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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934
(Amendment No. 6)

TYSON FOODS, INC.

(Name of Issuer)

Class A Common Stock, par value $.10 per share

(Title of Class of Securities)

902494103

(CUSIP Number)

Don Tyson
Tyson Limited Partnership
2210 Oaklawn Drive
Springdale, Arkansas 72762-6999

(501) 290-4000

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

February 25, 2004

(Date of Event which Requires Filing of This Statet)

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

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

The information required on the remainder of troser page shall not be deemed to be "filed" forghepose of Section 18 of the Securi
Exchange Act of 1934 ("Act") or otherwise subjaxcthe liabilities of that section of the Act butadltbe subject to all other provisions of the Act.



CUSIP NO. 902494103

1) Name of Reporting Pers
IRS Identification No. of Above
Person (Entities Only

Tyson Limited Partnershi
I.D.# 71-0692500

2) Check the Appropriate Box if a @r
Member of a Grou| (b) X

3) SEC Use Only

4) Source of Funds AF

5) Check if Disclosure of Legal X
Proceedings is Required Pursuant to
Items 2(d) and 2(e

6) Citizenship or Place of Organization |d>eare

Number of Shares Beneficially Owned by
Each Reporting Person with:

7) Sole Voting Power - 101,598,560
shares of Class B Common Stock
(4,000,000 of which shares are
subject to forward contracts
discussed in item 4). No Shares of
Class A Common Stoc

8) Shared Voting Pow- None

9) Sole Dispositive Power -
101,598,560 shares of Class B
Common Stock, (4,000,000 of which
shares are subject to forward
contracts discussed in item 4). No
Shares of Class A Common Stc

10) Shared Dispositive Power - None

11) Aggregate Amount Beneficially
Owned by Each Reporting Person

101,598,560 shares of Class B Common
Stock, and 0 Shares of Class A Common
Stock

12) Check if the Aggregate Amount in
Row (11) Excludes Certain Shai

Not Applicable

13) Percent of Class Represented by
Amount in Row (11)

99.9% of Class B Common Stock
presently convertible into Class A Stock
(See Item 1

14) Type of Reporting Person

PN




SCHEDULE 13D

This Amendment No. 6 amends, as set forth beloe statement on Schedule 13D, dated April 30, 1891amended by Amendm
No. 1 thereto, dated July 10, 1991, Amendment Ndheteto, dated April 3, 1992, Amendment No. 3 eéter dated October 31, 20
Amendment No. 4 thereto, dated January 17, 2002Aanedndment No. 5 thereto, dated June 30, 2003herTyson Limited Partnership
Delaware limited partnership (the "Partnership“thwespect to the Class A Common Stock, par v&ld@ per share (the "Class A Stock")
Tyson Foods, Inc., a Delaware corporation (the "@Gany"), and the Class B Common Stock, par valué $el share (the "Class B Stock")
the Company and reflects the execution by TLP ltaeat, L.P. ("TLP") of a prepaid variable equityi@rd contract relating to 2,000,(
shares of Class B Stock, and the execution by @ah® TLPCRT, L.P. ("TLPCRT") (TLP and TLPCRT colleetly, the "Counterparties")
amendments to two existing ppaid variable equity forward contracts relatingatbaggregate of 2,000,000 shares of Class B Con8tumk tc
extend the expiration date and to modify the eserpirices and other terms of each contract. Eacimt€rparty is a limited partnership for wr
the Partnership directly or indirectly holds alltbé outstanding beneficial interest.

Iltem 1. Security and Issuer

The class of equity securities to which this staetron Schedule 13D (the "Statement") relatesdsQlass A Stock of the Compe
whose principal executive offices are located at@®aklawn Drive, Springdale, Arkansas 72762-699%he Partnership is causing 1
statement to be filed by virtue of its beneficialrership of the Company's Class B Stock. The Chasmd Class B Stock are hereina
collectively referred to as the "Shares." Pursuanthe Company's Certificate of Incorporation, aubject to certain terms and conditi
contained therein, each share of Class B Stockeseptly convertible, at the option of the respectiolder thereof, into one fully paid ¢
non-assessable share of the Company's Class A Stoslkof Aebruary 25 , 2004, the Partnership owned5B&1560 shares of Class B St
(4,000,000 shares of which shares are subjecirteafd contracts discussed in item 4) or 99.9%eftotal shares of such class outstanding.
Partnership did not own any shares of Class A Stockuch date.

Item 2. Identity and Background

This statement is being filed by the Partnershipctvlwas formed on June 8, 1990. Substantially fithe Class B Stock held by 1
Partnership represent the Tyson family's contrgliinterest in the Company. The principal businekiress of the Partnership is 2210 Oakl
Drive, Springdale, Arkansas 72762-6999.

The purpose and nature of business to be condbgtélie Partnership includes the following: (i) tigage generally in the farming ¢
ranching business, including the acquisition, depelent, construction, operation and dispositiorfasiing and ranching properties; (ii)
engage generally in the real estate business,dimgithe improvement, development, acquisition ispdsition of real estate properties; (iii
engage generally in the mineral business and taisgadevelop and operate mineral properties; tivinvest, acquire, dispose of or otherv
deal in stocks, bonds and securities of any pelisaiyding the Company; and (v) to conduct any pthesiness necessary or incidental tc
foregoing or that may be lawfully conducted by Baatnership under the Delaware Revised Uniform tathPartnership Act.

The managing general partner of the Partnershipos Tyson, a member of the Board of Directors af tbompany. The nan
residence or business address, present principapation or employment and citizenship of each gargartner of the Partnership is set fort
Schedule 1 hereto and incorporated herein by nedeteDon Tyson has a 54.3123% combined percentdgest as a general and limited pait
in the Partnership and the Estate of Randal Tyssai5.062% percentage interest as a limitedgrartrihe Partnership.

During the last five years, neither the Partnershgy, to the best knowledge of the Partnership,g@meral partner of the Partnershir
has been convicted in a criminal proceeding (exoldraffic violations or similar misdemeanors) (@) was a party to a civil proceeding ¢
judicial or administrative body of competent juiiidtbn and as a result of such proceeding was sulgect to a judgment, decree or final o
enjoining future violations of or prohibiting or m@ating activities subject to, federal or stateusiéies laws, or finding any violation with resp
to such laws.

ltem 3. Source and Amount of Funds tire® Consideration

The Partnership acquired the 101,598,560 shar€ask B Stock, presently convertible into the ClasStock (see Item 1), as cap
contributions from the Partnership's limited partnén exchange for this capital contribution, sliofited partners received a 98.8% combi
percentage interest in the Partnership. Additignat its formation the Partnership acquired shafeClass A Stock as capital contributions f
the Partnership's general partners in exchanga 102% combined percentage interest in the Pahiper§he Partnership subsequently disp:
of its original holdings of Class A Stock.

ltem 4. Purpose of Transaction

The Shares were acquired by the Partnership fopthgose of aggregating the Tyson family's previpbgld controlling interest in tt
Company into a more flexible ownership vehicle. Aiddally, the Shares are held by the Partnershiprainvestment asset. From time to
the Partnership intends to review and monitorritestment in the Company and anticipates that it aange such investment by acquirin
selling additional Shares in the open market, ingtely negotiated transactions or otherwise. bchéng any conclusions regarding any chi
in the level of investment in the Shares, the Rastnip will take into consideration various factargluding but not limited to, the price ¢
availability of the Shares, future events affecting Company, general stock market and economiditons and other investment and busil
opportunities available to the Partnersl



Since the Partnership's last amendment to its $thd@D, the Partnership has engaged in the fofigwiansactions in the Shares:

The Counterparties have amended two existingppid-variable equity forward contracts with Mertiynch, Pierce, Fenner & Sm
Incorporated ("MLPFS") relating to an aggregat® ®00,000 shares of Class B Stock extending tkspective expiration dates to June 22, !
and modifying the exercise prices and other terfresaoh contract (the "Amended Contracts”). TLP dlas entered into a new ppaid variabl
equity forward contract with JPMorgan Chase Bad#tireg to 2,000,000 shares of Class B Stock whigbires on January 23, 2006 (the "N
Contract"). Each of these transactions were effeckebruary 25, 2004. As a result of these traimwes; the Counterparties received
proceeds of $26,748,800.

Under the terms of each of the Amended Contraetsh €ounterparty has agreed to deliver a numbshafes of Class A Stock
Class B Stock immediately convertible into ClasStack) on the respective expiration dates of therects (or on an earlier date if the cont
is terminated early) pursuant to the following folen (i) if the price of Class A Stock on the dafeexpiration or termination (the "Final Pric
is less than a specified floor price (the "Flooicft), then 1,000,000 shares; (ii) if the Finald@ris less than or equal to a specified maxil
price (the "Cap Price"), but great than or equah®Floor Price, then a number of shares equald00,000 times the Floor Price divided by
Final Price; (iii) if the Final Price is greateratinthe Cap Price, then a number of shares equa0@®,000 multiplied by a fraction, the numer
of which is the sum of the Floor Price and theatiéhce between the Final Price and the Cap Pnicktree denominator of which is the Fi
Price. In connection with the contracts, the Ceypurties have pledged 2,000,000 shares of Cle#St®&k to secure their obligations under
Amended Contracts.

Under the terms of the New Contract, TLP has agteedkliver a number of shares of Class A Stock(larss B Stock immediate
convertible into Class A Stock) on the expiraticatedof the contract (or on an earlier date if tbatact is terminated early) pursuant to
following formula: (i) if the Final Price is leshan the Floor Price, then 2,000,000 shares;f(ihea Final Price is less than or equal to the
Price, but great than or equal to the Floor Piven a number of shares equal to 2,000,000 timeeEltor Price divided by the Final Price; (iii
the Final Price is greater than the Cap Price, theamber of shares equal to 2,000,000 multipligé fraction, the numerator of which is
sum of the Floor Price and the difference betwéden Rinal Price and the Cap Price, and the denooriraft which is the Final Price.
connection with the transaction, TLP has pledg@8@000 shares of Class B Stock to secure its aiidigs under the New Contract.

Under the contracts, in lieu of the delivery of Bsa each Counterparty may, at its option, setiecontracts by delivery of cash.
certain events, the Counterparties are obligatesktibe the contracts by delivery of cash. Eacthefthree contracts has a Floor Price equ
$15.4544/share and a Cap Price equal to $18.58/shtirbased on an average market price of $15/46dr over a four trading day pel
ending on February 25, 2004. The amended conteaiet®iow evidenced by the confirmations that haaenlfiled as exhibits to this Schec
13D.

Except with respect to the New Contract (discusgmale) and the Amended Contracts with MLPFS (dsedisbove), the Partners
currently has no plans to acquire or dispose ofsagificant number of Shares. Additionally, thetRarship currently has no plans or propc
which would result in or relate to any of the tractions described in subparagraphs (b) througbf(jjem 4 of Schedule 13D. However,
Partnership reserves the right to change its phanmstentions at any time and to take any and &lbas it may deem appropriate with respe
its investment in the Company.

Iltem 5. Interest in Securities of teeder

(a) As of February 25, 2004, the Partnerdbgpeficially owned a total of 101,598,560 sharé<lass B Stock, constitutil

approximately 99.90/% of the total shares of such class outstanoﬁng-.\dditionally, the Partnership did not own any r&@saof Class A Stock
such date. Neither the Partnership, nor, to thekresvledge of the Partnership, the general pastoéthe Partnership, presently own any Sh

3
except as set forth herein.

(b) Don Tyson, as managing general parthéreopartnership, has the exclusive right, subiecertain restrictions, to vote or dir
the vote of and to dispose of or direct the digpmsiof all the Shares beneficially owned by thetfership.

(c) Except for the transactions describettém 4 above, neither the Partnership, nor, tobest knowledge of the Partnership,
of the general partners of the Partnership hawxtdtl a transaction in the Class B Stock duringots 60 days.

(d) Under the New Contract and Amended Guantér (collectively, the "Forward Contracts"), MLPBSd JPMorgan Chase Bz
have the right to receive a portion of any divided@clared on the shares of Class B Stock sulmjdbetr respective Forward Contracts. Tt
parties have the right to receive a portion ofdheédends only to the extent the per share amotiang dividend declared on the Class B S
exceeds $0.04, and then such parties only haveghieto receive dividend amounts in excess of sé@l04 per share. Except for the foreg:
dividend rights, the other rights of MLPFS and JPdém Chase Bank under the Forward Contracts asibeddn Iltem 4 above, and the right:
the Counterparties as described in Item 4 abovegemson has any right to recieve or the power tectlithe receipt of dividends from or
proceeds from the sale of the shares.

(e) Not applicable.

Item 6. Contracts, Arrangements, Unidedings or Relationships with Respect to Secarilifethe Issuer

The Partnership is governed by the terms of a Bestiip Agreement dated June 8, 1990 (the "Agreéndhirsuant to the Agreeme



Don Tyson, as managing general partner, has thieisixe right, subject to certain restrictions, to al things necessary to manz
conduct, control and operate the Partnership'sibasj including the right to vote all shares oeosecurities held by the Partnership, as we
the right to mortgage, pledge or grant securitgrests in any assets of the Partnership. The Psiipeterminates on December 31, 2!
Additionally, the Partnership may be dissolved uplo@ occurrence of certain events, including (Writen determination by the manag
general partner that the projected future revemidable Partnership will be insufficient to enabl@gyment of costs and expenses, or that
future revenues will be such that continued openatif the Partnership will not be in the best iestrof the partners, (i) an election to diss
the Partnership by the managing general partneigtegpproved by the affirmative vote of a majoiitypercentage interest of all general part
and (iii) the sale of all or substantially all dfet Partnership's assets and properties. The wittadliaf the managing general partner or any ¢
general partner (unless such partner is a soleinémgageneral partner) will not cause a dissolutidrthe Partnership. Upon dissolution of
Partnership, each partner, including all limitedtpers, will receive in cash or otherwise, afteyipant of creditors, loans from any partner,
return of capital account balances, their respeqtiercentage interests in the partnership assetaldition, the Agreement provides that in
event it is determined that a sale of Partnershgets and distribution in cash would be impractea cause undue loss to the partners,
partner may, subject to certain conditions, rece@ieu of cash, the particular assets contribdte@ach such partner to the Partnership.

In addition to the New Contract and Amended Consras described in Item 4, the Counterparties arty o one additional prep:
forward contract with JPMorgan Chase with respecan aggregate of 1,000,000 shares of Class B Stodkfour additional prepaid forwe
contracts with MLPFS with respect to an aggreg#té,@00,000 shares of Class B Stock, each of whgpreviously described in Amendmr
No. 5 to this Schedule 13|

ltem 7. Material to be Filed as Extsbit

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

A Agreement of Limited Partnership of Tysammited Partnership, dated June 8, 1990 (incorpardby reference from t
Reporting Person's Schedule 13D, dated April 30118led with the SEC on May 1, 1991).

B ISDA Master Agreement, dated October@)12 between TLPCRT and MLPFS (incorporated byresfee from the Reportil
Person's Amendment No. 3 to Schedule 13D, datedb@cB1, 2001, filed with the SEC on November ZI1).

C ISDA Master Agreement, dated Decembe&20B1, between TLP Investment, L.P. and MLPFS (ipomated by reference frc
the Reporting Person's Amendment No. 4 to SchelRlle dated January 17, 2002, filed with the SE@lomember 20, 2001).

D Stock Purchase Agreement, dated Febrl@r2004, between TLP Investment, L.P. and JPMoffsase Bank (by J.P. Morg.
Securities Inc., as its Agent)

E Pledge Agreement, dated February 194 28@ong TLP Investment, L.P., JPMorgan Chase Basi§ecured Party and
JPMorgan Chase Bank, as Collateral Agent

F Pricing Schedule Franche No. 1, dated February 25, 2004 between MvBstment L.P. and JPMorgan Chase Bank
JPMorgan Securities Inc., as its Agent).

G Pricing Schedule Franche No. 2, dated February 25, 2004 between [FivEestment L.P. and JPMorgan Chase Bank
JPMorgan Securities Inc., as its Agent).

H Confirmation of Prepaid Variable Sharevrard, dated February 25, 2004, between TLPCRTMbBFS (termination date
June 22, 2005).

| Confirmation of Prepaid Variable Shaferward, dated February 25, 2004, between TLP inwest L.P. and MLPF
(termination date of June 22, 2005).




SIGNATURE

After reasonable inquiry and to the best knowledge belief of the undersigned, the undersignedfiesrthat the information set foi
in this statement is true, complete and correct.

Dated: March 11, 2004

TYSON LIMITED PARTNERSHIP

By: /s/ Harry C. Erwin, IlI
Harry C. Erwin, Il
General Partner




Name and Business Addre

SCHEDULE 1

GENERAL PARTNERS OF TYSON LIMITED PARTNERSHIP

Citizenship

Don Tyson

Managing General Partner
2210 W. Oaklawn Drive
Springdale, AR 727¢-6999
Leland Tollett

2210 W. Oaklawn Drive
Springdale, AR 727¢-6999
Barbara Tyson

2210 W. Oaklawn Drive
Springdale, AR 727¢6999
John Tyson

2210 W. Oaklawn Drive
Springdale, AR 727¢-6999
Harry C. Erwin, llI

2210 W. Oaklawn Drive
Springdale, AR 727¢-6999
James B. Blair

2210 W. Oaklawn Drive
Springdale, AR 72762-6999

United States

United States

United States

United States

United States

United States

Present Principal Occupati

Private Investor; Member of the
Board of Directors of Tyson
Foods, Inc.

Private Investor; Member of the
Board of Directors of Tyson
Foods, Inc

Member of the Board of
Directors and Vice President of
Tyson Foods, Inc

Chairman of the Board of
Directors and Chief Executive
Officer of Tyson Foods, Inc

Private Consultant

Private Consultant




EXHIBIT D

STOCK PURCHASE AGREEMENT
dated as of
February 19, 2004
between
TLP INVESTMENT, L.P.
and

JPMORGAN CHASE BANK,
by J.P. MORGAN SECURITIES INC., as its Agent




TABLE OF CONTENTS

Page

ARTICLE 1 Definitions
Section 1.01.DefiNitioNS......ccoeeiiiiii e 1
ARTICLE 2 Sale and Purchase; Payment; Establishiwmfefitanches
Section 2.01.Sale and PUIChaSE..........uuviiiieee i 7
Section 2.02.Payment, Establishment of Tranches..........ccccccoveviiininn. 7
Section 2.03.Settlement Date.......cccoeeviiiiiiiiii e 11
Section 2.04.Cash Settlement Option........ccccvvvvieieeee e ee e 12
ARTICLE 3 Representations and Warranties
Section 3.01.Representations and Warranties of Seller.....................oo.. 13
Section 3.02.Representations and Warranties of Buyer..........ccccccceoeeenees 17
ARTICLE 4 Conditions
Section 4.01.Conditions to Effectiveness of this Agreement.................... 18
Section 4.02.Conditions to Buyer's Obligations.........ccccccccveeeeiiiiiciiiiinnnnenn. 21
ARTICLE 5 Covenants
SECHON 5.0L.TAXES. . tuvveriiiieieeeieieieitittreerreeae e s e s srrareereeeeeesesssnnneneereraeeaes 21
Section 5.02.Forward CONtracCt...........ccccviriiiiieieee e screee e e e s 21
SECHON 5.03.INOLICES. .. .uuiiieiiiiiiiie e e et e e s e e e e e e e e e e e e eanneeraeees 22
Section 5.04.Agreement to Deliver DOCUMENLS.............cceevvveevivivivrinniinnnnnnn 22
Section 5.05.FUrther ASSUIANCES. ....cccoeiiiiieiieiiiieeieeieeee e 22
Section 5.06.No Sales of Class A Common StoCK.........ccccceevvevnviveennnnn. 23
Section 5.07.SecuritieS CONLrAaCE...........ccvcivviiiiieieee e ccrreeee s 23
Section 5.08.F0rm 144 FiliNg........covvviieiiieiiiiiiiiiiiies e aaae e eeaeeaeeaaees 23
Section 5.09.Indemnification............cccoeeiiiiiiiiiiice e 24
ARTICLE 6 Adjustments
Section 6.01.Dilution AdJUStMENTS........ccoeeiiiiiiiireeee 24
Section 6.02.Merger EVENES.........ccooiviiiiiiiiicceeeeeie s 27
Section 6.03.Nationalization and INSOIVENCY...........ccvvvvveveeeeieiiieiieee, 28
Section 6.04.Termination and Payment...........ccccccvvvveeeeeeeeiscciiiiiiieeeen, 29
ARTICLE 7 Acceleration
Section 7.01.ACCEIEIatION.........cciceiiieiieee e e 29
ARTICLE 8 Miscellaneous
SeCtion B.0LNOLICES.......ceiiiiiiieieeie s e e e e e e e e et e e e eeaeeeeanrerae 33
Section 8.02.Governing Law; Severability; Submission to Jurisidic;

Waiver of Jury Trial........ovvveeeeiiiniie e 33
Section 8.03.Set-0ff........cccoiiiiiii e 34
Section 8.04.Entire AQreemMENL.......uuuuuuiiiiiieiieeieeeeeee e eee e eeeeeeeeeaeeeeeeieareane 34
Section 8.05.Amendments, WaIVErS..........coovvveeiviiiiiieieie e eeseeeenee e 34
Section 8.06.Assignment by Buyer; No Third Party Rights, Suamsss

=g o N T [ o 34
Section 8.07.COUNTEIPAITS .. ..uuieiieii e ee e e eeeee et e e e e 35
Section 8.08.Non-confidentiality...............covrvriiiiiiiiiiiiiii e, 35
Section 8.09.0verdue AMOUNES...........cooiviiiiiiiiiiieieeeeeeseesnrerereee e s s e e eenes 35
Section 8.10.Matters Related t0 Agent........ccceeeviiiciiiiiiiinie e, 35

Section 8.11.Calculation AQEN.........ocvevviiiiiiiiiiiiiieiiee e 3l



EXHIBIT A Form of Pre-pricing Acknowledgment

EXHIBIT B Form of Pricing Schedule




STOCK PURCHASE AGREEMENT

THIS AGREEMENT is made as of this ¥&ay of February, 2004, between TLP INVESTMENT, |@Delaware limited partnership
(" Seller"), and JPMORGAN CHASE BANK, a New York banking poration ("Buyer "), by J.P. MORGAN SECURITIES INC., a Delaware
corporation, as its agent fgent").

