) all obligations under leases which have beeshould be, in accordance with GAAP, recorded a#tadeases; (e) all net obligations with
respect to Hedging Agreements; (f) all direct atiiect guaranties in respect of any obligations{cment or otherwise) to purchase or
otherwise acquire, or otherwise to assure a credgainst loss in respect of, indebtedness or atidigs of others of the kinds referred to in
clause (a), (b), (c), (d) or (e) above; and (g)ralebtedness referred to in clause (a), (b)(@®)or (e) above secured by (or for which the
holder of such Indebtedness has an existing raginttingent or otherwise, to be secured by) any Ligon or in property (including accounts
and contracts rights) owned by such Person, evargthsuch Person has not assumed or become latileef payment of such Indebtedness;
provided, however, that if any Indebtedness of any type referrediove is supported by another type of Indebtedrdssred to above, such
Indebtedness shall not be considered more thanfontiee purposes of this definition.

"Indebtedness for Borrowed Monegneans the sum of all Indebtedness of the Borr@merits consolidated Subsidiaries of the type
referred to in paragraphs (a), (b) and (d) of thinition of Indebtedness plus all obligations loé Borrower and its consolidated Subsidiaries
under the Receivables Facility.

"Indemnified Party has the meaning specified in Section 10.05(a).

“Indentures” means the indentures, including supplements attd/ard resolutions establishing series of delretiheder, and not



agreements of the Borrower and IBP and their Sidrséd listed orSchedule 1.01(h)

"Index Debt' means senior, unsecured, long-term indebtededwfrowed money of the Borrower that is not gnsrad by any
other Person or subject to any other credit enhaeoé
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"Insolvency Proceedingmeans (a) any case, action or proceeding befoyeaurt or other Governmental Authority relatiing t
bankruptcy, reorganization, insolvency, liquidatioeceivership, dissolution, winding-up or reliéfdebtors or (b) any general assignment for
the benefit of creditors, composition, marshalloigssets for creditors or other similar arrangemerespect of the creditors of any Person
generally or any substantial portion of the craditof such Person; in each case undertaken underdUstates Federal or State law or foreign
law.

"Interest Payment Datemeans (a) with respect to any Eurodollar LoaBiorLoan, the last day of each Interest Periodiapple to
such Eurodollar Loan or Bid Loan and (i) with resip® any Interest Period of six months durationgioy Eurodollar Loan, the date which
falls three months after the beginning of suchrigePeriod, and (ii) with respect to any Bid Losmch intervening date prior to the maturity
thereof as may be agreed between the Borrowertendpplicable Lender and (b) with respect to anfeiRace Rate Loan, the last day of ¢
calendar quarter.

"Interest Period' means,

(a) with respect to any Eurodollar Lotre period commencing on the Business Day sucbddllar Loan is disbursed or on the date
on which a Reference Rate Loan is converted irfaradollar Loan and ending on the date 14 daysier two, three or six months thereatf
in its Notice of Borrowing or Notice of Conversi@untinuation; and

(b) with respect to any Bid Loan, thexipd specified by the Borrower in the relevant Qetitive Bid Request;
provided however, that:

I. in the case of the continuation of a Eurodollaah pursuant to Section 2.11(b), the Interest Bexpplicable
after the continuation of such Loan shall comment¢he last day of the preceding Interest Period;

II. if any Interest Period applicable to a Eurodollaan would otherwise end on a day which is nBuainess Day,
that Interest Period shall be extended to the siesteeding Business Day unless the result of sutelngon
would be to carry such Interest Period into anotagendar month in which event such Interest Pesiadl end
on the immediately preceding Business Day;

Ill. any Interest Period applicable to a Eurodollaan that begins on the last Business Day of andalemonth (or
on a day for which there is no numerically correxfing day in the calendar month at the end of $nighest
Period) shall end on the last Business Day of &hentlar month at the end of such Interest Period; a

IV. no Interest Period for any Loan shall extenddreythe Maturity Date.

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

"Issuing Bank means, at any time, JPMorgan Chase Bank andatheh person that is listed on Schedule 2.12 drshall have
become an Issuing Bank hereunder as provided iticBe2:12(j) (other than any person that shall hee@sed to be an Issuing Bank as
provided in Section 2.12(j)), each in its capaeityan issuer of Letters of Credit hereunder.
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"Issuing Bank Agreemetishall have the meaning assigned to such terneaic@ 2.12(j).
"Issuing Bank Feesshall have the meaning assigned to such terneatic 3.01(c).

"L/C Commitment means, as to each Issuing Bank, the commitmestict Issuing Bank to issue Letters of Credit pamsto
Section 2.12. The initial amount of each IssuingiBaL/C Commitment is specified on Schedule 2.4&dhe Issuing Bank Agreement
pursuant to which it shall have become an IssuiagkB

"L/C Disbursemer" means a payment or disbursement made by an ts8aink pursuant to a Letter of Cre(



"L/C Exposuré means at any time the sum of (a) the aggregateawm amount of all outstanding Letters of Cret&wch timeplus
(b) the aggregate principal amount of all L/C Digmments that have not yet been reimbursed attsnehThe L/C Exposure of any Lender
at any time means its Percentage Share of the gapgre/C Exposure at such time.

"L/C Participation Feé' shall have the meaning assigned to such terneatic& 3.01(c).

"Lender" has the meaning specified in the preamble aniddies each Lender listed on the signature pageohand each Person
which becomes a Lender pursuant to Section 10.08.

"Lender Affiliate" means, (a) with respect to any Lender, (i) anrliate of such Lender or (ii) any entity (whethec@poration,
partnership, trust or otherwise) that is engagadaking, purchasing, holding or otherwise investimgank loans and similar extensions of
credit in the ordinary course of its business anadministered or managed by a Lender or an Atifiled such Lender and (b) with respect to
any Lender that is a fund which invests in bank$oand similar extensions of credit, any other fthat invests in bank loans and similar
extensions of credit and is managed by the samesiment advisor as such Lender or by an Affilidtsuzh investment advisor.

"Lending Office' means, with respect to any Lender or an IssuiagkBthe office or offices of such Lender or IsguBank as
specified in such Lender's or Issuing Bank's Adstiative Questionnaire delivered to the AdministaiAgent.

"Letter of Credit' means any letter of credit issued pursuant tgi@e@.12.

"Level | Statu$ exists at any date if, at such date (a) the Relting for the Index Debt is BBB+ (or the equivdjesr higher by S&P
and Baal (or the equivalent) or higher by Moodyg@ ¢b) the Debt Rating for the Short-Term Index Dslrated A2 or higher by Moody's
and P2 or higher by S&P.
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“Level Il Statu$ exists at any date if, at such date (a) the BRatiing for the Index Debt is BBB (or the equiva)dmy S&P and Baa2
(or the equivalent) by Moody's and (b) the DebtifRafor the Short-Term Index Debt is rated A2 aghiér by Moody's and P2 or higher by
S&P.

"Level Il Status' exists at any date if, at such date (a) the [Relting for the Index Debt is BBB- (or the equivd)doy S&P and
Baag3 (or the equivalent) by Moody's or (b) (i) iebt Rating for the Short-Term Index Debt is rdtagler than A2 by Moody's or lower than
P2 by S&P and (ii) neither Level IV Status nor LEVeStatus exists.

"Level IV Status$ exists at any date if, at such date the Debtrigdtir the Index Debt is BB+ (or the equivalent)®§P and Bal (or
the equivalent) by Moody's.

"Level V Status exists at any date if, at such date the DebtrRdtir the Index Debt is BB (or the equivalentjawer by S&P or Ba
(or the equivalent) or lower by Moody's.

"Leverage Ratid means, at any date of determination, the rati@pfndebtedness for Borrowed Money at such datb)t
Consolidated EBITDA for the period of four conséeeffiscal quarters for which financial statememés’e most recently been delivered ur
Section 6.09(a) or (b).

"LIBOR" means, with respect to any Eurodollar Loan or@mBBid Loan for any Interest Period, the rate appgeon Page 3750 of
the Telerate Service (or on any successor or sutespage of such Service, or any successor tolstisute for such Service, providing rate
guotations comparable to those currently provideguch page of such Service, as determined by dmeiristrative Agent from time to time
for purposes of providing quotations of interesésaapplicable to dollar deposits in the Londoerindnk market) at approximately 11:00 a
London time, two Business Days prior to the comneement of such Interest Period, as the rate foaddiposits with a maturity comparable
to such Interest Period. In the event that suahisabot available at such time for any reasom the "LIBOR" with respect to such
Eurodollar Loan or LIBOR Bid Loan for such Inter@sriod shall be the rate at which dollar depaxit5,000,000 and for a maturity
comparable to such Interest Period are offeredbyptincipal London office of the Administrative @t in immediately available funds in
London interbank market at approximately 11:00 alrandon time, two Business Days prior to the comeeenent of such Interest Period.

"LIBOR Bid Loanr' means any Bid Loan that bears interest at adetiermined with reference to LIBOR.
"LIBOR Bid Margin" has the meaning specified in Section 2.04(bR)i)(

“Lien" means any lien, charge, security interest or grrance or any other type of preferential arrangeriecluding liens or
retained security titles of conditional vendors &agitalized leases but excluding any right o-off).



"Loan" means an extension of credit by a Lender pursimAtticle Il and may be a Committed Loan or a Bmhn.

"Loan Document$ means this Agreement, the Letters of Credit,Glbarantee Agreement, any promissory notes delivanesliant tc
this Agreement, the Notices of Borrowing, the Nesiof Conversion/Continuation and the Competitiiet Bequests.
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"Majority Lenders' means at any time (i) Lenders holding more thd¥ ®f the Commitments or (ii) after the Commitmestgire ol
terminate or the Loans become due and payable guuirsw Article VIII or for purposes of declaringethoans to be due and payable pursuant
to Article VIII, Lenders holding more than 50% dietoutstanding Loans, including outstanding Bidrsoéor, if no Loans are outstanding,
more than 50% of the outstanding L/C Exposures).

"Margin StocK' shall have the meaning given such term under Ré&go U.

"Material Adverse Effe¢tmeans (a) an adverse change in, or an adversg efion, the financial condition, business, protgper
properties of the Borrower or the Borrower andSitdbsidiaries taken as a whole; (b) any materiagéesdvchange in the rights or remedies of
the Lenders under the Loan Documents or the alafithe Borrower to perform its obligations unday af the Loan Documents; or (c) any
material adverse change in the legality, validitgoforceability of any Loan Document.

"Maturity Date" means September 24, 2006.
"Merger" means the merger of IBP with and into Merger @@ccordance with the Merger Agreement.

"Merger Agreemeritmeans the Agreement and Plan of Merger dated dsnwmary 1, 2001, among IBP, the Borrower and Merg
Co., as modified by the Stipulation and Order ddigae 27, 2001, with no changes therefrom advereetLenders.

"Merger Co." means Lasso Acquisition Corporation, a Delawamparation and a wholly-owned Subsidiary of the iBaer.
"Moody's" means Moody's Investors Service, Inc. or any esgor to the rating agency business thereof.

"Multiemployer Plar' means, with respect to any Person, at any timieudtiemployer plan” within the meaning of Sectidd01(a)
(3) of ERISA and to which such Person or any menalhés Controlled Group is making, or is obligatednake contributions or has made
been obligated to make, contributions.

"Net Worth" means, with respect to any Person, at any datdetefmination, shareholders' equity as determimedcordance with
GAAP.

"Notice of Borrowingd' has the meaning specified in Section 2.02(a).
"Notice of Conversion/Continuatidrhas the meaning specified in Section 2.11(b).

"Obligations" means all Loans, each payment required to be rgdee Borrower under this Agreement in respecrof Letter of
Credit (including payments in respect of reimbureeta of disbursements, interest thereon and oldigato provide cash collateral), other
Indebtedness, advances, debts, liabilities, olitigat covenants and duties owing by the Borrowamtp Lender, the Administrative Agent,
any Affiliate of any of the foregoing or any Indeified Party, of any kind or nature, present or fatuwhether or not evidenced by any note,
guaranty or other instrument, arising under thise®gnent or under any other Loan Document, whetheotfor the payment of money,
whether arising by reason of an extension of créahin, guaranty, indemnification, or in any oth@nner, whether direct or indirect
(including those acquired by assignment), absauteontingent, due or to become due, now existinigeoeafter arising and however
acquired. The term Obligations" includes all interest, charges, expenses, faasnays' fees and disbursements (including trexated cost
of in-house counsel) and any other sum chargealiteetBorrower under this Agreement or any othearLbocument.
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"OSHA" has the meaning specified in the definition of/lEonmental Laws.
"Other Taxe$ has the meaning specified in Section 3.05(b).

"Participant” has the meaning specified in Section 10.0¢



"PBGC" means the Pension Benefit Guaranty Corporaticangrentity succeeding to any or all of its funeainder ERISA.

"Percentage Sharemeans, as to any Lender, at any time, such L&ngdercentage share of the Aggregate Commitmentsetdorth
opposite such Lender's nameSohedule 1.01(a)nder the headingPercentage Shareor set forth in any Assignment and Acceptance
delivered pursuant to Section 10.08, as such ptxgemrmay be modified from time to time in connattigth any assignment of the
Commitment of such Lender in accordance with tinegehereof.

"Permitted Dispositiofi means, any disposition (except as otherwise grchunder Section 7.07) made by the Borrower gradrits
Subsidiaries of any of its assets if the net incéonehe most recently completed four fiscal quapteriod for which financial statements have
been delivered pursuant to Section 6.09(a) or €bvdd from the assets subject to such dispositigather with the net income for such
period derived from all other assets sold or otlieewlisposed of during or after such period doeéereeed 10% of Consolidated Net Income
(calculated as if the Merger had occurred as ottffiective Date) for such period.

"Permitted Investmentsmeans:

(a) securities issued or fully guaradter insured by the United States Government piagency thereof and backed by the full faith
and credit of the United States of America havirgjurities of not more than one year from the dagcquisition;

(b) certificates of deposit, time deipgyEurodollar time deposits, overnight bank déggosepurchase agreements, reverse repurchase
agreements or bankers' acceptances, having inceaeta tenor of not more than one year issuedyy@mer, or by any United States
commercial bank or any branch or agency of a noitedrStates bank licensed to conduct businessittiited States of America having a
combined capital and surplus of not less than $BI0N00 whose short term securities are ratechat &1 by S&P and P-1 by Moody's;

(c) commercial paper of an issuer rateldéast A-1 by S&P or P-1 by Moody's and in aittese having a tenor of not more than 270
days; and

(d) money-market funds invested in shem securities rated at least as provided insgab) above.
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"Permitted Lien Baskétmeans 10% of Total Capitalization.
"Permitted Lien$ has the meaning specified in Section 7.01.

"Person" means an individual, partnership, corporatiorsibess trust, joint stock company, trust, unincoafed association, joint
venture or Governmental Authority.

"Plan" means, with respect to the Borrower or any menalbés Controlled Group, at any time, an emplopeasion benefit plan as
defined in Section 3(2) of ERISA (including a Meltployer Plan) that is covered by Title IV of ERISAsubject to the minimum funding
standards under Section 412 of the Code and istamaéal for the employees of such Person or any reeoflits Controlled Group.

"Priority Debt" means (a) any Indebtedness secured by a Lieludiimg in connection with capital leases or otheafcing leases)
encumbering any asset of the Borrower or any dbitissidiaries, (b) any Indebtedness of any Subgidithe Borrower (other than
Indebtedness of IBP under the Guarantee Agreenmetgbtedness of IBP owed to the Borrower and Iretiiss (in an amount not to exceed
the amount of the guarantee of the Obligations uttteGuarantee Agreement) of IBP), (c) any red#espurchase transaction involving
receivables of the Borrower or any of its Subsidgor any other securitization of assets of thed®wer or any of its Subsidiaries and (d) any
sale-leaseback transaction involving assets oBtireower or any of its Subsidiaries.

"Receivables Bridge Facilitymeans the senior unsecured bridge credit faalitthe Borrower in an aggregate principal amount o
$350,000,000, established under the credit agretedaded as of August 3, 2001, among the Borrovher)eénders party thereto and JPMor
Chase Bank, as administrative agent.

"Receivables Facility means an accounts receivable securitization ksl by the Borrower in an aggregate principabant of ug
to $750,000,000.

"Reference Ratemeans the higher of (a) the Federal Funds Raie /2% and (b) the rate of interest (tHerime Rate") publicly
announced from time to time by the Administrativgeit, as its prime rate in effect at its principfice in New York City. Any change in ti
Prime Rate shall take effect at the opening ofriess on the day specified in the public announcéofesuch change.

"Reference Rate Lo¢' means any Committed Loan that bears interestatieadetermined with reference to the Referende.|



"Register" has the meaning specified in Section 10.08(c).
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"Regulation U' means Regulation U of the Board of Governorshefffederal Reserve System of the United Statesnafrida as fror
time to time in effect and all official rulings amterpretations thereunder or thereof.

" Reportable Everitmeans any of the events set forth in Section #8)4& ERISA or the regulations thereunder.
"Replacement Lendéihas the meaning specified in Section 3.13(b).

"Requirement of Lawwmeans, with respect to any Person, the chargébgiriaws or other organizational or governing doeuats of
such Person, and any law, rule or regulation (diolgt Environmental Laws and ERISA) or order, de@eether determination of an
arbitrator or a court or other Governmental Auttyoaipplicable to or binding upon such Person or@is property or to which such Person
or any of its property is subject.

"Responsible Officérmeans, with respect to any Person, the Chief ikez Officer, the President, the Chief Financidfic2r, the
Treasurer, the Assistant Treasurer or the Secrefasych Person.

"Restricted Paymeritmeans any dividend (other than dividends payablely in Stock of the Borrower and dividends paydany
wholly-owned Subsidiary of the Borrower to the Bower or any other wholly-owned Subsidiary of theBaer) or any other distribution
with respect to any Stock of the Borrower or anyt®Subsidiaries, whether now or hereafter outlitay) or any payment on account of the
purchase, acquisition, redemption or other retirgndirectly or indirectly, of any shares of sudack (other than the purchase of Stock in
ordinary course in connection with employee bergéihs of the Borrower or its Subsidiaries, inchglemployee stock purchase plans and
stock option plans).

"Short-Term Index Delitmeans senior, unsecured shierm Indebtedness for borrowed money of the Borrahat is not guarante:
by any other Person or subject to any other ceediBncement.

"S&P" means Standard & Poor's Ratings Group or anyessct to the rating agency business thereof.

"Solvent' means, with respect to any Person, that thevédire of the assets of such Person (both at faiatian and at present fair
saleable value) is, on the date of determinatiozatgr than the total amount of liabilities (indhgl contingent and unliquidated liabilities) of
such Person as of such date and that, as of stehsteh Person is able to pay all liabilities wéts Person as such liabilities mature and such
Person does not have unreasonably small capitalwhitch to carry on its business. In computingah®unt of contingent or unliquidated
liabilities at any time, such liabilities will beemputed at the amount which, in light of all thetfaand circumstances existing at such time,
represents the amount that can reasonably be edpecbecome an actual or matured liability.

"Stock' means all shares, options, interests, parti@pator other equivalents (regardless of how deséghaf or in a corporation or
other entity, whether voting or non-voting, of arigiss and includes, common stock, preferred stogkaorants or options for any of the
foregoing.

"Subsidiary’ means, with respect to any Person, any corporatiore than 50% of whose stock having by the te¢hmaseof ordinary
voting power to elect a majority of the directofsoch corporation is at the time owned by sucts®erdirectly or indirectly through one or
more Subsidiaries. At all times on and after thie dd the Acquisition, IBP and its Subsidiarieslwdnstitute Subsidiaries of the Borrower.
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"Taxes' has the meaning specified in Section 3.05(a).

"Tender Offet' means the Offer (as defined in the Merger Agreginef the Borrower and Merger Co. to acquire 50dPthe issued
and outstanding shares of IBP common stock.

"364-Day Credit Agreemefitmeans the 364-Day Credit Agreement dated as pteS®er 24, 2001, among the Borrower, the banks
from time to time party thereto, JPMorgan ChasekBan administrative agent, Merrill Lynch Capitar@oration, as syndication agent, and
SunTrust Bank, as documentation agent and Mizuharfial Group and Rabobank International, as casti@ntation agents.

"Total Capitalizatior" means, at any date, the sum of (a) the aggregateint of Indebtedness for Borrowed Money and (&)



Worth of the Borrower and its consolidated Subsid&a

"Transactions' means the execution, delivery and performancthbyBorrower of this Agreement and the other Loacunents, the
borrowing of Loans and the use of the proceed®tigthe issuance of Letters of Credit hereundher Acquisition, the Merger and the
assumption and refinancing of Indebtedness andttiez transactions contemplated by the Borrowéeteffected in connection therewith.

"Tyson Limited Partnershipmeans that certain Delaware limited partnershiifhe same name of which Mr. Don Tyson is the
Managing General Partner.

SECTION 1.0Zomputation of Time Perioddn this Agreement, in the computation of periofiime from a specified date to a later
specified date, the word "from" means "from anduding" and the words "to" and "until" each meattstut excluding".

SECTION 1.03ccounting Matters Except as otherwise expressly provided hereiteahs of an accounting or financial nature <
be construed in accordance with GAAP, as in efi@ech time to time; providethat, if the Borrower notifies the Administrativegént that thi
Borrower requests an amendment to any provisioadi@o eliminate the effect of any change occurdftgr the date hereof in GAAP or in
the application thereof on the operation of suavision (or if the Administrative Agent notifiesetBorrower that the Majority Lenders
request an amendment to any provision hereof fon purpose), regardless of whether any such nigtigeven before or after such change in
GAAP or in the application thereof, then such psoi shall be interpreted on the basis of GAAMaaffiect and applied immediately before
such change shall have become effective until satice shall have been withdrawn or such provisiorended in accordance herewith. IBP
and its Subsidiaries will be deemed to be constdii&ubsidiaries of the Borrower at all times od afier the date of the Acquisition.

SECTION 1.04Certain Terms The words "herein," "hereof" and "hereunder” attter words of similar import refer to this
Agreement as a whole, including the Exhibits anldeSicles hereto, as the same may from time to terentended, supplemented, amended
and restated or otherwise modified and not to amtiqular Article, Section, paragraph or clausghis Agreement. The word "includes" and
"including" when used herein is not intended tekelusive and means “includes, without limitatiamd "including, without limitation."
References herein to an Article, Section, paragoagtiause shall refer to the appropriate Arti@lection, paragraph or clause in this
Agreement.
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ARTICLE I
Amounts and Terms of the Loans

SECTION 2.01Amounts and Terms of CommitmenEach Lender severally agrees, on the terms drjdcduo the conditions
hereinafter set forth, to make Committed Loandh®Borrower (each such Loan, €8mmitted Loari) from time to time on any Business
Day during the period from the Effective Date te Maturity Date, in an aggregate principal amourstrgy time outstanding that will not
result in the sum of (a) the aggregate principadvamh of all outstanding Bid Loans made by all Lesgeus(b) the Aggregate Committed
Credit Exposure exceeding the Aggregate Commitm&tithin the limits of each Lender's Commitmeng Borrower may on and prior to
the Maturity Date borrow under this Section 2.0epay pursuant to Section 2.07 and reborrow putsoahis Section 2.01.

SECTION 2.0Rrocedure for Committed Borrowinga) Each Committed Borrowing shall be made upenitrevocable notice of tl
Borrower, received by the Administrative Agent fager than 12:00 noon (New York City time) (i) terBusiness Days prior to the date of
proposed Borrowing, in the case of Eurodollar Loamsl (i) one Business Day prior to the date efphoposed Borrowing, in the case of
Reference Rate Loangtovided, however, that in case of a Committed Borrowing of RefeeRate Loans after the cancellation of a Bid
Borrowing pursuant to Section 2.04(c)(i), the Barewo may give such notice to the Administrative Ageat later than 11:00 a.m. (New York
City time) on the date of such Committed Borrowikgch such notice of a Committed Borrowing (ddtice of Borrowingd') shall be in
writing (including by facsimile confirmed immedi&geby telephone), in substantially the form of Exihi2.02 specifying:

v. theguested borrowing date, which shall be a Busibess

vi. the aggregate amount of the Borrowing, WHi&) shall not exceed the
unused portion of the Aggregate Commitments andsf])l be a minimum amount
of $5,000,000 or an integral multiple of $1,000,00@xcess thereof;

vii.  whether the Borrowing is to be comprisddzarodollar Loans or Reference
Rate Loans; and

viii.  if the Borrowing is to be comprised of Ewlollar Loans, the duration of tl



initial Interest Period applicable to such Loarfishé Notice of Borrowing shall fail
to specify the duration of the initial Interest Bdrfor any Borrowing comprised of
Eurodollar Loans, such Interest Period shall beehmonths.

(b) Upon receipt of a Notice of Borrogj the Administrative Agent shall promptly notégach Lender thereof and of the amount of
such Lender's Percentage Share of such Borrowing.

(c) Each Lender shall make the amoéiitsdPercentage Share of the Committed Borrowwgjlable to the Administrative Agent for
the account of the Borrower at the AdministrativgeAt's Payment Office by 12:00 noon (New York Giitye) on the borrowing date
requested by the Borrower in funds immediately labé to the Administrative Agent. Unless any apgllile condition specified in Article V
has not been satisfied, the Administrative Agenlmvake the funds so received from the Lenders pitbmavailable to the Borrower by
crediting the account of the Borrower on the boakihe Administrative Agent (or such other accoasishall have been specified by the
Borrower) with the aggregate amount made availabthe Administrative Agent by the Lenders andke funds as received by the
Administrative Agent.
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(d) After giving effect to any Committ®orrowing, there shall not be more than twelféedént Interest Periods in effect in respec
all Committed Loans together.