WHEREAS, Seller owns shares of Class B common sfoakvalue $0.10 per share, or security entitldmenrespect thereof Class
B Common Stock"), of Tyson Foods, Inc., a Delaware corporatidre (tissuer™);

WHEREAS, shares of Class B Common Stock are coiblerinhto shares of Class A common stock, par v&d0 per share, or
security entitlements in respect thereo€{ass A Common StocK'), of the Issuer;

WHEREAS, Seller and Buyer are willing to sell andghase shares of Class A Common Stock at the timé®n the terms set forth
herein; and

WHEREAS, Seller has agreed, pursuant to the Pl&dgeement (as defined herein), to grant Buyer ar#gdnterest in certain shares
(the "Pledged Share$) of Class A Common Stock or Class B Common Stockecure the obligations of Seller hereunder;

NOW, THEREFORE, in consideration of their mutuabeoants herein contained, the parties hereto, dintgrto be legally bound,
hereby mutually covenant and agree as follows:

ARTICLE 1

Definitions
Section 1.01. Definitions. (a) The following tespas used herein, have the following meanings:
" Business Day' means any day on which commercial banks are égdnusiness in New York City and the Exchangeadsatosed.
" Calculation Agent" means JPMorgan Chase Bank.

" Closing Price" means, with respect to any security on any VamaDate or any other Trading Day, the closing galee (or, if no
closing sale price is reported, the last reportdd price) of such security on the Exchange on slaghor, if such price is not so reported, the last
quoted bid price for such security in the over-tioemter market on such day as reported by PinktShé€ (formerly known as the National
Quotation Bureau) or similar organization or, i€kwid price is not available, the market valusuth security on such day as determined by the
Calculation Agent, in each case determined aseo€lise of regular session trading on the Exchampgeyidedthat if such close of regular
session trading on the Exchange is extended totlzia 4:00 p.m. (New York time), then the timeo&svhich the relevant sale or bid price shall
be determined shall be selected by the Calcul&emt in its sole discretiomrovidedfurther that the proviso contained in the defimitiaf
Valuation Date shall apply to the price determinadany other Trading Day mutatis mutandis.

" Collateral Agent " means JPMorgan Chase Bank, as collateral ageietr ihe Pledge Agreement.

" Dividend Period " means, with respect to a Dividend Period End Dateny Tranche, the period commencing on the date
immediately following the preceding Dividend Perigdd Date for such Tranche, and ending on suchdBnd Period End Date for such
Tranche;providedthat with respect to the first Dividend Period BDate for such Tranche, such period shall commendbde day immediately
following the last day of the Hedging Period fockurranche.

" Dividend Period End Date" means, with respect to any Tranche, each of #testthat follow the last day of the Hedging Pefard
such Tranche by a multiple of three months.

" Effective Date" means the later of the date hereof and such guks¢ date on which all the conditions set fortlséction 4.01 are
either satisfied or waived.

" Exchange" means, with respect to any security at any tithe principal national securities exchange or aattech quotation system
any, on which such security is listed or quotesiath time.

" Free Stock" means Class A Common Stock that is not subjeahtoTransfer Restrictions (other than any TranBfestrictions arisin
solely from the fact that Seller is an "affiliat@ithin the meaning of Rule 144 under the Securifiesof the Issuer) in the hands of Seller
immediately prior to delivery to an affiliate of Ber designated by Buyer hereunder and such Cla@smmon Stock would not be subject to
Transfer Restrictions in the hands of such afliat Buyer upon delivery to such affiliate of Buyer

" Hedging Termination Date" means the date six months from the date he



" Insolvency Proceedin¢" means any case or any judicial, administrativetber proceeding, or the filing of any petitiontbe taking
of any similar action, (i) seeking a judgment ofaorangement for insolvency, bankruptcy, windingdiguidation, reorganization, composition,
rehabilitation, administration or similar reliefthirespect to Seller or the Issuer, as the casebmagr its debts or assets, (ii) seeking the
appointment or election of a conservator, trusteegiver, liquidator, administrator, custodian ionitar official for Seller or the Issuer, as the
case may be, or any substantial part of its asse(si) which has an effect similar or analogdaghe foregoing.

" Lien " means any lien, mortgage, security interest,gdedharge, adverse claim or encumbrance of arty kin

" Market Disruption Event " means, with respect to any Tranche, in relat@arty Hedging Day or any Valuation Date for such
Tranche, as determined by the Calculation Ageetptiturrence or existence during the one-half petnd that ends at the close of the regular
session of trading on the Exchange of any matsuspension of or material limitation imposed onlitmg in (i) the Class A Common Stock or in
stocks generally on the Exchange or (ii) optionstiaets or futures contracts related to the Clag€ofmon Stock on the primary exchange on
which such contracts are tradgdovidedthat a limitation on the hours and number of ddysaaling resulting from a change in the regular
business hours of the Exchange or such optionsaexgehwill not constitute a "Market Disruption EvVent

" Ordinary Dividend Amount " means with respect to any Dividend Period for amlgnche, $0.04 per share of Class A Common
Stock, as adjusted on account of any Potential gtdjant Event, in accordance with the provisionAricle 6.

" Person" means an individual, a corporation, a limitedligy company, a partnership, an associationuattor any other entity or
organization, including a government or politicabdivision or an agency or instrumentality thereof.

" Pledge Agreement means the Pledge Agreement dated as of the dat@thamong Seller, Buyer and the Collateral Agast,
amended from time to time.

" Publicly-Traded Entity " means a corporation incorporated under the ldtiseoUnited States or any state thereof the comstack
of which is (i) distributed in a Spinoff or issugdconnection with a Merger Event and (i) listedtimded on any national securities exchange in
the United States or on the NASDAQ National MatRgstem.

" Securities Act" means the Securities Act of 1933, as amended.

" Settlement Date" means, with respect to any Tranche, the thirdifgzss Day immediately following the last Valuatidate for such
Tranche.

" Settlement Price" means, with respect to any Tranche, (i) for pggsoof determining the Settlement Ratio for physiettlement
pursuant to Section 2.03(a), the amount obtainedivigling the Hedged Value for such Tranche bya&tion, the numerator of which is equal to
the sum of the fractions obtained by dividing thedged Value for such Tranche by the relevant C¢pBirice on each Valuation Date for such
Tranche, as determined by the Calculation Agerd,thea denominator of which is equal to the numtiéfaduation Dates for such Tranche and
(ii) for purposes of determining the Settlementi®&dr cash settlement pursuant to Section 2.0 atithmetic mean of the relevant Closing
Prices per share of Class A Common Stock on eat@latfan Date for such Tranche.

" Settlement Ratio" means, with respect to any Tranche, rounded upwadownward to the nearest 1/10,000th or, iféhiemot a
nearest 1/10,000th, to the next lower 1/10,000thdetermined in accordance with the following folm@nd is subject to adjustment as a result
of certain events as provided in Article 6: (i}he Settlement Price for such Tranche is less thaftpside Limit for such Tranche but greater
than the Hedged Value for such Tranche, the SedthéfRatio for such Tranche shall be a ratio equéhe Hedged Value for such Tranche
divided by the Settlement Price for such Tranchgif the Settlement Price for such Tranche is@do or greater than the Upside Limit for such
Tranche, the Settlement Ratio for such Tranchd bbka ratio equal to the sum of the Hedged Vatuesfich Tranche divided by the Settlement
Price for such Tranche and a fraction the numedtarhich is equal to the difference between thel&eent Price for such Tranche and the
Upside Limit for such Tranche and the denominafariuich is equal to the Settlement Price for sucanthe and (iii) if the Settlement Price for
such Tranche is equal to or less than the HedgégkeMar such Tranche, the Settlement Ratio for streimche shall be one (1).

" Trading Day " means, with respect to any security, a day orclvthe Exchange for such security is open for thqudir quotation.

" Transfer Restriction " means, with respect to any security or other priyp any condition to or restriction on the akilitf the holder
thereof to sell, assign or otherwise transfer sexturity or other property or to enforce the priovis thereof or of any document related thereto
whether set forth in such security or other propiself or in any document related thereto, inahgd without limitation, (i) any requirement that
any sale, assignment or other transfer or enforoewfesuch security or other property be consetdant approved by any Person, including,
without limitation, the issuer thereof or any otlodtigor thereon, (ii) any limitations on the typestatus, financial or otherwise, of any
purchaser, pledgee, assignee or transferee ofssachity or other property, (iii) any requiremehftte delivery of any certificate, consent,
agreement, opinion of counsel, notice or any otleeument of any Person to the issuer of, any athlgor on or any registrar or transfer agent
for, such security or other property, prior to fade, pledge, assignment or other transfer or eafoent of such security or other property and
(iv) any registration or qualification requirementprospectus delivery requirement for such segwritother property pursuant to any federal,
state or foreign securities law (including, withdigtitation, any such requirement arising as a ltesfuRule 144 or Rule 145 under the Securities
Act); providedthat the required delivery of any assignment, ucdton or entitlement order from the seller, pledgssignor or transferor of such
security or other property (including the IssuekAawledgement), together with any evidence of thgparate or other authority of such Person,
shall not constitute a "Transfer Restrictio



" Valuation Date " means, with respect to any Tranche, each of therd@ging Number of Trading Days preceding and iticlg the
Maturity Date for such Tranche (for the avoidantdaubt, if the Averaging Number is one, the Matubate will be the only Valuation Date
for such Trancheprovidedthat if there is a Market Disruption Event on angldation Date for such Tranche, then such Valudate for such
Tranche shall be the first succeeding Trading Dawhich there is no Market Disruption Event andadrich another Valuation Date does not or
is not deemed to occur, unless such first succgettiading Day has not occurred as of the fifth Tmgdday immediately following the Maturity
Date for such Tranche, in which case (i) such ViidmaDate for such Tranche shall be that fifth TingdDay, notwithstanding the Market
Disruption Event or that another Valuation Dateuwsaor is deemed to occur on such fifth Trading Bag (ii) notwithstanding the definition of
"Closing Price", the Calculation Agent shall deterenthe Closing Price for such Tranche as of tiftit Trading Day in its discretion.

(b) Each of the following termsdisfined in the Section set forth opposite such term

Term

Section
Acceleration 7.01
AMOUNT......ooviiiiiiiee e
Acceleration Amount 7.01
NOtICE......evvviviiiiiieeeeenn.
Acceleration 7.01
Date.....coovviiiiiiei
Acceleration 7.01
Value.......ooovvvviiiiiiiiiieeeeeeeeee,
Advance Rate.......cccccoeeiviiiiiiiiiiiieeeeeeeee 2.02(d)
Averaging 2.02(d)
NUMDET ...,
Bankruptcy Code.........ooovvviiiieiiiiiiiiiiieeeenns 5.07
Base AMOUNt...........oooiiiiiiiiiiiiie e eeeeeeeiens 2.02(d)
Cash Settlement 2.04
AMount.......ccooeeviviiiiiiineeen
CEA. 3.01(n)
Contract SharesS.......cccceeveveiiiiieeiieii e, 2.03(a;
Damages.......uoviiiiiiiiiii e e 5.09
Downside Rate............cccccvvvviiiiiieiiieeeeeees 2.02(d)
Event of 7.01
Default.......coovvieiiiiieee
Extraordinary 6.01(b)
Dividend...........ccccvvvvvviiiiinnnnn,
Hedged Value..........cooooeiiiiiiiiiiiiiiiiiiiins 2.02(d)
Hedging Commencement 2.02(d)
Date.....cccooeveviviennnnn,
Hedging Day.......ccooveeeiiiiiiiiiiee e 2.02(d)
Hedging Fee.........oovvviiiiiiiiii e, 2.02(d)
Hedging Period..........ccccooeiiiiiiiiiiiiieee e 2.02(d)
Indemnified 5.09
Person......ccccocevviiiiiiiiie,
Initial Share Price..........cccoeeiiiiiiii i, 2.02(d)
Initial Short 2.02(d)
POSItION.......oviiiiiii e,
INSOIVENCY......coo e 6.03
Issuer 4.01(e
Acknowledgment.............eevevveennnnnnnn,
Maturity Date...........coooviiviiiiiiiiieeeeeeeeeeeee, 2.02(d)
Maximum Base 2.02(d)
AMouNnt.......ccooeevieiiiiiiieeeene,
Maximum NUMDBDET.........cccuviiiiiiiiieeee e 2.02(b)
Merger Date...........cuvuvviviniiiiiiiien e 6.02(c)
Merger EVent............ooovvvvvvvivininnnnns e 6.02(c)

Nationalization...........coeeeee e 6.03



NeW Shares..........ooiiiiiiiiiiiiiiiiiiis e s 6.02(c)

Ordinary 6.01(b)

Dividend...........ccovvvriviiiiiicceeeen,

Original StOCK......cccoveviiiiiiiiiiiievviiie, 6.01(c)

Other Consideration.............ccooeveivieeeenennn. 6.01(a

Payment Date.........oooeiiiiiiiiiiiie e 2.02(d)

Potential Adjustment 6.01(b)

Event........ccooovvviiiiiin

Prepayment 2.04

AMOUNT......ooviiiiiiiiiee e

Prepayment Determination 2.04

Price....ccoovvvieininnnnn.

Prepayment Determination 2.04

Ratio.......cccccvveeeennn.

Pre-pricing 2.02(b)

Acknowledgment..........ccccceeee.

Pricing 2.02(c)

Schedule......ooiiiieee,

Purchase Price.......ccciiiiiiiieee e, 2.02(d)

Relevant Price...........ccooviiiiiiiiiiiiiene, 2.02(d)

Sharefor-Share Merger Event..................... 6.02(c)

Share-for-Combined Merger 6.02(c)

Event.................

SPINOT..c e 6.01(c)

SPINOFf ISSUET....evvieiiiiii e 6.01(c)

SpPINOff StOCK........coeviiiiiiiiiiii e, 6.01(c)

Termination 6.04

AMOoUNt.......cooviiiiiii e

Termination Amount 6.04

[N [o] (o7 =T

Termination 6.04

Date.......ooviiiiiiiiii

Terms of Tranche............ccccovviiiiiiiienennninns 2.02(b)

TrancChe.........ooooiiiiie e 2.02(b)

Upside 2.02(d)

LiMit. oo

Upside Rate........cooveeieeiiiiiiiiieeeeeee e, 2.02(d)
ARTICLE 2

Sale and Purchase; Payment; Establishment of Teanch

Section 2.01. Sale and Purchase. Upon the temthsubject to the conditions of this Agreement|e8elgrees to sell to Buyer, and
Buyer agrees to purchase and acquire from Selleumber of shares of Class A Common Stock for daahche established hereunder.

Section 2.02. Payment, Establishment of Tranches.

(a) Payment. Upon the terms and subject to the conditionisfAgreement, Buyer shall deliver to Seller thedhase Price for each
Tranche on the Payment Date for such Tranche inediately available funds by wire transfer to ancaet designated by Seller.

(b) Establishment of Tranches. This Agreement may be effected in one or maedhes (each, aTranche ") with respect to up to
an aggregate of 2,000,000 shares of Class A Con8tuxk (the 'Maximum Number "). From the date hereof until the Hedging Terrtiora
Date, Buyer and Seller may execute and deliverommaore pre-pricing acknowledgments to establi$iaache substantially in the form
attached hereto as Exhibit A (for such Tranche; thee-pricing Acknowledgment™) and set forth the Advance Rate, the AveragingnNer,
the Downside Rate, the Hedging Fee, the MaximuneBasount and the Upside Rate for such TranchemRhe date of the Pre-pricing
Acknowledgment for any Tranche to the Hedging Teation Date, Buyer shall determine the Base AmahetHedged Value, the Initial Share
Price, the Initial Short Position, the Maturity Bathe Payment Date, the Purchase Price, and thid&pimit for such Tranche (collectively, the
" Terms of Tranche") in accordance with the respective formulas ferris of Tranche set forth beloprovidedthat:

(i) if at any time after the -pricing Acknowledgment with respect to any Tran@hdelivered and prior to the last day of the Hed



Period for such Tranche, Seller becomes awareyofraterial non-public information regarding theuss Seller shall immediately notify Buyer
that it cannot make the representation and warrsettjorth in Section 3.01(k) without specificatiofithe reason thereof and shall direct Buyer
(or its affiliate) to immediately cease effectingydurther short sales of the Class A Common Stacok},

(ii) itis understood and acknowged that, with respect to each Tranche, in ordéetige Buyer's exposure with respect to the Base
Amount for such Tranche and as part of the prognyetrading activities of Buyer or affiliates of Ber unrelated to this Agreement, in additiol
short sales in connection with establishing itéahShort Position for such Tranche, Buyer anaffgiates may from time to time effect for thi
own accounts purchases, long sales or short sh#ses of Class A Common Stock or options orrodleeivatives in respect thereof (or
combinations of such transactions) that may atfeetrading price of the Class A Common Stock.

(c) Pricing Schedule. Within two Business Days after the last day @f tedging Period for each Tranche, Buyer shalvdelio Selle
the related pricing schedule (th®ficing Schedule"), substantially in the form attached hereto akikix B, setting forth the Terms of Tranche
for such Tranche, and Seller shall execute andetedi copy of such Pricing Schedule to Buyer.

(d) Related Definitions. As used herein, the following words and phrdsese the following meanings:

(i) "Advance Rate" means, with respect to any Tranche, the percentag set forth as such in the Pre-pricing Ackeagment for
such Tranche.

(i) "Averaging Number" means with respect to any Tranche, as set fartha Pre-pricing Acknowledgment for such Tranche,
number of averaging days in connection with théesaent of such Tranche.

(iif) "Base Amount" means, with respect to any Tranche, as set forthe Pricing Schedule for such Tranche, a nurobshares of
Class A Common Stock equal to the Maximum Base Améar such Tranche, as adjusted in accordancethtiprovisions of Article 6.

(iv) "Downside Rate" means, with respect to any Tranche, the percentag set forth as such in the Pre-pricing Ackeolgment for
such Tranche.

(v) 'Hedged Value" means, with respect to any Tranche, as set forthe Pricing Schedule for such Tranche, an amequoél to the
Initial Share Price for such Tranchmultiplied bythe Downside Rate for such Tranche, as adjustaddardance with the provisions of Article 6.

(vi) "Hedging Commencement Daté means, with respect to any Tranche, the datbosbtas such in the Pre-Pricing
Acknowledgment for such Tranche (or, if such a dateot a Trading Day, the next following Tradingyp.

(vii) "Hedging Day" means, with respect to any Tranche, each ofdhe Trading Days including and following the Hedgin
Commencement Date for such Trangmegvidedthat if there is a Market Disruption Event on angdging Day for such Tranche, then such
Hedging Day for such Tranche shall be the firsteeding Trading Day on which there is no Marketrpsion Event and on which another
Hedging Day does not or is not deemed to occur.

(viiiy "Hedging Fe€" means, with respect to any Tranche, as set forthe Pre-pricing Acknowledgment, a dollar amopeat share
specified as such.

(ix) "Hedging Period" means, with respect to any Tranche, the perioohfand including the Hedging Commencement Datsidoh
Tranche to and including the last Hedging Day fartsTranche.

(x) 'Initial Share Price " means, with respect to any Tranche, as set forthe Pricing Schedule for such Tranche, the arétic
average of the Relevant Price for each Hedgingibalye Hedging Period for such Tranche.

(xi) "Initial Short Position " means, with respect to any Tranche, as set forthe Pricing Schedule for such Tranche, the nurobe
shares of Class A Common Stock that Buyer (or filiedé of Buyer) sells short to establish its iaithedge of the price and market risk
undertaken by Buyer with respect to such Tranclieuthis Agreement, but, for the avoidance of dpsiball not include any additional share
Class A Common Stock being introduced into the mwkith respect to such Tranche in excess of Bsiyeitial hedge in order to ensure
compliance with Buyer's representation in Sectid2@l).

(xii) "Maturity Date " means, with respect to any Tranche, Februar2@@6 (or, if such a date is not a Trading Day,rtéxt following
Trading Day).

(xiii) "Maximum Base Amount" means, with respect to any Tranche, as set forthe Prepricing Acknowledgment for such Tranc
a number of shares of Class A Common Stock whiddded to the Base Amounts for all the previoesitablished Tranches, does not exceed
the Maximum Number.

(xiv) "Payment Date" means, with respect to any Tranche, as set forthe Pricing Schedule for such Tranche, the tBindiness Day
immediately following the last day of the Hedgingri®d for such Tranchi



(xv) "Purchase Price" means, with respect to any Tranche, as set forthe Pricing Schedule for such Tranche, an amequal to
(A) the product of (1) the Base Amount for suchritdze, (2) the Initial Share Price for such Tranahd (3) the Advance Rate for such Tranche,
minus(B) the product of (x) the Hedging Fee for suchrittze and (y) the Base Amount for such Tranolreusthe Initial Short Position for sur
Tranche (as adjusted in accordance with the pravssof Article 6).

(xvi) "Relevant Price" means, with respect to any Tranche, for any Hegl@iay during the Hedging Period for such Tranthe,
volume-weighted average price at which sharesefilass A Common Stock trade on the Exchange dmidedging Day, as determined by the
Calculation Agent as the amount posted on Bloombergen "TSN N Equity AQR" (unless such posted arhoantains a manifest error, as
determined by the Calculation Agent; if such postetbunt contains a manifest error, as determinettidalculation Agent, the Calculation
Agent may determine the Relevant Price in accorelavith Bloomberg's formula for and method of cadtinlg such amount).

(xvii) "Upside Limit " means, with respect to any Tranche, as set forthe Pricing Schedule for such Tranche, an ameqguoal to the
Initial Share Price for such Tranchmultiplied bythe Upside Rate for such Tranche, as adjusteddordance with the provisions of Article 6.

(xviii) "Upside Rate" means, with respect to any Tranche, the percentag set forth as such in the Pre-pricing Ackeolgment for
such Tranche.

Section 2.03. Settlement Date. (a) On the Settigrdate for each Tranche, Seller shall delivartaffiliate of Buyer designated by
Buyer a number of shares of Free Stock (for eaelmdire, the Contract Shares" of such Tranche) equal to the product of (A) Base Amoun
for such Tranche and (B) the Settlement Ratio fimhsTranche, rounded down to the nearest whole eynalnd cash in an amount equal to the
value (based on the Settlement Price for such Tignaf any fractional share not delivered as alte$such rounding.

(b) If (x) by 10:00 A.M., New YorRity time, on the Settlement Date for any Tran@e|er has not otherwise effected such delivery
of the Contract Shares and cash in lieu of anytifraal share pursuant to Section 2.03(a) or dediderash in lieu thereof pursuant to Section
for such Tranche and (y) the Class A Common Stbek held by the Collateral Agent as collateral ude Pledge Agreement is Free Stock
(which requirement may be waived by Buyer in itestiscretion), then (i) Seller shall be deemedtadtave elected to deliver cash in lieu of
shares of Free Stock for such Tranche, pursuadéttion 2.04 (notwithstanding any notice by Seliethe contrary) and (ii) the delivery
provided by this Section 2.03(a) shall be effedigdlelivery by the Collateral Agent to an affiliastEBuyer designated by Buyer of a number of
shares of Free Stock (which requirement may beedby Buyer in its sole discretion) then held by @ollateral Agent as collateral under the
Pledge Agreement equal to the number of ContraateSthrequired to be delivered by Seller for sua@nghe pursuant to Section 2.03(a) and
cash, if any, then held by the Collateral Agentealfateral under the Pledge Agreement in an amegual to the cash in lieu of any fractional
share required to be delivered by Seller pursuaBection 2.03(aprovidedthat, notwithstanding the foregoing and withoutiting the
generality of Section 7.01, if Seller gives notideSeller's election to deliver cash in lieu of g0f Free Stock on the Settlement Date for such
Tranche pursuant to Section 2.04 and fails to defilte Cash Settlement Amount for such Tranchdersettlement Date for such Tranche as
provided in Section 2.04, Seller shall be in breakthis Agreement and shall be liable to Buyerdoy losses incurred by Buyer or such affiliate
of Buyer as a result of such breach, including authimitation losses incurred in connection witlyalecrease in the Closing Price of the Class
A Common Stock subsequent to the last Valuatiore Bat such Tranche.

Section 2.04. Cash Settlement Option. (a) Seiky, with respect to any Tranche, upon writtericeodelivered to Buyer, at least th
calendar days prior to the first Valuation Date,dach Tranche, in lieu of delivering the Contr8btres and cash in lieu of any fractional share
pursuant to Section 2.03(a), elect to settle setivety obligation in cash in an amount (th€4sh Settlement Amount') equal to the product
(x) the Settlement Price for such Tranche and (y)maber of shares equal to the product of the Baseunt for such Tranche and the Settlen
Ratio for such Tranchg@rovidedthat, Seller shall only be deemed to have valitlgted such payment in cash in lieu of its delivajigations
under Section 2.03(a) if Seller shall have delidg@Buyer, on or prior to the last Valuation D&desuch Tranche, an amount of cash with
respect to such Tranche (th@repayment Amount") equal to the product of (i) the Closing Price pkare of Class A Common Stock on the
last Trading Day prior to the delivery date of suchice on which there was no Market Disruption iyghe "Prepayment Determination
Price "), (ii) the Base Amount for such Tranche and (ti¢ Prepayment Determination Ratio for such Tranbly wire transfer of immediately
available funds to an account designated by Buyer.

(b) If the cash settlement opti@s bbeen validly elected by Seller with respectp Branche in accordance with the preceding
sentence, then on the Settlement Date for suctcheari) if the Cash Settlement Amount for suchnttee is greater than the Prepayment
Amount for such Tranche, Seller shall deliver to/8uthe amount of cash by which the Cash Settleerdunt for such Tranche exceeds the
Prepayment Amount for such Tranche, (ii) if thegagment Amount for such Tranche is greater tharCdmh Settlement Amount for such
Tranche, Buyer shall deliver to Seller the amodrdash by which the Prepayment Amount for such @harexceeds the Cash Settlement
Amount for such Tranche and (iii) if the PrepaymAntount for such Tranche is equal to the Cash &attht Amount for such Tranche, no
deliveries shall be made in respect of such Trapeisuant to Section 2.04(b).

(c) The Prepayment Determination Ratio" shall be determined, with respect to any Tran@haccordance with the following
formula, and is subject to adjustment as a reudédain events as provided in Article 6: (i) let Prepayment Determination Price for such
Tranche is less than the Upside Limit for such €henbut greater than the Hedged Value for suchcherthe Prepayment Determination Ratio
for such Tranche shall be a ratio equal to the lddddalue for such Tranche divided by the Prepayrbetérmination Price for such Tranche;
(ii) if the Prepayment Determination Price for siglanche is equal to or greater than the Upsidatlfion such Tranche, the Prepayment
Determination Ratio for such Tranche shall be & reqiual to the sum of the Hedged Value for sua@n@he divided by the Prepayment
Determination Price for such Tranche and a fradti@nnumerator of which is equal to the differehetween the Prepayment Determination
Price for such Tranche and the Upside Limit forrslicanche and the denominator of which is equ#h¢dPrepayment Determination Price for
such Tranche; and (iii) if the Prepayment DetermamaPrice for such Tranche is equal to or less tha Hedged Value for such Tranche, the
Prepayment Determination Ratio for such Tranchd bezone (1). The ratio expressed in clauser({jipabove shall be rounded upward



downward to the nearest 1/10,000th or, if themoisa nearest 1/10,000th, to the next lower 1/1@{00
ARTICLE 3
Representations and Warranties
Section 3.01. Representations and WarrantiesltgrSe&eller represents and warrants to Buyer. that

(a) Seller and Tyson Limited Parsiép have been duly organized and are validlytexjsas limited partnerships in good standing
under the laws of the State of Delaware. TLPCRIC lhas been duly formed and is validly existingadsnited liability company in good
standing under the laws of the State of DelawdilePCRT, LLC is the sole general partner of Selled ayson Limited Partnership is the sole
limited partner of Seller. Tyson Limited Partneépsis the sole member of TLPCRT, LLC. Each of teies of (i) Certificate of Limited
Partnership and the Limited Partnership Agreenmeatth dated December 4, 2001, of Seller, (i) theif@ate of Formation and the Limited
Liability Company Agreement, each dated Octob&0®1, of TLPCRT, LLC, and (iii) the Certificate bimited Partnership, dated August 8,
1990, as amended, and the Agreement of LimitechBesttip of Tyson Limited Partnership, dated Junt980, provided by Seller is a true,
complete and correct copy as in full force andafées of the date hereof.

(b) Seller has all partnership poteeenter into this Agreement and the Pledge Agesg and to consummate the transactions
contemplated hereby and thereby. Each of this &gent and the Pledge Agreement has been duly aebpwalidly executed and delivered
Seller and constitutes a valid and legally binddb{jgation of Seller enforceable against Selleadoordance with its terms, subject to applicable
bankruptcy, insolvency and similar laws affectimgditors' rights generally and to general equitgipieciples.

(c) The execution and delivery Bll& of, and the compliance by Seller with altloé provisions of, this Agreement and the Pledge
Agreement, and the consummation of the transactiensin and therein contemplated, will not (i) dmfwith or result in a breach of any of the
terms or provisions of, or constitute a defaultemény indenture, mortgage, deed of trust, loaeeagent, stockholders agreement, lock-up
agreement, registration rights agreement, co-gakeanent or any other agreement or instrument iohv®eller is a party or by which Seller is
bound or to which any of the property or assetSaifer is subject, nor will such action result nyaviolation of the provisions of the constitutive
documents of Seller or any statute or any ordelgruent, decree, rule or regulation of any cougarernmental agency or body having
jurisdiction over Seller or any of Seller's progestor (i) require any consent, approval, authatian or order of, or filing or qualification witl
any governmental body, agency, official, self-regoity organization or court or other tribunal, wietforeign or domestic, or any other Person.

(d) There is not pending or, tol&& knowledge, threatened against it or anysoéffiliates any action, suit or proceeding at @vn
equity or before any court, tribunal, governmendyaagency or official or any arbitrator that iedly to affect the legality, validity or
enforceability against it of this Agreement or fledge Agreement or its ability to perform its ghlions hereunder or thereunder.

(e) Selleris entering into thisrAgment and the Pledge Agreement as principalrfahds agent or in any other capacity). Neither
Buyer nor any of Buyer's agents or affiliates aréng as a fiduciary for Seller. Seller is notyiat), and has not relied, upon any communication
(written or oral) of Buyer or any agent or affigadf Buyer with respect to the legal, accountiag,dr other implications of this Agreement or
Pledge Agreement. Seller has conducted Sellersamalysis of the legal, accounting, tax and ottmgdications of this Agreement and the
Pledge Agreement. Seller has consulted with Sglbevn legal, regulatory, tax, business, investifamancial, and accounting advisors to the
extent Seller has deemed necessary. Seller has &aigr's own independent investment, hedgingtraihg decisions to enter into this
Agreement and the Pledge Agreement and as to whitiiseAgreement and the Pledge Agreement are apipte or proper for Seller based uj
Seller's own judgment and upon any advice from suthsors as Seller has deemed necessary and orotany view expressed by Buyer or any
of Buyer's agents or affiliates. Seller acknowlesignd agrees that information and explanatioasetko the terms and conditions of this
Agreement or the Pledge Agreement shall not beideresd investment advice or a recommendation terento this Agreement or the Pledge
Agreement. No communication (written or oral) iiged from Buyer or any affiliate of Buyer shall deemed to be an assurance or guarantee s
to the expected results of this Agreement or tieelgid Agreement.

(f) Seller is entering into thigeement and the Pledge Agreement with a full wstdading of all of the terms, conditions and risks
hereof and thereof (economic and otherwise), islskgpof evaluating and understanding (on Sellevis behalf or through independent
professional advice) and of assuming, and undetstand accepts, such terms, conditions and risks.

(g) Seller acknowledges that neitdeyer nor any affiliate of Buyer is acting asdutiary for or an advisor to Seller in respectho
Agreement or the Pledge Agreement, and all deagsibrseller have been the result of arm's lenggjotigtions between Seller and Buyer.

(h) Since the date three monthgrga the date hereof, neither Seller nor any Revgmo would be considered to be the same "Person”
as Seller or "acting in concert" with Seller (aslsterms are used in clauses (e)(3)(vi) or (a)fBue 144 under the Securities Act), individue
or in the aggregate, has sold a number of shar€tagt A Common Stock or hedged (through swapgmgtshort sales, stock loans or
otherwise) any long position in a number of shafeSlass A Common Stock that would, if added toMeximum Number of shares of Class A
Common Stock, exceed the number of shares of @l&smmon Stock that Seller could sell pursuant ideeR.44 under the Securities Act on
date hereof. For the purposes of this Section(B)QClass A Common Stock shall be deemed to ircheturities convertible into, exchangei
or exercisable for Class A Common Stock.

(i) Seller does not know or hang aeason to believe that the Issuer has not caaplith the reporting requirements contained in
Rule 144(c)(1) under the Securities A



(i) Delivery of shares of ClassCAammon Stock by Seller pursuant to this Agreemahhipass to an affiliate of Buyer designated by
Buyer title to such shares free and clear of amnj except for those created pursuant to the €laggeement.

(k) Seller and each partner of &eadire not on the date hereof, and will not berdueach Hedging Period, aware of any material non-
public information regarding the Issuer for whickll8r has not notified Buyer that Seller cannot eyglursuant to the provisions of Section 2.02
(b)(i), the representation and warranty that Selted each partner of Seller is not on such dateeawfeany material non-public information
regarding the Issuer. None of the transactionsetoplated herein or in the Pledge Agreement willate any corporate policy of the Issuer or
other rules or regulations of the Issuer applicabl8eller, including, but not limited to, the 18$'$ window period policy.

0] Seller is and will be in compliance viis reporting obligations under Section 16, $ecfi3(d) and Section 13(g) of the
Securities Exchange Act of 1934, as amended, alhel 8!l provide Buyer with a copy of any repoitefd thereunder in respect of the
transactions contemplated hereby promptly upondithereof.

(m) Seller is not and after givirffeet to application of the Purchase Price for @ngnche will not be, required to register as an
"investment company" as such term is defined intlestment Company Act of 1940, as amended.

(n) Seller is an "eligible contraetrticipant” (as such term is defined in Secti@m(@2) of the Commodity Exchange Act, as amended
(the "CEA ")) because it is a corporation, partnership, gegprship, organization, trust or other entity and:

(i) it has total assets in exces$1d,000,000;

(ii) its obligations hereunder areatanteed, or otherwise supported by a letteraditor keep well, support or other agreement, by a
entity of the type described in Section 1a(12)(Atifrough (iv), 1a(12)(A)(v)(1), 1a(12)(A)(vi) ata(12)(C) of the CEA,; or

(iii) it has a net worth in excess$df000,000 and has entered into this Agreemecimection with the conduct of its business or to
manage the risk associated with an asset or biglolined or incurred or reasonably likely to be edrmr incurred by it in the conduct of its
business.

(o) Seller has not solicited oraauged for the solicitation of, and will not solioit arrange for the solicitation of, orders to taimares o
Class A Common Stock in anticipation of or in coctien with any short sales of shares of Class A @om Stock which an affiliate of Buyer
effects, for the account of Buyer, in establishiByger's Initial Short Position for any Tranche.

(p) Except as provided herein, &dtlas not made, will not make, and has not arcfmye any payment to any Person in connection
with the short sales of shares of Class A Commonoksthat an affiliate of Buyer effects, for the aont of Buyer, in establishing Buyer's Initial
Short Position for any Tranche.

(q) Seller has a bona fide intemtio sell, to cause to be sold or to cause to bgsuto a prepaid forward agreement between Seller
and Buyer the securities referred to in any naticé-orm 144 relating to the transactions conteredlaereunder filed pursuant to Section 4.(
or Section 5.08 within a reasonable time afterfilireg of such notice on Form 144.

Section 3.02. Representations and Warranties géBuBuyer represents and warrants to Seller that:

(a) Buyer is a banking corporatidaly formed, validly existing and in good standungder the laws of the State of New York, and has
all powers and all material governmental licensesghorizations, consents and approvals requirethter into, and perform its obligations under,
this Agreement.

(b) Each of this Agreement andPtedge Agreement has been duly authorized andy&iccuted and delivered by Buyer and
constitutes a valid and legally binding obligatairBuyer enforceable against Buyer in accordandb its terms, subject to applicable
bankruptcy, insolvency and similar laws affectimgditors' rights generally and to general equitgibieciples.

(c) The execution and delivery hyyBr of, and the compliance by Buyer with all of frovisions of, this Agreement and the Pledge
Agreement, and the consummation of the transactiensin and therein contemplated, will not reqaing consent, approval, authorization or
order of, or filing or qualification with, any gos@mental body, agency, official, self-regulatorg@anization or court or other tribunal, whether
foreign or domestic.

(d) Buyer (or its affiliate) willomduct its hedging activities as described hemimcicordance with the interpretive letter from the
Securities and Exchange Commission to Goldman,sS&dbo. dated December 20, 1999, it being undedstbat Buyer will introduce into the
public market a quantity of securities of the saitass as the Class A Common Stock equal to the Bemrint in a manner consistent with the
manner-of-sale conditions described in Rule 14&fj (g) under the Securities Act.

ARTICLE 4

Conditions



Section 4.01. Conditions to Effectiveness of thiseement. This Agreement shall become effectivéhe Effective Date upon
satisfaction or waiver of each of the following ddions:

(a) The Pledge Agreement shall Hzeen executed by the parties thereto and Selidirisdve delivered to the Collateral Agent in
accordance therewith the collateral required tdddaered pursuant to Section 1(b) thereof.