(e) If the applicable Issuing Bank $inat have received from the Borrower the paymenquired to be made by Section 2.12(e) in
respect of any L/C Disbursement within the timec#jed in such Section, such Issuing Bank will ppity notify the Administrative Agent ¢
the amount of such L/C Disbursement and the Adnmatise Agent will promptly notify each Lender aich amount and its Percentage Share
thereof. The Borrower shall be deemed to have gdea Reference Rate Borrowing in the amount df $4C Disbursement and each
Lender shall make a Loan by wire transfer of imratzly available funds to the Administrative Agent tater than 2:00 p.m., New York City
time, on such date (or, if such Lender shall haoeived such notice later than 12:00 (noon), NewkGity time, on any day, not later than
11:00 a.m., New York City time, on the immediatfdifowing Business Day), in an amount equal to suehder's Percentage Share of such
requested Borrowing (it being understood that sambunt shall be deemed to have reduced the L/Cdtxpp and the Administrative Agent
will promptly pay to such Issuing Bank amounts eceived by it from the Lenders. The Administrathgent will promptly pay to such
Issuing Bank any amounts received by it from ther®w@er pursuant to Section 2.12(e) prior to theetitmat any Lender makes any payment
pursuant to this paragraph (e); any such amoun&ived by the Administrative Agent thereafter ol promptly remitted by the
Administrative Agent to the Lenders that shall henexde such payments and to such Issuing Bankeasnterests may appear. If any Len
shall not have made its Percentage Share of su&iblsbursement available to the Administrative Atgesprovided above, such Lender and
the Borrower severally agree to pay interest omsmount, for each day from and including the datsh amount is required to be paid in
accordance with this paragraph to but excludingitite such amount is paid, to the Administrativerigor the account of such Issuing Bi
at (i) in the case of the Borrower, a rate per ameqgual to the interest rate applicable to ReferdRate Loans pursuant to Section 2.06(a)
(i) in the case of such Lender, for the first saely, the Federal Funds Rate, and for each dagafier, the Reference Rate. In the event that
any Loan is made under this paragraph (e) at awih@ any condition under Section 5.02 is not atissuch Loan shall be immediately ¢
and payable.

SECTION 2.03Bid Borrowings. In addition to Committed Borrowings pursuant gxfon 2.01, each Lender severally agrees that the
Borrower may, as set forth in Section 2.04, frometito time on any Business Day during the periothfthe Effective Date to the Maturity
Date, request the Lenders to submit offers to ngi#ld oans to the Borroweprovided, however, that the Lenders may, but shall have no
obligation to, submit such offers and the Borrowety, but shall have no obligation to, accept archaffers; angrovided, further, that at
no time shall the sum of (a) the aggregate prin@p@ount of all outstanding Bid Loans made by ahterplus(b) the Aggregate
Committed Credit Exposure exceed the Aggregate Gtments.

SECTION 2.0&rocedure for Bid Borrowings(a) The Borrower may request a Bid Borrowing heder by delivering to the
Administrative Agent and each Lender by facsimib¢ later than 12:00 noon (New York City time) {iy¢ée Business Days prior to the dat
the proposed Borrowing, in the case of LIBOR Bidahs; and (ii) one Business Day prior to the datinefproposed Borrowing, in the cast
Absolute Rate Bid Loans, a solicitation for Bid Insga "Competitive Bid Requet in substantially the form of Exhibit 2.04(apexifying:
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I. the requested borrowing date, which shall be sifgss Day;
Il. the aggregate amount of the Borrowing, which ghald minimum amount of $5,000,000 or an integrdtipia



M.
V.

of $1,000,000 in excess thereof;

whether the Bid Loans requested are LIBOR Bahhs or Absolute Rate Bid Loans;

the duration of the Interest Period applicaldlestich Bid Loans, which shall be not less than diags and not
more than 183 days and which shall not extend ketytom Maturity Date; and

V. any other terms to be applicable to such Bid lsoan

(f) (i) Each Lender may, in responsa tompetitive Bid Request, in its discretion,\ieably submit to the Borrower a Competitive
Bid containing an offer or offers to make one orenBid Loans. Each Competitive Bid must be submiittethe Borrower by facsimile befc
10:00 a.m. (New York City time) (i) two BusinessyBarior to the proposed date of Borrowing, in ¢thse of a request for LIBOR Bid Loans
and (ii) on the proposed date of Borrowing, in thee of a request for Absolute Rate Bid Loans.

Each Competitive Bid shall be in substantiathe tform of Exhibit 2.04(b), specifying:

A. the minimum amount of each Bid Loan for which B@ompetitive Bid is being made, which shall be
$5,000,000 or an integral multiple of $1,000,00@xcess thereof, and the maximum amount thereof,
which may not exceed the principal amount of Biduhe for which Competitive Bids were requested
which may exceed such Lender's Commitment);

B. the rate or rates of interest per annum offere@&mh Bid Loan, which, in the case of a LIBOR Bihh
shall be expressed as a percentage (rounded te#nest 1/100%) to be added to or subtracted fnem t
applicable LIBOR (the LIBOR Bid Margin");
the applicable Interest Period for each Bid Lo#ared by it; and
the identity and the applicable Lending Officettod quoting Lender.

Competmve Bid shall be disregarded if it:

is not substantially in conformity with Exhibit@4(b) or does not specify all of the informati@yuired
by clause (ii) above;

contains qualifying, conditional or similar larage;

proposes terms other than or in addition to tlsesdorth in the applicable Competitive Bid Redues
arrives after the time set forth in clause (ipadb.

OOw ><Uo
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(d) Not later than 11:00 a.m. (New Y@iky time) (i) two Business Days prior to the pospd date of Borrowing, in the case of
LIBOR Bid Loans and (ii) on the date of such Bidr&aving, in the case of Absolute Rate Loans, the®mer shall either

cancel such Borrowing by giving the AdministragiAgent and the Lenders notice thereof (whichagothay be
given by telephone, confirmed by facsimile); or

accept one or more of the offers made by angdes or Lenders pursuant to paragraph (b) aboves gole
discretion, by giving notice (which notice may hbeem by telephone, confirmed by facsimile) (A) tech
Lender or Lenders of the amount of each Bid Loani¢lvamount shall be equal to or greater than timénmam
amount, and equal to or less than the maximum atnoatified to the Borrower by such Lender for sigid
Loan pursuant to paragraph (b) above) to be madmbly such Lender as part of such Bid Borrowingd,rafect
any remaining offers made by the Lenders and goteea to that effect, and (B) to the Administratifkgent of
the date of such Borrowing and the aggregate antbentof (which may not exceed the applicable armsen
forth in the related Competitive Bid Requesgtipvided, however, that acceptance by the Borrower of offers
may only be made on the basis of ascending LIBORMBrgins or Absolute Rates within each Interestdee
and,provided, further, that if offers are made by two or more Lenderthwhe same LIBOR Bid Margins or
Absolute Rates for a greater aggregate principalsithan the amount for which such offers are pteckfor
the related Interest Rate Period, the principalamof Bid Loans accepted shall be allocated byBibeower
among such Lenders as nearly as possible (in negtipt less than $1,000,000) in proportion toapgregate
principal amount of such offers;

provided, however, that in the event the Borrower does not, befbectime stated above, either cancel the proposg@&irowing pursuant
to clause (i) above or accept one or more of ther®pursuant to clause (ii) above, such Bid Bomovshall be deemed cancelled and
providedfurther, that in the event the Borrower accepts one orernbthe offers pursuant to clause (ii) above lmgsdnot expressly reject or
accept the remaining offers, such remaining of$éil be deemed rejected.

(e) (i) If the Borrower accepts onexwre of the offers to make Bid Loans made by anydiee or Lenders pursuant to paragraph (i
above, each such Lender shall, subject to thefaetiisn of the conditions precedent specified iotlea 5.02, before 12:00 noon (New York
City time) on the date of the Bid Borrowing, makedable to the Borrower at such Lender's Lendirific® such Lender's portion of such [
Borrowing in same day funds.

Promptly after accepting a Bid Loan offer on tegte of each Bid Borrowing, the Borrower shallifyate
Administrative Agent of (1) the aggregate amounBinf Loans made in connection with such Bid Bornogyi
(which amount may not exceed the amount requestesiignt to Section 2.04(a)(ii)), (2) each date dictvany
Bid Loan shall mature, (3) the principal amounBad Loans which shall mature on each such dateh@



highest and the lowest Competitive Bid submittedh®yLenders in connection with each Competitive Bi
Request, and (5) the highest and the lowest CotiygeBid accepted by the Borrower.

() Upon being notified by the Borrowafrthe amount of, and the applicable Interestdeeior, any LIBOR Bid Loan, the
Administrative Agent shall determine LIBOR (as pr®d in the definition of LIBOR) and give prompttite to the Borrower and the relev
Lender or Lenders thereof.
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SECTION 2.0%vidence of Indebtednes&) Each Lender and each Issuing Bank, with gpeamounts payable to it hereunder,
and the Administrative Agent, with respect to atlaints payable hereunder, shall maintain on itk&aoaccordance with its usual practice,
loan accounts, setting forth each Committed Load, &) in the case of each Lender having madedaLBan, each such Bid Loan and (ii) in
the case of an Issuing Bank, each Letter of Crédwitapplicable interest rate and the amounts Gflhisbursements, principal, interest and
other sums paid and payable by the Borrower frome tio time hereunder with respect theretoyvided, however, that the failure by any
Lender or Issuing Bank to record any such amouritsaoooks shall not affect the obligations of B@rower with respect thereto. In the case
of any dispute, action or proceeding relating tp amount payable hereunder, the entries in eadhatmount shall be conclusive evidence of
such amount absent manifest error.

(b) Notwithstanding the foregoing, ifyal_ ender shall so request for purposes of Sedtib@8(g), the obligation to repay the
Committed Loans shall also be evidenced by a prsonysnote in the form of Exhibit 2.05(b).

(c) The obligation to repay any Bid baghall also, if so requested by the Lender makirgh Bid Loan, be evidenced by a promissory
note in the form of Exhibit 2.05(c).

SECTION 2.06fermination and Reduction of the Commitmerfty Unless previously terminated, the Commitmenis the L/C
Commitments shall terminate on the Maturity Date.

(b) The Borrower may, at any time arahf time to time, upon not less than three Busifesss' prior notice to the Administrative
Agent, terminate the Aggregate Commitments or paently reduce the Aggregate Commitments by an aggeeamount of $5,000,000 or
integral multiple of $1,000,000 in excess therg@ofvided, however, that no such termination or reduction shall berpged if, after giving
effect thereto and to any prepayment of Loans noadthe effective date thereof, the sum of the Aggre Committed Credit Exposure plus
the aggregate principal amount of outstanding Ridrs would exceed the Aggregate Commitments theffeat andprovided, further, that
once reduced in accordance with this Section 2l@6Aggregate Commitments may not be increased.rédyction of the Aggregate
Commitments shall be applied to each Lender's Camemit in accordance with such Lender's PercenthgeeS

63

SECTION 2.0ptional Prepayments(a) Subject to Section 3.10, the Borrower mayrupatice to the Administrative Agent, stat
the proposed date and aggregate principal amouhegirepayment, received by the Administrative mgeot later than 12:00 noon (New
York City time) (i) not less than three Businesg/®arior to the proposed date of prepayment, irctiee of a prepayment of Eurodollar Lc
and (ii) not less than one Business Day prior éoptoposed date of prepayment, in the case offmpneent of Reference Rate Loans, prepay
ratably among the Lenders, the outstanding prin@peunt of any Committed Loans in whole or in ptgether (other than in the case of a
prepayment of a Reference Rate Loan prior to thieeaf the Maturity Date and the date of termioatof the Commitments hereunder) with
accrued interest to the date of such prepaymetti@principal amount prepaid. Each such partigbayenent shall be in an aggregate
principal amount of not less than $5,000,000 oinéegral multiple of $1,000,000 in excess therg@ofivided, however, that if the aggregate
amount of Eurodollar Loans comprised in the sameddng shall be reduced as a result of any optiprepayment to an amount less than
$5,000,000, the Eurodollar Loans comprised in ®mhowing shall automatically convert into RefereriRate Loans at the end of the then
current Interest Period. If any notice of prepayhisigiven, the principal amount stated thereigetber (other than in the case of a
prepayment of a Reference Rate Loan prior to thieeaf the Maturity Date and the date of termioatof the Commitments hereunder) with
accrued interest to the date of prepayment, skeallue and payable on the date specified in sudbenot

(b) The Borrower may not voluntarilyepay any Bid Loan prior to the maturity date théreo

SECTION 2.0&kepayment (a) The Committed LoansThe outstanding principal amount of all Committexhns shall be repaid on
the Maturity Date.

(b) The Bid Loans Each Bid Loan shall mature, and the principal ami@hereof shall be due and payable, on the Eagsbfithe
Interest Period applicable therepwpvided, however, that the outstanding principal amount of all Rwhns shall be repaid on the Maturity
Date.



SECTION 2.09nterest. (a) Subject to Section 2.10, each Committed Ls¥wail bear interest, at the option of the Borrogiewith
respect to Reference Rate Loans, at a rate permargual to the sum of the Reference Ruitisthe applicable margin set forth below or (ii)
with respect to Eurodollar Loans, at a rate peuamequal to the sum of LIBORusthe applicable margin set forth below:

Applicable Margin

Debt Rating Reference Rate Marg Eurodollar Margin
Level | Status 0.000% 0.625%
Level Il Status 0.000% 0.850%
Level Il Status 0.300% 1.300%
Level IV Status 0.400% 1.400%
Level V Status 0.750% 1.750%
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(b) For purposes of Section 2.09(3)if @ither Moody's or S&P shall not have in effacDebt Rating for Index Debt (other than by
reason of the circumstances referred to in theskastence of this paragraph), then such ratingcagemall be deemed to have established a
Debt Rating for Index Debt of Level V Status; {figither Moody's or S&P shall not have in effeddebt Rating for Short-Term Index Debt
(other than by reason of the circumstances reféor@uthe last sentence of this paragraph), thieh sating agency shall be deemed to have
established a Debt Rating for Short-Term Index éltevel Il Statusprovidedthat if Level IV Status or Level V Status shall stxithe
applicable margin shall be based on Level IV Statusevel V Status, as applicable; (iii) if the Dékatings for Index Debt established or
deemed to have been established by Moody's ands&&lPfall within different Levels, the applicabigargin shall be based on the lower of
the two Debt Ratings unless one of the two Debingatis of Level | Status, in which case the aggtlie margin shall be determined by
reference to Level | Status; and (iv) if the DebtiRgs established or deemed to have been estathlishMoody's and S&P shall be changed
(other than as a result of a change in the ratstesm of Moody's or S&P), such change shall bectffe as of the date on which it is first
publicly announced by S&P or Moody's. Any changéhim applicable margin due to a change in the egiplié Debt Rating shall be effective
on the effective date of such change in the DetinBand shall apply to all Committed Loans that autstanding at any time during the
period commencing on the effective date of suctmnghan the Debt Rating and ending on the date inmelgl preceding the effective date of
the next such change in the Debt Rating which te$ula change in the applicable margin. If thengasystem of Moody's or S&P shall
change, or if either such rating agency shall céabe in the business of rating corporate deligatibns, the Borrower and the Lenders shall
negotiate in good faith to amend this Section &edélevant definitions to reflect such changethgasystem or the unavailability of ratings
from such rating agency and, pending the effectigsrof any such amendment, the applicable margihlshdetermined by reference to the
Debt Rating most recently in effect prior to sutiage or cessation.

(c) Accrued and unpaid interest in eztf each Committed Loan shall be paid on eatdrdst Payment Date, on the earlier of the
Maturity Date and the date of termination of ther@aitments hereunder, on the date of any prepayoreigpayment (other than a
prepayment or repayment of Reference Rate LoanSpofmitted Loans.

(d) The Borrower shall pay to each Lemahich had made a Bid Loan interest on the unpaittipal amount of such Bid Loan from
the date when made until paid in full, on eachregePayment Date and on the earlier of the Mgtd#te and the date of termination of the
Commitments hereunder, at a rate per annum equaB®OR plus (or minus) the LIBOR Bid Margin, or tidsolute Rate, as the case may
be, as specified by such Lender in its CompetBicepursuant to Section 2.04(b)(ii).

SECTION 2.1M@efault Interest Notwithstanding the provisions of Section 2.0%ry principal of or interest on any Loan, any,fee
or any payment required to be made by the Borrammder this Agreement in respect of any Letter afdiir(including payments in respect of
reimbursements of disbursements, interest theradmhligations to provide cash collateral) or otherount payable by the Borrower
hereunder is not paid when due, whether at stasgdrity, upon acceleration or otherwise, such overamount shall bear interest, after as
well as before judgment, at a rate per annum &qu@l in the case of overdue principal of any Lpa% plus the rate otherwise applicable to
such Loan as provided in the preceding paragraptigsoSection or (ii) in the case of any other aimty 2% plus the rate applicable to
Reference Rate Loans as provided in paragraph) ¢d)f@ection 2.09.

SECTION 2.1Xontinuation and Conversion Elections for CommitBedrowings. (a) The Borrower may upon irrevocable written
notice to the Administrative Agent in accordancéwgaragraph (b) below:

I. elect to convert, on any Business Day, any Refedrate Loans (or any part thereof in an aggregyataint not
less than $5,000,000 or an integral multiple 00$0,000 in excess thereof) into Eurodollar Loans;
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Il. elect to convert, on any Business Day, any Eallad Loans (or any part thereof in an aggregatewrnot less
than $5,000,000 or an integral multiple of $1,000,th excess thereof) into Reference Rate Loans; or

Ill. elect to continue, on the expiration date oy &nterest Period, any Eurodollar Loans maturingoch Interest
Payment Date;

provided, however, that if on the expiration date of any Interesti®tthe aggregate amount of
outstanding Eurodollar Loans comprised in the s@m@mitted Borrowing shall have been
reduced as a result of the conversion of part tfécean amount less than $5,000,000, the
remaining Eurodollar Loans comprised in such Bomgmshall automatically convert into
Reference Rate Loans on such date and on andsafterdate the right of the Borrower to
continue such Loans as Eurodollar Loans shall teatei

(e) The Borrower shall deliver a notidfeconversion or continuation (eNotice of Conversion/Continuatidh in substantially the
form of Exhibit 2.11, to the Administrative Agendtiater than 12:00 noon (New York City time) (iyée Business Days prior to the propc
date of conversion or continuation, if the Comnditterans or any portion thereof are to be convertamor continued as Eurodollar Loans;
and (ii) one Business Day prior to the proposeé datonversion, if the Committed Loans or any iporthereof are to be converted into
Reference Rate Loans.

Each such Notice of Conversion/Continuation shalbip facsimile confirmed immediately by telephopedfying
therein:

I. the proposed date of conversion or continuation;

Il. the aggregate amount of Committed Loans to beveded or continued,;
lll. the nature of the proposed conversion or cardtion; and
IV. the duration of the requested Interest Period.

(f) If, upon the expiration of any Inést Period applicable to Eurodollar Loans, ther@wmer shall have failed to select a new Interest
Period to be applicable to such Eurodollar Loansf, an Event of Default shall then have occurred ae continuing, the Borrower shall be
deemed to have elected to convert such Eurododang into Reference Rate Loans effective as oétp@&ation date of such current Interest
Period.

(9) Upon receipt of a Notice of ConvengContinuation, the Administrative Agent shalbprptly notify each Lender thereof or, if no
timely notice is provided, the Administrative Agestitall promptly notify each Lender of the detafl@py automatic conversion. All
conversions and continuations shall be maerataamong the Lenders based on the respective outstapdincipal amounts of the Loans
with respect to which such notice was given heldagh Lender.

(h) After giving effect to any convessior continuation of any Committed Loans, therallsiot be more than twelve different Interest
Periods in effect in respect of all Committed Lotogether.
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SECTION 2.12.etters of Credit (a) General. The Borrower may request the issuance of a Left@redit for its own account, in a
form reasonably acceptable to the Administrativeitgand the applicable Issuing Bank, at any tintefeam time to time while the
Commitments remain in effect. This Section shatllm®construed to impose an obligation upon anyingsBank to issue any Letter of Credit
that is inconsistent with the terms and conditiohthis Agreement.

(b)Notice of Issuance; Certain Conditionk order to request the issuance of a LetterreflE, the Borrower shall hand deliver, fax,
telecopy or transmit via electronic means (in af@acceptable to the Issuing Bank) to an Issuing<Beaml the Administrative Agent
(reasonably in advance of the requested date wdig®) a notice requesting the issuance of a Leftt€redit and setting forth the date of
issuance, the date on which such Letter of Credit iexpire (which shall comply with paragraphi{ejow), the amount of such Letter of
Credit, the name and address of the beneficiamgtii@nd such other information as shall be necgdsgrepare such Letter of Credit. A
Letter of Credit shall be issued only if, and upgsuance of each Letter of Credit the Borrowerldimldeemed to represent and warrant that,
after giving effect to such issuance (i) the sunixpthe aggregate principal amount of all outstagdid Loans made by all Lendepkis (y)
the Aggregate Committed Credit Exposure shall Roeed the Aggregate Commitments and (i) the poribL/C Exposure attributable to
Letters of Credit of the Issuing Bank requesteidsae such Letter of Credit shall not exceed tli& COHmmitment of such Issuing Bank.

(c)Expiration Date. Each Letter of Credit shall expire at the clobbusiness on the earlier of (i) the date one wpéar the date of the
issuance of such Letter of Credit (or, in the aafsgny renewal or extension thereof, one year aiteh renewal or extension) and (ii) the date
that is five Business Days prior to the Maturityt®aunless such Letter of Credit expires by itsneon an earlier date. It is understood that a
Letter of Credit may provide for successive oneryeaewal periods that are subject to the appleedsuing Bank's consent.

(d)Participations. By the issuance of a Letter of Credit and withaxy further action on the part of the applicalskgulng Bank or th



Lenders, the applicable Issuing Bank hereby granémch Lender, and each such Lender hereby asduora the applicable Issuing Bank, a
participation in such Letter of Credit equal tolslender's Percentage Share of the aggregate amweaitdable to be drawn under such Letter
of Credit, effective upon the issuance of suchdretf Credit. In consideration and in furtherantéhe foregoing, each Lender hereby
irrevocably, absolutely and unconditionally agraepay to the Administrative Agent, for the accoahthe applicable Issuing Bank, such
Lender's Percentage Share of each L/C Disbursemaaé by each Issuing Bank and not reimbursed bRéhewer forthwith on the date
due as provided in Section 2.02(e). Each Lendem@gledges and agrees that its obligation to acquarécipations pursuant to this paragr
in respect of Letters of Credit is irrevocable,@bte and unconditional and shall not be affectgdy circumstance whatsoever, including
the occurrence and continuance of a Default onanEof Default or the termination of the RevolviGgedit Commitments, and that each
such payment shall be made without any offset,embant, withholding or reduction whatsoever.
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(eReimbursementlf an Issuing Bank shall make any L/C Disburseniemespect of a Letter of Credit, the Borrowealspay or
cause the Subsidiary for whose account such Lett€redit shall have been issued to pay to the Aistrative Agent an amount equal to
such L/C Disbursement not later than two hourg dlfte Borrower shall have received notice fromlgsiing Bank that payment of such draft
will be made, or, if the Borrower shall have reegihsuch notice later than 10:00 a.m., New York @Gitye, on any Business Day, not later
than 10:00 a.m., New York City time, on the immeelafollowing Business Dayprovidedthat the Borrower may, subject to the conditions
to borrowing set forth in Section 5.02, requestdécordance with Section 2.02 that such reimbursepigigation be financed with Reference
Rate Loans in an equivalent amount and, to thenestefinanced, the Borrower shall have compliethvis obligation under this paragraph
(e) to make such payment. The Borrower hereby acalkly and unconditionally guarantees the paymémnvand as due (and not merely the
collection) of all amounts due in respect of Lettef Credit issued for the accounts of Subsidiaries

(HObligations Absolute The Borrower's obligations to reimburse L/C Digmments as provided in paragraph (e) above shall b
absolute, unconditional and irrevocable, and dtmlberformed strictly in accordance with the teahthis Agreement, under any and all
circumstances whatsoever, and irrespective of:

I. any lack of validity or enforceability of any Lltet of Credit or any Loan Document, or any
term or provision therein;

II. any amendment or waiver of or any consent tcad@pe from all or any of the provisions
of any Letter of Credit or any Loan Document;

lll. the existence of any claim, setoff, defensetbrer right that the Borrower, any other party
guaranteeing, or otherwise obligated with, the Baar, any Subsidiary or other Affiliate
thereof or any other person may at any time haaiagthe beneficiary under any Letter
of Credit, any Issuing Bank, the Administrative Ager any Lender or any other person,
whether in connection with this Agreement, any ottman Document or any other related
or unrelated agreement or transaction;

IV. any draft or other document presented underttetef Credit proving to be forged,
fraudulent, invalid or insufficient in any resp@etany statement therein being untrue or
inaccurate in any respect;

V. payment by any Issuing Bank under a Letter ofd@regainst presentation of a draft or
other document that does not comply with the tesfraich Letter of Credit; and

VI. any other act, or omission to act, or delay of &ind of any Issuing Bank, the Lenders, the
Administrative Agent or any other person or anyeottivent or circumstance whatsoever,
whether or not similar to any of the foregoing,tthmaght, but for the provisions of this
Section, constitute a legal or equitable dischafgbe Borrower's obligations hereunder.