(b) Buyer shall have received amigm (in form and substance satisfactory to Buyedl its counsel), dated as of the date hereof, of
Kutak Rock LLP, counsel for Seller, to the effdutt

(i) Seller and Tyson Limited Pantship have been duly formed and are validly exisés limited partnerships in good standing under
the laws of the State of Delaware. TLPCRT, LLC hasn duly formed and is validly existing as a fediliability company in good standing
under the laws of the State of Delaware. TLPCRIC lis the sole general partner of Seller and Tysarited Partnership is the sole limited
partner of Seller.

(i) Seller has all partnership movio enter into this Agreement and the Pledge &gent and to consummate the transactions
contemplated hereby and thereby. Each of this émgent and the Pledge Agreement has been duly &etovalidly executed and delivered
Seller and constitutes a valid and legally binddb{jgation of Seller enforceable against Selleadoordance with its terms, subject to applicable
bankruptcy, insolvency and similar laws affectimgditors' rights generally and to general equitginiaciples.

(iii) The execution and delivery 8gller of, and the compliance by Seller with altlué provisions of, this Agreement and the Pledge
Agreement, and the consummation of the transactiensin and therein contemplated, will not (x) dishfvith or result in a breach of any of the
terms or provisions of, or constitute a defaulteméeny indenture, mortgage, deed of trust, loaeeagent, stockholders agreement, lock-up
agreement, registration rights agreement, co-gakeanent or any other agreement or instrument iohw®eller is a party or by which Seller is
bound or to which any of the property or assetSedfer is subject, nor will such action result iyaiolation of the provisions of the constitutive
documents of Seller or any statute or any ordelgrjuent, decree, rule or regulation of any cougarernmental agency or body having
jurisdiction over Seller or any of Seller's propestor (y) require any consent, approval, authtinneor order of, or filing or qualification wit
any governmental body, agency, official, self-regoity organization or court or other tribunal, wietforeign or domestic, or any other Person.

(iv) To the best of our knowleddeette is not pending or threatened against Sellangof its affiliates any action, suit or proceeglat
law or in equity or before any court, tribunal, govment body, agency or official or any arbitrétwat is likely to affect the legality, validity or
enforceability against Seller of this Agreementter Pledge Agreement or its ability to performaldigations hereunder or thereunder.

(v) Selleris not and after givieffject to application of the Purchase Price for @rgnche will not be, required to register as an
"investment company" as such term is defined intlrestment Company Act of 1940, as amended.

(vi) Shares of Class B Common Staxekconvertible, on a one-for-one basis, into #tmmesnumber of fully paid and nonassessable
shares of Class A Common Stock. The shares oE@a@ommon Stock issuable upon conversion of a€®mmon Stock have been duly
authorized and reserved for issuance upon suchecsion, and the issuance of such shares of Cl&smmon Stock is not subject to any
preemptive or other similar rights. Upon the detiy if any, by Seller to Buyer or an affiliate thef of shares of Class B Common Stock
pursuant to the Pledge Agreement or this Agreemmedthe determination by the board of directortheflssuer or a committee thereof that
Buyer or such affiliate is not a Permitted Transée(as defined in the Restated Certificate of Ipoation of the Issuer), each of such shares will
be converted automatically into one fully paid amtassessable share of Class A Common Stock. Bugeits affiliates are not Permitted
Transferees for purposes of the Restated Certfightncorporation of the Issuer.

(c) Seller shall have delivered to Buyergmsd, true and complete copy of a notice on Fofehrelating to the transactions
contemplated hereunder, as of the Effective Daming Seller as seller and J.P. Morgan Securitiesds broker, and containing a footnote next
to the amount in column 3(d) of Form 144 to thddfeing effect: "Some or all of the above-referensbdres are expected to be subject to a
prepaid forward agreement between the seller nam2¢h) above and an affiliate of the broker orlderamed in 3(b) above," three copies of
which shall have been mailed to the SecuritiesExahange Commission, 450 Fifth Street, N.W., Wagtoin, D.C. 20549 and one copy of
which shall have been mailed to the Exchange et than on the Effective Date, all in the manrmertemplated by Rule 144(h). Alternatively,
Seller shall have delivered to Buyer sufficientngd copies of such Form 144 to be filed by Buyeitéoaffiliate) as set forth above, prior to or
on the Effective Date. In such case, Seller hesished Buyer (or its affiliate) with all informati necessary for Buyer (or its affiliate) to file a
true and complete Form 144 relating to such sdlesares in connection with such prepaid forwansttament.

(d) Buyer shall have received altdments it may reasonably request relating te#istence of Seller and the authority of Sellehwit
respect to this Agreement and the Pledge Agreerakii, form and substance reasonably satisfadtwBuyer.

(e) Seller shall have delivered to Buyer an Is®u@mowledgment, acceptable to Buyer in its disoretduly executed by an executive
officer of the Issuer, in which the Issuer acknalges and agrees that (x) the pledge of the Ple8paces pursuant to the Pledge Agreement
complies with Section C(2) of Article | of the Issts Revised Certificate of Incorporation and (§9rpptly upon Buyer's delivery to the Issuer or
its transfer agent of: (i) any required transger stamps, (ii) a stock power executed in blani,ifi the event that the Pledged Shares are shares
of Class B Common Stock, a duly executed noticeoof/ersion and (iv) a legal opinion dated as ofdate hereof by Kutak Rock LLP, counsel
for Seller, to the effect that the Pledged Sharag be treated as securities that are neither cesdrinor control securities in transactions for the
account of Buyer and therefore are eligible foakesvithout registration under the Securities Aoipies of such notice of conversion and legal
opinion as attached to such Issuer Acknowledgmeliteted to Buyer have theretofore been receiveblagrproved by the Issuer, the Issuer will,
without any further action or delivery of any docemts or instruments on the part of Buyer or Seflad will instruct its transfer agent to, in 1



event that the Pledged Shares are shares of Cl@ssrBnon Stock, convert any shares of Class B Confatock held by Buyer as
Pledged Shares, on a one-for-one basis, into the samber of shares of fully paid and nonassesshiles of Class A Common Stock and
issue, in the case of any Pledged Shares, sha@asd A Common Stock without any legends therbatrelate to restrictions on the disposi
thereof under the Securities Act or otherwise ttegig such name or names as Buyer shall requesdaiver such shares directly to Buyer or its
designee without the return thereof to Seller.

Section 4.02. Conditions to Buyer's Obligatioigithout limiting the generality of Section 4.01¢etbbligation of Buyer to deliver the
Purchase Price for each Tranche on the Paymentf@ratech Tranche is subject to the satisfactiotheffollowing conditions:

(@) The representations and waigarttf Seller contained in Article 3 and in thedgje Agreement shall be true and correct as of such
Payment Date.

(b) No Event of Default shall haaezurred and be continuing.
(c) Seller shall have performedadithe covenants and obligations to be performei bereunder and under the Pledge Agreement.
ARTICLE 5
Covenants

Section 5.01. Taxes. Seller shall pay any andalumentary, stamp, transfer or similar taxesdradges that may be payable in
respect of the entry into this Agreement and thedfer and delivery of any Class A Common Stoclsyamt hereto. Seller further agrees to
make all payments in respect of this Agreementdireclear of, and without withholding or deductfonor on account of, any present or future
taxes, duties, fines, penalties, assessments er gtivernmental charges of whatsoever nature {erdast on any taxes, duties, fines, penalties,
assessments or other governmental charges of vevatsoature) imposed, levied, collected, withheldssessed by, within or on behalf of (a)
the United States or any political subdivision owgrnmental authority thereof or therein having pote tax or (b) any jurisdiction from or
through which payment on the Agreement is madébySeller, or any political subdivision or govermtad authority thereof or therein having
power to tax. In the event such withholding orwhn is imposed, Seller agrees to indemnify Bugetthe full amount of such withholding or
deduction, as well as any liability (including péies, interest and expenses) arising therefromvithr respect thereto.

Section 5.02. Forward Contract. Seller herebgagthat: (i) Seller will not treat this Agreementany Tranche hereunder, any por
of this Agreement or any Tranche hereunder, ordligation hereunder as giving rise to any interesbme or other inclusions of ordinary
income; (ii) Seller will not treat the delivery afy portion of the shares of Class A Common Steatash to be delivered pursuant to this
Agreement with respect to any Tranche as the payofénterest or ordinary income; (iii) Seller wileat each Tranche under this Agreement as
a forward contract for the delivery of such share€lass A Common Stock or cash; and (iv) Selldr madt take any action (including filing any
tax return or form or taking any position in any faoceeding) that is inconsistent with the obligias contained in (i) through (iii).
Notwithstanding the preceding sentence, Seller takg any action or position required by law, prexdhat Seller delivers to Buyer
unqualified opinion of counsel, nationally recogrdzas expert in Federal tax matters and accepaBayer, to the effect that such action or
position is required by a statutory change or a3uey regulation or applicable court decision mh#id after the date of this Agreement.

Section 5.03. Notices. Seller will cause to bkvde=d to Buyer:

(a) immediately upon the occurreatany Event of Default hereunder or under thal§éeAgreement, or upon any general partner of
Seller obtaining knowledge that any condition oerevof the type described in Section 7.01(b) ol {&Pshall have occurred with respect to the
Issuer, notice of such occurrence; and

(b) promptly, in case at any timmpto the Settlement Date for the last Tranchedle® receives notice, or any general partner dee
obtains knowledge, that any event requiring thaadnstment be calculated pursuant to Section & ®&L02 hereof or any Nationalization or
Insolvency shall have occurred or be pending, &eatlentifying such event and stating, if knowrStller or any general partner of Seller, the
date on which such event occurred or is to occdr émpplicable, the record date relating to saeant. Seller shall cause further notices to be
delivered to Buyer if Seller shall subsequentlyeree notice, or any general partner of Seller shiathin knowledge, of any further or revised
information regarding the terms or timing of suefer or any record date relating thereto.

Section 5.04. Agreement to Deliver Documents.leB&lill deliver to Buyer from time to time suchfammation or documents regardi
the financial position or business of Seller as @uyay reasonably request. Upon the delivery gfsaich information or documents, Seller s
be deemed to have represented to Buyer that statmiation or such documents accurately presentfiriaacial position or business of Seller
and is not misleading in any material respect.

Section 5.05. Further Assurances. From timeme from and after the date hereof through the &attht Date for the last Tranche,
Seller shall use its reasonable best efforts te,takcause to be taken, all actions and to doaose to be done, all things necessary, proper and
advisable to consummate and make effective as phpmp practicable the transactions contemplatethisyAgreement and the Pledge
Agreement in accordance with the terms and comditiereof and thereof, including (i) the removaaoy legal impediment to the
consummation of such transactions and (ii) the etxec and delivery of all such deeds, agreemestsigaments and further instruments of
transfer and conveyance necessary, proper or dafwisaconsummate and make effective the transactiontemplated by this Agreement and
the Pledge Agreement in accordance with the temdscanditions hereof and there



Section 5.06. No Sales of Class A Common Stockithgr Seller nor any Person who would be consiitayde the same "Person” as
Seller or "acting in concert" with Seller (as suehms are used in clauses (e)(3)(vi) or (a)(2) wieRL44 under the Securities Act), individually
in the aggregate, shall, without the prior writtemsent of Buyer, sell a number of shares of Gda€®mmon Stock or hedge (through swaps,
options, short sales, stock loans or otherwise)lamg position in a number of shares of Class A @am Stock that would, at the time of such
sale or hedge, if added to the Maximum Number afeh of Class A Common Stock, exceed the numb&hares of Class A Common Stock
that Seller could have sold pursuant to Rule 14deuthe Securities Act at such time until the tst of the Hedging Period. For purposes of
Section 5.06, Class A Common Stock shall be deegmettlude securities convertible into, exchangeatrlexercisable for Class A Common
Stock.

Section 5.07. Securities Contract. The partiestbeagree and acknowledge that each of Buyerlan@ollateral Agent is a "financial
institution" within the meaning of Section 101(2#)Title 11 of the United States Code (thBdnkruptcy Code "), that the Collateral Agent is
acting as agent and custodian for Buyer in conaedtiith this Agreement and that Buyer is a "custdméthe Collateral Agent within the
meaning of Section 741(2) of the Bankruptcy Codlke parties hereto further agree and acknowledafethis Agreement is a "securities
contract,” as such term is defined in Section 74&{The Bankruptcy Code, and Buyer and the CalldtAdgent are entitled to the protections
afforded by, among other Sections, Sections 36&(p¥46(e) and 555 of the Bankruptcy Code.

Section 5.08. Form 144 Filing. On or prior te tffective Date and, in the event that the Pri@Gegedule relating to the final Tranche
has not been executed prior to such date, substyoaror prior to the dates at three-month intésallowing the Effective Date (and at such
other times at which Buyer (or its affiliate) shadfjuest), Seller shall file, or shall cause tdilleel, in the manner contemplated by Rule 144(h)
under the Securities Act and Section 4.01(c), &eatn Form 144 (with a true and complete copyveéetid to Buyer) relating to the transactions
contemplated hereunder, as of the date of suctgfilll in form and substance acceptable to Buyreaddition, Seller shall have delivered to
Buyer sufficient signed copies of such Form 14bediled by Buyer (or its affiliate) as set forthawe, prior to or on the Effective Date and
subsequently on or prior to the dates at three-mmi¢rvals following the Effective Date (and atBuother times at which Buyer (or its affiliate)
shall request). In such case, Seller shall hax@dioed Buyer (or its affiliate) with all informath necessary for Buyer (or its affiliate) to file a
true and complete Form 144 relating to such sdlelares in connection with such prepaid forwansttament.

Section 5.09. Indemnification. In addition to aeynedies afforded Buyer under this Agreement eRtledge Agreement, Seller agrees
to indemnify and hold harmless Buyer and its afféis and their respective officers, directors, eygws, affiliates, advisors, agents and
controlling persons (each, anridemnified Person") from and against any and all losses, claims,atggs, judgments, liabilities and expenses
(including reasonable attorney's fees), joint mesal (collectively, "Damages’), to which an Indemnified Person may become sulgesing
out of or in connection with this Agreement or Pledge Agreement including, without limitation, dogses, claims, damages, judgments,
liabilities and expenses due, in whole or in p@argny breach of any covenant or representatiorerbgidseller in this Agreement or in the Ple:
Agreement or any claim, litigation, investigationproceeding relating thereto, regardless of whredhg of such Indemnified Persons is a party
thereto, and to reimburse, within 30 days, uporttamirequest, each of such Indemnified Personarfgreasonable legal or other expenses
incurred in connection with investigating, prepgrfor, providing testimony or other evidence in geation with or defending any of the
foregoing,provided, however, that Seller shall not have any liabildyany Indemnified Person to the extent that ddamages are finally
determined by a court of competent jurisdictioméwe directly resulted from the gross negligenceiiful misconduct of such Indemnified
Person (and in such case, such Indemnified Petsdhmomptly return to Seller any amounts previgexpended by Seller under this Section
5.09).

ARTICLE 6
Adjustments

Section 6.01. Dilution Adjustments. (a) Followitige declaration by the Issuer of the terms of Rotential Adjustment Event, (A) in
the case of each Potential Adjustment Event otiear &in Extraordinary Dividend, the Calculation Aigeil (i) determine whether such Poten
Adjustment Event has a diluting or concentrativfeetfon the theoretical value of the Class A Comr8totk, and, if there is such an effect, the
Calculation Agent will make corresponding adjustb@@n if any, with respect to each Tranche, to ang or more of the Base Amount for such
Tranche, the Settlement Ratio for such TrancheUthsde Limit for such Tranche, the Hedged Valuesiach Tranche, any Closing Price and
any other variable relevant to the exercise, sattg or payment terms of such Tranche, as the @#lon Agent determines appropriate to
account for that diluting or concentrative effentigii) determine the effective date(s) of the athuent(s) or (B) in the case of any Potential
Adjustment Event that is an Extraordinary DivideBé)ler shall pay to Buyer or an affiliate of Buykssignated by Buyer (or, in the event such
Extraordinary Dividend consists of property othear cash, cause to be distributed or delivered@eBor an affiliate of Buyer designated by
Buyer) such Extraordinary Dividend on the date skgtraordinary Dividend is paid by the Issuer tédeos of Class A Common Stock. The
Calculation Agent may (but need not) determineaeropriate adjustment(s) by reference to the aujst(s) in respect of such Potential
Adjustment Event made by an options exchange tomgpbn the Class A Common Stock traded on thabopexchange.

(b) Forthese purposefdtential Adjustment Event" means any of the following:

(i) a subdivision, consolidationreclassification of shares of Class A Common B{oaless a Merger Event), or, a free distributio
dividend of any shares of Class A Common Stockkistiag holders of Class A Common Stock by way ofibs, capitalization or similar issue;

(i) a distribution or dividend &xisting holders of Class A Common Stock of (A)relseof Class A Common Stock, or (B) other share
capital or securities granting the right to paymaidividends and/or the proceeds of liquidatiorihef Issuer equally or proportionately with s
payments to holders of Class A Common Stock, oraf@) other type of securities, rights or warrantstber assets, in any case for payment
(cash or other) at less than the prevailing mapkiee as determined by the Calculation Ag



(i) adividend or distribution (drExtraordinary Dividend ") consisting of cash and/or any other properth€othan distributions or
dividends of a type described in Section 6.01())(@ther than any cash dividend on the Class A @omStock to the extent that, with respec
each Tranche, the aggregate cash dividend per shtre Class A Common Stock for the relevant gedoes not exceed the greater of (x) the
Ordinary Dividend for such Tranche for that perad (y) if any, the most recent cash dividend enGlass A Common Stock that was an
Ordinary Dividend for such Tranche for an earlierresponding period Ordinary Dividend " means, with respect to each Tranche, a cash
dividend that does not exceed the Ordinary Dividantbunt for such Tranche, on an annualized basislgVant period " means the fiscal
period (e.g., quarter or six-month period) for which the Issaadinarily declares a regular cash dividend; aedrlier corresponding period"
means a prior relevant period (whether or not #w preceding relevant period));

(iv) a call by the Issuer in respetshares of Class A Common Stock that are not pdid;

(v) arepurchase by the Issuehafss of Class A Common Stock, whether out of fga@ii capital and whether the consideration for
such repurchase is cash, securities or otherwisexzluding any repurchase by the Issuer of shafr€ass A Common Stock pursuant to an
announced stock buy back program under Rule 10&F18 Securities Exchange Act of 1934, as amended;

(vi) the happening of a contingetitgt causes rights attached to shares of Classmn@m Stock to become exercisable in the han
less than all existing holders of Class A Commacktor

(vii) any other similar event thatyrfaave a diluting or concentrative effect on theditetical value of the Class A Common Stock.

(c) Notwithstanding the provisions of Sent&01(a) and Section 6.01(b), the provisions f Section 6.01(c) shall govern in the
event of a distribution (aSpinoff ") of shares of common stock (th&pinoff Stock™) of a subsidiary of the Issuer (th&pinoff Issuer™) to
holders of shares of Class A Common Stock. [fSp@off Issuer is, or as a result of the Spinoffdraes, a Publicly-Traded Entity, the
Calculation Agent shall, with respect to each Trenanodify the terms of such Tranche of this Agreetin order to make it relate to a baske
the original Class A Common Stock (th®tiginal Stock ") and the Spinoff Stock and shall make adjustmentaccount of such Spinoff to the
Base Amount, the Settlement Ratio, the Upside L.ith#& Hedged Value, any Closing Price and any othgable relevant to the exercise,
settlement or payment terms of such Tranche ofAgieement to give effect to such modificationwagl as, based on the characteristics
(including, without limitation, the volatility, thdividend practice and policy and liquidity) of teiginal Stock and the Spinoff Stock, viewed as
a basket. If a Spinoff is effected with respeatimre than one Spinoff Stock at one time, the Galmn Agent shall, with respect to each
Tranche, follow the foregoing procedure with appiaie modifications and adjustments to accommoddthtional Spinoff Stocks. If any
Spinoff Issuer is not, or as a result of the Sdidoks not become, a Publicly-Traded Entity, Busteall have the right upon becoming aware that
such a Spinoff has been announced (i) to notiffeBef such Spinoff and to terminate this Agreemesnof a date specified by Buyer, following
which Seller shall make a payment to Buyer as plewin Section 6.04, or (ii) to treat such Spiradffa Potential Adjustment Event in
accordance with Section 6.01(a).