Without limiting the generality of tfieregoing, it is expressly understood and agreatlttie absolute and unconditional obligation of
the Borrower hereunder to reimburse L/C Disbursdmenil not be excused by the gross negligenceifubmisconduct of the Issuing
Banks. However, the foregoing shall not be constitoeexcuse any Issuing Bank from liability to Berrower to the extent of any direct
damages (as opposed to consequential damagess ataiegspect of which are hereby waived by the &weer to the extent permitted by
applicable law) suffered by the Borrower that aaased by such Issuing Bank's failure to exercise when determining whether drafts and
other documents presented under a Letter of Ceediply with the terms thereof. The parties herequressly agree that, in the absence of
gross negligence or wilful misconduct on the p&drmlssuing Bank (as finally determined by a cafitompetent jurisdiction), such Issuing
Bank shall be deemed to have exercised care insathdetermination. In furtherance of the forega@nd without limiting the generality
thereof, the parties agree that, with respect tuoh@nts presented which appear on their face o sigbstantial compliance with the terms of
a Letter of Credit, the applicable Issuing Bank miayts sole discretion, either accept and makgmmnt upon such documents without
responsibility for further investigation, regardiesf any notice or information to the contraryyeiuse to accept and make payment upon
documents if such documents are not in strict ca@anpé with the terms of such Letter of Credit. Plagties hereto expressly agree that (i) an
Issuing Bank's exclusive reliance on the documprgsented to it under such Letter of Credit asioand all matters set forth therein,
including reliance on the amount of any draft pnted under a Letter of Credit, whether or not tmant due to the beneficiary thereunder
equals the amount of such draft and whether oangtdocument presented pursuant to the Letter @fliCproves to be insufficient in any
respect, if such document on its face appears o bebstantial compliance with the terms of thétedreof Credit, and whether or not any ot
statement or any other document presented purtuanth Letter of Credit proves to be forged, fridadt or invalid or any statement ther:



proves to be inaccurate or untrue in any respeatselever and (ii) any noncompliance in any immateespect of the documents presented
under the Letter of Credit with the terms therdwadlk in each case, be deemed not to constitufelmilisconduct or gross negligence of the
applicable Issuing Bank.
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(g)Disbursement Procedureg he applicable Issuing Bank shall, promptly fallng its receipt thereof, examine all documents
purporting to represent a demand for payment uadestter of Credit. The Issuing Bank shall as priyngs possible give telephonic
notification, confirmed by telecopy, to the Adminative Agent and the Borrower of such demand fympent and whether the Issuing Bank
has made or will make an L/C Disbursement thereymmlevidedthat any failure to give or delay in giving sucltine shall not relieve the
Borrower of its obligation to reimburse the IssuBank and the Lenders with respect to any suchDi&bursement. The Administrative
Agent shall promptly give each Lender notice théreo

(h)interim Interest If an Issuing Bank shall make any L/C Disbursetiemespect of a Letter of Credit, then, unlessBorrower
shall reimburse such L/C Disbursement in full oorsdate, the unpaid amount thereof shall bearaatdor the account of the Issuing Bank,
for each day from and including the date of sudb Disbursement, to but excluding the earlier ofdate of payment by the Borrower or the
date on which interest shall commence to accruedimeas provided in Section 2.02(f), at the rategp@um that would apply to such amount
if such amount were a Reference Rate Loan.

(hResignation or Removal of an Issuing Ba Issuing Bank may resign at any time by giv@figdays' prior written notice to the
Administrative Agent, the Lenders and the Borrovegrd may be removed at any time by the Borrowerdtice to such Issuing Bank, the
Administrative Agent and the Lenders. Upon thegmeaiion or removal of an Issuing Bank hereunderh dssuing Bank shall be discharged
from its obligations to issue additional LettersGr&dit hereunder. At the time such resignatiorearoval shall become effective, the
Borrower shall pay all fees accrued for the accatitihie Issuing Bank under Section 2.05(c)(ii) andlyet paid. After the resignation or
removal of an Issuing Bank hereunder, such IssBangk shall remain a party hereto and shall contiodgave all the rights and obligations
an Issuing Bank under this Agreement and the dthan Documents with respect to Letters of Creditiézl by it prior to such resignation or
removal, but shall not be required to issue additid etters of Credit.

(j)Designation of Additional Issuing Banksom time to time, the Borrower may by notice te tkdministrative Agent and the
Lenders designate one or more Lenders as additissiahg Banks. The acceptance by a Lender of ppgiatment as an Issuing Bank
hereunder shall be evidenced by an agreemeritgsmng Bank Agreemen};' which shall be in a form satisfactory to the Bever and the
Administrative Agent, shall set forth the L/C Contimént and Issuing Bank Fees of such Lender andllsha@lxecuted by such Lender, the
Borrower and the Administrative Agent and, from afigr the effective date of such agreement, @hdiender shall have all the rights and
obligations of an Issuing Bank under this Agreensemt the other Loan Documents and (ii) refereneesih and in the other Loan
Documents to the term "Issuing Bank" shall be daktoénclude such Lender in its capacity as anihgsBank.
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(k)Cash Collateralizationlf any Event of Default shall occur and be contirgyithe Borrower shall, on the Business Day it inexse
notice from the Administrative Agent or the Reqditeenders (or, if the maturity of the Loans hasrbaecelerated, Lenders holding
participations in outstanding Letters of Creditresgenting greater than 50% of the aggregate undaamount of all outstanding Letters of
Credit) thereof and of the amount to be depositegpsit in an account with the Administrative Agdat the benefit of the Lenders, an
amount in cash equal to the L/C Exposure as of datd Such deposit shall be held by the AdmirtisgraAgent as collateral for the payment
and performance of the Obligations. The AdministeaAgent shall have exclusive dominion and contratluding the exclusive right of
withdrawal, over such account. Other than any @gieearned on the investment of such depositsrimied Investments, which investments
shall be made at the option and sole discreticghefdministrative Agent, such deposits shall redrinterest. Interest or profits, if any, on
such investments shall accumulate in such acconeys in such account shall (i) automatically pplied by the Administrative Agent to
reimburse the Issuing Banks for L/C Disbursementsvhich they have not been reimbursed, (ii) bel liet the satisfaction of the
reimbursement obligations of the Borrower for tHE€ [EExposure at such time and (iii) if the matuofythe Loans has been accelerated (but
subject to the consent of Lenders holding parti@ipa in outstanding Letters of Credit representingater than 50% of the aggregate
undrawn amount of all outstanding Letters of Ciedi¢ applied to satisfy the Obligations. If ther®over is required to provide an amount of
cash collateral hereunder as a result of the oenaer of an Event of Default, such amount (to ther@not applied as aforesaid) shall be
returned to the Borrower within three Business Dafysr all Events of Default have been cured onvedi

(DReporting Requirements of Issuing Bafkithin two Business Days following the last ddyeach calendar month, each Issuing
Bank shall deliver to the Administrative Agent @oe detailing all activity during the precedindaradar month with respect to any Letters of
Credit issued by such Issuing Bank, including tiimefamount, the account party, the beneficiaryt@@xpiration date of each such Letter of
Credit and any other information with respect thees may be requested by the Administrative Agent.

(m)Amendments Affecting Letters of Credit and IssBiagks.No amendment, waiver or consent shall: (i) incrahed./C
Commitment of any Issuing Bank or subject any IsgiBank to any additional monetary obligation withthe written consent of su



Issuing Bank; (ii) reduce the amount of, or intég any L/C Disbursement without the written camisof each Lender affected thereby; (iii)
extend the required date of reimbursement of a®yisbursement without the written consent of daghder affected thereby; (iv) change
the percentage of the aggregate L/C Exposures vehiath be required for the Lenders or any of thertake any action hereunder without the
written consent of each Lender; or (v) amend thimgraph (m) without the written consent of eachdex and each Issuing Bank.
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ARTICLE Il
Fees; Payments; Taxes; Changes in Circumstances

SECTION 3.0Fees. (a) The Borrower agrees to pay to the Administeaf\gent for the account of each Lender a facfity equal t
the percentage per annum set forth below times kenter's Commitment (regardless of utilization)adter the Maturity Date, times the
aggregate daily outstanding amount of such Lendegss:

Debt Ratinc Facility Fee

Level | Status 0.125%
Level Il Status 0.150¥%
Level Ill Status 0.200%
Level IV Status 0.350%
Level V Status 0.500%

Il. For purposes of this Section 3.01(a), (i) ifheit Moody's or S&P shall not have in effect a Debting for Index
Debt (other than by reason of the circumstancesned to in the last sentence of this paragrapk)) such
rating agency shall be deemed to have establisibeEbaRating for Index Debt of Level V Status; (figither
Moody's or S&P shall not have in effect a Debt Rgfior Short-Term Index Debt (other than by reasbthne
circumstances referred to in the last sentenckisfiaragraph), then such rating agency shall bendd to have
established a Debt Rating for Short-Term Index éttevel 11l Statusprovidedthat if Level IV Status or
Level V Status shall exist, the applicable mardnallsbe based on Level IV Status or Level V Sta#iss,
applicable; (iii) if the Debt Ratings for Index Diedstablished or deemed to have been establishbtbbyy's
and S&P shall fall within different Levels, the fitty fee shall be based on the lower of the twdDRatings
unless one of the two Debt Ratings is of Leveldt@®, in which case the facility fee shall be deieed by
reference to Level | Status; and (iv) if the DebtiRgs established or deemed to have been estadblish
Moody's and S&P shall be changed (other than asutrof a change in the rating system of Moody'S&P),
such change shall be effective as of the date achwhis first publicly announced by S&P or MooslyAny
change in the facility fee due to a change in {y@ieable Debt Rating shall be effective on theeffifre date of
such change in the Debt Rating. If the rating systé Moody's or S&P shall change, or if either suating
agency shall cease to be in the business of ratiqgprate debt obligations, the Borrower and thedees shall
negotiate in good faith to amend this Section &edélevant definitions to reflect such changethgadystem or
the unavailability of ratings from such rating aggmand, pending the effectiveness of any such ament the
facility fee shall be determined by reference ® Erebt Rating most recently in effect prior to sebange or
cessation.

Ill. The facility fee shall accrue from the EffeatiDate to the Maturity Date and shall be due anydlipia quarterly
in arrears on the last Business Day of each catendater commencing in the calendar quarter ending
September 30, 2001 and on the Maturity Dpteyidedthat if any Loans shall be outstanding after theuvity
Date, then the facility fee shall continue to aecom the daily outstanding amount of such Loans famd
including the Maturity Date to but excluding thei@lan which such Loans are repaid in full, and dachity fee
shall be payable on demand.
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(b) The Borrower agrees to pay to tliednistrative Agent, for the Administrative Agentwn account, fees in the amounts and a
times set forth in the Administrative Agent's Fester.

(c) The Borrower agrees to pay (i) acleLender, through the Administrative Agent, om It business day of March, June,
September and December of each year and on thewlathich the Commitment of such Lender shall bmteated as provided herein, a fee
(an "L/C Participation Fee¢") calculated on such LendePercentage Share of the average daily aggregat&xpg@sure (excluding tr



portion thereof attributable to unreimbursed L/GliRirsements) during the preceding quarter (or shpdriod commencing with the date
hereof or ending with the Maturity Date or the datewhich all Letters of Credit have been canceledave expired and the Revolving Credit
Commitments of all Lenders shall have been terretfjaait a rate equal to the applicable margin friome to time used to determine the
interest rate on Borrowings comprised of Euroddlaans pursuant to Section 2.09, and (ii) to eashihg Bank with respect to each Lette
Credit issued by such Issuing Bank, on the lasiness day of March, June, September and Decemlezrobfyear and on the date on which
the Revolving Credit Commitments shall have terrr@daand there shall not remain outstanding anyetett Credit of such Issuing Bank, (
a fronting fee equal to 0.125% per annum on thesaeedaily undrawn amount of such Letters of Crddiing the preceding quarter (or
shorter period commencing with the date hereohdireg with the Maturity Date or the date on whidlhsach Letters of Credit have been
canceled or have expired and the Revolving Credih@itments of all Lenders shall have been termifjyaded (B) the standard issuance,
drawing and amendment fees specified from timée by such Issuing Bank (thdssuing Bank Fee§. All L/C Participation Fees and
Issuing Bank Fees shall be computed on the basiedaictual number of days elapsed in a year ofda§8.

All fees shall be paid on the dates, duémmediately available funds, to the Adminisitra Agent for distribution, if and as
appropriate, among the Lenders, except that thénig8ank Fees shall be paid directly to the ajpylie Issuing Banks. Once paid, none o
fees shall be refundable under any circumstarmesjded, however, that the foregoing shall in no event constituteadver of or otherwise
affect any claims the Borrower may have againstahgr party to this Agreement.

SECTION 3.0Zomputation of Fees and Interegs) All computations of interest payable in redpef Reference Rate Loans shall
made on the basis of a year of 365 days or 366 @daythe case may be, and actual days elapseodth&ll computations of fees and interest
under this Agreement shall be made on the basisyefir of 360 days and actual days elapsed. Ihemdsees shall accrue during each pe
during which interest or such fees are computenh filze first day thereof to the last day thereof.
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(b) Each determination of an interest by the Administrative Agent pursuant to anymion of this Agreement shall be conclusive
and binding on the Borrower and the Lenders iratbeence of manifest error.

SECTION 3.0Rayments by the Borrowefa) All payments (including prepayments and paytsef principal of or interest on any
Borrowing or any reimbursement of L/C Disbursermamany fees or other amounts) to be made by theoBer hereunder shall be made
without set-off or counterclaim and shall, excepeapressly provided herein, be made to the Admnatige Agent for the ratable account of
the Lenders or for the accounts of the applicatdeihg Banks at the Administrative Agent's Payn@ffite, in dollars and in immediately
available funds, not later than 12:00 noon New Y®itly time on the date specified hergimovided, however, that unless otherwise specif
herein, (i) each payment in respect of a Bid Ldaadlde made directly to the relevant Lender toltbeding Office of such Lender and (i)
Issuing Bank Fees shall be paid directly to thdiepble Issuing Banks. The Administrative Agentlylomptly after receiving any payment
of principal, interest, fees and other amounts ftbenBorrower, in the case of payments for the fieokthe Lenders, distribute to each
Lender its Percentage Share (or other applicalaleesis expressly provided herein) of such paynoerthé account of its respective Lending
Office and, in the case of each other payment veddby it for the account of any other Personyithiste such payment to the appropriate
recipient. Any payment which is received by the Awistrative Agent after 12:00 noon (New York Citgne) shall be deemed to have been
received on the immediately succeeding Business Day

(b) Whenever any payment of a Committedn (and unless otherwise stated in the rele@antpetitive Bid Request, a Bid Loan)
shall be stated to be due on a day other than m&ssDay, such payment shall be made on the negesding Business Day, and such
extension of time shall in such case be includetiéncomputation of interest and fees, as the wasebe;provided, however, that if such
extension would cause any payment of principalrohterest on Eurodollar Loans to be made in theé nalendar month, such payment shall
be made on the immediately preceding Business Day.

(c) Unless the Administrative Agentlshave received notice from the Borrower priotthie date on which any payment is due to the
Lenders hereunder that the Borrower will not makehsgpayment in full, the Administrative Agent masame that the Borrower has made
such payment in full to the Administrative Agentsuch date and the Administrative Agent may (batlstot be so required), in reliance
upon such assumption, cause to be distributeddio leender on such due date an amount equal taberat then due such Lender. If and to
the extent the Borrower shall not have so made paghment in full to the Administrative Agent, edatnder shall repay to the Administrat
Agent, on demand, the excess of the amount dis&ibio such Lender over the amount, if any, paithieyBorrower, together with interest
thereon at the greater of the Federal Funds Rata aate determined by the Administrative Ageradeordance with banking industry rules
on interbank compensation, for each day from ttie dach amount is distributed to such Lender taliie such Lender repays such amount
to the Administrative Agent.

SECTION 3.04Rayments by the Lenders to the Administrative Ag&)tUnless the Administrative Agent shall haveereed notice
from a Lender on the Effective Date, or, with redpge each Committed Borrowing after the Effectidate, at least one Business Day prior to
the date of such Borrowing that such Lender will make available to the Administrative Agent foe thccount of the Borrower the amoun
such Lender's Percentage Share of such Borrowirghdministrative Agent may assume that such Lehdsmade such amount availabls
the Administrative Agent on the date of such Boiirapand the Administrative Agent may (but shall hetso required), in reliance upon s
assumption, make available to the Borrower on slath a corresponding amount. If and to the extactt ender shall not have so made ¢
full amount available to the Administrative Agemidathe Administrative Agent in such circumstancees available to the Borrower such
amount, such Lender shall, within two Business Cfaifswing the date of such Borrowing, make suctoant available to the Administrati



Agent, together with interest at the greater offkederal Funds Rate and a rate determined by th@msgtrative Agent in accordance with
banking industry rules on interbank compensatiorafw determined as of each day during such pefisdch amount is so made available,
such payment to the Administrative Agent shall ¢t such Lender's Committed Loan on the dath®Borrowing for all purposes of this
Agreement. If such amount is not made availablkaéoAdministrative Agent within two Business Dagdidwing the date of such Borrowing,
the Administrative Agent shall notify the Borrowafrsuch failure to fund and, on the third BusinBsy following the date of such
Borrowing, the Borrower shall pay such amount ® Aldministrative Agent for the Administrative Agenaccount, together with interest
thereon for each day elapsed since the date ofBoglowing, at a rate per annum equal to the istei@e applicable at the time to the Loans
comprising such Borrowing. Nothing contained irstBiection 3.04(a) shall relieve any Lender whichfaded to make available its
Percentage Share of any Committed Borrowing herauindm its obligation to do so in accordance wiita terms hereof.
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(b) The failure of any Lender to makg £&ommitted Loan on the date of any Committed 8aing shall not relieve any other Lender
of its obligation hereunder to make a Loan on the @f such Borrowing pursuant to the provisionstaimed herein, but no Lender shall be
responsible for the failure of any other Lendemiake the Loan to be made by such other Lenderedate of any Committed Borrowing.

SECTION 3.05axes. (a) Subject to Section 3.05(g), any and all paysiey or on account of any obligation of the Bareo to each
Lender, each Issuing Bank or the Administrative itgender this Agreement or any other Loan Documsbatl be made free and clear of, and
without deduction or withholding for, any and alepent or future taxes, levies, imposts, deducticmarges or withholdings, and all liabiliti
with respect thereto, excluding, in the case ohdamder, each Issuing Bank and the Administrafigent, such taxes (including income
taxes, franchise taxes or branch profit taxesyasnaposed on or measured by such Lender's, Is8an§'s or the Administrative Agent's, as
the case may be, net income by the jurisdictioreuatige laws of which such Lender, Issuing BankherAdministrative Agent, as the case
may be, is organized or maintains a Lending Officany political subdivision thereof (all such nexcluded taxes, levies, imposts,
deductions, charges, withholdings and liabilitietnlg hereinafter referred to agéxes").

(b) In addition, the Borrower shall payy present or future stamp or documentary tartmjgible taxes, mortgage recording taxes or
any other sales, excise or property taxes, changsisnilar levies which arise from any payment madesunder or from the execution,
delivery or registration of, or otherwise with respto, this Agreement or any other Loan Documketdinafter referred to agOther Taxes

).

(c) Subject to Section 3.05(g), thearer shall indemnify and hold harmless each Lendsuing Bank and the Administrative
Agent for the full amount of Taxes or Other Taxiesl(iding any Taxes or Other Taxes imposed by angdiction on amounts payable under
this Section 3.05) paid by such Lender, IssuingkBamthe Administrative Agent, as the case mayalné, any liability (including penalties,
interest, additions to tax and expenses) arisiagefrom or with respect thereto, whether or nohshaxes or Other Taxes were correctly or
legally asserted. Payment under this indemnificasioall be made within 30 days from the date swerider, Issuing Bank or the
Administrative Agent, as the case may be, makesemrdemand therefor.

(d) If the Borrower shall be requiredlaw to deduct or withhold any Taxes or Other Taftem or in respect of any sum payable
hereunder to any Lender, Issuing Bank or the Adstriaiive Agent, then, subject to Section 3.05(g),

I. the sum payable shall be increased as may besamgeso that after making all required deduct{omduding
deductions applicable to additional sums payabtieuthis Section 3.05) such Lender, Issuing Bartker
Administrative Agent, as the case may be, receaveamount equal to the sum it would have receiaetiro
such deductions been made;
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II. the Borrower shall make such deductions; and
Ill. the Borrower shall pay the full amount deductedhe relevant taxation authority or other auitiyan
accordance with applicable law.

(e) Within 30 days after the date of payment by the Borrower of Taxes or Other Tak&s Borrower shall furnish to the
Administrative Agent the original or a certifiedmoof a receipt evidencing such payment, or oth@temce of such payment satisfactory to
the Administrative Agent.

(f) Each Lender and each Issuing Bahlclvis a foreign Personi.€., a Person other than a United States Person fibedU8tates
Federal income tax purposes) hereby agrees that:

I. it shall no later than on the Effective Date (orthe case of a Lender or Issuing Bank which beoa party
hereto pursuant to Section 10.08 after the Effediiate, the date upon which such Lender or IssBark
becomes a party hereto) deliver to the Administeafigent (two originals) and to the Borrower (omigimal):



A. if any Lending Office is located in the Uniteda®ts of America, accurate and complete signed sajpie
IRS Form W-8ECI or any successor theretégtm W-8ECI"), and/or

B. if any Lending Office is located outside the xitStates of America, accurate and complete signed
copies of IRS Form W-8BEN or any successor thetekorm W-8BEN"),

in each case indicating, where eligible, that dushder or Issuing Bank is on the date of delivésréof entitler
to receive payments of principal, interest and feeshe account of such Lending Office or Lend@fjices
under this Agreement free from withholding of Uditetates Federal income tax;

II. if at any time such Lender or Issuing Bank charigelsending Office or Lending Offices or selectsaditional
Lending Office it shall, at the same time, but omdythe extent the forms previously delivered blydteunder ar
no longer effective, deliver to the Administratifkgent (two originals) and to the Borrower (one ora), in
replacement for the forms previously deliveredtdyeireunder:

A. if such changed or additional Lending Officedsated in the United States of America, accurate an
complete signed originals of Form W-8ECI; or
B. otherwise, accurate and complete signed origioiaform W-8BEN,

in each case indicating, where eligible, that dushder or Issuing Bank is on the date of delivésréof entitler
to receive payments of principal, interest and feeshe account of such changed or additional iregn@ffice
under this Agreement free from withholding of Uitetates Federal income tax;

lll. it shall, upon the expiration of the most ret&orm W-8ECI or Form W-8BEN previously deliveregl such
Lender or Issuing Bank or upon such Form becormiagdurate, incomplete or obsolete in any respeadgch
case, other than as a result of any event mentioneduse (ii) above), deliver to the AdministvatiAgent (two
originals) and to the Borrower (one original) aatarand complete signed copies of Form W-8ECI omR/-
8BEN in replacement for the forms previously delaédgby such Lender or Issuing Bank;
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IV. it shall, promptly upon the request of the Adistrative Agent or the Borrower, deliver to the Adistrative
Agent and the Borrower, such other forms or sindiacumentation as may be required from time to tijmany
applicable law, treaty, rule or regulation in ortleestablish such Lender's or Issuing Bank's tzxis for
withholding purposes;

V. if such Lender or Issuing Bank claims exemptimomni withholding tax under a United States tax trdst
providing a Form W-8BEN and such Lender or Issubagk sells or grants a participation of all or pafrits
rights under this Agreement, it shall notify themidistrative Agent of the percentage amount in Wwhids no
longer the beneficial owner under this Agreementtiie extent of this percentage amount, the Adrmatise
Agent shall treat such Lender's or Issuing BanklsrPW-8BEN as no longer in compliance with this tBec
3.05(f). In the event a Lender or Issuing Bankmiag exemption from United States withholding taxfiting
Form W-8ECI with the Administrative Agent, sellsgnants a participation in its rights under thisrégment,
such Lender or Issuing Bank agrees to undertaleresponsibility for complying with the withholdirigx
requirements imposed by Sections 1441 and 1442e0€bde; and

VI. if the IRS or any authority of the United StatfsAmerica or other jurisdiction asserts a claimattthe
Administrative Agent or the Borrower did not prolyewithhold tax from amounts paid to or for the agnt of
any Lender (but only to the extent such claim artsecause the appropriate form was not deliverad,net
properly executed, because such Lender failedtiéyrtbe Administrative Agent of a change in circstances
which rendered the exemption from withholding ta&ffective or because of such Lender's sale of a
participating interest in a Loan), such Lender lsinalemnify the Administrative Agent and/or the Bmwer, as
applicable, fully for all amounts paid, directly iodirectly, by the Administrative Agent and/or tBerrower, as
tax or otherwise, including penalties and interast] including any taxes imposed by any jurisdicto the
amounts payable to the Administrative Agent orBloerower under this Section 3.05(f), together véthcosts,
expenses and attorneys' fees (including the abdoetst of in-house counsel).

Without limiting or restricting any Lender's or alsguing Bank's right to increased amounts undeti@e3.05(d) from
the Borrower subject to satisfaction of such Lelsder Issuing Bank's obligations under the provisiof this Section
3.05(f), if such Lender or Issuing Bank is entitteca reduction in the applicable withholding tthe Administrative
Agent may withhold from any interest payment totsuender or Issuing Bank an amount equivalent ¢oebplicable
withholding tax after taking into account such retiton. If the forms or other documentation requibgcclause (i)
above are not delivered to the Administrative Agémen the Administrative Agent may withhold fromyanterest
payment to the Lender or Issuing Bank not providingh forms or other documentation, an amount edgmt to the
applicable withholding tax. In addition, the Adnstrative Agent may also withhold against periodigiments other
than interest payments to the extent United Staitbdholding tax is not eliminated by obtaining FoWW8ECI or Form
W-8BEN.
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(g) The Borrower shall not be requiteghay any additional amounts in respect of Unftates Federal income tax pursuant to Se
3.05(d) to any Lender or Issuing Bank that is &ifgm Person for the account of any Lending Offiteuxh Lender or Issuing Bank:

I. if the obligation to pay such additional amouwtsuld not have arisen but for a failure by suchdemor Issuing
Bank to comply with its obligations under Sectio85f) in respect of such Lending Office;

II. if such Lender or Issuing Bank shall have deladto the Administrative Agent and the Borrowéraam W-
8ECI in respect of such Lending Office pursuarbéations 3.05(f)(i)(A), 3.05(f)(ii))(A) or 3.05(f){) and such
Lender or Issuing Bank shall not at any time bdtledtto exemption from deduction or withholdinghited
States Federal income tax in respect of paymentséBorrower hereunder for the account of suchdiren
Office for any reason other than a change in Urf8edes law or regulations or in the official imtestation of
such law or regulations by any Governmental Autlyartharged with the interpretation or administratibereof
(whether or not having the force of law) after tlage of delivery of such Form W-8ECI; or

lll. if such Lender or Issuing Bank shall have delied to the Administrative Agent and the Borrow&oam W-
8BEN in respect of such Lending Office pursuarbéations 3.05(f)(i)(B), 3.05(f)(ii)(B) or 3.05(f){ and such
Lender or Issuing Bank shall not at any time bdtledtto exemption from deduction or withholdinghited
States Federal income tax in respect of paymentséBorrower hereunder for the account of suchdiren
Office for any reason other than a change in Uriedes law or regulations or any applicable taatir or
regulations or in the official interpretation ofyasuch law, treaty or regulations by any Governmlefuthority
charged with the interpretation or administratibareof (whether or not having the force of lawgathe date of
delivery of such Form W-8BEN.