Section 6.02. Merger Events. (a) Buyer shall haeeright, at its option, upon becoming awarehef dccurrence of any Share-for-
Share Merger Event or Share-for-Combined MergenEwe notify Seller that

(@ effective as of the Merger Date, widspect to each Tranche, the number of New Shasgkith a holder of a number
of shares of Class A Common Stock equal to the Baseunt for such Tranche would be entitled uponscwnmation of such Merger
Event will be deemed the "Base Amount" for suchnthee, the New Shares and their issuer will be dedhme"Class A Common
Stock" and the "Issuer”, respectively, and the @at@on Agent will make appropriate adjustmentsnf/, on account of such Merger
Event to any one or more of the adjustments, if anyaccount of such Share-for-Share Merger Exeahy one or more of the Base
Amount for each Tranche, the Settlement Ratio &mheTranche, the Upside Limit for each Tranche Hbdged Value for each
Tranche, any Closing Price and any other variaddievant to the exercise, settlement or payments@fmeach Tranche (and in the case
of a Share-for-Combined Merger Event, includingheut limitation, the volatility, the dividend prédme and the policy and liquidity) of
the Original Stock; and

(ii) if the consideration for the Class Af@mon Stock in such Merger Event consists in pagnyf cash, securities or other
assets other than New Share®fher Consideration"), Seller shall pay to Buyer upon consummatioswth Merger Event, with
respect to each Tranche, an amount in cash, bytraingfer of immediately available funds to an actalesignated by Buyer, equal to
the product of (A) the Termination Amount for subfanche and (B) the percentage of the value oftimsideration received by hold
of Class A Common Stock represented by the Othesideration, as determined by the Calculation Agent

(b) Buyer shall have the right, npgmecoming aware of the occurrence of any MergenEgfas defined below) to notify Seller of such
event and terminate one or more of the remainiragndhes, following which Seller shall make a paynterBuyer as provided in Section 6.04.

(c) 'Merger Event " means, in respect of shares of Class A CommockStmy (A) reclassification or change of share€lafss A
Common Stock that results in a transfer of or eeviscable commitment to transfer more than 30%efdutstanding shares of Class A Comi
Stock, (B) consolidation, amalgamation or mergetefissuer with or into another entity (other tlaaconsolidation, amalgamation or merger in
which the Issuer is the continuing entity and whddes not result in any such reclassification @ngfe of more than 30% of the outstanding
shares of Class A Common Stock), or (C) other teéeoffer for shares of Class A Common Stock tkatilts in a transfer of or an irrevocable
commitment to transfer more than 30% of the shafé€dass A Common Stock (other than the sharedagsCA Common Stock owned or
controlled by the offeror), in each case if the y@rDate is on or before the Settlement Date feddst Tranche hereunderMerger Date "
means, in respect of a Merger Event, the date wpoch holders of the necessary number of shar€dasfs A Common Stock (other than, in the
case of a takeover offer, shares of Class A Com&took owned or controlled by the offeror) have adrer have irrevocably become obligated
to transfer their shares of Class A Common Stdokespect of each Merger Event, the following tefmve the meanings given belc



(i) 'New Shares" means shares of common stock (whether of theaffar a third party) issued by a Publicly-Tradettify received
in connection with a Merger Event;

(i) "Share-for-Share Merger Event" means a Merger Event in which the consideratartlie Original Stock consists (or, at the
option of the holder of such Class A Common Stac&y consist) solely of New Shares; and

(i) "Share-for-Combined Merger Event" means a Merger Event in which the considerat@ritie Original Stock consists of New
Shares in combination with Other Consideration.

Section 6.03. Nationalization and Insolvency.pHhpr to the Settlement Date for the last Trancleebinder, all the shares of Class A
Common Stock or all or substantially all the asséthe Issuer are nationalized, expropriated eratherwise required to be transferred to any
governmental agency, authority or entity (sationalization "); or by reason of the voluntary or involuntarguidation, bankruptcy or
insolvency of or any analogous proceeding affectiveglssuer, (a) all the shares of the Class A Com8tock or Class B Common Stock are
required to be transferred to a trustee, liquidatasther similar official or (b) holders of theasles of Class A Common Stock or Class B
Common Stock become legally prohibited from trargfg them (an ‘Insolvency"), then, in any such event, Buyer shall have thetyupon
becoming aware of the occurrence of a Nationabmatir Insolvency, as the case may be, to notifleBef such event and terminate each
remaining Tranche as of the date set forth in swatlte, following which Seller shall make paymemBuyer as provided in Section 6.04.

Section 6.04. Termination and Payment. Followarghination of any Tranche as a result of any Sfhilterger Event, Nationalizatic
or Insolvency, Seller shall pay to Buyer an amanrash (the Termination Amount ") equal to the Acceleration Value for such Tranche
(calculated, for purposes of this Section 6.04f e Termination Date for such Tranche were tleederation Date for such Tranche, and or
basis of, in addition to the factors indicated ec%on 7.01, a value ascribed to the Class A Com8tonk equal to the value of the considerat
if any, paid in respect of the Class A Common Staicthe time of the Merger Event, Nationalizatiorirssolvency, as the case may be) in
settlement of such Tranche. As promptly as redslgrmacticable after calculation of the Accelesatlalue for such Tranche, Buyer shall
deliver to Seller a notice (theTermination Amount Notice " for such Tranche) specifying the Termination Ambfor such Tranche. Not later
than three Business Days following delivery of armlimation Amount Notice for such Tranche by Buy®eller shall make a cash payment, by
wire transfer of immediately available funds toatount designated by Buyer, to Buyer in an ameqguoal to the Termination Amount for such
Tranche.

" Termination Date " means (i) in respect of a Spinoff, a date dedigghas such by Buyer, (ii) in respect of a Mergeer, the Merger
Date, (iii) in respect of a Nationalization, theelaf the first public announcement of a firm irtten to nationalize and (iv) in respect of an
Insolvency, the earlier of the date the sharesla$<CA Common Stock are required to be transfdoedtrustee, liquidator or other similar
official and the date the holders of shares of €€ ommon Stock become legally prohibited fronméfarring the shares of Class A Common
Stock that, in the case of a Nationalization otrewolvency (whether or not amended or on the targgnally announced), leads to the
Nationalization or the Insolvency, as the case b®yin each case as determined by BL

ARTICLE 7
Acceleration
Section 7.01. Acceleration. If one or more of ibiéowing events (each anEvent of Default™) shall occur:

(a) any legal proceeding shall hlbgen instituted or any other event shall have wedwr condition shall exist that in Buyer's
judgment could have a material adverse effect erfittancial condition of Seller (unless the onlget/ithat could have such an effect
diminution in the market value of the Common Stoakpn Seller's ability to perform Seller's obligats hereunder, or that calls into question
validity or binding effect of any agreement of 8elhereunder or under the Pledge Agreement (wiiah imclude, without limitation, any
repudiation by Seller of this Agreement or the Bedgreement);

(b) Seller or the Issuer is adjudicated imsot or bankrupt, Seller or the Issuer makes aigament for the benefit of creditors or
commences an Insolvency Proceeding with respétgeti or any of its debts or assets in any judidn and under any applicable law, whether
now or hereafter in effect, or Seller or the Isduecomes insolvent or admits in writing its inagiljenerally to pay its debts as they become due;

(c) the commencement of any Insolvency Rediey with respect to Seller or the Issuer (ipbyovernmental, regulatory or
supervisory authority, self-regulatory organizatignvernment-sponsored corporation or similar gitéving primary jurisdiction over it or its
assets, or over Insolvency Proceedings in resgécopits assets, in the jurisdiction of its imporation or organization or the jurisdiction of it
head or home office; or (ii) by any other Persosui€h Insolvency Proceeding (A) is consented toobtimely contested by the party against
whom it was commenced, (B) results in the entrg pfdgment of insolvency or bankruptcy or the ewfran order for winding-up, liquidation,
reorganization, composition, rehabilitation, adrsirdation or other similar relief or the appointmeht. conservator, trustee, receiver, liquidator,
administrator, custodian or similar official, or)(fS not dismissed within five Business Days;

(d) at any time, any representati@de or repeated or deemed to have been madpeatee by Seller under this Agreement or the
Pledge Agreement or any certificate delivered pamshereto or thereto would be incorrect or misiegth any material respect if made or
repeated as of such time;

(e) Seller fails to fulfill or disarge when due any of Seller's obligations, covenanagreements under or relating to this Agred:i



or the Pledge Agreement, including Seller's obiayet to deliver shares of Class A Common Stockashmn the Settlement Date for any
Tranche;

(f) due to the adoption of, or atange in, any applicable law after the date Hepralue to the promulgation of, or any changethse
interpretation by any court, tribunal or regulatarythority with competent jurisdiction of any amgalble law after the date hereof, it becomes
unlawful for Seller to perform any absolute or éngént obligation to make payment or delivery hedgr or to comply with any other material
provision of this Agreement or the Pledge Agreement

(g) Seller to make any paymentispect of any debt or other obligation having agpal amount or other amount payable of
$500,000 or more in the aggregate, in each casa dine or within any applicable grace period, or amgnt or condition shall occur which
results in the acceleration of the maturity of angh debt or such other obligation, as the caselreagr enables (or, with the giving of notice or
lapse of time or both, would enable) the holdeamf such debt, as the case may be, or any Persng an such holder's behalf to accelerate the
maturity or other due date for the payment thereof;

(h) one or more final judgmentaders for the payment of money in excess of $5WDiN the aggregate shall be rendered against
Seller and such final judgments or orders shaltinooe unsatisfied and unstayed for a period of &2s¢l

(i) Seller shall have been disedlwound-up, liquidated or terminated; or
(i) a Collateral Event of Defaulithin the meaning of the Pledge Agreement shailioc

then, upon notice to Seller from Buyer at any timiewing an Event of Default , anAcceleration Date" shall occur with respect to each
Tranche, and Seller shall become obligated to detiv an affiliate of Buyer designated by Buyer iediately upon receipt of the Acceleration
Amount Notice for all remaining Tranches, a numbeshares of Free Stock equal to the Acceleratiorodnt for each such Tranch@pvided
that if the Collateral Agent proceeds to realizerupny collateral pledged under the Pledge Agre¢arehto apply the proceeds of such
realization with respect to any such Tranche asigeal in paragraph second of Section 8(d) theitbef;, to the extent of such application of
proceeds, Seller's obligation to deliver Free Sfoclsuch Tranche pursuant to this paragraph sleatleemed to be an obligation to deliver an
amount of cash equal to the aggregate market yeushare of such Free Stock on the Acceleratide & such Tranche. TheAtceleration
Amount " means, with respect to any Tranche, the quotibtdined by dividing: (i) the Acceleration Valws such Tranche, as defined below,
by (ii) the market value per share of the Classoin@ion Stock on the Acceleration Date for such Thanc

The "Acceleration Value" means, with respect to any Tranche, means an @ind@termined by the Calculation Agent to be theant
of the costs (expressed as a positive number)ins gexpressed as a negative number) of Buyemtbatd be incurred or realized to replace, or
to provide the economic equivalent of the remairpagments, deliveries or option rights in respégcthe transactions contemplated by this
Agreement as of the Acceleration Dategvidedthat the amount of such costs or gains solelybaitable to Seller's remaining payments and
deliveries under Article 2 shall in no event excéeelproduct of the Base Amount and the marketevpkr share of the Common Stock on the
Acceleration Date. The Calculation Agent may deiee the Acceleration Value by reference to infatioraeither available to it internally or
supplied by one or more third parties includingtheut limitation, quotations (either firm or indioze) of relevant rates, prices, yields, yield
curves, volatilities, spreads or other relevantketdata in the relevant markets. If informatiomlgained from internal sources, it should be the
same type of information as used by the Calculafigant for the valuation of similar transactions jorposes of its own books and records.
Calculation Agent may use such information to datee the Acceleration Value either directly or thgh application to such information of
pricing or other valuation models that are usedhgyCalculation Agent in pricing or valuing simikaansactions at the time of the determination
of such Acceleration Value. Third parties suppiysuch information may include, without limitaticdgalers in the relevant markets, end-users
of the relevant products, information vendors aticensources of market information that are usethbyCalculation Agent in pricing or valuing
similar transactions at the time of the determoratif such Acceleration Value. The Calculation Agaay take into account, or may require
third parties supplying such information to takeiaccount, the current creditworthiness and reledacumentation and credit policies of Bu
the size of the transaction contemplated herebykebéiquidity and other factors relevant undentheevailing circumstances. The Calculation
Agent's determination of the Acceleration Value mafject one or more of the following, but withaluplication: (a) any cost or gain (whether
or not incurred or realized) of entering into omenwre transactions that would have the effectre$erving for Buyer the economic equivaler
payments, deliveries or option rights in respedheftransactions contemplated by this Agreemexitvtould, but for the occurrence of the
Acceleration Date, have been required or exerasafer that date whether the underlying obligatiooption right was absolute or contingent;
(b) any cost of funding; or (c) any loss or costrred (or any gain realized) by Buyer and itsliatfés as a result of the terminating, liquidating,
obtaining or reestablishing any hedge or relateditig position (whether such hedge or related tigadbsition was maintained by Buyer or one
of its affiliates or by a counterparty to a trart8atentered into by Buyer or one of its affiliateshedge Buyer's exposure to this Agreement),
whether in one or a group of transactions.

As promptly as reasonably practicable after catouieof the Acceleration Value with respect to amgnche, the Calculation Agent
shall deliver to Seller a notice for such Trandhe (' Acceleration Amount Notice") specifying the Acceleration Amount of shareCddiss A
Common Stock required to be delivered by Sellehwéispect to such Tranche.

ARTICLE 8
Miscellaneous

Section 8.01. Notices. All notices and other camimations hereunder shall be in writing and shaldeemed to have been duly given
if mailed or transmitted by any standard form éétcemmunication. Notices to Buyer shall be dirddte JPMorgan Chase Bank, 277 P



Avenue, 11" Floor, New York, New York 10172, Attention: EquiBerivative Group - Private Banking Group/Adam Gregalephone
No. 21:-622-5248, Telecopy No. 212-622-0076, with a capyRMorgan Chase Bank, 345 Park Avenu@Fbor, New York, New York
10154, Attention: Credit - Steven Sonnick, Telephdlo. 212-464-2993, Telecopy No. 212-4806, with a copy to JPMorgan Chase Bank,
Park Avenue, 11th Floor, New York, New York 101A2ention: Equity Derivative Group - Documentati@vellter Rodstrom, Telephone No.
212-622-5713, Telecopy No. 212-622-0154; noticeSdlher shall be directed to Seller at TLP Investime.P., c/o Erwin and Company, P.A.,
6311 Ranch Drive, Little Rock, AR 72223, Telecopy.S01-868-7750, Attention: Harry C. Erwin, Ill.

Section 8.02. Governing Law; Severability; Subieisgo Jurisdiction; Waiver of Jury Trial. (a) hie Agreement shall be governed by
and construed in accordance with the laws of thgeSif New York (without reference to choice of ldectrine).

(b) To the extent permitted by ldke unenforceability or invalidity of any provisi@r provisions of this Agreement shall not render
any other provision or provisions herein containednforceable or invalid.

(c) Seller and Buyer hereby irrevocably and unconditiomally submit to the non-exclusive jurisdiction of the Federal and state
courts located in the Borough of Manhattan in the @y of New York in any suit or proceeding arising at of or relating to this Agreement
or the transactions contemplated hereby.

(d) Seller and Buyer hereby irrevocably and unconditiomlly waive any and all right to trial by jury in any legal proceeding
arising out of or related to this Agreement or theransactions contemplated hereby.

(e) Service of ProcessSeller irrevocably appoints CT Corporation Systsprocess agent to receive for Seller and oetSeliehalf,
service of process in any action, suit or othecpealing arising out of this Agreement or any tratisa contemplated hereby. If for any reason
CT Corporation System is unable to act as suclerSeill promptly notify Buyer and within 30 daygpoint a substitute process agent
acceptable to Buyer. The parties irrevocably congeservice of process given in the manner preifbr notices in Section 8.01. Nothing in
this Agreement will affect the right of either patb serve process in any other manner permitteldJy

Section 8.03. Set-off. The parties hereto askedge and agree that each of them may elect toféany or all of its obligations to
the other party under any agreement to which tiéegahereto are parties against any or all afigfists to obtain performance from such other
party under any other agreement to which suchgsaaie party.

Section 8.04. Entire Agreement. Except as expyrass forth herein, this Agreement constituteseh@ire agreement and understanc
among the parties with respect to its subject mattd supersedes all oral communications and paibings with respect thereto.

Section 8.05. Amendments, Waivers. Any provisibthis Agreement may be amended or waived if, amg if, such amendment or
waiver is in writing and signed, in the case oaamendment, by Buyer and Seller or, in the casevaddiger, by the party against whom the
waiver is to be effective. No failure or delay &iyher party in exercising any right, power or pjage hereunder shall operate as a waiver thereo
nor shall any single or partial exercise thereefchrde any other or further exercise thereof oretkercise of any other right, power or privilege.
The rights and remedies herein provided shall Imeutative and not exclusive of any rights or remegieovided by law.

Section 8.06. Assignment by Buyer; No Third Pd&ights, Successors and Assigns. Neither BuyeBSetier may assign its rights or
delegate its obligations under this Agreement grenanche hereunder, except with the prior writtensent of the other party hereto, and any
purported assignment or delegation without suchrprritten consent shall be void and of no eff@egvidedthat, notwithstanding any other
provision of this Agreement or the Pledge Agreenterthe contrary requiring Buyer to purchase, selieive or deliver any shares of Class A
Common Stock or other securities to or from SeBeryer may designate any of its affiliates to pasd, sell, receive or deliver such shares or
other securities or otherwise to perform Buyerkgaltions in respect of the transactions contenepldtereunder and under the Pledge Agree
and any such designee may assume such obligaiiod8Buyer shall be discharged of its obligationSedler to the extent of any such
performance and Buyer may otherwise, from timerb@f without Seller's consent, assign any or aitofights and delegate any or all of its
obligations hereunder to any of its affiliates.isSTAgreement is not intended and shall not be coadtto create any rights in any Person other
than Seller, Buyer, an affiliate of Buyer desigmidtereunder and their respective successors amghassid no other Person shall assert any
rights as third party beneficiary hereunder. Wivenany of the parties hereto is referred to, seftrence shall be deemed to include the
successors and assigns of such party. All thermows and agreements herein contained by or orifluét&eller and Buyer shall bind, and inure
to the benefit of, their respective successorsamsthns whether so expressed or not, and shafifbeceable by and inure to the benefit of Buyer
and its successors and assigns.

Section 8.07. Counterparts. This Agreement magXaeuted in any number of counterparts, and ah sounterparts taken together
shall be deemed to constitute one and the sameragre.

Section 8.08. Non-confidentiality. Seller and Bupereby acknowledge and agree that Buyer hasrzeld Seller to disclose this
Agreement (and any materials of any kind provide&eller in connection herewith) to any and alls®as without limitation of any kind, and
there are no express or implied agreements, amaerys or understandings to the contrary, and Bogerby waives any and all claims or any
proprietary rights with respect to this Agreememttl authorizes Seller to use any information wiSeHer receives or has received with respect
to this Agreement.

Section 8.09. Overdue Amounts. Any amounts nit wdien due hereunder shall bear interest (compurtettie basis of a year of 360
days and payable for the actual number of dayset§pat a rate per annum equal to 2% plus therateunced from time to time by JPMorgan
Chase Bank as its prime ra



Section 8.10. Matters Related to Agent. Eachypggtees and acknowledges that (i) the Agent abédysas agent on a disclosed basis
with respect to the transactions contemplated meley and (i) the Agent has no obligation, by gurly, endorsement or otherwise, with respect
to the obligations of either Seller or Buyer hemem either with respect to the delivery of casklmres of Class A Common Stock, either at the
beginning or the end of the transactions conteraglaereby. In this regard, each of Seller and Bagknowledges and agrees to look solely to
the other for performance with respect to each dimarhereunder, and not to the Agent.