(h) Any and all present or future Tagx@ther Taxes and related liabilities (includingnakties, interest, additions to tax and expenses)
which are not paid by the Borrower pursuant to andequired by this Section 3.05 shall be paichyltender which received the principal,
interest or fees in respect of which such TaxekeOTaxes or related liabilities are payable. Ang all present or future Taxes or Other
Taxes which are required by law to be deductedititheld from or in respect of any sum payable hedeu to any Lender or any Issuing
Bank and which are not paid by the Borrower purstmand as required by this Section 3.05 will bdwtted or withheld by the
Administrative Agent without any increase in thenspayable as provided in Section 3.05(d). Each eeadrees to indemnify the
Administrative Agent and each Issuing Bank and tilbédAdministrative Agent and each Issuing Bankriass for the full amount of any a
all present or future Taxes, Other Taxes and rlgéilities (including penalties, interest, adalits to tax and expenses, and any Taxes or
Other Taxes imposed by any jurisdiction on amopaggble to the Administrative Agent under this 8ec8.05(h)) which are imposed on or
with respect to L/C Disbursements (or the reimbunesst thereof), principal, interest or fees payablsuch Lender or Issuing Bank hereunder
and which are not paid by the Borrower pursuanhi®Section 3.05, whether or not such Taxes, Ofa&es or related liabilities were
correctly or legally asserted. This indemnificatarall be made within 30 days from the date the ikistrative Agent or such Issuing Bank
makes written demand therefore.
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SECTION 3.065haring of Payments, Eti.other than as provided in Section 3.05, 3.08933.10 or 3.11, any Lender shall obtain
any payment (whether voluntary, involuntary, thriotlge exercise of any right of set-off, or othemyien account of any Committed Loan
made by it and, after acceleration of all Obligasipursuant to Section 8.02(b), in respect of abljg@tion owing to it (including with respe
to any Bid Loan), in the case of the Committed Laarexcess of its Percentage Share of paymengsawunt of the Committed Loans
obtained by all the Lenders and, after acceleratioaxcess of itpro ratashare of all Obligations, such Lender shall forthwa) notify the
Administrative Agent of such fact and (b) purch&sen the other Lenders such participations in teen@itted Loans made by them or, after
acceleration, in all Obligations owing to themshall be necessary to cause such purchasing Lemdbare the excess payment ratably with
each of the other Lenders according to their reég8mePercentage Shares or, after acceleratior, pheirata shares of all Obligations then
owing to themprovided, however, that if all or any portion of such excess paynisithereafter recovered from such purchasing Lersiel
purchase shall to the extent of such recovery $einded and each other Lender shall repay to thehpaing Lender the purchase price
thereto together with an amount equal to such pglyender's ratable share (according to the prapodf (i) the amount of such paying
Lender's required repayment to (ii) the total ant@anrecovered from the purchasing Lender) of atgrést or other amount paid or payable
by the purchasing Lender in respect of the totadamh so recovered. The Borrower agrees that angéreso purchasing a participation from
another Lender pursuant to the provisions of teistiSn 3.06 may, to the fullest extent permittedaw, exercise all its rights of payment
(including the right of set-off) with respect tockuparticipation as fully as if such Lender were tlirect creditor of the Borrower in the
amount of such participation. The Administrativeeigwill keep records (which shall be conclusive ainding in the absence of manifest
error), of participations purchased pursuant te 8ection 3.06 and will in each case notify thedszs following any such purchases.

SECTION 3.07nability to Determine Rateslf with respect to any Interest Period for EurltaloLoans, the Administrative Agent
shall determine, or Majority Lenders shall notifyetAdministrative Agent, that LIBOR for such Intst®eriod will not adequately and fairly
reflect the cost to Lenders of making, funding @imtaining their Eurodollar Loans for such Inter@stiod (after giving effect to any event
giving rise to additional interest on such Loansspant to Section 3.11), the Administrative Agdmlsforthwith so notify the Borrower and
the Lenders, whereupon the obligations of the Lesnttemake or continue Committed Loans as Eurodbbians or to convert Committed
Loans into Eurodollar Loans at the end of the thiement Interest Period shall be suspended umiliministrative Agent revokes su



notice. Upon receipt of such notice, the Borrowaymevoke its Notice of Borrowing or Notice of Camsion/Continuation then submitted

it. If the Borrower does not revoke such notice, tlenders shall make, convert or continue the CdtachLoans, as proposed by the
Borrower, in the amount specified in the applicaidtice submitted by the Borrower, but such Lodralde made, converted or continued as
Reference Rate Loans instead of Eurodollar Loans.

SECTION 3.08ncreased Costslf any Lender or Issuing Bank shall determind,tdae to either (a) the introduction of any
Requirement of Law or any change (other than aaynga by way of imposition of or increase in reseagirements included in the
Eurodollar Reserve Percentage) in or in the ingtgtion thereof or (b) the compliance with any gliite or request from any central bank or
other Governmental Authority (whether or not havihg force of law), there shall be any increasthéncost to such Lender or Issuing Bank
of agreeing to make or making, funding or maintagnany Committed Loan or any Letter of Credit ottiggpation therein, respectively, the
Borrower shall be liable for, and shall from tinaetime, upon demand by such Lender or Issuing Beatitk a copy of such demand to the
Administrative Agent), pay to the Administrative &g for the account of such Lender or Issuing Bawklitional amounts sufficient to
compensate such Lender or Issuing Bank for sualeased costs.
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SECTION 3.0%apital Adequacy If any Lender or Issuing Bank shall have deterdithat the compliance with any Requirement of
Law regarding capital adequacy, or any change itheran the interpretation or application thereofcompliance by such Lender or Issuing
Bank (or its Lending Office) or any corporation trtling such Lender or Issuing Bank with any resfuer directive regarding capital
adequacy (whether or not having the force of lawinfany central bank or other Governmental Autlpsffects or would affect the amount
of capital required or expected to be maintainedumnh Lender or Issuing Bank or any corporatiortrotling such Lender or Issuing Bank
and such Lender or Issuing Bank (taking into cogrsition such Lender's, such Issuing Bank's or sagboration's policies with respect to
capital adequacy and such Lender's or Issuing Bal@sired return on capital) determines that theusrnof such capital is increased as a
consequence of such Lender's or Issuing Bank's Gonemt, loans or obligations under this Agreemeithwespect to any Committed
Borrowing or any Letters of Credit, respectivelyen from time to time, upon demand of such Lendéssuing Bank (with a copy of such
demand to the Administrative Agent), the Borrowaalsbe liable for, and shall pay to the Adminisitra Agent for the account of such
Lender or Issuing Bank, as specified by such Lendéssuing Bank, additional amounts sufficienttanpensate such Lender or Issuing E
for such increase.

SECTION 3.10runding LossesThe Borrower agrees to reimburse each Lendet@ahdld each Lender harmless from any loss, cost
or expense which such Lender may sustain or ingar @nsequence of;

(i) any failure of the Borrower to bow, continue or convert a Eurodollar Loan after Boerower has given (or is deemed to have
given) a Notice of Borrowing or a Notice of ConviersContinuation;

(i) any prepayment or payment of a Eottar Loan on a day which is not the last dayhef interest Period with respect thereto;
(k) any failure of the Borrower to makey prepayment after the Borrower has given aadti accordance with Section 2.07; or

() the conversion of any Eurodollardnoto a Reference Rate Loan on a day that is edat day of the respective Interest Period
pursuant to Section 2.11;

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

SECTION 3.11Additional Interest on Eurodollar LoansThe Borrower shall pay to each Lender, at theestof such Lender (but
not more frequently than once in each calendartgaas long as such Lender shall be requiredumedgilations of the Federal Reserve
Board to maintain reserves with respect to liabsitor assets consisting of or including Eurocuwydnabilities, additional interest on the
unpaid principal amount of each Eurodollar Loaswéh Lender from the date such Eurodollar Loanaderuntil such principal amount is
paid in full, at a rate per annum equal at all 8rteethe remainder obtained by subtracting (a) LRBOr the Interest Period for such
Eurodollar Loan from (b) the rate obtained by divgisuch LIBOR by a percentage equal to 100% mihedurodollar Reserve Percentage
of such Lender for such Interest Period, payableawrh date interest in respect of such Eurodobianlis payable. Notwithstanding the
provisions of the previous sentence, the Borrowetl 10t be obligated to pay to any Lender any walul interest in respect of Eurodollar
Loans made by such Lender for any period commenuioig than three months prior to the date on whigth Lender notifies the Borrower
by delivering a certificate from a financial officef such Lender, that such Lender is required antain reserves with respect to
Eurocurrency Liabilities.
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SECTION 3.1Certificates of Lender. Any Lender claiming reimbursement or compensapiorsuant to Section 3.05, 3.08, 3.



3.10 and/or 3.11 shall deliver to the Borrower (watcopy to the Administrative Agent) a certificatgting forth in reasonable detail the basis
for computing the amount payable to such Lendesureder and such certificate shall be conclusivelamding on the Borrower in the
absence of manifest error. Unless otherwise spatlifiprovided herein, the Borrower shall pay ty &ender claiming compensation or
reimbursement from the Borrower pursuant to Se@i68, 3.09, 3.10 or 3.11, the amount requestezlibls Lender no later than five
Business Days after such demand.

SECTION 3.1ZXhange of Lending Office; Replacement Lende) Each Lender and each Issuing Bank agreesipioat the
occurrence of any event giving rise to the operatibSection 3.05(c) or (d) or Section 3.08 witeect to such Lender or Issuing Bank, it
will if so requested by the Borrower, use reasoaa&fiorts (consistent with its internal policy dedal and regulatory restrictions) to desigi
a different Lending Office for any Loans or LettefsCredit affected by such event with the objdcawiding the consequence of the event
giving rise to the operation of such Sectipmvided, however, that such designation would not, in the judgnarstuch Lender, be otherwi
disadvantageous to such Lender. Nothing in thisi@e8.13 shall affect or postpone any of the dadtiions of the Borrower or the right of any
Lender or Issuing Bank provided in Section 3.0%fc{d) or Section 3.08.

(b) In the event the Borrower becomigliggated to pay additional amounts to any Lendespant to Sections 3.05(c) or (d) or 3.08 as
a result of any condition described in any suchtiBegcthen, unless such Lender has theretoforentateps to remove or cure, and has
removed or cured, the conditions creating the céurssguch obligation to pay such additional amoutiits Borrower may designate another
Lender which is reasonably acceptable to the Adstrimiive Agent (such Lender being herein calledr@placement Lendé&y to purchase th
Committed Loans of such Lender and such Lendgtggihereunder, without recourse to or warrantyobgxpense to, such Lender for a
purchase price equal to the outstanding principadunt of the Committed Loans payable to such Leptiex any accrued but unpaid interest
on such Loans and accrued but unpaid fees in regpeach Lender's Commitment and any other amauanable to such Lender under this
Agreement, and to assume all the obligations ofi &emder hereunder (except for such rights as semépayment of the Loans), and, upon
such purchase, such Lender shall no longer betga Ipareto or have any rights hereunder (excepéthelated to any Bid Loans of such
Lender which remain outstanding and those thatigeifull payment hereunder) and shall be relievednfall obligations to the Borrower
hereunder, and the Replacement Lender shall sutoekd rights and obligations of such Lender hedeu.
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ARTICLE IV
Representations and Warranties
The Borrower represents and warrantegcAdministrative Agent, each Issuing Bank anchdaender that:
SECTION 4.0Xorporate Existence; Compliance with Lawhe Borrower and each of its Subsidiaries:
(c) is a corporation duly organizedjdis existing and in good standing under the lafhe jurisdiction of its incorporation;

(d) is duly qualified as a foreign corgtion and in good standing under the laws of gaidiction where its ownership, lease or
operation of property or the conduct of its businesgjuires such qualification except where theufaito so qualify has no reasonable
likelihood of having a Material Adverse Effect;

(e) has all requisite corporate powet authority to own, pledge, mortgage, hold undasé and operate its properties, and to conduc
its business as now or currently proposed to bewcted;

(f) is in compliance with its certifigaof incorporation and by-laws; and

(9) is in compliance with all other Ré@ments of Law except such non-compliance asbagsasonable likelihood of having a
Material Adverse Effect.

SECTION 4.0Zorporate Authorization; No Contravention; Govermts Authorization The execution, delivery and performance
by the Borrower of the Loan Documents, the borrgnafithe Loans, the issuance of the Letters of i§riéee Acquisition, the Merger and the
other Transactions:

(h) are within the corporate powersha Borrower;

(i) have been duly authorized by altewsary corporate action, including the conseshafeholders where required except, in the
solely of the Acquisition and the Merger, for swattions described dachedule 4.02(h)

(i) do not and will no



I. contravene the certificate of incorporation orlaws of the Borrower;
Il. violate any other Requirement of Law (includitige Securities Exchange Act of 1934, Regulationd &nd X
of the Federal Reserve Board or any order or deafraay court or other Governmental Authority);

Ill.  conflict with or result in the breach of, or mstitute a default under, any Contractual Obligatinding on or
affecting the Borrower or any of its propertiehatthan (in the case of any Contractual Obligatither than
any Indenture) any such breach or default thanbagasonable likelihood of having a Material AcdeEffect,
or any order, injunction, writ or decree of any ®@mmental Authority to which the Borrower or anyitsf
properties is subject; or

IV. resultin the creation or imposition of any Liepon any of the property of the Borrower; and

(k) do not require the consent, auttadion by or approval of or notice to or filing mgistration with any Governmental Authority or
any other Person other than those which have belgrotitained, made or given.
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SECTION 4.0FEnforceable ObligationsThis Agreement and the other Loan Documents baea duly executed and delivered by
the Borrower. This Agreement and each other Loacub@nt are legal, valid and binding obligationshaf Borrower, enforceable against the
Borrower in accordance with their respective teexsept as such enforcement may be limited by agiplicbankruptcy, insolvency,
reorganization or other similar laws or equitabf@gples relating to or limiting creditors' righgenerally.

SECTOIN 4.04Taxes. The Borrower and its Subsidiaries have filedraleral and other material tax returns and repedsired to
be filed, and have paid all Federal and other natixes and assessments payable by them, txtibiet ¢he same have become due and
payable and before they have become delinquengpéxicose which are currently being contested oddaith by appropriate proceedings
and for which adequate reserves have been prouidectordance with GAARrovidedthe nonpayment thereof has no reasonable likelit
of having a Material Adverse Effect. The Borroweed not know of any proposed material tax assedsamgamst the Borrower or any of its
Subsidiaries and in the opinion of the Borrowerpatential tax liabilities are adequately provided on the books of the Borrower and its
Subsidiaries. The statute of limitations for asses# or collection of Federal income tax has expfor all Federal income tax returns filed
the Borrower for all tax years up to and includihg tax year ended in March 1992.

SECTION 4.0%inancial Matters. (a) The consolidated balance sheet of the Bomrawe its Subsidiaries as of the last day of the
fiscal year of the Borrower ended on SeptembelB00, and as of the last day of the fiscal quadéthe Borrower ended on December 31,
2000, March 31, 2001 and June 30, 2001, and thterktonsolidated statements of income, sharelslelguity and cash flows of the
Borrower and its Subsidiaries for such fiscal yaad quarters, with, in the case of said fiscal yesports thereon by Ernst & Young LLP:

I. are complete, accurate and fairly present thanfimal condition of the Borrower and its Subsidiaras of the
respective dates thereof and for the respectivieg®covered thereby;
Il. were prepared in accordance with GAAP consi$yesgplied throughout the periods covered therelxgept as
set forth in the notes thereto; and
lll. other than as disclosed Bchedule 4.05(g)show all material indebtedness and other liabgdjtdirect or
contingent, of the Borrower and its consolidatetstdiaries as of the dates thereof, including lités for
taxes, material commitments and long-term leases.

() The consolidated balance sheeB&f &nd its Subsidiaries as of the last day of ideaf year of IBP ended on December 30, 2000,
and as of the last day of the fiscal quarter of &ded on June 30, 2001, and the related consadidsatements of earnings, changes in
stockholders' equity and comprehensive income phiedsh flows of IBP and its Subsidiaries for stishal year and quarter, with, in the case
of said fiscal year, reports thereon by PriceWateseCoopers LLP:

I. are complete, accurate and fairly present theniimal condition of IBP and its Subsidiaries ashef respective
dates thereof and for the periods covered thereby;
Il. were prepared in accordance with GAAP consi$yemgpplied throughout the periods covered therelxgept as
set forth in the notes thereto; and
lll. other than as disclosed Bchedule 4.05(h)show all material indebtedness and other liabdjtdirect or
contingent, of IBP and its consolidated Subsidgss of the dates thereof, including liabilitiestiixes, materit
commitments and long-term leases.
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(m) The Borrower has heretofore fureho the Lenders its pro forma consolidated baaheet as of March 31, 2001, prepared
giving effect to the Transactions as if the Tratisas had occurred on such date and included imibeel delivered by the Borrower to the
Lenders prior to the date hereof. Such pro formesobdated balance sheet (i) has been prepareabith fgith based on assumptions believed
by the Borrower to be reasonable, (ii) is basetherbest information available to the Borrower rafbee inquiry, (iii) accurately reflects all
adjustments necessary to give effect to the Tradiosescand (iv) presents fairly, in all material pests, the pro forma financial position of :



Borrower and its consolidated Subsidiaries as afdi&1, 2001, as if the Transactions had occurresuch date.

(n) Since September 30, 2000, witheeso the Borrower and its Subsidiaries (othenttgP and its Subsidiaries), and Decembe;
2000, with respect to IBP and its Subsidiariesteis been no Material Adverse Effect and no dgveent which has any reasonable
likelihood of having a Material Adverse Effect.

(o) The Borrower is, and the Borrowed éts Subsidiaries are, on a consolidated basisge8t.

SECTION 4.04.itigation . There are no actions, suits, proceedings, claingisputes pending, or to the best knowledge @f th
Borrower, threatened, against the Borrower or drigs@ubsidiaries before any court or other Gowsental Authority or any arbitrator that
have a reasonable likelihood of having a Materidvéyse Effect. All pending actions or proceedinfisciing the Borrower or any of its
Subsidiaries as of the date hereof and involviagts in excess of $10,000,000 are describegthedule 4.06

SECTION 4.0%ubsidiaries (a) A complete and correct list of all Subsidéarof the Borrower after giving effect to the tractions
to occur on the Effective Date, showing, as to éaubsidiary, the correct name thereof, the jurissficof its incorporation and the percentage
of shares of each class outstanding owned by tineo®er and each other Subsidiary of the Borroweeisforth inSchedule 4.07(a)

(b) All of the outstanding shares ofleaf the Subsidiaries listed &chedule 4.07(d)ave been validly issued, are fully paid and non-
assessable and (other than the shares of IBPdochgred by the Borrower pursuant to the Mergez)aarned by the Borrower or another
Subsidiary of the Borrower, free and clear of aignL

(c) The Borrower has no obligation &pitalize any of its Subsidiaries.

(d) A complete and correct list ofjaliht ventures in which the Borrower or any of $sbsidiaries is a partner is set forttSchedule
4.07(d).

SECTION 4.08.iens. There are no Liens of any nature whatsoever grpesperties of the Borrower or any of its Subgiidia other
than Permitted Liens.

SECTION 4.0No Burdensome Restrictions; No Defaul(a) Neither the Borrower nor any of its Subsiiislis a party to or bound
by any Contractual Obligation, or subject to angrtdr or corporate restriction or any Requiremértaov, which has any reasonable
likelihood of having a Material Adverse Effect.
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(b) Neither the Borrower nor any of$tsbsidiaries is in default under or with respecity Contractual Obligation in any respect
which, individually or together with all such defes) has a reasonable likelihood of having a MateXdverse Effect.

(c) No Default or Event of Default esi®r would result from the incurring of any Obligas by the Borrower or any of its
Subsidiaries.

SECTION 4.10nvestment Company Act; Public Utility Holding Caang Act. Neither the Borrower nor any of its Subsidiaigean
"investment company" or an "affiliated person"af,"promoter" or "principal underwriter" for, amtiestment company", as such terms are
defined in the Investment Company Act of 1940, rasrded. The making of the Loans by the Lendersssuance of Letters of Credit and
the application of the proceeds and repayment dfiemethe Borrower and the consummation of thesaations contemplated by the Loan
Documents will not violate any provision of suchtAc any rule, regulation or order issued by theuBities and Exchange Commission
thereunder. Neither the Borrower nor any of itsstdiaries is a "holding company" as defined insaibject to regulation under, the Public
Utility Holding Company Act of 1935.

SECTION 4.1Use of Proceeds; Margin Regulationslo part of the proceeds of any Loan or any LeifeCredit will be used, and
no Loan or Letter of Credit will otherwise be, imhation of Regulation T, U or X of the Federal Bese Board.

SECTION 4.1Assets (a) The Borrower and each of its Subsidiariesguasl record and marketable title to all real prope
necessary or used in the ordinary conduct of is$rass, except for Permitted Liens and such defietide as have no reasonable likelihood,
individually or in the aggregate, of having a M&kAdverse Effect.

(b) The Borrower and each of its Sulasids owns or licenses or otherwise has the tiglise all material licenses, permits, patents,
trademarks, service marks, trade names, copyriffatg;hises, authorizations and other intellecfuaperty rights that are necessary for the
operation of its business, without infringemenbotonflict with the rights of any other Personiwiespect thereto, except for such
infringements or conflicts as have no reasonaktditiood of having a Material Adverse Effect. Noterél slogan or other advertising dev
product, process, method or other material now eygal, or now contemplated to be employed, by thedeer or any of its Subsidiaries
infringes upon or conflicts with any rights ownegdmy other Person except for such infringementoaflicts as have no reasona



likelihood, individually or in the aggregate, ofuiag a Material Adverse Effect.

SECTION 4.13.abor Matters. There are no strikes or other labor disputes ipgnat, to the knowledge of the Borrower, threaténe
against the Borrower or any of its Subsidiariesolifiave any reasonable likelihood of having a Malté&dverse Effect. Except as disclosed
in Schedule 4.13no significant unfair labor practice complainpending or, to the knowledge of the Borrower, #diteaed, against the
Borrower or any of its Subsidiaries before any Gowgental Authority.

SECTION 4.1&nvironmental Matters Except as disclosed $chedule 4.14

(a) the ogoing operations of the Borrower and each of itigsgliaries comply in all respects with all Enviroemtal Laws except su
non-compliance as has no reasonable likelihoocgailg a Material Adverse Effect;

(b) the Borrower and each of its Sulasids have obtained all environmental, health safdty permits necessary or required for its
operations, all such permits are in good standing,the Borrower and each of its Subsidiaries mpliance with all material terms and
conditions of such permits;

84

(c) none of the Borrower, any of itdSidiaries or any of their present property or aiens (or past property or operations) is subject
to any outstanding written order from or agreenveittt any Governmental Authority nor subject to gugicial or docketed administrative
proceeding, respecting any Environmental Claim azaidous Material which, in each case, has anpnaade likelihood of having a
Material Adverse Effect;

(d) there are no conditions or circuanses associated with any property of the Borrawemy of its Subsidiaries formerly owned :
operated by the Borrower or any of its Subsidiapieany of their predecessors or with the formegrapons, including off-site disposal
practices, of the Borrower or its Subsidiarieshairt predecessors which may give rise to Envirortalg@laims which in the aggregate have
any reasonable likelihood of having a Material AcbeeEffect; and

(e) there are no conditions or circanses which may give rise to any Environmentalr@larising from the operations of the
Borrower or its Subsidiaries, including Environmar€laims associated with any operations of the®eer or its Subsidiaries, which have
any reasonable likelihood of having a Material AcbeeEffect. In addition, (i) neither the Borrowerrrany of its Subsidiaries has any
underground storage tanks (A) that are not progeghmitted under applicable Environmental LawsBjrthat to the best of the Borrower's
knowledge, are leaking or dispose of Hazardous Nds$eoff-site and (ii) the Borrower and each of 8ubsidiaries has notified all of its
employees of the existence, if any, of any headtralnd arising from the conditions of their employinand have met all notification
requirements under Title 11l of CERCLA and underk¥Sand all other Environmental Laws.

SECTION 4.1%ompletenessNone of the representations or warranties oBtigower contained herein or in any other Loan
Document or in any certificate or written statemfemhished by or on behalf of the Borrower pursuarthe provisions of this Agreement or
any other Loan Document contain any untrue statéofesm material fact or omit to state any matefiagat necessary to make the statements
contained herein or therein, in light of the ciraiances under which they are made, not misleadimgre is no fact known to the Borrower
which the Borrower has not disclosed to the Lenddrich may have a Material Adverse Effect.

SECTION 4.1&RISA. (a) Neither the Borrower nor any member of itsttalled Group contributes to any Plan other tHasé set
forth in Schedule 4.16

(b) Each Plan is in compliance in aditarial respects with the applicable provisionEBISA, the Code and any other applicable
Federal or state law and rules and regulations pigated thereunder. With respect to each Plan (ofiae a Multiemployer Plan) all mater
reports required under ERISA or any other applieddlv or regulation to be filed with the relevardv&rnmental Authority, the failure of
which to file could reasonably result in liabilibf the Borrower or any member of its Controlled Grdn excess of $500,000 have been duly
filed and all such reports are true and correeilimaterial respects as of the date given.

(c) Except as set forth@ehedule 4.16no Plan has been terminated nor has any accuedulading deficiency (as defined in Sec
412(a) of the Code) been incurred (without regardrty waiver granted under Section 412 of the Cadehas any funding waiver from the
IRS been received or requested.

(d) Neither the Borrower nor any memdaieits Controlled Group has failed to make anytdbation or pay any amount due or owing
as required by Section 412 of the Code or Sectithdd ERISA or the terms of any such Plan priothi® due date (including permissible
extensions thereof) under Section 412 of the CodeSzction 302 of ERISA.
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(e) There has been no ERISA Event greaent requiring disclosure under Section 404 3j¢)X), 4068(f), 4063(a) or 4043(b) of
ERISA with respect to any Plan or trust of the Barer or any member of its Controlled Group.

(f) Except as set forth 8thedule 4.16the value of the assets of each Plan (otherdahdnltiemployer Plan) equalled or exceeded the
present value of the benefit liabilities, as dediire Title IV of ERISA, of each such Plan as of thest recent valuation date using Plan
actuarial assumptions at such date.

(g) There are no pending claims, latesor actions (other than routine claims for beseéfi the ordinary course) asserted or instituted
against, and neither the Borrower nor any membés @ontrolled Group has knowledge of any threadklitigation or claims against, (i) the
assets of any Plan or trust or against any fidyaéa Plan with respect to the operation of suletm vhich has any reasonable likelihood of
having a Material Adverse Effect or (ii) the assstany employee welfare benefit plan maintainedhgyBorrower or any member of its
Controlled Group within the meaning of Section 3flERISA or against any fiduciary thereof with pest to the operation of any such Plan
which has any reasonable likelihood of having aéviat Adverse Effect.

(h) Neither the Borrower nor any memdfeits Controlled Group has engaged in any pradibtransaction, within the meaning of
Section 406 of ERISA or Section 4975 of the Codesdnnection with any Plan.

(i) Neither the Borrower nor any membéits Controlled Group (i) has incurred or readoly expects to incur (A) any liability under
Title IV of ERISA (other than premiums due undectmn 4007 of ERISA to the PBGC) or (B) any withare liability (and no event has
occurred which with the giving of notice under $act4219 of ERISA would result in such liabilityhder Section 4201 of ERISA as a result
of a complete or partial withdrawal (within the mewy of Section 4203 or 4205 of ERISA) from a Meiftiployer Plan or (C) any liability
under Section 4062 of ERISA to the PBGC or to at&e appointed under Section 4042 of ERISA, oh@g withdrawn from any
Multiemployer Plan.

(i) Neither the Borrower nor any membéits Controlled Group nor any organization toieththe Borrower or any member of its
Controlled Group is a successor or parent corpmratiithin the meaning of Section 4069(b) of ERIS#sengaged in a transaction within the
meaning of Section 4069 of ERISA.

(k) Except as set forth@thedule 4.16neither the Borrower nor any member of its CdtetbGroup maintains or has established
welfare benefit plan within the meaning of Sectijf) of ERISA which provides for (i) continuing kefits or coverage for any participant or
any beneficiary of any participant after such ggsaint's termination of employment except as masebeired by the Consolidated Omnibus
Budget Reconciliation Act of 1985, as amended ("®3B) and the regulations thereunder, and at theesg of the participant or the
beneficiary of the participant, or (i) retiree nieal liabilities. The Borrower and each membertsfGontrolled Group which maintains a
welfare benefit plan within the meaning of Sect8fth) of ERISA has complied with any applicable netand continuation requirements of
COBRA and the regulations thereunder, except wtherdailure to so comply could not result in thedmf a tax deduction or imposition of a
tax or other penalty on the Borrower or any menaféts Controlled Group.

SECTION 4.17nsurance. The properties of the Borrower and its Subsid@dre insured with financially sound and reputable
insurance companies, in such amounts, with suchatiites and covering such risks as are customeaifsied by companies engaged in
similar business and owning similar propertiesoicalities where the Borrower and its Subsidiarigsrate.
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SECTION 4.18BP Subsidiaries Other than IBP Finance Company of Canada, noiiabg of IBP on the date of this Agreement is
an obligor or guarantor in respect of any matdridebtedness for borrowed money.

ARTICLE V
Conditions Precedent

SECTION 5.0Xonditions Precedent to Effectivene3$e obligation of each Lender to make Loans hateushall not become
effective until the date on which each of the fallog conditions is satisfied (or waived in accordamvith Section 10.02):

(aCredit Agreement and NoteFhe Administrative Agent shall have receivecc@unterparts of this Agreement executed by the
Borrower, the Administrative Agent and each of tleeders and of any promissory notes requestedéi¢hders pursuant to Section 2.05
executed by the Borrower, or (ii) written evidersatisfactory to the Administrative Agent (which maglude telecopy transmission of sigr
counterparts) that such parties have signed suahteparts.

(b)Board Resolutions; Approvals; Incumbency Certifis. The Administrative Agent shall have receivecc@pies of the resolutior



of the Board of Directors of the Borrower approvangd authorizing the execution, delivery and penfamce by the Borrower of this
Agreement and of each of the other Loan Documerite tdelivered hereunder by it, and authorizingoiveowing of the Loans and the other
Transactions, certified as of the Effective Datdhmy Secretary or an Assistant Secretary of theddar; and (ii) a certificate of the Secretary
or Assistant Secretary of the Borrower certifyihg hames and true signatures of the officers oBtireower authorized to execute and
deliver this Agreement and all other Loan Documémntse delivered hereunder by it.

(c)Articles of Incorporation; By-laws and Good StarglinThe Administrative Agent shall have received eaicthe following
documents: (i) the articles or certificate of iqporation of the Borrower as in effect on the EffestDate, certified by the Secretary of Stat
Delaware as of a recent date and by the Secretakggistant Secretary of the Borrower as of the&iffie Date and the by-laws of the
Borrower and IBP as in effect on the Effective Dagrtified by the Secretary or Assistant Secretdithe Borrower as of the Effective Date;
and (ii) good standing certificates as of a reckaé for the Borrower from the Secretaries of Stasuch states as the Administrative Agent
may request.

(d)Legal Opinion. The Administrative Agent shall have receivedfable opinion, dated the Effective Date and aslklrd to the
Administrative Agent and the Lenders of Corporatei®sel of the Borrower and its Subsidiaries to tartimlly the effect set forth on Exhibit
5.01 and as to such other matters as any Lendmrghrthe Administrative Agent may reasonably retj(eesd the Borrower hereby instructs
such counsel to deliver such opinion);

(eXertificate. The Administrative Agent shall have received difieate signed by a Responsible Officer of the®wer,
(accompanied, if applicable, by a supporting cegte signed by a Responsible Officer of IBP) dateaf the Effective Date, stating that:

87

I. the representations and warranties containedticla IV are true and correct on and as of sudie,d&s though
made on and as of such date;
II. no Default or Event of Default exists or woukkult from the initial Borrowing hereunder; and
Ill. there has not occurred or become known singaeseber 30, 2000, any condition or change thaglfasted or
could reasonably be expected to affect materiaity @&dversely the business, assets, liabilitieanfiral
condition or material agreements of the Borrowet idm Subsidiaries, including IBP and its Subsigigrtaken
as a whole.

(HOther DocumentsThe Administrative Agent shall have received satter approvals, opinions or documents as the Aidtnative
Agent or any Lender may request.

(g)Fees, Costs and Expenséhe Borrower shall have paid all costs and expemnsferred to in Section 10.04 (including legalkfe
and expenses and the allocated cost of in-housesefufor which the Borrower has been invoiced ipiacthe Effective Date.

(h)IBP GuaranteeThe Administrative Agent shall have received (foanterpart of the Guarantee Agreement executdBmyr (ii)
written evidence satisfactory to the Administrativgent (which may include telecopy transmissiom aigned counterpart) that IBP has
signed such counterpart, together with (A) a fable@pinion, dated the date of the Guarantee Agee¢aind addressed to the Administrative
Agent and the Lenders of counsel to IBP, to sulbstiinthe effect set forth on Exhibit 5.01 andtasuch other matters as any Lender thrc
the Administrative Agent may reasonably reques}t,sigh documents and certificates as the Adminregragent or its counsel may
reasonably request relating to the organizatioistexce and good standing of IBP, and the authtiwizaf the Transactions to which IBP is
party and (C) the supporting certificate refereniwenh paragraph (e) above.

()Receivables Facility Each of the Bridge Facility and the ReceivablasilRy (or the Receivables Bridge Facility) shiadl in full
force and effect.

() Termination of Existing Credit Agreementhe Existing Credit Agreement shall have beeshaill simultaneously be terminated
and the principal of and interest accrued on alhioutstanding thereunder and all fees accrueeuhéer shall have been or shall
simultaneously be paid in full.

The Administrative Agent shall notifyet Borrower and the Lenders of the Effective Datel such notice shall be conclusive and
binding. Notwithstanding the foregoing, the obligat of the Lenders to make Loans hereunder sbhabbecome effective unless each of the
foregoing conditions is satisfied (or waived pursia Section 10.02) at or prior to 3:00 p.m., Néark City time, on October 15, 2001 (and,
in the event such conditions are not so satisfradaived, the Commitments shall terminate at suoke)

SECTION 5.0Zonditions Precedent to All Borrowing3 he obligation of each Lender to make any Loatheach Issuing Bank to
issue any Letter of Credit on or after the Effegtidate shall be subject to the further conditiorsgdent that:

(a)Notice of Borrowing In the case of a Committed Borrowing, the Adntnaisve Agent shall have received a Notice of Bairg
as required by Section 2.02 or, in the case ofsthigance of a Letter of Credit, the applicableirggBank and the Administrative Agent sh



have received a notice requesting the issuancectflsetter of Credit as required by Section 2.12(b)
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(b)Continuation of Representations and Warrantigée representations and warranties containedticlé 1V and in each other Lo
Document shall be true and correct on and as ofldte of borrowing with the same effect as if madeand as of such date (except for
representations and warranties expressly relatirggntearlier date, in which case they shall bedndecorrect as of such earlier date).

(c)No Existing Default No Default or Event of Default shall exist anddmatinuing or shall result from the Loan being mad the
Letter of Credit being issued on such date.

(d)Yother AssurancesThe Administrative Agent shall have received sattier approvals, opinions or documents as any é&eadany
Issuing Bank through the Administrative Agent magsonably request related to the Transactions.

Each notice under Section 2.12 reqnggtie issuance of a Letter of Credit and eachddaif Borrowing and Competitive Bid
Request submitted by the Borrower hereunder shabttute a representation and warranty by thed®weer hereunder, as of the date of each
such notice, application or request and as of #&te df each Borrowing relating thereto, that theditions in this Section 5.02 are satisfied.

SECTION 5.03Bid Loans and Letters of Creditynder no circumstances whatsoever (a) will thee®@@er request, or any Lender
make, a Bid Loan at any time that the L/C Expossigreater than zero or that a request for a Left€redit has been made and not
withdrawn or (b) will the Borrower request, or asguing Bank issue, a Letter of Credit at any tthre any Bid Loan is outstanding or that a
request for a Bid Loan has been made and not veitivalr

ARTICLE VI
Affirmative Covenants

The Borrower covenants and agreesahéing as any Lender shall have any Commitmemtuneler or any Loan, or other Obligation
shall remain unpaid or unsatisfied and until alitees of Credit have been canceled or have expineldall amounts drawn thereunder have
been reimbursed in full, unless the Majority Lersd@aive compliance in writing:

SECTION 6.0 ompliance with Laws, EtcThe Borrower shall comply, and cause each @iitissidiaries to comply, with all
applicable Requirements of Laaxceptsuch as may be contested in good faith by appreppiceedings and which has no reasonable
likelihood of having a Material Adverse Effect.

SECTION 6.02Jse of ProceedsThe Borrower shall use the proceeds of any Laahraquest the issuance of Letters of Credit
hereunder on or after the Effective Date for wogkiapital and other general corporate purposebifling capital expenditures and
acquisitions and to support the issuance of comalgyaper);provided, howevein each case such use of proceeds and the issobsgeh
Letters of Credit shall not be in contraventioranf Requirement of Law and shall be consistent thighrepresentations and warranties
contained hereimprovided, further, that the proceeds of any Loans and the issudroetters of Credit hereunder may not be usedrtarfce
the purchase or other acquisition of Stock in aegsén if such purchase or acquisition is opposethé&ypoard of directors of such Person.
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SECTION 6.0Rayment of Obligations, EtcThe Borrower shall pay and discharge, and caaske ef its Subsidiaries to pay and
discharge, before the same shall become delinqakfawful claims and all taxes, assessments angigimental charges or levies unless the
same are being contested in good faith by apprgppi@ceedings and adequate reserves therefoegveestablished on the books of the
Borrower or one of its Subsidiaries in accordanib @AAP, providedall such non-payments, individually or in the ag@te, have no
reasonable likelihood of having a Material AdveEsgect.

SECTION 6.04nsurance. The Borrower shall maintain, and cause eachsditbsidiaries to maintain, with financially soward
reputable independent insurers, insurance witheiddp its properties and business against lodsimage of the kinds customarily insured
against by Persons engaged in the same or sinigdnédss, of such types and in such amounts asiatencarily carried under similar
circumstances by such other Persons.

SECTION 6.0%reservation of Corporate Existence, Efthe Borrower shall preserve and maintain, andeaach of its
Subsidiaries to preserve and maintain, its corpagaistence, rights (charter and statutory) anachises, except as permitted under Seci



7.05 and 7.07.

SECTION 6.06Access The Borrower shall permit, and cause each d@itissidiaries to permit, representatives of the Adstiative
Agent or any Lender or Issuing Bank to examine rmadte copies of and abstracts from the records aakisbof account of, and visit the
properties of, the Borrower and any of its Subsid& and to discuss the affairs, finances anduadsoof the Borrower and any of its
Subsidiaries with any of their directors, officarsd independent public accountants and authorgsethccountants to disclose to such Persor
any and all financial statements and other infoimmadf any kind, including copies of any managenmietier or the substance of any oral
information that such accountants may have witpeesto the business, financial and other affdithi® Borrower or any of its Subsidiaries,
all at the expense of the Borrower and at suchgiduging normal business hours and as often asomagasonably desired, upon reasonable
advance notice to the Borrowemrovided, however, that when an Event of Default exists, the Adntmaisve Agent or any Lender or any
Issuing Bank may visit and inspect, at the expafiske Borrower, its records and properties att@mg during business hours and without
advance notice.

SECTION 6.0Keeping of BooksThe Borrower shall maintain, and cause eachsditbsidiaries to maintain, proper books of re:
and account, in which full and correct entries kbalmade of all financial transactions and matiterslving the assets and business of the
Borrower and each of its Subsidiaries in accordavite GAAP.

SECTION 6.08aintenance of PropertiesThe Borrower shall maintain and preserve, andeaach of its Subsidiaries to maintain
and preserve, all of its properties in good repainking order and condition, and from time to timake or cause to be made all necessary
and proper repairs, renewals, replacements andiraprents so that the business carried on in coionettterewith may be properly and
advantageously conducted at all timgsgvided, however, that nothing in this Section 6.08 shall prevéwat Borrower or any of its
Subsidiaries from discontinuing the operation drarhaintenance of any of its properties if suckatiinuance is, in the opinion of the
Borrower, desirable in the conduct of its busiress has no reasonable likelihood of having a Maltérilverse Effect.
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SECTION 6.0%inancial StatementsThe Borrower shall furnish to each Lender anchdasuing Bank with a copy to the
Administrative Agent, in form and details satisfagtto the Lenders, Issuing Banks and the Admiafste Agent:

(a) as soon as available, but not tdi@n 45 days after the end of each of the firgtiglyuarters of each fiscal year of the Borrower, a
copy of the unaudited consolidated balance shetsteoBorrower and its Subsidiaries as of the erslioh quarter and the related consolidated
statements of income, shareholders' equity andftash for such quarter and for the period commegdit the end of the previous fiscal year
and ending on the last day of such quarter, whiatemsents shall be certified by the Chief FinanGi#icer of the Borrower as being compl
and correct and fairly presenting, in accordandl WIAAP, the financial position and results of aguiem of the Borrower and its Subsidiar

(b) as soon as available, but not ltiten 90 days after the end of each fiscal ye#ne@Borrower, a copy of the audited consolidated
balance sheet of the Borrower and its Subsidiaisest the end of such year and the related comsetidstatements of income, shareholders'
equity and cash flows for the period commencinthatend of the previous fiscal year and ending tithend of such fiscal year, which
statements shall be certified without qualificatamto the scope of the audit by a nationally racsgl independent public accounting firm
and be accompanied by (i) a certificate of suclbacting firm stating that such accounting firm lok$ained no knowledge that a Default or
an Event of Default has occurred and is continuimgf such accounting firm has obtained such kmalgk that a Default or an Event of
Default has occurred and is continuing, a stateragiib the nature thereof and (ii) copies of attgle to the management of the Borrower
from such accounting firm; and

(c) at the same time it furnishes esethof financial statements pursuant to paragrapbr((b) above, a certificate of the Chief
Financial Officer of the Borrower (i) to the effatiat no Default or Event of Default has occurrad & continuing (or, if any Default or Eve
of Default has occurred and is continuing, desoghihe same in reasonable detail and the actiochithe Borrower proposes to take with
respect thereto) and (ii) commencing with the fiiahstatements for December 31, 2001, a compliaed#ficate, in substantially the form
Exhibit 6.09, setting forth in reasonable detadl tomputations necessary to determine whetheraheBer was in compliance with the
financial covenants set forth in Section 7.13 aridl7in each case reconciling any differences betvibe numbers used in such calculations
and those used in the preparation of such finastatments.

SECTION 6.1(Reporting RequirementsThe Borrower shall furnish to the Administratikgent (and the Administrative Agent shall
(other than in the case of clause (d) and, otheer th the requesting Lender or Issuing Bank, clé)deelow) promptly furnish to the Lenders
and Issuing Banks):

(a) promptly after the commencementebg notice of all actions, suits and proceeding®re any court or other Governmental
Authority affecting the Borrower or any of its Sidiaries which, individually or in the aggregatashany reasonable likelihood of having a
Material Adverse Effect;

(b) promptly but not later than threesiess Days after the Borrower becomes awaresabtistence of (i) any Default or Event of
Default, (ii) any breach or n-performance of, or any default under, any Conti@dbligation to which the Borrower or any of



Subsidiaries is a party which has any reasonakééiibod of having a Material Adverse Effect, ai) @ny Material Adverse Effect or any
event or other development which has a reasoniieléhbod of having a Material Adverse Effect, matispecifying the nature of such
Default, Event of Default, breach, non-performamtefault, Material Adverse Effect, event or devehgmt, including the anticipated effect
thereof;
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(c) promptly after the sending or fithereof, copies of all reports which the Borroweany of its Subsidiaries sends to its security
holders generally, and copies of all reports amgisteation statements which the Borrower or anigoSubsidiaries files with the Securities
and Exchange Commission or any national secuetiehange;

(d) promptly after the creation or aisifion thereof, the name and jurisdiction of ingoration of each new Subsidiary of the
Borrower;

(e) promptly, but not later than fivediness Days after the Borrower becomes awareyottaange by Moody's or S&P in its Debt
Rating, notice of such change; and

(f) such other information respectihg business, prospects, properties, operatiorfeearandition, financial or otherwise, of the
Borrower or any of its Subsidiaries as any Lenddssuing Bank through the Administrative Agent nfieym time to time reasonably reque

SECTION 6.1MNotices Regarding ERISANithout limiting the generality of the notice pisions contained in Section 6.10, the
Borrower shall furnish to the Administrative Agent:

(a) promptly and in any event (i) witt80 days after the Borrower or any member of datédlled Group knows or has reason to
know that any ERISA Event described in clause {ah® definition of ERISA Event or any event debed in Section 4063(a) of ERISA with
respect to any Plan, and (ii) within ten days atterBorrower or any member of its Controlled Grémpws or has reason to know that any
other ERISA Event with respect to any Plan has weduor a request for a minimum funding waiver ur8ection 412 of the Code with
respect to any Plan has been made, a statemdra Ghief Financial Officer of the Borrower desanidpisuch ERISA Event and the action, if
any, which the Borrower or such member of its Caligd Group proposes to take with respect thegether with a copy of the notice of
such ERISA Event or other event, if required bydpplicable regulations under ERISA, given to tB&E;

(b) promptly and in any event withimdiBusiness Days after receipt thereof by the Begroor any member of its Controlled Group
from the PBGC, copies of each notice received byBbrrower or any such member of its Controlleduprof the PBGC's intention to
terminate any Plan or to have a trustee appoimtediminister any Plan;

(c) promptly and in any event withim tBusiness Days after receipt thereof, a copy gfcamrespondence the Borrower or any
member of its Controlled Group receives from thenPSponsor (as defined by Section 4001(a)(10) d8BRof any Multiemployer Plan
concerning potential withdrawal liability of the Bower or any member of its Controlled Group purgua Section 4219 or 4202 of ERISA,
and a statement from the Chief Financial Officethef Borrower or such member of its Controlled Greatting forth details as to the events
giving rise to such potential withdrawal liabilignd the action which the Borrower or such membaétsafontrolled Group proposes to take
with respect thereto;

(d) notification within 30 days of amaterial increase in the benefits under any exjdttan which is not a Multiemployer Plan, or
establishment of any new Plans, or the commenceaiauntributions to any Plan to which the Borrowerlny member of its Controlled
Group was not previously contributing;

(e) notification within five Businessaigs after the Borrower or any member of its CofgtbGroup knows or has reason to know that
the Borrower or any such member of its Controlledup has or intends to file a notice of intent@oninate any Plan under a distress
termination within the meaning of Section 4041(EERISA and a copy of such notice; and
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(f) promptly after receipt of writtervtice of commencement thereof, notice of any a¢soit and proceeding before any
Governmental Authority affecting the Borrower olyanember of its Controlled Group with respect ty Btan, except those which, in the
aggregate, if adversely determined, could not fzaMaterial Adverse Effect.

SECTION 6.1 Employee Plans(a) With respect to Plans other than a MultiemetdPlan, for each Plan intended to be qualified
under Section 401(a) of the Code which is hereafilepted or maintained by the Borrower or by anynimer of its Controlled Group, the
Borrower shall or shall cause any such membeisdfdntrolled Group to (i) seek and receive deteatim letters from the IRS to the eff



that such Plan is qualified within the meaning ett%n 401(a) of the Code; (ii) from and after #umption of any such Plan, cause such Plan
to be qualified within the meaning of Section 4Q-Bthe Code and to be administered in all mategispects in accordance with the
requirements of ERISA and Section 401(a) of theeC¢idl) make all required contributions by the diste (including permissible extensions)
under Section 412 of the Code and Section 302 ¢EERand (iv) not take any action which could rezetoly be expected to cause such Plan
not to be qualified within the meaning of Sectidiifa) of the Code or not to be administered imalterial respects in accordance with the
requirements of ERISA and Section 401(a) of theeCod

(b) With respect to each Multiemploygan, the Borrower and each member of its ContldBeoup will make any contributions
required by such Multiemployer Plan.

SECTION 6.1Environmental Compliance; Noticélhe Borrower shall, and cause each of its Sulnsédi to:

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

(b) promptly upon receipt of all writtelaims, complaints, notices or inquiries relatinghe condition of its facilities and properties
compliance with Environmental Laws, evaluate sueints, complaints, notices and inquiries and foowewpies of (i) all such claims,
complaints, notices and inquiries which individydiave any reasonable likelihood of having a Matekdverse Effect and (ii) all such
claims, complaints, notices and inquiries, ariiogn a single occurrence which together have aagarable likelihood of having a Material
Adverse Effect, and endeavor to promptly resolVswath actions and proceedings relating to compéamith Environmental Laws; and

(c) provide such information and céctifions which the Administrative Agent may readupaequest from time to time to evidence
compliance with this Section 6.13.