Section 8.11. Calculation Agent. The determiretiand calculations of the Calculation Agent shalmade in good faith and in a
commercially reasonable manner, and shall be binidirthe absence of manifest error.

IN WITNESS WHEREOF, the parties have signed thise&gnent as of the date and year first above written
SELLER:
TLP INVESTMENT, L.P.

By: TLPCRT, LLC, its general partner

By: /S/ HARRY C. ERWIN, lII
Name: Harry C. Erwin, IlI
Title:  Manager

BUYER:

JPMORGAN CHASE BANK, by J.P.
MORGAN SECURITIES INC., as its
Agent

By: /S/ KIRT RASMUSSEN
Name: Kirt Rasmussen
Title: Senior Vice President

EXHIBIT A

FORM OF PRE-PRICING ACKNOWLEDGMENT - TRANCHE No.[ ]

], 2004

This Pre-pricing Acknowledgment is a Pre-pricingkAowledgment within the meaning of Section 2.02(bbhe Stock Purchase
Agreement dated as of February 19, 2004 (t8&otk Purchase Agreement) between TLP Investment, L.P. $eller") and JPMorgan Chase
Bank ("Buyer "), by J.P. Morgan Securities Inc., as its agéirttis Pre-pricing Acknowledgment relates to Tranblee [__]. Capitalized terms
used herein have the meanings set forth in thek®acchase Agreement. Upon the terms and sulgehetconditions of the Stock Purchase
Agreement, the parties hereto hereby acknowleddeagree as follows with respect to Tranche No.J.__

0] Designation of Tranche: Tranche No. [___].

(ii) Advance Rate: [ ]%.

(i) Averaging Number: [ ].

(iv) Downside Rate; %.

(v) Hedging Commencement Date: | |

(vi)  Hedging Fee: $§]



(vi)  Maximum Base Amount: | shares.
(viii)  Upside Rate: |%.

This Pre-pricing Acknowledgment shall be governgdhe laws of New York and may be executed in amylmer of counterparts, and
all such counterparts taken together shall be ddé¢meonstitute one and the same agreement.

IN WITNESS WHEREOF, the parties have signed this frhicing Acknowledgment as of the date and yeat &bove written.
SELLER:
TLP INVESTMENT, L.P.
By: TLPCRT, LLC, its general partner

By:
Name:
Title:

BUYER:

JPMORGAN CHASE BANK, by J.P.
MORGAN SECURITIES INC., as its Agent

By:
Name:
Title:

EXHIBIT B

[FORM OF PRICING SCHEDULE - TRANCHE No. | 1]

JPMorgan Chase Bank
277 Park Avenue, 1% Floor
New York, New York 10172

, 2004

TLP Investment, L.P.

c/o Erwin and Company, P.A.
6311 Ranch Drive

Little Rock, AR 72223

Ladies and Gentlemen:

This Pricing Schedule is a Pricing Schedule withimmeaning of Section 2.02(c) of the Stock Purelfagreement dated as of Febru
19, 2004 (the 'Stock Purchase Agreement) between TLP Investment, L.P. $eller") and JPMorgan Chase BankRlyer "), by J.P. Morgan
Securities Inc., as its agent. Capitalized tersegtherein have the meanings set forth in the SRockhase Agreement.

This Pricing Schedule relates to Tranche No. [ Upon the terms and subject to the conditions efStock Purchase Agreement, the
Terms of Tranche with respect to Tranche No. [ shdll be as follows:

1. Designation of Tranche Tranche No. | .

2. Purchase Price | |



3. Payment Date: .
4. Initial Share Price: | ]

5. Initial Short Position : [ ]

6. Hedged Value .
7. Upside Limit: .
8. Base Amount | .
9. The Last Day of Hedging Period | ].
Very truly yours,

JPMORGAN CHASE BANK, by J.P.
MORGAN SECURITIES INC., as its Agent

By:
Name:
Title:

Acknowledged and Confirmed:
TLP INVESTMENT, L.P.
By: TLPCRT, LLC, its general partner

By:

Name:
Title:

PLEDGE AGREEMENT
dated as of
February 19, 2004
among
TLP INVESTMENT, L.P.,

JPMORGAN CHASE BANK,
as Secured Party

and

JPMORGAN CHASE BANK,
as Collateral Agent

EXHIBIT E
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PLEDGE AGREEMENT

THIS AGREEMENT is made as of this ¥&ay of February, 2004, among TLP INVESTMENT, L& Delaware limited partnership ("
Pledgor"), JPMORGAN CHASE BANK, as collateral agent (th€dllateral Agent") hereunder for the benefit of IPMORGAN CHASE
BANK (" Secured Party") and Secured Party.

WHEREAS, Pledgor owns shares of Class B commorkspar value $0.10 per share, or security entitleman respect thereof ("
Class B Common StocK), of Tyson Foods, Inc., a Delaware corporatidre (tIssuer");

WHEREAS, shares of Class B Common Stock are caibWeihto shares of Class A common stock, par v&d0 per share, or
security entitlements in respect thereo€{ass A Common StocK'), of the Issuer;

WHEREAS, pursuant to the Stock Purchase Agreenasnariended from time to time, th8tbck Purchase Agreement) dated as of
the date hereof between Pledgor and Secured BgrilyP. Morgan Securities Inc., as its agent, Rletigs agreed to sell and Secured Party has
agreed to purchase, in one or more transactiorgugee in tranches (each, &fanche "), up to the Maximum Number (as defined in thec&to
Purchase Agreement) of shares of Class A CommarkS¢abject to the terms and conditions of the ISfurchase Agreement; and

WHEREAS, it is a condition to the obligations ofcBeed Party under the Stock Purchase AgreemenPtedgor, the Collateral Agent
and Secured Party enter into this Agreement arntdPllealgor grant the pledge provided for herein;

NOW, THEREFORE, in consideration of their mutuabeonants contained herein and to secure the perfarenay Pledgor of Pledgor's
obligations under the Stock Purchase Agreementtadbservance and performance of the covenantagmeéments contained herein and in
the Stock Purchase Agreement, the parties hergtmding to be legally bound, hereby mutually cargrand agree as follows:

Section 1. The Security Interests. In order tusethe full and punctual observance and perfocmarf the covenants and agreements
contained herein and in the Stock Purchase Agreemen

(@) Pledgor hereby assigns, ple@gelsgrants to the Collateral Agent, as agent dffanthe benefit of Secured Party, security indtse
in and to, and a lien upon and right of set-offiagta and transfers to the Collateral Agent, antagéand for the benefit of Secured Party, as and
by way of a security interest having priority oadrother security interests, with power of salepfPledgor's right, title and interest in and(ip
the Pledged Items described in Section 1(b) any (iicall additions to and substitutions for suékedged Items (including, without limitation,
any securities, instruments or other property @etd or pledged pursuant to Section 5(a) or 6&ugH additions and substitutions, the "
Additions and Substitutions™); (iii) all income, proceeds and collections rieeel or to be received, or derived or to be derjvexnv or at any
time hereafter (whether before or after the comraprent of any proceeding under applicable bankrypbsplvency or similar law, by or
against Pledgor, with respect to Pledgor) fromnazannection with the Pledged Items or the Addgiand Substitutions (including, without
limitation, (A) any shares of capital stock issumdthe Issuer in respect of any Common Stock ctutistg Collateral or any cash, securities or
other property distributed in respect of or exclehfpr any Common Stock constituting Collateralindo which any such Common Stock is
converted, in connection with any Merger Event, any security entitlements in respect of any offtregoing, (B) any obligation of the
Collateral Agent to replace any rehypothecateda@aibl and (C) any amounts paid or assets deliverBtedgor by the Collateral Agent in
respect of dividends paid or distributions madeloares of Common Stock constituting Collateral Haate been rehypothecated); (iv) all
securities and other financial assets (each asetbfn Section 8-102 of the UCC) and other fundsperty or assets from time to time held or
credited as Collateral hereunder; and (v) all peveard rights now owned or hereafter acquired uadeiith respect to the Pledged Items or the
Additions and the Substitutions (such Pledged ltesush Additions and Substitutions, proceeds, ctitles, powers, rights and assets held
therein or credited thereto being herein colledyivalled the "Collateral ). The Collateral Agent shall have all of thehtg, remedies and
recourses with respect to the Collateral affordesda@ired party by the UCC, in addition to, andindimitation of, the other rights, remedies ¢



recourses afforded to the Collateral Agent by figseement.

(b) On or prior to the Effective Date, Pledghall deliver to the Collateral Agent in pledgeunder Eligible Collateral consisting
of the Maximum Number of shares of Class B Commimtis(the "Initial Pledged Shares"), in the manner provided in Section 6(c).

(c) In the event that the Issuer at any tigsees to Pledgor in respect of any Common Stooktituting Collateral hereunder or
comprising financial assets underlying securityitlmhents constituting Collateral hereunder, angligmhal or substitute shares of capital stock
of any class or any cash, securities or other ptpmistributed in respect of or exchanged for &wojlateral, or into which any such Collateral is
converted, whether in connection with any Mergeeiifwor otherwise (or any security entitlementseispect of the foregoing), Pledgor shall
immediately pledge and deliver to the CollaterabAgin accordance with Section 6(c) all such shaa&sh, securities, other property and
security entitlements in respect thereof as addifi€ollateral hereunder.

(d) The Security Interests are granted esrgég only and shall not subject the Collateraledgand Secured Party to, or transfer or
in any way affect or modify, any obligation or libty of Pledgor or the Issuer with respect to afyhe Collateral or any transaction in
connection therewith.

(e) The parties hereto expressly agreeathathts, assets and property at any time heldredited as Collateral hereunder shall be
treated as financial assets (as defined in Se8tbd2 of the UCC).

) On or promptly after the Hedging Termtion Date, the Collateral Agent shall releaseltnl@or the excess (if any) of (x) the
Initial Pledged Shares held by Collateral AgenCa#lateral hereunder, over (y) the sum of the Bas®unts for all Tranches that have been
established pursuant to the Stock Purchase Agreemen

Section 2. Definitions. Capitalized terms used aat otherwise defined herein shall have the megnascribed to them in the Stock
Purchase Agreement. As used herein, the followiagls and phrases shall have the following meanings

" Additions and Substitutions" has the meaning provided in Section 1(a).

" Authorized Officer " of Pledgor means any general partner (or angeffihereof) as to whom Pledgor shall have deliveice to
the Collateral Agent that such general partnes@mh officer) is authorized to act hereunder oralfedf Pledgor.

" Class A Free StocK means Class A Common Stock that is not subjeahioTransfer Restrictions (other than any Transfer
Restrictions arising solely from the fact that 8els an "affiliate" within the meaning of Rule 1dAder the Securities Act of the Issuer) in the
hands of Pledgor immediately prior to delivery toadfiliate of Secured Party designated by Sec@ady under the Stock Purchase Agreement
and such Class A Common Stock would not be subjesty Transfer Restrictions in the hands of sufiliade of Secured Party upon delivery
such affiliate of Secured Party.

" Class B Free Stock means Class B Common Stock that is not subjeahyoTransfer Restrictions (other than any Transfer
Restrictions arising solely from the fact that 8els an "affiliate" within the meaning of Rule 1ddAder the Securities Act of the Issuer) in the
hands of Pledgor immediately prior to delivery toadfiliate of Secured Party designated by Sec@ady under the Stock Purchase Agreement
and such Class B Common Stock would not be subijesnty Transfer Restrictions in the hands of sufibiade of Secured Party upon delivery
such affiliate of Secured Party.

" Collateral " has the meaning provided in Section 1(a).

" Collateral Agent " means the financial institution identified as Isuic the preliminary paragraph hereof, or any sssoeappointed in
accordance with Section 9.

" Collateral Event of Default" means, at any time, the occurrence of eitheheffollowing: (A) failure of the Collateral to ihale, as
Eligible Collateral, at least Maximum Deliverableiidber of shares of Common Stock or (B) failurerst time of the Security Interests to
constitute valid and perfected security interestali of the Collateral, subject to no prior or ajlien, and, with respect to any Collateral
consisting of securities or security entitlemerach as defined in Section 8-102 of the UCC), aghich Secured Party has Control, or, in each
case, assertion of such by Pledgor in writing.

" Common Stock" means Class A Common Stock or Class B CommorkStoc
" Control " means "control" as defined in Section 8-106 aadti®n 9-106 of the UCC.

" Control Agreement" means a securities account control agreementher similar agreement executed by a securitiesrimediary,
including without limitation any master securiti@ntrol agreement among the Collateral Agent anydaduits affiliates, as amended from time to
time, pursuant to which such securities intermedégrees to comply with entitlement orders origallby the Collateral Agent with respect to
the Collateral without further consent by Pledgor.

" Default Settlement Date" has the meaning provided in Section 8



" Dividend Proceeds" has the meaning provided in Section 7(a).

" Eligible Collateral " means Common Stocgrovidedthat Pledgor has good and marketable title thefete,of all Liens (other than
the Security Interests) and Transfer Restrictiatisgr than Existing Transfer Restrictions, but withlegends thereon referring to any Transfer
Restrictions) and that the Collateral Agent haslayfirst priority perfected security interesetiein, a first lien thereon and Control with respec
thereto, angbrovided furthetthat to the extent the number of shares of Comntock$ledged hereunder exceeds at any time theéralble
Number thereof, such excess shares shall not bileliCollateral

" Event of Default" means any condition or event which constitute&aent of Default as defined in the Stock Purchisgeement, or
which with the giving of notice or the lapse of &rar both would, unless cured or waived, becoméwamnt of Default as defined in the Stock
Purchase Agreement.

" Existing Transfer Restrictions " means the Transfer Restrictions on the shar€oafmon Stock pledged hereunder arising solely
from the fact that Seller is an "affiliate", withihe meaning of Rule 144 under the Securities éfcthe Issuer.

" Initial Pledged Shares" has the meaning provided in Section 1(b).

" Location " means, with respect to any party, the place @acty is "located” within the meaning of SectioB®@? of the Uniform
Commercial Code as in effect in each jurisdictioattmay be deemed applicable to such party.

" Maximum Deliverable Number " means, on any date, a number of shares of Con8taok equal to sum of the Base Amounts fo
Tranches, each of them multiplied successivelydphedjustment that shall have been calculatedresthect thereto on or prior to such date
pursuant to Article 6 of the Stock Purchase Agre@me

" Other Liens " has the meaning provided in Section 4(e).

" Pledged Items' means, as of any date, any and all securitiesrastciments delivered by Pledgor to be held byGb#ateral Agent
under this Agreement as Collateral.

" Security Interests" means the security interests in the Collateraatad hereby.
" UCC " means the Uniform Commercial Code as in effe¢chanState of New York.

Section 3. Representations and Warranties of Bledgledgor hereby represents and warrants t€tlateral Agent and Secured Pe
that:

(a) (i) Tyson Limited PartnershgpDelaware limited partnership TLP "), was formed on August 9, 1990 and had held tiiteal
Pledged Shares for a period of at least two yedws @ May 6, 2002; (i) on May 6, 2002, TLP trdesed the Initial Pledged Shares to Pledgor
for good and valuable consideration; (iii) TLP veasMay 6, 2002, has been since May 6, 2002 aneatlyris the sole limited partner of
Pledgor; (iv) TLP was on May 6, 2002, has beenesMay 6, 2002 and currently is the sole memberldfGRT, LLC, a Delaware limited
liability company ("TLPCRT "); (v) TLPCRT is the sole limited partner of Pledlg(vi) TLP was on May 6, 2002, has been since &a3002
and currently is the direct and indirect beneficainer of 100% of the economic interests of Plegfor TLP has a holding period (determined
in accordance with paragraph (d) of Rule 144 utitkeiSecurities Act) with respect to all shares ofrthon Stock pledged hereunder of at least
one year and a day, (viii) Pledgor owns and, dirakks prior to the release of the Collateral parguo the terms of this Agreement, will own
such Collateral free and clear of any Liens (othan the Security Interests) or Transfer Restmdi(other than the Existing Transfer
Restrictions) and (ix) Pledgor is not and will ihécome a party to or otherwise bound by any agregrather than this Agreement or any
Control Agreement referred to in Section 6(c)@mong Collateral Agent and its affiliates, thatr@3tricts in any manner the rights of any
present or future owner of the Collateral with estthereto or (y) provides any Person other tHaddor, the Collateral Agent, Secured Party or
any securities intermediary through which any QeHal is held (but, in the case of any such sdegribtermediary, only with respect to
Collateral held through it) with Control with respéo any Collateral.

(b) Other than financing statemeamtsther similar or equivalent documents or instemts with respect to the Security Interests, no
financing statement, security agreement or sinsitazquivalent document or instrument covering akuay part of (i) the Collateral or (ii) any
other general intangibles of Pledgor is on fil@brecord in any jurisdiction in which such filiray recording would be effective to perfect a lien,
security interest or other encumbrance of any kinduch Collateral or such other general intangjlds the case may be.

(c) All Collateral consisting ofagities and all financial assets underlying Celtat consisting of security entitlements (each as
defined in Section 8-102 of the UCC) at any timedgled hereunder is and will be issued by an issggmized under the laws of the United
States, any State thereof or the District of Coliznamd (i) certificated (and the certificate ortiferates in respect of such securities or finahcia
assets are and will be located in the United Staiied registered in the name of Pledgor or heldutjh a securities intermediary whose
jurisdiction (within the meaning of Sectio-110(e) of the UCC) is located in the United State&i) uncertificated and either registered ie th
name of Pledgor or held through a securities ingeliary whose jurisdiction (within the meaning ot8en 8-110(e) of the UCC) is located in
United Statesprovidedthat this representation shall not be deemed toré&ched if, at any time, any such Collateralsgésl by an issuer that is
not organized under the laws of the United Stateg,State thereof or the District of Columbia, #mel parties hereto agree to procedures or
amendments hereto necessary to enable the Callagent to maintain, for the benefit of Securedta valid and continuously perfect



security interest in such Collateral, in respeatvbfch Secured Party will have Control, subjechtoprior Lien. The parties hereto agree to
negotiate in good faith any such procedures or @ments.

(d) Upon (i) the delivery of técates evidencing investment property (as defimeSection 9-102(49) of the UCC) consisting of
securities to the Collateral Agent in accordandd Biection 6(c)(i) or the registration of any surmbestment property consisting of uncertifica
securities in the name of the Collateral Agent®nbminee in accordance with Section 6(c)(ii), Crdlateral Agent will have, for the benefit of
Secured Party, a valid and, as long as the Ccadlafggent retains possession of such certificatesioh uncertificated securities remain so
registered, perfected security interest thereimegpect of which the Collateral Agent will haven@ol, subject to no prior Lien, (ii) in the cask
securities in respect of which security entitlenseare held by the Pledgor through a securitiesrirediary other than the Collateral Agent, the
crediting of any securities or other financial assederlying any such investment property congjstif security entitlements to a securities
account of the Collateral Agent or to a securiiesount of Pledgor and, if the securities accaziani account of Pledgor, the execution by the
securities intermediary of a Control Agreementénadance with Section 6(c)(iii), the Collateralexg will have, for the benefit of Secured
Party, a valid and, so long as such Common Stonkrages to be credited to such securities accoithttive applicable securities intermediary,
perfected security interest in a securities emtilat in respect thereof, in respect of which théaeral Agent will have Control subject to no
prior Lien, and (iii) in the case of securitiesr@spect of which security entitlements are heldhgyPledgor through the Collateral Agent as
Pledgor's securities intermediary, the grant ofsdeurity interests hereunder, the Collateral Agéhthave, for the benefit of Secured Party, a
valid and perfected security interest in a secuaitiittement in respect thereof, in respect of White Collateral Agent will have Control subject
to no prior Lien.

(e) No registration, recordation or filingtivany governmental body, agency or official iguied in connection with the execution
and delivery of this Agreement or necessary fornidielity or enforceability hereof or for the pecfon or enforcement of the Security Interests.