SECTION 6.14Acquisition and Merger Agreemernithe Borrower will use its best efforts to compléte Acquisition and
consummate the Merger as soon as practicable dhdovamend or waive without the approval of théministrative Agent any material
term or condition of the Merger Agreement or artyeotdocumentation related to the Acquisition defdeto the Administrative Agent or the
Lenders or Issuing Banks prior to the date of &gseement.
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ARTICLE VII
Negative Covenants

The Borrower covenants and agreesah&ing as any Lender shall have any Commitmemuneler or any Loan, or other Obligation
shall remain unpaid or unsatisfied and until alitees of Credit have been canceled or have expineldall amounts drawn thereunder have
been reimbursed in full, unless the Majority Lersd@aive compliance in writing:

SECTION 7.0Limitations on Liens The Borrower shall not create, incur, assumeuffesto exist, or permit any of its Subsidiaries
to create, incur, assume or suffer to exist, amnlLipon or with respect to any of its propertigsetier now owned or hereafter acquired,
other than (subject to the final sentence of thisti®n 7.01) the following (Permitted Liens):

(a) any Lien existing on the propertyte Borrower or any of its Subsidiaries on théeEfive Date and set forth Bchedule 7.0and
any extension, renewal and replacement of any kigeh providedany such extension, renewal or replacement Lidimited to the property
or assets covered by the Lien extended, reneweshtaced and does not secure any Indebtednesslitinado that secured immediately pr
to such extension, renewal and replacement;

(b) any Lien created pursuant to angr.®ocument;

(c) Liens imposed by law, such as niali@en's, mechanics', warehousemen's, carriessoig' or vendors' Liens incurred by the
Borrower or any of its Subsidiaries in the ordinaourse of business which secure its payment diigato any Persoiprovided(i) neither
the Borrower nor any of its Subsidiaries is in déffaith respect to any payment obligation to sBenson or the Borrower or the applicable
Subsidiary is in good faith and by appropriate petings diligently contesting such obligation fdrieh adequate reserves shall have bee
aside on its books and (ii) such Liens have noamalsle likelihood of having, individually or in tleggregate, a Material Adverse Effect;

(d) Liens for taxes, assessments oegowuental charges or levies either not yet duepaiydble or to the extent that non-payment
thereof shall be permitted by Section 6.03;

(e) Liens on the property of the Boreswer any of its Subsidiaries incurred, or pledged deposits made, in the ordinary cours



business in connection with worker's compensatioemployment insurance, old-age pensions and etwal security benefits, other than in
respect of employee plans subject to ERISA;

(f) Liens on the property of the Borewvor any of its Subsidiaries securing (i) the perfance of bids, tenders, statutory obligations,
leases and contracts (other than for the repayofdrdrrowed money), (ii) obligations on surety appeal bonds not exceeding in the
aggregate $5,000,000 and (iii) other obligationbkef nature incurred as an incident to and indtdinary course of businegzovidedall
such Liens in the aggregate have no reasonablétike (even if enforced) of having a Material Adse Effect;

(g) zoning restrictions, easementgnges, reservations, restrictions on the use bpreperty or minor irregularities incident thereto
which do not impair the value of any parcel of prdp material to the operation of the businesiefBorrower and its Subsidiaries taken as a
whole or the value of such property for the purpafsguch business;
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(h) (i) purchase money liens or pureha®ney security interests (including in connectigiin capital leases) upon or in any property
acquired or held by the Borrower or any of its Sdidsies in the ordinary course of business to sethe purchase price of such property ¢
secure Indebtedness incurred solely for the purpbfeaancing the acquisition of such property anmehs existing on such property at the
time of its acquisition (other than any such Lieeated in contemplation of such acquisition) wHigms do not extend to any other property
and do not secure Indebtedness exceeding the marghi@e of such property;

Il. Liens (including in connection with capital lesy securing Indebtedness of the Borrower or aritg of
Subsidiaries incurred to finance all or some ofdbst of construction of property (or to refinarmcdebtedness
so incurred upon completion of such constructiohjc Liens do not extend to any other property pkte the
unimproved real property upon which such constauctiill occur;providedthe Indebtedness secured by such
Liens is not incurred more than 90 days after #iberlof the completion of construction or the comosment of
full operation of such property;

Ill. Liens on property in favor of any Governmental Aarity to secure partial, progress, advance or gtagments
or performance of any other obligations, pursuargrty contract or statute or to secure any Indeletesiof the
Borrower or any of its Subsidiaries incurred foe fhurpose of financing all or any part of the paszhprice or
the cost of construction of property subject tonsi€including in connection with capital leasesjusang
Indebtedness of the pollution control or industaabther revenue bond type and which Liens dceemtdgnd to
any other property; and

IV. in addition to Liens permitted under clauses (i &) above, Liens in connection with capital leagntered int
by the Borrower or any of its Subsidiaries in cartion with sale-leaseback transactions.

provided however, that the aggregate amount of Indebtedness sebyralli Liens referred to in clauses (i), (ii),Xiand (iv) of this
paragraph (h) at any time outstanding, together thi¢ Indebtedness secured by Liens permitted ant$a paragraphs (i) and (I) below (and
any extensions, renewals and refinancings of sndbldtedness) shall not, subject to the sepoadisoof paragraph (i) below, at any time
exceed the Permitted Lien Basket;

(i) Liens on assets of any corporati@isting at the time such corporation becomes ai8iary of the Borrower or merges into or
consolidates with the Borrower or any of its Sulagids, if such Liens (A) do not extend to any otbmperty, (B) do not secure Indebtedness
exceeding the fair market value of such properthatime such corporation becomes a SubsidiatieoBorrower or at the time of such
merger or consolidation, and (C) were not createtbntemplation of such corporation becoming a Blidry of the Borrower or of such
merger or consolidatiomqgrovided, however, that the aggregate amount of Indebtedness sebyrens referred to in this paragraph (i),
together with the Indebtedness secured by Lienmsifted pursuant to paragraph (h) above and paradippelow (and any extensions,
renewals and refinancings of such Indebtednesd#)raitaat any time exceed the Permitted Lien Bagketvided, further, however, that
notwithstanding the foregoing limitation, the Bas@r may incur, and permit its Subsidiaries to in¢adebtedness secured by Liens referred
to in this paragraph (i) which, when aggregatedhhe Indebtedness secured by Liens permitted ant¢a paragraph (h) above and
paragraph (I) below, exceed the Permitted Lien Bagkand only if, (x) such Indebtedness remaintstanding for a period of less than six
months from the date on which such Indebtednestsdikceeded the Permitted Lien Basket or (y) suehd.are released within six months;
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() Liens in respect of the Receivalitesility and Liens in respect of accounts soldh®yBorrower and its Subsidiaries pursuant to a
receivables purchase transaction permitted by &eto7(f);

(k) judgment Liens in respect of judgrsethat do not constitute an Event of Default urdiguse (h), (i) or (j) of Article VIII;

() Liens securing other Indebtednésthe Borrower or any of its Subsidiaries not exgsig permitted by paragraphs (a) through (k);
provided, however, that the aggregate amount of Indebtedness sebyre@ns permitted pursuant to paragraphs (h)(8rabove and
pursuant to this paragraph (I) (and any extensi@mewals and refinancings of such Indebtednesd) sbt, subject to the secopdovisoof
paragraph (i) above, at any time exceed the Pehitien Basket; an



(m) any Lien on Excess Margin Stock.

Notwithstanding anything containedhistAgreement to the contrary, the Borrower shatlareate, incur or assume, or permit any of
its Subsidiaries to create, incur or assume, amyiBrDebt (other than Priority Debt resulting fnathe securing of existing Indebtedness with
Excess Margin Stock), if after giving effect to buareation, incurrence or assumption the aggrematstanding amount of Priority Debt at the
time of such creation, incurrence or assumptionlavenceed 15% of the total consolidated assets\lzikd as if the Merger had occurred as
of the Effective Date) of the Borrower and its Sdlzgies at the most recent fiscal quarter enchefBorrower for which financial statements
have been delivered under Section 6.09(a) or @rfor to the first delivery of such financial stenents, at the respective dates of the most
recent financial statements for the Borrower an iBferred to in Section 4.05(a) and (b)).

SECTION 7.0Z4imitation on IndebtednessThe Borrower shall not create, incur, assumeautfesto exist, or permit any of its
Subsidiaries to create, incur, assume or suffexist, any Indebtedness except (subject to thé seaence of this Section 7.02):

(a) the Loans, Letters of Credit any ather Indebtedness under this Agreement or amgrdtoan Document;

(b) Indebtedness existing on the EffecDate and set forth i8chedule 7.02and any extension, renewal, refunding and reiman
thereof,providedthat after giving effect to such extension, renewafunding or refinancing, (A) the principal amotimereof is not increase
(B) neither the tenor nor the remaining averagetliereof is reduced and (C) the interest rateethreis not increasegrovided, however,
that the industrial revenue bonds identified byaaterisk inSchedule 7.0hay be refinanced at an interest rate higher thamdte in effect
immediately prior to such refinancing;

(c) Indebtedness of the Borrower to ahigs Subsidiaries, of any wholly-owned Subsigiaf the Borrower to the Borrower or of any
wholly-owned Subsidiary of the Borrower to anotBebsidiary of the Borrower;

(d) surety bonds and appeal bonds reduin the ordinary course of business or in cotioeavith the enforcement of rights or claims
of the Borrower or its Subsidiaries or in connettiaith judgments that do not result in a DefaulanrEvent of Default;

(e) trade debiirfcluding Indebtedness for the purchase of farm products frontract growers and other similar suppliers but
excludingindebtedness for Borrowed Money) incurred by ther®@er or any of its Subsidiaries in the ordinaoyrcse of business in a
manner and to an extent consistent with their pasttices and necessary or desirable for the ptuapenration of its businesses;
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(f) Indebtedness secured by Liens pechipursuant to Section 7.01 subject to the litioites contained therein;
(9) Indebtedness incurred in connectiith the issuance of commercial paper;

(h) Indebtedness under Hedging Agreg¢snentered into in the ordinary course of businessedge or mitigate risks to which the
Borrower or any Subsidiary is exposed in the cohdéids business; and

(i) other present and future unsecumnel@btednesprovidedat the time of, and immediately after giving effestthe incurrence of
such Indebtedness, no condition or event shalt etisch constitutes an Event of Default.

Notwithstanding anything containedhistAgreement to the contrary, the Borrower shatlareate, incur or assume, or permit any of
its Subsidiaries to create, incur or assume, amyiBrDebt (other than Priority Debt resulting fnathe securing of existing Indebtedness with
Excess Margin Stock), if after giving effect to buareation, incurrence or assumption the aggremattanding amount of Priority Debt at the
time of such creation, incurrence or assumptionldvexceed 15% of the total consolidated assets\lzkd as if the Merger had occurred as
of the Effective Date) of the Borrower and its Sdtzgies at the most recent fiscal quarter enchefBorrower for which financial statements
have been delivered under Section 6.09(a) or @rfor to the first delivery of such financial stenents, at the respective dates of the most
recent financial statements for the Borrower an iBferred to in Section 4.05(a) and (b)).

SECTION 7.03Fale-Leaseback Transaction§he Borrower shall not create, incur, assumeauffesto exist, or permit any of its
Subsidiaries to create, incur, assume or suffexist, any obligation, for the payment of rent tdreswise, in connection with a sale-leaseback
transaction, except (subject to the final senteri¢his Section 7.03 and subject to the limitatisesforth in Section 7.01(h)) capital leases
entered into by the Borrower or any of its Subsidmafter the Effective Date in connection withesl@aseback transactiormovided(i)
immediately prior to giving effect to such leade property subject to such lease was sold by theoler or any such Subsidiary to the
lessor pursuant to a transaction permitted undetidde7.07 and (ii) no Event of Default exists avwid occur as a result of such sale and
subsequent lease.

Notwithstanding anything containedhistAgreement to the contrary, the Borrower shatlareate, incur or assume, or permit any of
its Subsidiaries to create, incur or assume, amyiBrDebt (other than Priority Debt resulting fnathe securing of existing Indebtedness with
Excess Margin Stock), if after giving effect to buareation, incurrence or assumption the aggremastanding amount of Priority Debt at 1



time of such creation, incurrence or assumptionlavenceed 15% of the total consolidated assets\lzikd as if the Merger had occurred as
of the Effective Date) of the Borrower and its Sdlzgies at the most recent fiscal quarter enchefBorrower for which financial statements
have been delivered under Section 6.09(a) or ¢bprfor to the first delivery of such financial tgenents, at the respective dates of the most
recent financial statements for the Borrower anfé iBferred to in Section 4.05(a) and (b)).
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SECTION 7.0&Restricted PaymentsThe Borrower shall not, and shall not permit ahjts Subsidiaries to, declare, pay or authorize
any Restricted Payment if (a) any such Restriceghfent is not paid out of Consolidated Net Incomvaikable for Restricted Payments, (b)
at the time of, and immediately after, the makifigry such Restricted Payment (or the declaratfamg dividend except a stock dividend) a
Default or Event of Default has occurred and isticming or (c) the making of any such RestrictegirRant would cause the Leverage Ratio
to exceed the percentage pursuant to Section hichwhe Borrower will be required to maintain dshe end of the fiscal quarter during
which such Restricted Payment is to be made.

SECTION 7.05Vergers, Etc The Borrower shall not merge or consolidate witlinto, or convey, transfer, lease or otherwisgpds:
of (whether in one transaction or in a series afigactions) all or substantially all of its asgetisether now owned or hereafter acquired) to
any Person, or, except as permitted pursuant ttioBet 06, acquire all or substantially all of tBck of any Person, or acquire all or
substantially all of the assets of any Person (dtien live inventory) or enter into any joint varé or partnership with, any Person, or permit
any of its Subsidiaries to do smovided, however, that:

(a) the Borrower may merge with a wir@ivned Subsidiary of the Borrower so long ash@ Borrower is the surviving corporation
and (ii) at the time of, and immediately after giyieffect to, such merger, no condition or eveallsxist which constitutes an Event of
Default;

(b) any wholly-owned direct or indiredtibsidiary of the Borrower may merge with or iatty other wholly-owned direct or indirect
Subsidiary of the Borrower or acquire Stock of attyer wholly-owned direct or indirect Subsidiarytbé Borrower;

(c) the Borrower or any Subsidiary loé Borrower may acquire all or substantially altted Stock or all or substantially all of the
assets of any Persamrovided(i) at the time of, and immediately after givindest to such acquisition, no condition or eventlstest which
constitutes an Event of Default, (ii) the Borrovgdall be in pro forma compliance with the financ@aVenants set forth in Sections 7.13 and
7.14, assuming such acquisition occurred on tise dizy of the four fiscal quarter period most rélyeended, (iii) until such time as the
commitments under each of the Bridge Facility drelReceivables Bridge Facility shall have been irgtad, and all outstanding loans
thereunder shall have been repaid in full (tfritige Termination Daté&), the Borrower shall have obtained, and deliverethe
Administrative Agent, written confirmations from $8&and Moody's that, immediately after giving effecsuch acquisition, (x) the Borrower
will maintain ratings of its Index Debt of at led&BB by S&P and Baa3 by Moody's, (y) neither oftsuatings is under review for possible
downgrade and (z) the Borrower has not been planextedit watch with negative implications by eitsach rating agency and (iv) after the
Bridge Termination Date and prior to October 2,£200ith respect to any such acquisition involvirgsideration in excess of $300,000,000,
the Borrower shall either (A) have obtained, anivdesd to the Administrative Agent, a written confation from either S&P or Moody's
that, immediately after giving effect to such aaifion, (x) the Borrower will maintain a rating it§ Index Debt of at least BBB- by S&P or
Baa3 by Moody's, as the case may be, (y) suchgrainot under review for possible downgrade andh@ Borrower has not been placed on
credit watch with negative implications by suchngtagency or (B) have delivered to the Administ&atdgent a certificate of the Chief
Financial Officer of the Borrower certifying that @ pro forma basis, giving effect to such acgiisi{but without giving effect to any
projected cost savings related thereto) as if togiigition had occurred as of the first day offilier consecutive fiscal quarter period of the
Borrower most recently ended, the Leverage Ratib@Borrower is 3.50:1.00 or lower, which certie shall set forth in reasonable detail
satisfactory to the Administrative Agent the congtisins necessary to determine such Leverage Rutib;
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(d) the Borrower or any Subsidiary lné Borrower may merge with any other corporatiommitted to be acquired pursuant to
paragraph (c) aboverovided(i) at the time of, and immediately after givindest to, such merger, no condition or event shadfitavhich
constitutes an Event of Default and (ii) and astech merger, the surviving corporation is the Besoor a Subsidiary of the Borrower,
respectively.

SECTION 7.08nvestments in Other Person$he Borrower shall not make, or permit any ofStgsidiaries to make, any loan or
advance to any Person (other than accounts redeigadated in the ordinary course of business)exeept as permitted under Section 7.0
7.05, purchase or otherwise acquire, or permitadnts Subsidiaries to purchase or otherwise aegainy Stock or other equity interest or
Indebtedness of any Person, or make, or permibaitg Subsidiaries to make, any capital contribatio, or otherwise invest in, any Person,
except:

(a) Permitted Investmen



(b) investments existing on the dateebkin any Person;

(c) loans, advances, credit supporgtber investments in any Person or Persons, iruataavhich do not exceed in the aggregate at
any time outstanding 5% of the consolidated tatakss of the Borrower and its Subsidiaries asealatst day of the most recently ended fiscal
quarter of the Borrower;

(d) the acquisition by the Borroweramiy of its wholly-owned Subsidiaries of Stock ddabsidiary of the Borrower;
(e) intercompany Indebtedness permittigduant to Section 7.02(d); and

(f) loans or advances made by the Bwercor any of its Subsidiaries to employees ofBberower or any of its Subsidiaries not to
exceed an aggregate of $5,000,000.

SECTION 7.07Assets The Borrower shall not sell, assign, transfeotbierwise dispose of any of its assets, or pernyitcd its
Subsidiaries to sell, assign, transfer or otherdispose of any of its assets, except:

(a) the sale or disposition of invegtand farm products in the ordinary course of bessn

(b) the sale or disposition in the aaty course of business of any assets which haz@re obsolete or surplus to the business of the
Borrower or any of its Subsidiaries, or has no rieing useful life, in each case as reasonably detexd in good faith by the Borrower or
such Subsidiary, as the case may be;

(c) the periodic sales to third partiésive inventory and related products and seiwigeder grow out contracts;
(d) Permitted Dispositions;
(e) the sale or disposition of Perndittevestments;

(f) the sale of accounts or other reakles by the Borrower and its Subsidiaries in emtion with the
Receivables Facility or to a special purpose bapiicy remote Subsidiary or a third party for natsléhan the fair value thereof, without
recourse (other than to any such special purpobsidary), in connection with a receivables pureh@ansaction; and
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(g) the sale or disposition of Excesardjin Stock for not less than the fair value théreo

SECTION 7.0&8hange in Nature of Busines$he Borrower shall not, and shall not permit ahjts Subsidiaries to, engage to any
substantial extent in any business other than th@yetion, marketing and distribution of food protiuand any related food or agricultural
products, processes or business.

SECTION 7.09ransactions with Affiliates, Et@he Borrower shall not:

(a) enter into or be a party to, ompierany of its Subsidiaries to enter into or beagtyto, any transaction with any Affiliate of the
Borrower or any such Subsidiary except (i) as otisr expressly permitted herein or (i) in the aatly course of business, to the extent
consistent with past practices, so long as any sacisaction individually and in the aggregate waither such transactions has no reasonable
likelihood of having a Material Adverse Effect; or

(b) enter into, or permit any of itstSidiaries to enter into, any agreement that pitshilimits or restricts any repayment of loans or
advances or other distributions to the Borroweaby of its respective Subsidiaries, or that reist@my such Subsidiary's ability to declare or
make any dividend payment or other distributioracnount of any shares of any class of its capitaksor on its ability to acquire or make a
payment in respect theregfiovidedthat (i) the foregoing shall not apply to restocts and conditions imposed by law or by this Agreetn
(i) the foregoing shall not apply to restrictioasd conditions existing on the date hereof ideediftnSchedule 7.0&ut shall apply to any
extension, renewal, amendment or modification ¢éxgands the scope of any such restriction or cimmditand (iii) the foregoing shall not
apply to customary restrictions and conditions aorgd in agreements relating to the sale of a Sidrgipending such sale, provided such
restrictions and conditions apply only to the Sdlasy that is to be sold and such sale is permitez@under.

SECTION 7.1Margin Regulations (a) The Borrower shall not use the proceeds gflaran or any Letter of Credit in violation of
Regulation T, U or X of the Board of Governorslod federal Reserve System.

(b) The Borrower will not, and will npermit any of its Subsidiaries to, (other thaamnection with the Acquisition) purchase



otherwise acquire Margin Stock if, after givingeff to any such purchase or acquisition, MargirtlStwned by the Borrower and its
Subsidiaries would represent more than 25% of $iseta of the Borrower and its Subsidiaries on aaafated basis (valued in accordance
with Regulation U).

SECTION 7.1Xompliance with ERISAThe Borrower shall not, directly or indirectlyenmit any member of the Controlled Grouy
the Borrower to, directly or indirectly:

(a) terminate any Plan so as to réswhy material liability (in the opinion of the Muaity Lenders exercised reasonably) to the
Borrower or any member of its Controlled Group;

(b) permit to exist any ERISA Eventamty other event or condition which presents thle of a material liability (in the opinion of the
Majority Lenders exercised reasonably) of the Bagpoor any member of its Controlled Group;

(c) make a complete or partial withdahywithin the meaning of Section 4201 of ERISA)rfr any Multiemployer Plan so as to result
in any material liability (in the opinion of the Ntaity Lenders exercised reasonably) to the Bormogreany member of its Controlled Group;
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(d) enter into any new Plan or modifyy &xisting Plan so as to increase its obligatibheseunder except in the ordinary course of
business consistent with past practice which hgseasonable likelihood of resulting in materiabiility to the Borrower or any member of
its Controlled Group; or

(e) permit the present value of alldfériabilities, as defined in Title IV of ERISAinder each Plan of the Borrower or any memb
its Controlled Group (using each Plan's actuagalenptions upon termination of such Plan) to maitgr{in the opinion of the Majority
Lenders exercised reasonably) exceed the fair maakee of Plan assets allocable to such bendfittetermined as of the most recent
valuation date for each such Plan.

SECTION 7.15peculative Transactionslhe Borrower shall not engage or permit any ®Sitibsidiaries to engage in any transac
involving commaodity options or futures contracteertthan in the ordinary course of business cadistith past transactions.

SECTION 7.13.everage Ratio The Borrower shall not permit the Leverage Ratiany time during any of the periods set forth
below to exceed the ratio set forth opposite swariod:

Period Ratio

December 29, 2001 through March 29, 2( 5.25:1.0C
March 30, 2002 through June 28, 2( 4.95:1.0C
June 29, 2002 through September 27, 2 4.75:1.0C
September 28, 2002 through December 27,2  4.50:1.0C
December 28, 2002 through March 28, 2 4.25:1.0C
March 29, 2003 through September 26, 2 4.00:1.0C
September 27, 2003 through October 1, 2 3.75:1.0C
October 2, 2004 through September 30, 2 3.50:1.0C
October 1, 2005 and thereaft 3.00:1.0C

SECTION 7.14nterest Expense Coverage Ratibhe Borrower shall not permit the ratio of (i) ri3olidated EBITDA to (ii)
Consolidated Interest Expense, in each case fquehied of four consecutive fiscal quarters endinogng any period set forth below to be
than the ratio set forth opposite such period:

Period Ratio

December 29, 200 2.50:1.0C
December 30, 2001 through March 30, 2 2.75:1.0C
March 31, 2002 through June 28, 2( 3.00:1.0C
June 29, 2003 through June 26, 2 3.25:1.0C
June 27, 2004 and thereat 3.50:1.0C
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ARTICLE VI
Events of Default
SECTION 8.0Events of Default The term "Event of Default means any of the events set forth in this Se@i6A.

(aNon-Payment The Borrower shall (i) fail to pay when and aguieed to be paid herein, any amount of princigedry Loan or an
reimbursement with respect to any L/C Disburseman(ii) fail to pay within three Business Dayseafthe same shall become due and
payable, any amount of interest on any Loan orld@yDisbursement or any fee or other amount payabteunder or under any other Loan
Document or any other Obligation;

(b)Representations and Warrantie8ny representation or warranty made by the Boemon this Agreement or in any other Loan
Document, or which is contained in any certificatecument or financial or other statement delivexedny time under or in connection with
this Agreement or any other Loan Document shal@to have been incorrect or untrue in any mateesppect when made or deemed made;

(c)Specific Defaults The Borrower shall fail to perform or observe &gym, covenant or agreement containedriicle VII or Sectiol
6.02, 6.05 (with respect to the Borrower's exist¢nor 6.10(b);

(d)Other Defaults The Borrower shall fail to perform or observe arlyer term or covenant contained in this Agreenoemtny other
Loan Document, and such Default shall continue mexied for a period of 30 days after the date wplich written notice thereof shall ha
been given to the Borrower by the AdministrativeeAt

(eDefault under Other Agreementény default shall occur under the 364-Day Crédjteement, the Bridge Facility, the
Receivables Facility, the Receivables Bridge Fycodr under any other Indebtedness of the Borrda#rer than any default under any
agreement to which the Borrower and one or moreleenor Issuing Banks are party to the extent siefault results from the transfer or
pledge of Excess Margin Stock) or any of its Sulsigs having an aggregate outstanding principalwarnof $10,000,000 or more or under
one or more Hedging Agreements of the Borrowemgrdaf its Subsidiaries resulting in aggregate rdigations of $10,000,000 or more and
such default shall:

I. consist of the failure to pay any Indebtednessmtiue (whether at scheduled maturity, by requirepayment,
acceleration, demand or otherwise) after givingaiffo any applicable grace or notice period; or

II. resultin, or continue unremedied for a periddime sufficient to permit, the acceleration otkundebtedness
or the early termination of such Hedging Agreement;

(HBankruptcy or InsolvencyThe Borrower or any of its Subsidiaries shall:

I. cease to be Solvent or generally fail to paya@mit in writing its inability to pay, its debts
as they become due;

II. commence an Insolvency Proceeding;

Ill. voluntarily cease to conduct its business ie tndinary course; or
IV. take any action to effectuate or authorize afhthe foregoing;
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(9) Involuntary Proceedings

I. Aninvoluntary Insolvency Proceeding shall be coemced against the Borrower or any of
its Subsidiaries or any writ, judgment, warranatibchment, execution or similar process
shall be issued or levied against a substantialgidhe Borrower's, or any of its
Subsidiaries' properties, and any such proceedipgtition shall not be dismissed, or such
writ, judgment, warrant of attachment, executiorsianilar process shall not be released,
vacated or fully bonded within 60 days after comosnent, filing or levy



Il. the Borrower or any of its Subsidiaries shalbatdin writing the material allegations of a
petition against it in any Insolvency Proceedingao order for relief (or similar order
under non-United States law) against the Borrowesuch Subsidiary is ordered in any
Insolvency Proceeding; or

Ill. the Borrower or any of its Subsidiaries shaltjaiesce in the appointment of a receiver,
trustee, custodian, conservator, liquidator, maygain possession (or agent therefor) or
other similar Person for itself or a substantiatiipn of its property or business;

(hYJudgments One or more judgments for the payment of monegnimggregate amount in excess of $10,000,000shatindered
against the Borrower, any Subsidiary or any contmnahereof and the same shall remain undischaiaeal period of 30 consecutive days
during which execution shall not be effectivelyystd, or any action shall be legally taken by a judgt creditor to attach or levy upon any
assets of the Borrower or any Subsidiary to enfargesuch judgment;

(DERISA. With respect to any Plan:

I. the Borrower, any member of its Controlled Graupany other party-in-interest or
disqualified Person shall engage in transactionistwim the aggregate have a reasonable
likelihood of resulting in a direct or indirect lidity to the Borrower or any member of its
Controlled Group in excess of $10,000,000 undeti@ed09 or 502 of ERISA or Section
4975 of the Code;

Il. the Borrower or any member of its Controlled Gposhall incur any accumulated funding
deficiency, as defined in Section 412 of the Caaddhe aggregate in excess of
$10,000,000, or request a funding waiver from 8 for contributions in the aggregate in
excess of $10,000,000;

Ill. the Borrower or any member of its Controlledo@p shall incur any withdrawal liability in
the aggregate in excess of $10,000,000 as a w=ultomplete or partial withdrawal from
a Multiemployer Plan within the meaning of Sect403 or 4205 of ERISA,;

IV. the Borrower or any member of its Controlled Gposhall fail to make a required
contribution by the due date (including any peribigsextensions) under Section 412 of
the Code or Section 302 of ERISA which would reguthe imposition of a Lien under
Section 412 of the Code or Section 302 of ERISA;

V. the Borrower, any member of its Controlled Graugany Plan sponsor shall notify the PBGC of aarinto
terminate in a distressed termination, or the PBG&ll institute proceedings to terminate, a Plan;
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VI. a Reportable Event shall occur with respect Rlan, and within 15 days after the reporting aftsReportable
Event to the Majority Lenders, the Majority Lendstall have notified the Borrower in writing tha)(they
have made a determination that, on the basis ¢f Reportable Event, there are reasonable groumdbdo
termination of such Plan by the PBGC or for theapiment by the appropriate United States Distiotirt of a
trustee to administer such Plan and (B) as a rédsiéof a Default or an Event of Default shallurdeereunder;

VII. atrustee shall be appointed by a court of cetapt jurisdiction to administer any Plan or theets thereof;

VIIl. the benefits of any Plan shall be increaseithéo than in the ordinary course of business ctergisvith past
practice), or the Borrower or any member of its ttalfed Group shall begin to maintain, or begircemtribute
to, any Plan, without the prior written consenttef Majority Lenders; or

IX. any ERISA Event with respect to a Plan shalldhaecurred, and 30 days thereafter (A) such ERIS&nEshall
not have been corrected and (B) the then preséum @ such Plan's benefit liabilities, as defimeditle 1V of
ERISA, shall exceed the then current value of assetumulated in such Plan;

provided however, that the events listed in clauses (i)-of this paragraph (i) shall constitute Eveatefault only if, as of the da
thereof or any subsequent date, the maximum anajfuiatbility the Borrower or any member of its Caoslted Group could incur in the
aggregate under Section 4062, 4063, 4064, 421948 df ERISA or any other provision of law with pest to all such Plans, computed by
the actuary of the Plan taking into account anyliegiple rules and regulations of the PBGC at sirok tand based on the actuarial
assumptions used by the Plan, resulting from ceretlse associated with such event exceeds $100@0,0

()) Change in Control Mr. Don Tyson, the Tyson Limited Partnership amegmbers of the same family" of Mr. Don Tyson afirasl
in Section 447(e) of the Code shall cease to halgaat 51% of the total combined voting powerhaf butstanding Stock of the Borrower;



(k)\Guarantee AgreementAt any time after the delivery of the Guarantegeement, the Guarantee Agreement shall not for any
reason be, or shall be asserted by the Borrowdfnot to be, in full force and effect and enfaibke against IBP in all material respects in
accordance with its terms.

SECTION 8.0Remedies If any Event of Default shall have occurred aed:bntinuing, the Administrative Agent shall at teques
of, or may with the consent of, the Majority Lenster

(a) declare the Commitment of each legrahd any obligation of the Issuing Banks to idsetéers of Credit to be terminated,
whereupon such Commitment and such obligationd &iréthwith be terminated; and/or

(b) declare (i) the unpaid principalamt of all outstanding Loans, all interest accraad unpaid thereon, (ii) an amount equal to the
maximum aggregate amount that is or at any timetfeer may become available for drawing underaurtgtanding Letters of Credit
(whether or not any beneficiary shall have preskrideshall be entitled at such time to presemrt,diafts or other documents required to draw
under such Letters of Credit), and (iii) all otl@ligations payable hereunder or under any othanl@ocument to be immediately due and
payable, whereupon the Loans, all such interestathounts payable under paragraph (ii) and all @dlgations shall become and be
forthwith due and payable without presentment, deinprotest or other notice of any kind, all of elhare hereby expressly waived by the
Borrower;
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provided however, that upon the occurrence of any event specifigdeiction 8.01(f) or (g) with respect to the Boreowthe
Commitment of each Lender to make Loans and angatin of the Issuing Banks to issue Letters afditrshall automatically terminate &
the unpaid principal amount of all outstanding L®and all interest accrued thereon, all amountalgayunder paragraph (b)(ii) and all other
Obligations shall automatically become due and pleyaithout further action of the Administrative &gt, any Issuing Bank or any Lender.

SECTION 8.0Rights Not ExclusiveThe rights provided for in this Agreement and ditleer Loan Documents are cumulative anc
not exclusive of any other rights, powers, privde@r remedies provided by law or in equity, oramahy other instrument, document or
agreement now existing or hereafter arising.

ARTICLE IX
The Administrative Agent

SECTION 9.01Appointment Each Lender and each Issuing Bank hereby irrdolp@ppoints, designates and authorizes the
Administrative Agent to take such action on its&éhnder the provisions of this Agreement or athyeo Loan Document and to exercise
such powers and perform such duties as are exprsiggated to it by the terms of this Agreemerdroy other Loan Document, together
with such powers as are reasonably incidental thelotwithstanding any provision to the contralsesvhere in this Agreement or in any
other Loan Document, the Administrative Agent shali have any duties or responsibilities excepsehexpressly set forth herein or any
fiduciary relationship with any Lender or any IssgiBank, and no implied covenants, functions, rasfimlities, duties, obligations or
liabilities shall be read into this Agreement oy ather Loan Document or otherwise exist againstAtdministrative Agent.

SECTION 9.02Delegation of Duties The Administrative Agent may execute any of iisies under this Agreement and any other
Loan Document by or through employees, agentstomegys-in-fact and shall be entitled to adviceadinsel concerning all matters
pertaining to such duties. The Administrative Agsmall not be responsible for the negligence ocariduct of any agent or attorney-in-fact
that it selects with reasonable care.

SECTION 9.03.iabilities of Agents (a) Neither the Administrative Agent nor any f officers, directors, employees, agents,
attorneys-in-fact or Affiliates shall be (a) lialta any action taken or omitted to be taken by ahthem under or in connection with this
Agreement or any other Loan Document (except foown gross negligence or willful misconduct), loy iesponsible in any manner to an
the Lenders or any Issuing Bank for any recitateshent, representation or warranty made by theoB@r or any officer thereof contained
this Agreement or any other Loan Document or in egwificate, report, statement or other documefdrred to or provided for in, or recei
by the Administrative Agent under or in connectwith, this Agreement or any other Loan Documenfooithe value of any collateral or the
validity, effectiveness, genuineness, enforceahilitsufficiency of this Agreement or any other hdaocument or for any failure of the
Borrower to perform its obligations hereunder aréunder. The Administrative Agent shall not bearmahy obligation to any Lender or
Issuing Bank to ascertain or to inquire as to theeovance or performance of any of the agreememtsiced in, or conditions of, this
Agreement or any other Loan Document, or to insgezproperties, books or records of the Borroweany of its Subsidiaries.
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(b) Each party to this Agreement ackleglges that none of the Syndication Agent, the Deentation Agent or any of the Co-
Documentation Agents shall have any duties, respilitiss, obligations or authority under this Agrmaent or any other Loan Document in
such capacity.

SECTION 9.0&Reliance by Administrative Agenfa) The Administrative Agent shall be entitledéty, and shall be fully protected
relying, upon any writing, resolution, notice, ceng certificate, affidavit, letter or facsimile ssage, statement, order or other document or
conversation believed by it to be genuine and coaad to have been signed, sent or made by thpepRerson or Persons and upon any
advice and statements of legal counsel (includmgsel to the Borrower), independent accountardso#tmer experts selected by the
Administrative Agent. The Administrative Agent shia fully justified in failing or refusing to takany action under this Agreement or any
other Loan Document unless it shall first receivehsadvice or concurrence of the Majority Lender# @eems appropriate or it shall first be
indemnified to its satisfaction by the Lenders #mal Issuing Banks against any and all liability axgense which may be incurred by it by
reason of taking or continuing to take any suciobaciThe Administrative Agent shall in all casesfblly protected in acting, or in refraining
from acting, under this Agreement or any other LBacument in accordance with a request from orctimesent of the Majority Lenders and
such request or consent and any action takenlardab act pursuant thereto shall be binding uglbthe Lenders and all the Issuing Banks
and all future holders of the Loans or any portizereof.

(b) For purposes of determining comptie with the conditions specified in Section 5e¢Hch Lender and each Issuing Bank shall be
deemed to have consented to, approved or acceptede satisfied with each document or other magiguired thereunder to be consente
or approved by or acceptable or satisfactory td_threders or the Issuing Banks unless an officeh@fAdministrative Agent responsible for
the transactions contemplated by the Loan Docurnsdra have received notice from such Lender ohdssuing Bank prior to the Effective
Date specifying its objection thereto and eithahsabjection shall not have been withdrawn by motacthe Administrative Agent to that
effect or, in the case of a Lender, such Lendelt sbahave made available to the AdministrativeeAgsuch Lender's Percentage Share of
such Borrowing.

SECTION 9.0Motice of Default The Administrative Agent shall not be deemedawehknowledge or notice of the occurrence of
any Default or Event of Default, except with respegayment defaults, unless the Administrativeigshall have received notice from a
Lender, an Issuing Bank or the Borrower referringhis Agreement, describing such Default or Exd#ridefault and stating that such notice
is a "notice of default". In the event that the Adistrative Agent receives such a notice, the Adstiative Agent shall give prompt notice
thereof to the Lenders and the Issuing Banks. TémiAistrative Agent shall take such action withpexst to such Default or Event of Default
as shall be requested by the Majority Lenders aoattance wittArticle VIII ; provided howeverthat unless and until the Administrative
Agent shall have received any such request fronMierity Lenders, the Administrative Agent may {Ishall not be obligated to) take such
action, or refrain from taking such action, witlspect to such Default or Event of Default as itlsieem advisable in the best interests of the
Lenders and the Issuing Banks.
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SECTION 9.0&Credit Decision Each Lender and each Issuing Bank expressly adkdges that neither the Administrative Agent
nor any of its Affiliates nor any officer, direct@mployee, agent, attorney-in-fact of any of tHeae made any representation or warranty to it
and that no act by the Administrative Agent heritgraaken, including any review of the affairstoé Borrower and its Subsidiaries, shall be
deemed to constitute any representation or wardantihie Administrative Agent to any Lender or asguing Bank. Each Lender and each
Issuing Bank represents to the Administrative Adgbat it has, independently and without relianceruthe Administrative Agent or any ott
Lender or Issuing Bank, and based on such docuraedtinformation as it has deemed appropriate, ritadsvn appraisal of and
investigation into the business, prospects, pragggroperations or condition, financial or othemyiand creditworthiness of the Borrower and
made its own decision to enter into this Agreenaerat extend credit to the Borrower hereunder. Eaaider and each Issuing Bank also
represents that it will, independently and withliance upon the Administrative Agent or any othender or Issuing Bank, and based on
such documents and information as it shall deemogypjate at the time, continue to make its own itradalysis, appraisals and decisions in
taking or not taking action under this Agreement] to make such investigations as it deems negessarform itself as to the business,
prospects, properties, operations or conditiorarfaial or otherwise, and creditworthiness of ther®woer. Except for notices, reports and
other documents expressly required to be furnisbelde Lenders or the Issuing Banks by the Admiaiste Agent hereunder, the
Administrative Agent shall not have any duty ompmssibility to provide any Lender or Issuing Banithwany credit or other information
concerning the business, prospects, propertiesatipes or condition, financial or otherwise, amdditworthiness of the Borrower which m
come into the possession of the Administrative Agerany of its officers, directors, employees,rdgeattorneys-in-fact or Affiliates.

SECTION 9.0thdemnification. To the extent that the Borrower fails to pay anyount required to be paid by it to the Administhet
Agent under Section 10.04 or 10.05, each Lendesradly agrees to pay to the Administrative AgenttsLender's respective Percentage
Share (determined as of the time that the appkcabteimbursed expense or indemnity payment ishgpof such unpaid amountrovided
that the unreimbursed cost or expense or indenanifigim, action, proceeding, suit, damage, loabijlity or related cost or expense, as the
case may be, was incurred by or asserted agamstdiministrative Agent in its capacity as such.lEhender severally agrees to reimburse
each Issuing Bank to the same extent and subjeleteame limitations as provided above for the iistrative Agent, modified so that ea
reference to the Administrative Agent shall be deérto be a reference to such Issuing Bi



SECTION 9.0Rdministrative Agent in Individual CapacityyPMorgan Chase Bank and its Affiliates may idstters of credit to,
make loans to, accept deposits from and genemagge in any kind of business with the Borrower is&ubsidiaries as though JPMorgan
Chase Bank were not the Administrative Agent hedeunwith respect to its Loans, JPMorgan Chase BaaK have the same rights and
powers under this Agreement as any Lender and xexgise the same as though it were not the Admatige Agent, and the termd_énder
"and "Lenders' shall include JPMorgan Chase Bank in its indigdcapacity. If JPMorgan Chase Bank is or becomdssuing Bank then,
with respect to its Letters of Credit, JPMorgan §&hBank shall have the same rights and powers dhidehgreement as any Issuing Bank
and may exercise the same as though it were n@&dhenistrative Agent, and the termgssuing Bank and "Issuing BanK shall include
JPMorgan Chase Bank in its individual capacity.
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SECTION 9.0%uccessor Administrative Agernthe Administrative Agent may resign at any tinyegiving written notice thereof to
the Lenders, the Issuing Banks and the Borroweonimy such resignation, the Majority Lenders shaile the right to appoint a successor
Administrative Agent which shall be a commerciahbarganized or chartered under the laws of theddrbtates of America or of any State
thereof and having combined capital and surplust ¢dast $500,000,000. If no successor Administeafigent shall have been so appointed
by the Majority Lenders, and shall have accepteth syppointment, within 30 days after the noticeesignation of the retiring Administratit
Agent, then the retiring Administrative Agent mawy, behalf of the Lenders and the Issuing Banks) tiié consent of the Borrower, which
shall not be unreasonably withheld, appoint a sssmeAdministrative Agent which shall be a commarbank organized or chartered under
the laws of the United States of America or of &tgte thereof and having a combined capital anglssiof at least $500,000,000. Upon the
acceptance of any appointment as AdministrativenAgereunder by a successor Administrative Agerth successor Administrative Agent
shall thereupon succeed to and become vested IMtieaights, powers, privileges and duties of tegring Administrative Agent, and the
retiring Administrative Agent shall be dischargednfi its duties and obligations under this Agreenaart the other Loan Documents. After
any retiring Administrative Agent's resignationfedministrative Agent, the provisions of this AréclX and Sections 10.04 and 10.05 shall
inure to its benefit as to any actions taken orttadito be taken by it while it was Administratifkgent under this Agreement and the other
Loan Documents.

ARTICLE X
Miscellaneous

SECTION 10.0Notices, Etc All notices, requests and other communicationwigded to any party under this Agreement shall,
unless otherwise expressly specified herein, lriting (including by facsimile) and mailed by owéght delivery, transmitted by facsimile
delivered: if to the Borrower, to its address sfiedion the signature pages hereof; if to any Lemdany Issuing Bank, to it at its address (or
facsimile number) set forth in its Administrativei€stionnaire; and if to the Administrative Agewtjts address specified on the signature
pages hereof; or, as to the Borrower or the Adrtriative Agent, at such other address as shall bgated by such party in a written notice
to the other parties and, as to each other parsuch other address as shall be designated bypsuihin a written notice to the Borrower &
the Administrative Agentprovided, that notices and other communications requireteuirticle V or VI hereof by the Borrower or the
Administrative Agent to the Lenders or the IssuBanks may be transmitted via electronic transmissidl such notices and communicatic
shall be effective, if transmitted by facsimile, @vhtransmitted by facsimile and confirmed by tetaphor facsimile, or, if mailed by
overnight delivery or delivered, upon delivery, egtthat notices and communications to the Admiaiiste Agent pursuant to Article 1l or |
shall not be effective until received by the Adretrative Agent.

SECTION 10.02Amendments, EtdNo amendment or waiver of any provision of thirdement or of any other Loan Document, and
no consent to any departure by the Borrower hemefsotherefrom, shall in any event be effectiveesslthe same shall be in writing,
acknowledged by the Administrative Agent and sigoedonsented to by the Majority Lenders and the®wer, and then such waiver or
consent shall be effective only in the specifidanse and for the specific purpose for which giyeoyided, however, that no amendment,
waiver or consent shall do any of the following:
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(a) increase the Commitment of any legr{(dther than by assignment) or subject any Letaleny additional monetary obligation
without the written consent of such Lender;

(b) reduce the principal of, or intdres, any Committed Loan or any fees payable heteuwithout the written consent of each
Lender affected thereby;

(c) extend the Maturity Date or anyedfited for any payment of interest on, the Comaxitt oans or any fees payable hereunder
without the written consent of each Lender affedtenteby;



(d) change Section 2.06(b) in a martinarwould alter the pro rata treatment of Lendeguiired thereby or change Section 3.06 in a
manner that would alter the pro rata sharing ohpants required thereby, without the written consérgach Lender;

(e) release IBP from its obligationslenthe Guarantee Agreement, without the writtemseat of each Lender;

(f) change the percentage of the Commeniits or the percentage of the aggregate unpaidipai amount of the Loans which shall be
required for the Lenders or any of them to take actjon hereunder without the written consent ahdaender; or

(g) amend this Section 10.02 withoat Written consent of each Lender.

SECTION 10.03o Waiver; RemediesNo failure on the part of any Lender, any Issud@nk or the Administrative Agent to
exercise, and no delay in exercising, any righhaay, power or privilege hereunder or under angmotivan Document shall operate as a
waiver thereof; nor shall any single or partial i@e of any such right, remedy, power or privilggeclude any other or further exercise
thereof or the exercise of any other right, remgayyer or privilege. The remedies herein providedcumulative and not exclusive of any
remedies provided by law.

SECTION 10.04osts and Expensedhe Borrower agrees to pay on demand:

(a) all costs and expenses incurrethbyAdministrative Agent, the Syndication Agentloe Documentation Agent in connection with
the preparation, execution, delivery, administmatimodification and amendment of this Agreemerdror other Loan Document or any other
document to be delivered hereunder or thereundier @@nnection with the transactions contemplate@by or thereby, or with respect to
advising the Administrative Agent as to its rightsd responsibilities under the Loan Documentsuitioly the reasonable fees, charges and
disbursements of counsel for the Administrative dtgéhe Syndication Agent or the Documentation Adercluding the allocated cost of in-
house counsel);

(b) all costs and expenses incurretheyAdministrative Agent or any Lender or Issuir@nR in connection with the enforcement or
preservation of any rights under this Agreemerargr other Loan Document or in connection with agstnucturing or "work-out" (whether
through negotiations, legal proceedings or otha)yisicluding the reasonable fees, charges andidisments of counsel for the
Administrative Agent or such Lender or Issuing Bdimcluding the allocated cost of in-house counseid

(c) all costs and expenses of the Adstrizitive Agent incurred in connection with duggihce, transportation, use of computers,
duplication, appraisals, surveys, audits, insuracgasultants and search reports and all filingraedrding fees and title insurance premiu
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SECTION 10.03ndemnity. (a) The Borrower agrees to indemnify, defendnkrirse and hold harmless the Administrative Agthe
Syndication Agent, the Documentation Agent, eackDBoumentation Agent, each Lender, each Issuing Bawdkeach of their Affiliates, ar
each of their respective directors, officers, empls, agents and advisors (each, Brdémnified Party) from and against all claims, actiot
proceedings, suits, damages, losses, liabilitiestscand expenses, including the reasonable feagges and disbursements of counsel
(including the allocated cost of in-house counedlich may be incurred by or asserted against adgrimified Party in connection with, or
arising out of, or relating to (i) any transactimmnproposed transaction (whether or not consumnéiteghced or to be financed, in whole o
part, directly or indirectly, with the proceedsarfy Borrowing or otherwise contemplated in this égment; (ii) the entering into and
performance of this Agreement and any other Loacub@nt by the Administrative Agent, the Syndicatikgent, the Documentation Agent,
any Co-Documentation Agent or any Lender or Isstdagk or any action or omission of the Borrowecdmnection therewith; or (iii) any
investigation, litigation, suit, action or proceegli(regardless of whether an Indemnified Partypardy thereto) which relates to any of the
foregoing or to any Environmental Claim, unless amthe extent such claim, action, proceeding, slainage, loss, liability, cost or expense
was solely attributable to such Indemnified Pargytsss negligence or willful misconduct as deteediby a final judgment of a court of
competent jurisdiction.

(b) The Administrative Agent, the Syeation Agent, the Documentation Agent, each Co-Duentation Agent and each Lender and
each Issuing Bank agree that in the event thatrargstigation, litigation, suit, action or proceegliis asserted or threatened in writing or
instituted against it or any other Indemnified Paor any remedial, removal or response actioedgsiested of it or any other Indemnified
Party, for which the Administrative Agent, the Siaadion Agent, the Documentation Agent, any Co-Duoeuntation Agent or any Lender or
Issuing Bank may desire indemnity or defense heteyrnhe Administrative Agent, the Syndication Agehe Documentation Agent, such
Co-Documentation Agent or such Lender or such igsBiank shall promptly notify the Borrower in wrigj.

(c) The Borrower at the request of Agministrative Agent, the Syndication Agent, theddmentation Agent, any Co-Documentation
Agent, any Lender or any Issuing Bank shall haeedhligation to defend against such investigatiitigation, suit, action or proceeding or
requested remedial, removal or response actiontrenddministrative Agent, the Syndication Agehg Documentation Agent and the Co-
Documentation Agents, in any event, may participatie defense thereof with legal counsel of tldeniistrative Agent's choice. In the
event that the Administrative Agent, the Syndicatikgent, the Documentation Agent, any Co-Documéntadgent, any Lender or any
Issuing Bank requests the Borrower to defend agauah investigation, litigation, suit, action oppeeding or requested remedial, removi



response action, the Borrower shall promptly darsd the Administrative Agent, the Syndication Agehé Documentation Agent, the
affected Co-Documentation Agent or the affecteddegror Issuing Bank shall have the right to hagaleounsel of its choice participate in
such defense. No action taken by legal counselerhbg the Administrative Agent or any Lender oulag Bank in defending against any
such investigation, litigation, suit, action or peeding or requested remedial, removal or respactsen shall vitiate or any way impair the
Borrower's obligations and duties hereunder tonmui€/ and hold harmless any Indemnified Party.
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SECTION 10.06Right of Set-off Upon the occurrence and during the continuaticang Event of Default, each Lender is hereby atitied
at any time and from time to time, to the fullestemt permitted by law, to set off and apply any all deposits (general or special, time or
demand, provisional or final) at any time held atiter indebtedness at any time owing by such Letader for the credit or the account of
Borrower against any and all of the Obligationsettier or not such Lender shall have made any demnager this Agreement. Each Lender
agrees promptly to notify the Borrower after angtsset-off and application made by such Lengesyided, however, that the failure to giv
such notice shall not affect the validity of sueltraff and application. The rights of each Lender urttes Section 10.06 are in addition to «
other rights and remedies (including other rightsed-off) which such Lender may have.

SECTION 10.0Binding Effect The provisions of this Agreement shall be bindipgn and inure to the benefit of the Borrower, the
Administrative Agent and each Lender and each mgsBiank and their respective successors and assigrept that the Borrower shall not
have the right to assign or transfer its rightslaligations hereunder or any interest herein withbe prior written consent of all the Lenders.

SECTION 10.0&ssignments, Participations, E{@) Nothing in this Agreement, expressed or impl&thll be construed to confer
upon any Person (other than the parties heretiv,réspective successors and assigns permittedyared, to the extent expressly
contemplated hereby, the Affiliates of each of AMluninistrative Agent and the Lenders and Issuingk®a any legal or equitable right,
remedy or claim under or by reason of this Agredmen

(b) Any Lender may assign to one orenagsignees (each, aAssignee) all or a portion of its rights and obligationsder this
Agreement (including all or a portion of its Commént and the Loans at the time owing toptpvidedthat (i) except in the case of an
assignment to a Lender or a Lender Affiliate, eafcthe Borrower and the Administrative Agent andrebssuing Bank must give their prior
written consent to such assignment (which condwat sot be unreasonably withheld), (ii) excepthie case of an assignment to a Lender
Lender Affiliate or an assignment of the entire aammg amount of the assigning Lender's Commitnmigaetamount of the Commitment of
assigning Lender subject to each such assignmetgr(dined as of the date the Assignment and Acoegtaith respect to such assignmel
delivered to the Administrative Agent) shall notlbss than $5,000,000 unless each of the Borrometttee Administrative Agent otherwise
consent, (iii) each partial assignment shall be emeglan assignment of a proportionate part ohalbssigning Lender's rights and obligations
under this Agreement, except that this clausedgfigll not apply to rights in respect of outstagdid Loans, (iv) the Assignee and the
Assignor in respect of each assignment shall eresnd deliver to the Administrative Agent an Assigmt and Acceptance, together with a
processing and recordation fee of $3,500, anch@ssignee, if it shall not be a Lender, shalivdelto the Administrative Agent an
Administrative Questionnaire; amquovided furthetthat any consent of the Borrower otherwise requineder this paragraph shall not be
required if an Event of Default under clause (f]@rof Section 8.01 has occurred and is continuBupject to acceptance and recording
thereof pursuant to paragraph (d) of this Secfimm and after the effective date specified in eAshignment and Acceptance the Assignee
thereunder shall be a party hereto and, to thenerfehe interest assigned by such Assignmentfaeptance, have the rights and
obligations of a Lender under this Agreement, dredassigning Lender thereunder shall, to the extetite interest assigned by such
Assignment and Acceptance, be released from itgatidns under this Agreement (and, in the cassnofssignment and Acceptance
covering all of the assigning Lender's rights ahligations under this Agreement, such Lender stedbke to be a party hereto but shall
continue to be entitled to the benefits of Secti®@®, 3.08, 3.09, 3.10, 3.11 and 10.05)(but omithe extent such Lender natifies the
Borrower of any claim under such Section withind2's after it obtains knowledge thereof). Any assignt or transfer by a Lender of rights
or obligations under this Agreement that does natply with this paragraph shall be treated for psgs of this Agreement as a sale by such
Lender of a participation in such rights and oliigy@s in accordance with paragraph (e) of this iBact
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(c) The Administrative Agent, acting this purpose as an agent of the Borrower, shaihtain at one of its offices in the United
States a copy of each Assignment and Acceptanoeeded to it and a register for the recordatiothaf names and addresses of the Lenders,
and the Commitment of, and principal amount oflthans owing to, each Lender pursuant to the temnsdf from time to time (the "
Register"). The entries in the Register shall be conclusivel the Borrower, the Administrative Agent, theuing Banks and the Lenders
may treat each Person whose name is recorded Rebister pursuant to the terms hereof as a Lemeteunder for all purposes of this
Agreement, notwithstanding notice to the contraifye Register shall be available for inspectioni®/Borrower, and any Lender and any
Issuing Bank, at any reasonable time and from torteéne upon reasonable prior notice.