) Pledgor has not performed and will petform any acts that might prevent the Collat&gént from enforcing any of the terms
of this Agreement or that might limit the Collatefayent in any such enforcement.

(9) All possible Locations oktPledgor are listed on Exhibit B hereto.

Section 4. Representations, Warranties and Agreenoé the Collateral Agent. The Collateral Agesgpiresents and warrants to, and
agrees with, Pledgor and Secured Party that:

(a) The Collateral Agent is a bargkcorporation, duly formed, validly existing amdgood standing under the laws of the State of
York, and has all powers and all material govern@adicenses, authorizations, consents and appsaeguired to enter into, and perform its
obligations under, this Agreement.

(b) The execution, delivery andfpenance by the Collateral Agent of this Agreemtese been duly authorized by all necessary
action on the part of the Collateral Agent and dband will not violate, contravene or constitutéedault under any provision of applicable law
or regulation or of the certificate of formationtoy-laws of the Collateral Agent or of any materialegmnent, judgment, injunction, order, dec
or other instrument binding upon the Collateral Age

(c) This Agreement constitutes bBdvand binding agreement of the Collateral Agemfoeceable against the Collateral Agent in
accordance with its terms.

(d) The Collateral Agent has nad avill not enter into any agreement pursuant tochtany Person other than Pledgor, the Collateral
Agent, Secured Party, or any securities intermgdtamough which any Collateral is held (but, in tese of any such securities intermediary,
only in respect of Collateral held through it) leaswvill have Control with respect to any Collateral

(e) The Collateral Agent herebyesgrthat all liens, pledges and other securityests of any kind or nature held by it (other than
liens, pledges and security interests arising hreter) in any of the Collateral securing any obligrato the Collateral Agent (either in such
capacity or in any other capacity) (collectivelyQther Liens ") shall be subordinate and junior to the liengdgles and security interests in the
Collateral arising hereunder and that the Colla#&gent will take no action to enforce any Otheehs$ so long as any obligation under the Stock
Purchase Agreement or hereunder (whether or notdbe) should remain unsatisfied.

Section 5 Certain Covenants of Pledgor. Pledgoees that, so long as any of Pledgor's obligatimaer the Stock Purchase
Agreement remain outstanding:

(a) Pledgor shall ensure at alktgnthat a Collateral Event of Default shall notwcand shall pledge additional Collateral in the
manner described in Sections 6(b) and 6(c) as sage cause such requirement to be met.

(b) Pledgor shall, at the expenfseledgor and in such manner and form as Securay &athe Collateral Agent may require, give,
execute, deliver, file and record any financindgesteent, notice, instrument, document, agreemeathar papers that may be necessary or
desirable in order to (i) create, preserve, perfadbstantiate or validate any security intereahtgd pursuant hereto, (ii) create or maintain
Control with respect to any such security inter@s@ny investment property (as defined in Sec8iel02(a)(49) of the UCC) or (iii) enable the
Collateral Agent to exercise and enforce its rigintd the rights of Secured Party hereunder withagtsto such security interest. To the extent
permitted by applicable law, Pledgor hereby auttexithe Collateral Agent to execute and file, erthme of Pledgor or otherwise, UCC
financing or continuation statements (which mayason, photographic, photostatic or other repridns of this Agreement or of a financi



statement relating to this Agreement) that thea&etkl Agent in its sole discretion may deem neargssr appropriate to further perfect, or
maintain the perfection of, the Security Interests.

(c) Pledgor shall warrant and ddf@tedgor's title to the Collateral, subject to tights of the Collateral Agent and Secured Party,
against the claims and demands of all Persons.COflateral Agent and Secured Party (or, as they agaee, one of them) may elect, but
without an obligation to do so, to discharge angrLof any third party on any of the Collateral.

(d) Pledgor agrees that Pledgol slwé change any of (A) Pledgor's name, idemitypartnership structure in any manner or (B)
Pledgor's Location, unless in any such case (}jddeshall have given the Collateral Agent not ks 30 days' prior notice thereof and (y)
such change shall not cause any of the Securigydsts to become unperfected, cause Secured Baspse to have Control in respect of any of
the Security Interests in any Collateral consisbh@gvestment property (as defined in Sectioh02{(a)(49) of the UCC) or subject any Collate
to any other Lien.

(e) Pledgor agrees that Pledgoll slo& (i) create or permit to exist any Lien (othiean the Security Interests) or any Transfer
Restriction (other than the Existing Transfer Restms) upon or with respect to the Collaterd), gell or otherwise dispose of, or grant any
option with respect to, any of the Collateral d@j @nter into or consent to any agreement (othantany Control Agreement referred to in
Section 6(c)(iii) among Collateral Agent and itileftes) pursuant to which any Person other thedor, the Collateral Agent, Secured Party
and any securities intermediary through which ane Collateral is held (but, in the case of angtssecurities intermediary, only in respect of
Collateral held through it) has or will have Comhirorespect of any Collateral.

Section 6 Administration of the Collateral and ¥ation of the Securities. (a) The Collateral Agemall determine on each Business
Day whether a Collateral Event of Default shall@aecurred.

(b) Pledgor may pledge hereundeitahal Collateral acceptable to Secured Pargngttime. Concurrently with the delivery of any
additional Eligible Collateral, Pledgor shall deivo the Collateral Agent a certificate of an Aarikhed Officer of Pledgor substantially in the
form of Exhibit A hereto and dated the date of sdelivery, (i) identifying the additional items Bfigible Collateral being pledged and (ii)
certifying that with respect to such items of awdial Eligible Collateral the representations aratnanties contained in Section 3(a), 3(b), 3(c)
and 3(d) are true and correct with respect to $lighible Collateral on and as of the date therd@liedgor hereby covenants and agrees to take a
actions required under Section 6(c) and any otbtirrss necessary to create for the benefit of thika€ral Agent a valid, first priority, perfected
security interest in, and a first lien upon, sudditional Eligible Collateral, as to which the Gx#ral Agent will have Control.

(c) Any delivery of any securiti@ssecurity entitlements (each as defined in Se®id 02 of the UCC) as Collateral to the Collateral
Agent by Pledgor shall be effected (i) in the cas€ollateral consisting of certificated securitiegistered in the name of Pledgor, by deliver
certificates representing such securities to thka€oal Agent, accompanied by any required tramisie stamps, and in suitable form for transfer
by delivery or accompanied by duly executed insents of transfer or assignment in blank (includang related documentation required by the
transfer agent for such securities in connectiah wffecting or registering transfer), with signasiappropriately guaranteed, all in form and
substance satisfactory to the Collateral Agenjtjr{ithe case of Collateral consisting of uncestifed securities registered in the name of Plec
by transmission by Pledgor of an instruction toitseier of such securities instructing such issneegister such securities in the name of the
Collateral Agent or its nominee, accompanied by reapired transfer tax stamps, and the issuer'ptante with such instructions, (iii) in the
case of securities in respect of which securitjtlements are held by Pledgor through a securitissmediary other than the Collateral Agent,
by the crediting of such securities, accompaniedrbyrequired transfer tax stamps, to a secustesunt of the Collateral Agent or Pledgor at
such securities intermediary or, at the optiorhefCollateral Agent, at another securities interiargdsatisfactory to the Collateral Agent and, if
such securities account is an account of Pledferexecution by such securities intermediary obatl Agreement in form and substance
satisfactory to the Collateral Agent and (iv) ie ttase of securities in respect of which securitittements are held by Pledgor through the
Collateral Agent as Pledgor's securities intermydimcluding securities in respect of which setias entitlements are held by Pledgor through
an account at the Collateral Agent), by the gréntihe Security Interests hereunder. Pledgor hecelmgents to, and agrees to be bound by, any
Control Agreement referred to in Section 6(c)@bove, including without limitation the agreemehany securities intermediary to comply with
entitlement orders of the Collateral Agent pursuhateto. Upon delivery of any such Pledged Itemeurthis Agreement, the Collateral Agent
shall examine such Pledged Item and any certifscdédivered pursuant to Section 6(b) or otherwismsyant to the terms hereof in connection
therewith to determine that they comply as to fevith the requirements for Eligible Collateral.

(d) If on any Business Day the @tral Agent determines that a Collateral Everid@fault shall have occurred, the Collateral Agent
shall promptly notify Pledgor of such determinatlmntelephone call to an Authorized Officer of Rjedfollowed by a written confirmation of
such call.

(e) If on any Business Day the &tltal Agent determines that no Event of Defaufadure by Pledgor to meet any of Pledgor's
obligations under Sections 5 or 6 hereof has oeduand is continuing, Pledgor may obtain the reléasm the Security Interests of any
Collateral upon delivery to the Collateral Agenteofvritten notice from an Authorized Officer of Bgor indicating the items of Collateral to be
released so long as, after such release, no Qall&eent of Default shall have occurred.

(f) On the Settlement Date forledcanche, unless (i) Pledgor shall have othereffexted the deliveries required by Section 2.03(a)
of the Stock Purchase Agreement for such Tranclsdalt have delivered the Cash Settlement Amourdgidch Tranche to Secured Party in lieu
of shares of Common Stock in accordance with Se@i04 of the Stock Purchase Agreement on theeBattht Date for such Tranche or (i) the
shares of Common Stock then held by the Collatsgaint hereunder are not Class A Free Stock or Bdae Stock, the Collateral Agent shall
deliver (and Pledgor hereby irrevocably instrubts €Collateral Agent to deliver, in complete or fgrtas the case may be, satisfaction of
Pledgor's obligations to deliver shares of CommumtiSto an affiliate of Secured Party designatedbygured Party on the Settlement Date for
such Tranche pursuant to the Stock Purchase Agregitoean affiliate of Secured Party designate@®bygured Party shares of Common St



that are Class A Free Stock or Class B Free Stumk lheld by the Collateral Agent hereunder reptasgthe number of shares of Common
Stock required to be delivered with respect to shi@mche under the Stock Purchase Agreement o8etilement Date for such Tranche. Upon
any such delivery, such affiliate of Secured Pahgll hold such shares of Common Stock absolutadyfieee from any claim or right whatsoever
(including, without limitation, any claim or riglof Pledgor).

(g) The Collateral Agent may at dimye or from time to time, in its sole discreti@mause any or all of the Collateral that is regeder
the name of Pledgor or Pledgor's nominee to befreared of record into the name of the Collatergéit or Collateral Agent's nominee. Plec
shall promptly give to the Collateral Agent copadsany notices or other communications receive®leggor with respect to Collateral that is
registered, or held through a securities interngdia the name of Pledgor or Pledgor's nomineetaadCollateral Agent shall promptly give to
Pledgor copies of notices and communications receby the Collateral Agent with respect to Collatéhat is registered, or held through a
securities intermediary, in the name of the Cotkdtégent or its nominegrovided, however, that (i) the Collateral Agent shall obky required
to deliver such notices or other communicationkaage actually been received by it in respect ofGb#ateral and (ii) the Collateral Agent shall
only be required to make such deliveries as quiaklyeasonably practicable after its receipt ohswtices or other communicatioqspvided
further that proxies, powers of attorney, consents, ratifi;ms and waivers in respect of any of the Calidtéhat is registered, or held through a
securities intermediary, in the name of the Cotldtégent or its nominee shall be subject to Seci(r) hereof and shall not be subject to this
Section 6(g). Except as specifically set forthelrgrthe Collateral Agent shall have no furtherigdition to ascertain, or to notify Pledgor of, the
occurrence of any events or actions concerninga@otl that is registered, or held through a s&earintermediary, in the name of the Collateral
Agent or its nominee and the Collateral Agent shatlbe deemed to assume any such further obligatiaa result of its establishment of any
internal procedures with respect to any securitiéts possession.

(h) Pledgor agrees that Pledgoll $tidhwith upon demand pay to the Collateral Agen

(i) the amount of any taxes tieet Collateral Agent or Secured Party may have beguired to pay by reason of the Security Interests
or to free any of the Collateral from any Lien #an, and

(i) the amount of any and all @itpocket expenses, including the fees and disbuests of counsel and of any other experts, that the
Collateral Agent or Secured Party may incur in awtion with (A) the enforcement of this Agreemeéntjuding such expenses as are incurre
preserve the value of the Collateral and the vgligierfection, rank and value of the Security lests, (B) the collection, sale or other dispos
of any of the Collateral, (C) the exercise by thwl&eral Agent of any of the rights conferred uponereunder or (D) any Event of Default.

Any such amount not paid on demand shall bearagstdcomputed on the basis of a year of 360 dagpapable for the actual
number of days elapsed) at a rate per annum eg2ébtplus the rate announced from time to timeRyldrgan Chase Bank as its
prime rate.

Section 7. Income and Voting Rights in Collater@) The Collateral Agent shall have the rightegoeive and retain as Collateral
hereunder (i) all proceeds (other than Ordinaryid&ads or interest (Dividend Proceeds')) of the Collateral and (ii) upon the occurreracel
during the continuance of an Event of Defaultpaticeeds of the Collateral, including without liatibn all Dividend Proceeds, and Pledgor <
take all such action as the Collateral Agent sthedm necessary or appropriate to give effect th sgbt. All such proceeds including, without
limitation, all dividends, Dividend Proceeds antlatpayments and distributions that are receiveBIbglgor shall be received in trust for the
benefit of the Collateral Agent and Secured Pastit Only, in the case of Dividend Proceeds, upenditcurrence and during the continuance of
an Event of Default) and, if the Collateral Ageatdsrects (but only, in the case of Dividend Pratsseipon the occurrence and during the
continuance of an Event of Default), shall be sggred from other funds of Pledgor and shall, forthwpon demand by the Collateral Agent
(but only, in the case of Dividend Proceeds, duthrggcontinuance of an Event of Default), be paidrdo the Collateral Agent as Collateral in
the same form as received (with any necessary sedmnt). After all Events of Default have beereduthe Collateral Agent's right to retain
Dividend Proceeds under this Section 7(a) shabea@ad the Collateral Agent shall pay over to Réedaqy such Collateral consisting of
Dividend Proceeds retained by it during the corgimee of any such Event of Default.

(b) Notwithstanding Section 7(g)pun receipt of any Extraordinary Dividend, the @tlal Agent shall deliver (and Pledgor hereby
irrevocably instructs the Collateral Agent to delivn satisfaction of Pledgor's obligation to payeliver the cash and/or other property
distributed in such Extraordinary Dividend to SesmiParty pursuant to Section 6.01(a)(B) of the ISRurchase Agreement) to Secured Part
cash and/or other property distributed in such &ttlinary Dividend.

(c) Unless an Event of Default $halve occurred and be continuing, Pledgor shaléhbe right, from time to time, to vote and toe
consents, ratifications and waivers with respet¢héoCollateral (other than any Collateral that basn rehypothecated by the Collateral Agent),
and the Collateral Agent shall, upon receiving dtem request from Pledgor accompanied by a ceatiéi of an Authorized Officer of Pledgor
stating that no Event of Default shall have ocaliaad be continuing, deliver to Pledgor or as detin such request such proxies, powers of
attorney, consents, ratifications and waivers gpeet of any of the Collateral that is registemrdheld through a securities intermediary, in the
name of the Collateral Agent or its nominee asldi@bpecified in such request and shall be in fanth substance satisfactory to the Collateral
Agent; provided, however, that (i) the Collateral Agent shall obyrequired to deliver such proxies, powers afrattys, consents, ratifications
and waivers as have actually been received byréspect of the Collateral and (ii) the Collatekgknt shall only be required to make such
deliveries as quickly as reasonably practicableraf$ receipt of the relevant documents and thgemrrequest.

(d) If an Event of Default shalMeaoccurred and be continuing, the Collateral Agdrwatl have the right, to the extent permitted by
law, and Pledgor shall take all such action as begecessary or appropriate to give effect to sigttt, to vote and to give consents, ratificati
and waivers, and to take any other action witheesfo any or all of the Collateral with the sarmaec€ and effect as if the Collateral Agent were
the absolute and sole owner thert



Section 8. Remedies upon Events of Default. f(@ahy Event of Default shall have occurred and drtiouing, the Collateral Agent
may exercise on behalf of Secured Party all thetsigf a secured party under the Uniform Commef@ale (whether or not in effect in the
jurisdiction where such rights are exercised) amaddition, without being required to give anyinet except as herein provided or as ma
required by mandatory provisions of law, shall. d@liver all Collateral consisting of shares off@uon Stock that are Class A Free Stock or
Class B Free Stock (but not in excess of the nuniteeeof deliverable with respect to all Tranches have been accelerated under the Stock
Purchase Agreement at such time) to an affiliat8esfured Party designated by Secured Party oretieeofleach Acceleration Amount Notice
for such Tranches relating to such Event of Deféhl "Default Settlement Date") in satisfaction of Pledgor's obligations to #eli Free Stoc
for such Tranches under the Stock Purchase Agreembareupon such affiliate shall hold such shaféSommon Stock absolutely and free
from any claim or right of whatsoever kind, incladiany equity or right of redemption of Pledgorttiveay be waived or any other right or claim
of Pledgor, and Pledgor, to the extent permittedhlay hereby specifically waives all rights of reggtion, stay or appraisal that Pledgor has or
may have under any law now existing or hereaftepset; and (ii) if such delivery shall be insuféiot to satisfy in full all of the obligations of
Pledgor with respect to all Tranches that have laeeplerated under the Stock Purchase Agreemédrgreunder, sell all of the remaining
Collateral, or such lesser portion thereof as napdressary to generate proceeds sufficient tehgaiifull all of the obligations of Pledgor with
respect to all Tranches that have been accelevaiger the Stock Purchase Agreement or hereundeupdit or private sale or at any broker's
board or on any securities exchange, for cash, apexdit or for future delivery, and at such pricepdces as the Collateral Agent may deem
satisfactory. Pledgor covenants and agrees tedgBt will execute and deliver such documents akd such other action as the Collateral
Agent deems necessary or advisable in order thhasach sale may be made in compliance with laworlgny such sale the Collateral Agent
shall have the right to deliver, assign and transfeéhe buyer thereof the Collateral so sold. tHagyer at any such sale shall hold the Collateral
so sold absolutely and free from any claim or righivhatsoever kind, including any equity or rigiittedemption of Pledgor that may be waived
or any other right or claim of Pledgor, and Pledgothe extent permitted by law, hereby speciicalaives all rights of redemption, stay or
appraisal that Pledgor has or may have under anydav existing or hereafter adopted. The noti€ary) of such sale required by Section 9-
611 of the UCC shall (1) in case of a public satate the time and place fixed for such sale,(2pise of sale at a broker's board or on a
securities exchange, state the board or exchangkiel such sale is to be made and the day on wthilCollateral, or the portion thereof so
being sold, will first be offered for sale at sumtard or exchange, and (3) in the case of a prisalts state the day after which such sale may be
consummated. Any such public sale shall be hesdieth time or times within ordinary business hand at such place or places as the Colle
Agent may fix in the notice of such sale. At amgls sale the Collateral may be sold in one lotrasrdirety or in separate parcels, as the
Collateral Agent may determine. The Collateral Agehall not be obligated to make any such salsyaunt to any such notice. The Collateral
Agent may, without notice or publication, adjounygublic or private sale or cause the same tadpmuened from time to time by
announcement at the time and place fixed for the sad such sale may be made at any time or ptawhich the same may be so adjourned. In
case of any sale of all or any part of the Colldten credit or for future delivery, the Collatesal sold may be retained by the Collateral Agent
until the selling price is paid by the buyer thdrdmt the Collateral Agent shall not incur anybiiity in case of the failure of such buyer to take
up and pay for the Collateral so sold and, in @dsey such failure, such Collateral may againdid spon like notice. The Collateral Agent,
instead of exercising the power of sale herein@wsafl upon it, may proceed by a suit or suitswatdain equity to foreclose the Security
Interests and sell the Collateral, or any portiweréof, under a judgment or decree of a court artsmf competent jurisdiction.