(d) Upon its receipt of a duly comptkisssignment and Acceptance executed by an asgidgueinder and an Assignee, the Assignee's
completed Administrative Questionnaire (unlessAlsignee shall already be a Lender hereunderprbeessing and recordation fee referred
to in paragraph (b) of this Section and any writtensent to such assignment required by paragtgpf this Section, the Administrati



Agent shall accept such Assignment and Acceptandeecord the information contained therein inRegister. No assignment shall be
effective for purposes of this Agreement unlesgi been recorded in the Register as providedsp#ragraph.

(e) Any Lender may, without the consefithe Borrower, any Issuing Bank or the Admirasitre Agent, sell participations to one or
more banks or other entities (eachRalticipant™) in all or a portion of such Lender's rights asuligations under this Agreement (including
all or a portion of its Commitment and the Loansrato it); providedthat (i) such Lender's obligations under this Agreat shall remain
unchanged, (ii) such Lender shall remain solelpoesible to the other parties hereto for the peréorce of such obligations and (iii) the
Borrower, the Administrative Agent, the Issuing Baiand the other Lenders shall continue to dealyaid directly with such Lender in
connection with such Lender's rights and obligatiander this Agreement. Any agreement or instrurparguant to which a Lender sells s
a participation shall provide that such Lender Istedihin the sole right to enforce this Agreemeard o approve any amendment, modification
or waiver of any provision of this Agreemeptpvidedthat such agreement or instrument may provideshett Lender will not, without the
consent of the Participant, agree to any amendmedification or waiver described in the proviscSection 10.02 that affects such
Participant. Subject to paragraph (f) of this Settthe Borrower agrees that each Participant bleadintitled to the benefits of Sections 3.05
(other than 3.05(f)), 3.06, 3.08, 3.09 and 3.1theosame extent as if it were a Lender and hadimschjits interest by assignment pursuant to
paragraph (b) of this Section. To the extent peediby law, each Participant also shall be entittethe benefits of Section 10.06 as though it
were a Lender, provided such Participant agreés twubject to Section 3.06 as though it were a éend

(f) A Participant shall not be entitledreceive any greater payment under Section 3.08, 3.09 or 3.10 than the applicable Lender
would have been entitled to receive with respethéoparticipation sold to such Participant, unkbgssale of the participation to such
Participant is made with the Borrower's prior venittconsent. A Participant that would be a Foreignder if it were a Lender shall not be
entitled to the benefits of Section 3.05 unlessBbeower is notified of the participation soldgoch Participant and such Participant agrees,
for the benefit of the Borrower, to comply with Eea 3.05(f) as though it were a Lender.
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(9) Any Lender may at any time pledgassign a security interest in all or any portdits rights under this Agreement to secure
obligations of such Lender to a Federal ReservekBamd this Section shall not apply to any sucllgéeor assignment of a security interest;
providedthat no such pledge or assignment of a securigrést shall release a Lender from any of its obbiga hereunder or substitute any
such pledgee or Assignee for such Lender as a parsto.

SECTION 10.0%€onfidentiality. Each Lender and each Issuing Bank agrees tantatkeal and reasonable precautions and exercise
due care to maintain the confidentiality of all qaublic information provided to it by the Borrower by the Administrative Agent on the
Borrower's behalf in connection with this Agreemenany other Loan Document and agrees and undsrthkt neither it nor any of its
Affiliates shall use any such information for anyrpose or in any manner other than pursuant teetimes contemplated by this Agreement.
Any Lender or Issuing Bank may disclose such infation (a) at the request of any bank regulatoriauitty or in connection with an
examination of such Lender or such Issuing Bankry such authority; (b) pursuant to subpoena aratburt process; (¢) when required to
do so in accordance with the provisions of anyiapple law; (d) at the express direction of anyrayeof any State of the United States of
America or of any other jurisdiction in which suichnder or Issuing Bank conducts its business; aptb(such Lender's or Issuing Bank's
affiliates, independent auditors, counsel and ogpinefessional advisors. Notwithstanding the foragothe Borrower authorizes each Lender
to disclose to any Participant or Assignee andmngpective Participant and Assignee such finareidlother information in such Lender's
possession concerning the Borrower or its Subsédiavhich has been delivered to the Lenders putgadahis Agreement or any other Loan
Document or which has been delivered to the Lenlgthe Borrower in connection with the Lendergdit evaluation of the Borrower prior
to entering into this Agreemengrovided, however, that such Participant or Assignee or prospe®aicipant or Assignee agrees in writing
to such Lender to keep such information confidémdidzhe same extent required of the Lenders heteun

SECTION 10.1Gurvival. The obligations of the Borrower under Sectior%33.08, 3.09, 3.10, 3.11, 10.04 and 10.05, aed th
obligations of the Lenders under Sections 3.05(6k) %07, shall in each case survive repayment mhaise of the Loans, the cancelation or
expiration of any Letter of Credit or any termimattiof this Agreement and the Commitments. The ssprations and warranties made by the
Borrower in this Agreement and in each other Loacnent shall survive the execution and delivershigf Agreement and each other Loan
Document.

SECTION 10.1Headings. The various headings of this Agreement are irddidr convenience only and shall not affect thamiey
or interpretation of this Agreement or any prouwsidiereof or thereof.

SECTION 10.1Zoverning Law and Jurisdiction(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YO RK; and
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(b)ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT MAY BE BROUGHT IN THE
COURTS OF THE STATE OF NEW YORK OR OF THE UNITED ST ATES OF AMERICA FOR THE SOUTHERN DISTRICT OF
NEW YORK, AND BY EXECUTION AND DELIVERY OF THIS AGR EEMENT, THE BORROWER HEREBY CONSENTS, FOR



ITSELF AND IN RESPECT OF ITS PROPERTY, TO THE NON-E XCLUSIVE JURISDICTION OF THE AFORESAID COURTS.
THE BORROWER HEREBY IRREVOCABLY WAIVES ANY OBJECTIO N, INCLUDING ANY OBJECTION TO THE LAYING
OF VENUE OR BASED ON THE GROUNDS OFFORUM NON CONVENIENSWHICH IT MAY NOW OR HEREAFTER HAVE
TO THE BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISDICTION IN RESPECT OF THIS AGREEMENT OR
ANY DOCUMENT RELATED HERETO.

SECTION 10.1Bxecution in CounterpartsThis Agreement may be executed in any numbeouwfiterparts and by different parties
hereto on separate counterparts, each of which wehexecuted shall be deemed to be an originahtd which taken together shall
constitute one and the same agreement.

SECTION 10.14ntire AgreementTHIS AGREEMENT EMBODIES THE ENTIRE AGREEMENT AND
UNDERSTANDING AMONG THE BORROWER, THE LENDERS AND T HE ADMINISTRATIVE AGENT, AND SUPERSEDES
ALL PRIOR AGREEMENTS AND UNDERSTANDINGS OF SUCH PER SONS RELATING TO THE SUBJECT MATTER
HEREOF EXCEPT FOR THE FEE LETTER AND ANY PRIOR ARRA NGEMENTS MADE WITH RESPECT TO THE PAYMENT
BY THE BORROWER OF (OR ANY INDEMNIFICATION FOR) ANY FEES, COSTS OR EXPENSES PAYABLE TO OR
INCURRED (OR TO BE INCURRED) BY OR ON BEHALF OF THE ADMINISTRATIVE AGENT OR THE LENDERS.

SECTION 10.18Vaiver of Jury Trial THE ADMINISTRATIVE AGENT, THE LENDERS AND THE BORRO WER HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS O F THE ADMINISTRATIVE AGENT, THE LENDERS OR
THE BORROWER. THIS PROVISION IS A MATERIAL INDUCEME NT FOR THE ADMINISTRATIVE AGENT AND THE
LENDERS TO ENTER INTO THIS AGREEMENT.

SECTION 10.16&everability. Any provision of this Agreement held to be indalilegal or unenforceable in any jurisdiction Bhas
to such jurisdiction, be ineffective to the exteftuch invalidity, illegality or unenforceabilityithout affecting the validity, legality and
enforceability of the remaining provisions herearig the invalidity of a particular provision in arficular jurisdiction shall not invalidate st
provision in any other jurisdiction.
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IN WITNESS WHEREOF, the parties hefeéwe caused this Agreement to be executed byriepective officers thereunto duly
authorized, as of the date first above written.

TYSON FOODS, INC.,
by

Name:

Title:

Address for notices:

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

115

JPMORGAN CHASE BANK,



individually and as Administrative Agent,
by

Name:

Title:

Address for notices:

Loan and Agency Services Group
One Chase Manhattan Plaza

8th Floor

New York NY 10081

Attention: Eleanor Fiore
Facsimile No.: (212) 552-7490

Address for payments:

ABA # 021000021

Attention: Eleanor Fiore
Chase Plaza, 8th Floor

New York, NY 10081

Credit to Account number:
323219551

Reference: Tyson Foods, Inc.

With a copy to:

JPMorgan Chase Bank

270 Park Avenue

New York NY 10017

Attention of.: Isabella Chan
Facsimile No.: (212) 270-0998

MERRILL LYNCH CAPITAL CORPORATION,
individually and as Syndication Agent,

by

Name:
Title:

SUNTRUST BANK, individually and as Documentation &d,
by

Name:
Title:

SIGNATURE PAGE to the FIVE-YEAR CREDIT
AGREEMENT among TYSON FOODS, INC., the banks partie
hereto, JPMORGAN CHASE BANK, as Administrative Agethe
Issuing Banks (as defined in Article | thereto), RIEILL LYNCH
CAPITAL CORPORATION, as Syndication Agent, and
SUNTRUST BANK, as Documentation Agent, and MIZUHO
FINANCIAL GROUP and RABOBANK INTERNATIONAL, as
Co-Documentation Agents.

Name of Institution:

by




Name:
Title:
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SCHEDULE 2. 12: TYSON FOCDS, | NC.

$500, 000, 000 Five-Year Credit Agreenent

| SSUI NG BANKS L/ C COVWM TMENTS

JPMbrgan Chase Bank $150, 000, 000

SunTrust Bank $150, 000, 000
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April 29, 2002

Media Contact: Ed Nicholson, 479-290-4591
Investor Contact: Louis Gottsponer, 479-290-4826

TYSON REPORTS FISCAL 2002 SECOND QUARTER
AND SIX MONTHS RESULTS

Springdale, Arkansas--Tyson Foods, Inc. (NYSE: TSN), today reported $0dil@ted earnings per share for
second fiscal quarter ended March 30, 2002, cordparg0.03 diluted loss per share in the same gukast year. C
September 28, 2001, the Company completed the sitgni of IBP, inc. (IBP). Accordingly, second gter fisca
2002 results include 100 percent of IBP's operation

Second quarter sales were $5.84 billion compare@1t86 billion last yearOperating income was $179 milli
compared to $23 million in the same quarter lasr ygth operating margin at 3.1 percent comparet 3gpercent la
year. The increase in sales and operating inconseaffacted by the acquisition of IBP. Chicken seghaperatin
margin was 6.4 percent for the current quarter abdpercent for the same quarter last year. Beek, @nd prepare
foods segments operating margins were 0.5 pertehpercent, and 4.8 percent, respectively. Easniogthe secor
quarter of fiscal 2002 were $65 million compare@toss of $6 million for the same period last year

Sales for the first six months of fiscal 2002 w#id..70 billion compared to $3.63 billion last ye@perating incom
was $452 million compared to $91 million for thersaperiod last year with operating margin at 3.&@et compare
to 2.5 percent last year. Chicken segment operatiaggin was 7.1 percent for the current period 2idpercent fc
the same period last year. Beef, pork, and prep@m@ds segments operating margins were 1.2 perdehtpercen



and 4.2 percent, respectively. Earnings for thst fsix months of fiscal 2002 were $192 million cargd to $2
million for the same period last year.

John Tyson, chairman and CEO, said, "Overall, 1\aary pleased with the performance of our companyhie
historically difficult quarter and with the progeewe’'ve made on the integration to date. We coatinoumove forwar
with our strategy of selling all meat proteins angproving our mix of value added products as welkwour way
through some tough market conditions related toabersupply of protein. Our company continues towsisolic
results, in line with our expectations, and trenwrgdpromise for the future.”

At this time, the Company expects fiscal third qea2002 diluted earnings per share to be in thgeaf $0.24 t
$0.28, and has maintained its outlook for fiscdd2@iluted earnings per share in the range of $th1.20.

TYSON FOODS, INC.
News Releas

April 29, 2002

Page 2 of 8

In connection with the IBP acquisition, the Compamcame the world's largest protein provider. Theng@an)
operates in five business segments: Beef, ChidRerk, Prepared Foods and Other. The Company measegenet
profit as operating income.

The Beef segment is primarily involved in the slatgg of live fed cattle and fabrication of dresgegf carcasses ir
primal and sub-primal meat cuts and cesady products. It also involves deriving valuenirallied products such
hides and variety meats for sale to further pramssand others. The Beef segment markets its pt®docfooc
retailers, distributors, wholesalers, restaurantstzotel chains and other food processors in domast internation:
markets. Allied products are also marketed to mactufers of pharmaceuticals and technical products.

The Chicken segment includes fresh, frozen andevadided chicken products sold through domestic faodice
domestic retail markets for &bme consumption, wholesale club markets targeieshtall foodservice operatio
small businesses and individuals, as well as siye@ad commodity distributors who deliver to rastnts, schoo
and international markets throughout the world. Tiécken segment also includes sales from alliediyets and tr
chicken breeding stock subsidiary.

The Pork segment represents the Company's liveesgioup, hog slaughter and fabrication operaticasgready
products and related allied product processingviies. The Pork segment markets its products tud foetailers
distributors, wholesalers, restaurants and hotainshand other food processors in domestic andniatienal market
It also sells allied products to pharmaceutical gaxhnical products manufacturers, as well as $wene to por
processors.

The Prepared Foods segment includes the Compamgtatmns that manufacture and market frozen afngjeeatec
food products. Products include pepperoni, beef pmidk toppings, pizza crusts, flour and corn ttatproducts
appetizers, hors d'oeuvres, desserts, prepared,netiahic foods, soups, sauces, side dishes, Hyquésta and me
dishes as well as branded and processed meats.

The Other segment includes the logistics groupadhdr corporate groups not identified with speggfiotein groups.
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Page 3 of 8
Information on segments is as follows (in millions)
Second Quarter Segment Review

Operating Income (Loss) by

Sales by Segme Segmen
Three Months Ende Three Months Ende
March 30, March 31, March 30, March 31,

2002 2001 2002 2001
Beef $ 2595 $ - $ 14 $ -
Chicken 1,796 1,743 114 25
Pork 698 40 10 -
Prepared Fooc 732 68 35 5
Other 18 6 6 (7)
Total $ 5839 $ 1,857 $ 179 % 23

Beef segment second quarter sales totaled $2.%i®nbilincluding beef case ready sales of $174 arillianc
international beef sales of $331 million. Beef seghoperating income totaled $14 million. The Besgment resulte
from the acquisition of IBP in the fourth quartdrfiscal 2001. Seasonally weak domestic sales, peonand fror
Japan and significantly lower values of allied prod negatively impacted operating income.

Chicken segment second quarter sales totaled $llIRM compared to $1.74 billion for the same periast year, ¢
increase of 3.1 percent. Volume grew slightly wlaleerage sales prices increased 2.9 percent. Fvasehickel
sales increased 5.4 percent, retail chicken satgsased 2.2 percent and international chickers sereased slight
International markets continue to be impacted byarhrestrictions and political pressures. Chickegment operatir
income increased $89 million primarily due to deses in live and production costs along with improents in pric
and product mix. Prior year costs were adverselyaicted by weatheelated effects combined with higher grain
energy costs.

Pork segment second quarter sales totaled $69®mdbmpared to $40 million in the same period Yestr. Pork ca:
ready sales were $51 million, and internationaksales were $69 million. Pork segment operatigrime increase
$10 million from the same period last year. Theéase in both sales and operating income is dtieetanclusion ¢
the IBP pork processing results, partially offsgilegative earnings in the live swine operation.

Prepared Foods segment second quarter sales t@&Bdmillion compared to $68 million in the samexipd las
year. The Prepared Foods segment operating inaoeneaised $30 million from the same period last.yEae increas
in both sales and operating income is due to tbeision of IBP resultsOperating income was positively affectec
improved product mix, lower operating costs andel@sed raw material costs.
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Six Months Segment Review

Operating Income (Loss) by



Sales by Segme Segmen

Six Months Ende! Six Months Endel
March 30, March 31, March 30, March 31,
2002 2001 2002 2001

Beef $ 5143 $ - % 63 $ -
Chicken 3,57C 3,40z 252 91
Pork 1,38€ 78 56 -
Prepared Fooc 1,568 129 67 6
Other 37 17 14 (6)
Total $ 11,704 $ 3626 $ 452  $ 91

Beef segment six months sales totaled $5.14 bjlilmeiuding beef case ready sales of $334 millind mternation:
beef sales of $684 million. Beef segment operaitigme totaled $63 million. The Beef segment resufrom th
acquisition of IBP in the fourth quarter of fis@401.

Chicken segment six months sales totaled $3.5ibmitompared to $3.40 billion for the same periast lyear, a
increase of 4.9 percent. Volume grew 2.3 percerilevaverage sales prices increased 2.6 percentiseéoace chicke
sales increased 4.7 percent, retail chicken sal@gased 2.8 percent and international chickers satgeased 13
percent. International chicken sales increasedariiyndue to the acquisition of a production fagilin Mexico in the
third quarter of 2001, partially offset by weak &sisales demand. Chicken segment operating incocneaised $1¢
million primarily due to decreases in live and protion costs along with improvements in price amddpct mix
Prior year costs were adversely impacted by weathated effects combined with higher grain andgneosts.

Pork segment six months sales totaled $1.39 biiompared to $78 million in the same period lastry®ork cas
ready sales were $100 million, and internationalkpsales were $138 million. Pork segment operatimgpme
increased $56 million from the same period last.y@he increase in both sales and operating incisnuie to th
inclusion of the IBP pork processing results.

Prepared Foods segment six months sales totaléd Billion compared to $129 million in the sameipéiast year.
The Prepared Foods segment operating income it million from the same period last year. ifloeease in
both sales and operating income is due to the siauof IBP results. Operating income was posiyiadfected by
improved product mix, lower operating costs atecreased raw material costs.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(In millions except per share data)
(Unaudited)
Three Months Ende Six Months Ende
March 30, March 31, March 30, March 31,

2002 2001 2002 2001

Sales $ 583¢ $ 1,857 $ 11,70¢ $ 3,62

Cost of Sale: 5,44 1,720 10,79 3,3C



397 137 907 31

Selling, General and Administrati 21¢ 114 45¢ 22
Operating Incom: 17¢ 23 452 9
Other Expense

Interes 76 29 15¢% 5

Other - 4 -
Income (Loss) Before Income Tax

and Minority Interes 10z (120 297 3
Provision (Benefit) for Income Taxi 38 (3) 10¢ 1
Minority Interest - (2) - (
Net Income (Loss $ 65 $ 6) $ 192 % 2
Weighted Average Shares Outstandi

Basic 34¢ 221 34¢ 2:

Diluted 35E 221 35E 20
Earnings (Loss) Per Shal

Basic $ 0.1¢ $ (0.03 % 05t $ 0.(

Diluted $ 0.1¢ $ (0.03 % 054 $ 0.(
Cash Dividends Per Shal $ 0.04C $ 0.04C $ 0.08C $ 0.0¢

Class A $ 0.03¢ $ 0.03¢ $ 0.07z2 $ 0.0

Class E
Sales Growth (Decline 214.3% 2.0% 222.8% (0.1¢
Margins: (Percent of Sale

Gross Profi 6.8% 7.4% 7.7% 8.8

Operating Incom 3.1% 1.3% 3.9% 2.5

Net Income (Loss 1.1% (0.3% 1.6% 0.6

Effective Tax Rat 36.4% 35.4% 35.3% 34.7
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS
(In millions)
(Unaudited)
March 30, September 29,



2002 2001
Assets
Current Assets:
Cash and cash equivalents $ 50 70
Accounts receivable, net 1,112 1,19¢
Inventories 1,94¢ 1,911
Other current assets 57 11C
Total Current Assets 3,16¢ 3,29(
Net Property, Plant and Equipme 4,11¢ 4,08¢
Goodwill 2,61¢ 2,61¢
Other Assets 57¢ 63¢
Total Assets $ 10,47« 10,63:
Liabilities and Shareholders' Equity
Current Liabilities:
Current debt $ 52€ 76C
Trade accounts payable 743 79¢
Other current liabilities 1,051 857
Total Current Liabilities 2,32( 2,41¢
Long-Term Debt 3,77¢ 4,01¢
Deferred Income Taxes 61€ 60¢
Other Liabilities 23¢€ 237
Shareholders' Equity 3,52¢ 3,354
Total Liabilities and Shareholders' Equity $ 10,47+ 10,63:
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
For the Periods Ended
(In millions)
(Unaudited)
Three Months Ende Six Months Endel
March 30, March 31, March 30, March 31,
2002 2001 2002 2001

Cash Flows Operating Activitie




Net income (loss $ 65 $ 6) $ 192 $ 21

Net changes in working capi 4 (10) 207 12
Depreciation and amortizatit 115 75 232 150
Deferred taxe (4) (14) 56 (16)
Other 2 4 2 5
Cash Provided by Operating Activiti 182 49 689 172
Cash Flows From Investing Activitie
Additions to property, plant and equipm (132 (60) (240 (107
Proceeds from sale of ass 2 3 2 24
Investment in note receival - (67) - (67)
Net change in investment in commercial pz - 21 94 23
Net changes in other assets and liabil (30) (11) (53) (18)
Cash Used for Investing Activitie (160; (114, (297 (145;
Cash Flows From Financing Activitie
Net change in del (47) 137 (475 60
Purchases of treasury sha 4) (12) (120) (30)
Dividends and othe (16) (8) (29) (a7)
Cash Provided by (Used for) Financing Activit (67) 117 (514 13
Effect of Exchange Rate Change on C 3 (1) 2 1
Increase (Decrease) in Cash and Cash Equive (42) 51 (20) 41
Cash and Cash Equivalents at Beginning of Pe 92 33 70 43
Cash and Cash Equivalents at End of Pe $ 50 $ 84 $ 50 $ 84
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Tyson Foods, Inc. (NYSE: TSN), founded in 1935 wiadquarters in Springdale, Arkansas, is the veolédges
processor and marketer of beef, chicken and por&ofl Foods produces a wide variety of brand nameeggsed foc
products and is the recognized market leader imstiravery retail and foodservice market it serifé® Company h:
120,000 team members and more than 300 facilitid#ices in 30 states and 22 countries.

A conference call to discuss the Company's findmesults will be held at 10:00 a.m. CDT (11:00 aEDT) today

To listen live via telephone, call 888-592-9602eTpass code is "Tyson Foods." International calligas 212-287-
1615. The call will also be webcast live on theetnet at www.tyson.com/investorrel/publicationsfcail.asp. Th

webcast will be available for replay within two mewf the conclusion of the call. A telephone rgplall be availabls

from 1 p.m. CDT April 29 through 5 p.m. May 29 &@08896-3856. International callers dial 402-381B6 for thi

replay. No pass code is required for the replayspfeadsheet of the tables in this release will dmomvailable

www.tyson.com/investorrel/newsinfo/xIs/q202.xls.

Forward Looking Statement




Certain statements contained in this communicadi@n "forwardlooking statements” such as statements relati
expected earnings. These forwdodking statements are subject to risks, unceresirdand other factors, which co
cause actual results to differ materially from tiigtal experience or from future results expressesnplied by suc
forwarddooking statements. Among the factors that may e€acsual results to differ materially from thosgeesse
in, or implied by, the statements are the followi(ifluctuations in the cost and availability @w materials, such
live cattle, live swine or feed grains; (ii) chasge the availability and relative costs of labadaontract growers; (i
operating efficiencies of facilities; (iv) marketraditions for finished products, including the slyppnd pricing o
alternative proteins; (v) effectiveness of advergsand marketing programs; (vi) the ability of tGempany to mat
effective acquisitions and successfully integragwly acquired businesses into existing operatiqnug) risks
associated with leverage, including cost increaBes to rising interest rates; (viii) risks assasibtvith effectivel
evaluating derivatives and hedging activities; (ofjanges in regulations and laws (both domestic faneign)
including changes in accounting standards, enviemtal laws and occupational, health and safety ;l§wsissue
related to food safety, including costs resultimanf product recalls, regulatory compliance and @igted claims «
litigation; (xi) adverse results from ongoing l@igon; (xii) access to foreign markets togethehwareign econom
conditions, including currency fluctuations; andiixhe effect of, or changes in, general econogoaditions. Th
Company wishes to caution readers not to place aineliance on any forwardoking statements, which speak ¢
as of the date made. Tyson undertakes no obligédigrublicly update any forwardoking statements, whether ¢
result of new information, future events or othessvi

Financial information, such as this news releasavyell as other historical data and current Compafgrmation can be accessed from the Company'ssitetathttp://www.tyson.com.
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