(b) Pledgor hereby irrevocably apgothe Collateral Agent Pledgor's true and lavetiibrney, with full power of substitution, in the
name of Pledgor, the Collateral Agent or SecuretlyRa otherwise, for the sole use and benefitef €ollateral Agent and Secured Party, but at
the expense of Pledgor, to the extent permitteldy to exercise, at any time and from time to tintele an Event of Default has occurred and
is continuing, all or any of the following powerstivrespect to all or any of the Collateral:

(i) to demand, sue for, colleeeive and give acquittance for any and all modiesor to become due upon or by virtue thereof,
(ii) to settle, compromise, compduprosecute or defend any action or proceedinly kespect thereto,

(iif) to sell, transfer, assign dherwise deal in or with the same or the proceedssails thereof, as fully and effectually as iéth
Collateral Agent were the absolute owner theraafl(iding, without limitation, the giving of instrtions and entitlement orders in respect
thereof), and

(iv) to extend the time of paymehtay or all thereof and to make any allowance athér adjustments with reference thereto;

providedthat the Collateral Agent shall give Pledgor ngsléhan one day's prior written notice of the tand place of any sale or other
intended disposition of any of the Collateral, gptcany Collateral that threatens to decline spgediValue, including, without
limitation, equity securities, or is of a type ausiarily sold on a recognized market. The Colldtagent and Pledgor agree that such
notice constitutes "reasonable authenticated natifin” within the meaning of Section 9-611 of theC.

(c) Upon any delivery or sale tfoa any part of any Collateral made either unther power of delivery or sale given hereunder or
under judgment or decree in any judicial proceesliiog foreclosure or otherwise for the enforcenadrthis Agreement, the Collateral Agent is
hereby irrevocably appointed the true and lawftdraey of Pledgor, in the name and stead of Pledganake all necessary deeds, bills of sale,
instruments of assignment, transfer or conveyahdeeoproperty, and all instructions and entitlet@naers in respect of the property thus
delivered or sold. For that purpose the Collatdgent may execute all such documents, instrumérggpuctions and entitlement orders. This
power of attorney shall be deemed coupled witmgerést, and Pledgor hereby ratifies and confitmas which Pledgor's attorney acting under
such power, or such attorney's successors or agats lawfully do by virtue of this Agreement slo requested by the Collateral Agent, by
Secured Party or by any buyer of the Collateral portion thereof, Pledgor shall further ratify awhfirm any such delivery or sale by execu
and delivering to the Collateral Agent, to Secupadity or to such buyer or buyers at the expen&deafgor all proper deeds, bills of sale,
instruments of assignment, conveyance or transflrases, instructions and entitlement orders ashmalesignated in any such request.

(d) Inthe case of an Event of Ditfathe Collateral Agent may proceed to realizeruphe security interest in the Collateral agaamst



one or more of the types of Collateral, at any tiasethe Collateral Agent shall determine in ite stiscretion subject to the foregoing provisions
of this Section 8. The proceeds of any sale ofitber realization upon, or other receipt from, ahyhe Collateral shall be applied by the
Collateral Agent in the following order of priogs:

first , to the payment to the Collateral Agent of theenges of such sale or other realization, includéagonable compensat
to the Collateral Agent and its agents and coumsel,all expenses, liabilities and advances indusrenade by the Collateral
Agent in connection therewith, including brokerdges in connection with the sale by the Collat&gént of any Collateral;

second to the payment to Secured Party of an amountlégqsam of the market values of the number of abaf Common
Stock on the respective Acceleration Date for €ég@mche that has been accelerated under the Stochdse Agreement
equal, in the case of each such Tranche, to (ihttmber of shares of Common Stock required to lieeded on the Default
Settlement Date for such Tranche under Section &f.@e Stock Purchase Agreement without givingefto the proviso in
such Section 7.01 minus (ii) the number of shaf&€soanmon Stock delivered on the Default Settlenizatie for such Tranche
by the Collateral Agent to Secured Party as desdrib Section 8(a); and

finally , if all of the obligations of Pledgor hereundeddar each Tranche under the Stock Purchase Agmatemaee been full
discharged or sufficient funds have been set dsidbe Collateral Agent at the request of Pledgotttie discharge thereof, a
remaining proceeds shall be released to Pledgor.

(e) Pledgor recognizes that Secirady may not choose to effect a public sale lofrah part of the Collateral by reason of certain
prohibitions contained (x) in the Securities Acti®&33, as amended, as now or hereafter in effe¢y)dn applicable Blue Sky or other state
securities laws, as now or hereafter in effect, mag resort to one or more private sales to aicéstr group of purchasers who will be obliged to
agree, among other things, to acquire such Cadélefer their own account, for investment and natwé view to the distribution or resale
thereof. Pledgor agrees that private sales so magiebe at prices and other terms less favoraltieetgeller than if such Collateral were sold at
public sales, and that Secured Party has no oldigat delay sale of any such Collateral for thequkof time necessary to permit the issuer of
such Collateral, even if such issuer would agreeegister such Collateral for public sale undehsapplicable securities laws. The Pledgor
agrees that private sales made under the foregaiogmstances shall be deemed to have been madeammercially reasonable manner.

Section 9. The Collateral Agent. (a) SecuredyPaeteby irrevocably appoints and authorizes thiéa€wal Agent to take such action
as agent on its behalf and to exercise such pouvetsr this Agreement as are delegated to the @ddlafgent by the terms hereof, together \
all such powers as are reasonably incidental theret

(b) The obligations of the CollateAgent hereunder are only those expressly s#t forthis Agreement.

(c) The Collateral Agent may comsuith legal counsel, independent public accourstamid other experts selected by it and shall n
liable for any action taken or omitted to be takgrit in good faith in accordance with the advi¢esach counsel, accountants or experts.

(d) Neither the Collateral Agent amy of its directors, officers, agents or empkxy/shall be liable for any action taken or not talkg
it in connection with this Agreement (1) with thensent or at the request of Secured Party or (&)drabsence of its own gross negligence or
willful misconduct. The Collateral Agent shall rintur any liability by acting in reliance upon angtice, consent, certificate, statement or other
writing (which may be a bank wire, telex or similariting) believed by it to be genuine or to bersid by the proper party or parties.

(e) Pledgor shall indemnify the IBtdral Agent against any cost, expense (includmgnsel fees and disbursements), claim, demand,
action, loss or liability (except such as resufrthe Collateral Agent's gross negligence or ulitthisconduct) that the Collateral Agent may
suffer or incur in connection with this Agreementaoy action taken or omitted by the Collateral Aigieereunder.

(f) Beyond the exercise of reasd@@are in the custody thereof, the Collateralighall have no duty as to any Collateral in its
possession or control or in the possession or abotrany agent, bailee, clearing corporation musigies intermediary or any income thereon or
as to the preservation of rights against prioriparmr any other rights pertaining thereto. Thda@eral Agent shall be deemed to have exercised
reasonable care in the custody and preservatitired€ollateral if the Collateral is accorded treatitnsubstantially equal to that which it accords
its own property, and shall not be liable or resole for any loss or damage to any of the Colitear for any diminution in the value thereof,
by reason of the act or omission of any agentebaitlearing corporation or securities intermedgglgcted by the Collateral Agent in good faith
(or selected by an agent, bailee, clearing corjmorair securities intermediary so selected by thBaferal Agent or by any agent, bailee, clea
corporation or securities intermediary selecteddoordance with this parenthetical phrase).

(9) Any corporation or associatinto which the Collateral Agent may be convertednarged, or with which it may be consolidated,
or to which it may sell or transfer its agency Iesis and assets as a whole or substantially asla,van any corporation or association resulting
from any such conversion, sale, merger, consobidati transfer to which it is a party, shall, subj® the prior written consent of Secured Party,
be and become a successor Collateral Agent hereanderested with all of the title to the Collatexad all of the powers, discretions,
immunities, privileges and other matters as wapritgslecessor without, except as provided abovegstbeution or filing of any instrument or a
further act, deed or conveyance on the part ofcditlge parties hereto, anything herein to the @gtnotwithstanding.

Section 10. Miscellaneous. (a) Whenever any efdrties hereto is referred to, such referenck lshaeemed to include the
successors and assigns of such party. All thermus and agreements herein contained by or orfldiRledgor and the Collateral Agent st
bind, and inure to the benefit of, their respectiuecessors and assigns whether so expressed andathall be enforceable by and inure to the
benefit of Secured Party and its successors amghas#\ny securities intermediary that executeoat®l Agreement and its successors



assigns shall be entitled to rely on the consedtameement of Pledgor in Section 6(c) as if surtsent had been given directly to, and
such agreement had been made directly with, sumlriges intermediary.

(b) To the extent permitted by ldke unenforceability or invalidity of any provisi@r provisions of this Agreement shall not render
any other provision or provisions herein containednforceable or invalid.

(c) Any provision of this Agreemently be amended or waived if, and only if, such mangent or waiver is in writing and signed, in
the case of an amendment, by Pledgor, the Colladgient and Secured Party or, in the case of aevalw the party against whom the waiver is
to be effective. No failure or delay by any partyexercising any right, power or privilege hereendhall operate as a waiver thereof nor shall
any single or partial exercise thereof preclude @ther or further exercise thereof or the exerofsany other right, power or privilege. The
rights and remedies herein provided shall be cutivel@and not exclusive of any rights or remediesvjated by law.

(d) All notices and other commutiiwas hereunder shall be in writing and shall berded to have been duly given if mailed or
transmitted by any standard forms of telecommurdnatNotices to Pledgor shall be directed to Ptedy TLP Investment, L.P., c/o Erwin and
Company, P.A., 6311 Ranch Drive, Little Rock, ARZ3, Telecopy No. 501-868-7750, Attention: HarryBowin, IIl; notices to the Collateral
Agent shall be directed to it at JPMorgan ChasekBa#5 Park Avenue, 4th Floor, New York, NY 10154tention: Credit - Steven Sonnick,
Telephone No. 212-464-2993, Telecopy No. 212-46346090tices to Secured Party shall be directedabdJPMorgan Chase Bank, 277 Park
Avenue, 11" Floor, New York, New York 10172, Attention: EquiBerivative Group - Private Banking Group/Adam Gregelephone No.
212-622-5248, Telecopy No. 212-622-0076, with aydopJPMorgan Chase Bank, 277 Park Avenue, 11tbrFiew York, New York 10172,
Attention: Equity Derivative Group - Documentati@vellter Rodstrom, Telephone No. 212-622-5713, Tedgddo. 212-622-0154.

(e) THIS AGREEMENT SHALL IN ALL RESPECTS BE CONSTRUED | N ACCORDANCE WITH AND GOVERNED BY
THE LAWS OF THE STATE OF NEW YORK (WITHOUT REFERENC E TO CHOICE OF LAW DOCTRINE); provided that as to
Pledged Items located in any jurisdiction other tha the State of New York, the Collateral Agent on biealf of Secured Party shall have, in
addition to any rights under the laws of the Statexf New York, all of the rights to which a secured grty is entitled under the laws of such
other jurisdiction. The parties hereto hereby agre that the Collateral Agent's jurisdiction, within the meaning of Section 8-110(e) of the
UCC, insofar as it acts as a securities intermedigrhereunder or in respect hereof, is the State oféw York.

(f) Each party hereby irrevocablyand unconditionally submits to the non-exclusive jtisdiction of the Federal and state courts
located in the Borough of Manhattan in the City ofNew York in any suit or proceeding arising out of o relating to this Agreement or the
transactions contemplated hereby.

(g) Each party hereby irrevocabland unconditionally waives any and all right to trial by jury in any legal proceeding arising
out of or related to this Agreement or the transadbns contemplated hereby.

(h) This Agreement may be execusettnowledged and delivered in any number of capatgs, and all such counterparts taken
together shall be deemed to constitute one andaime agreement.

Section 11. Set-off. The parties hereto acknogdeshd agree that each of them may elect to setrgfbr all of its obligations to the
other party under any agreement to which the mahgeto are parties against any or all of itstsigh obtain performance from such other party
under any other agreement to which such partiepantsg.

Section 12. Termination of Pledge Agreement. Pgseement and the rights hereby granted by Pleuigitre Collateral shall cease,
terminate and be void upon fulfillment of all oktbbligations of Pledgor for each Tranche undeiStoek Purchase Agreement and hereunder.
Any Collateral remaining at the time of such teratian shall be fully released and discharged froenSecurity Interests and delivered to
Pledgor by the Collateral Agent, all at the request expense of Pledgor.

Section 13. Assignment. Neither Secured PartyPherdgor may assign its rights or delegate itsgalions under this Agreement,
except with the prior written consent of the otparties hereto, and any purported assignment egd#bn without such prior written consent
shall be void and of no effeqirovidedthat, notwithstanding any other provision of thigréement or the Stock Purchase Agreement to the
contrary requiring Secured Party to purchase, sakive or deliver any shares of Common Stockleerosecurities to or from Pledgor, Secured
Party may designate any of its affiliates to pusehaell, receive or deliver such shares or otheurities or otherwise to perform Secured Party's
obligations in respect of the transactions contamegl hereunder and for each Tranche under the Stadhase Agreement and any such
designee may assume such obligations, and SecargddRall be discharged of its obligations to Bado the extent of any such performance
and Secured Party may otherwise, from time to tiwithout Pledgor's consent, assign any or allofights and delegate any or all of its
obligations hereunder to any of its affiliates.

IN WITNESS WHEREOF, the parties have signed thiseggnent as of the date and year first above written
PLEDGOR:

TLP INVESTMENT, L.P.



By: TLPCRT, LLC, its general partner

By: /S/ HARRY C. ERWIN, III
Name: Harry C. Erwin, llI
Title:  Manager

COLLATERAL AGENT:
JPMORGAN CHASE BANK, as Collateral Agent

By: /SI MARK DENTON
Name: Mark Denton
Title:  Senior Vice President

SECURED PARTY:
JPMORGAN CHASE BANK

By: /SI MARK DENTON
Name: Mark Denton
Title:  Senior Vice President

EXHIBIT A

CERTIFICATE FOR ADDITIONAL COLLATERAL

The undersigned, [a of] TLP ISVKEIENT, L.P., ("Pledgor™), hereby certifies, pursuant to Section 6(b)hf t
Pledge Agreement, dated as of February 19, 200dngmRledgor, JPMorgan Chase Bank, as CollaterahthAged JPMorgan Chase Bank, as
Secured Party (thePledge Agreement’; terms defined in the Pledge Agreement being Umedin as defined therein), that:

i). Pledgor is delivering, or caugsto be delivered in accordance with Section 6dhe Pledge Agreement, the following securities
(or security entittements in respect thereof) ® @ollateral Agent to be held by the Collateral Aiges additional Collateral (theAdditional
Collateral "):

ii). Pledgor hereby represents wadants to the Collateral Agent that the AdditioBallateral is Eligible Collateral and that the
representations and warranties contained in Sex8¢en), 3(b), 3(c) and 3(d) of the Pledge Agreemaeatrue and correct with respect to the
Additional Collateral on and as of the date hereof.

This Certificate may be relied upon by SecuredyPastfully and to the same extent as if this Ciegtte had been specifically addressed
to Secured Party.

IN WITNESS WHEREOF, the undersigned has executsdQhbrtificate this | | day of , 20[._]

By:
Name:
Title:

EXHIBIT B

List of Locations pursuant to Section 3(



1. State of Delaware

Exhibit F

PRICING SCHEDULE - TRANCHE No. 1

JPMorgan Chase Bank
277 Park Avenue, 1% Floor
New York, New York 10172

February 25, 2004

TLP Investment, L.P.

c/o Erwin and Company, P.A.
6311 Ranch Drive

Little Rock, AR 72223

Ladies and Gentlemen:

This Pricing Schedule is a Pricing Schedule withimmeaning of Section 2.02(c) of the Stock Purelfggreement dated as of Febru
19, 2004 (the ‘Stock Purchase Agreement) between TLP Investment, L.P. $kller") and JPMorgan Chase BankRuyer "), by J.P. Morgan
Securities Inc., as its agent. Capitalized tersegitherein have the meanings set forth in the SRockhase Agreement.

This Pricing Schedule relates to Tranche No. 1orihe terms and subject to the conditions of tieelSPurchase Agreement, the
Terms of Tranche with respect to Tranche No. 1ldfeabs follows:

1. Designation of Tranche Tranche No. 1.
2. Purchase Price13,602,400.

3. Payment Date March 1, 2004.

4. Initial Share Price: $15.4544.

5. Initial Short Position : 810,000.

6. Hedged Value $15.4544



7. Upside Limit: $18.5453.
8. Base Amount 1,000,000.
9. The Last Day of Hedging Period February 25, 2004.
Very truly yours,

JPMORGAN CHASE BANK, by J.P.
MORGAN SECURITIES INC., as
its Agent

By: /S/ KIRT RASMUSSEN
Name: Kirt Rasmussen
Title:  Senior Vice President

Acknowledged and Confirmed:
TLP INVESTMENT, L.P.
By: TLPCRT, LLC, its general partner

By: /S HARRY C. ERWIN, llI
Name: Harry C. Erwin, 11l
Title:  Manager

EXHIBIT G

PRICING SCHEDULE - TRANCHE No. 2

JPMorgan Chase Bank
277 Park Avenue, 1% Floor
New York, New York 10172

February 25, 2004

TLP Investment, L.P.

c/o Erwin and Company, P.A.
6311 Ranch Drive

Little Rock, AR 72223

Ladies and Gentlemen:

This Pricing Schedule is a Pricing Schedule withimmeaning of Section 2.02(c) of the Stock Purelfagreement dated as of Febru
19, 2004 (the ‘Stock Purchase Agreement) between TLP Investment, L.P. $eller") and JPMorgan Chase BankRuyer "), by J.P. Morgan
Securities Inc., as its agent. Capitalized tersegitherein have the meanings set forth in the SRockhase Agreement.

This Pricing Schedule relates to Tranche No. 2orihe terms and subject to the conditions of tieelSPurchase Agreement, the
Terms of Tranche with respect to Tranche No. 2| sfeahs follows:

1. Designation of Tranche: Tranche No. 2



2. Purchase Price:13,602,400.
3. Payment Date March 1, 2004.
4. Initial Share Price: $15.4544.
5. Initial Short Position : 810,000.
6. Hedged Value $15.4544.
7. Upside Limit: $18.5453.
8. Base Amount 1,000,000.
9. The Last Day of Hedging Period February 25, 2004.
Very truly yours,

JPMORGAN CHASE BANK, by J.P.
MORGAN SECURITIES INC., as its Agent

By: /S/ KIRT RASMUSSEN
Name: Kirt Rasmussen
Title:  Senior Vice President

Acknowledged and Confirmed:
TLP INVESTMENT, L.P.
By: TLPCRT, LLC, its general partner

By: /S HARRY C. ERWIN, 1lI
Name: Harry C. Erwin, 11l
Title:  Manager

EXHIBIT H

Confirmation of Prepaid Variable Share Merrill Lynch, Pierce, Fenner & Smith Incorporated

Forward 4 World Financial Center, 8 Floor
New York, NY 1008(

Dated: February 25, 2004 NES Ref.:048765

To: Tlpcrt, L.P. ("Counterparty")
6311 Ranch Dr
Little Rock, AR 7222



cc: John Betterman

E-mail: John_J_ Betterman@ml.com

From: Merrill Lynch, Pierce, Fenner & Smith Incorporated ("MLPFS")
Tel: (212) 449-8675
Fax: (646) 805-2780

Dear Sir/Madam:

The purpose of this letter agreement (this "Cordition") is to confirm the terms and conditions lo¢ above referenced transaction enterec
between Counterparty and MLPFE®n the Trade Date specified below (the "Transat}iobhis Confirmation constitutes a "Confirmatioat

referred to in the Master Agreement specified below

The definitions and provisions contained in the ®A8DA Definitions (the "Swap Definitions") and ti2002 ISDA Equity Derivative
Definitions (the "Equity Definitions" and togethetth the Swap Definitions, the "Definitions") in &@acase as published by the Internati
Swaps and Derivatives Association, Inc., are inomafed into this Confirmation. In the event of angonsistency between the Swap Definiti
and the Equity Definitions, the Equity Definitiongill govern and in the event of any inconsistenagtween the Definitions and tl

Confirmation, this Confirmation will govern.

This Confirmation supplements, forms part of, asdubject to, the Master Agreement (including tobe8Blule thereto and the Credit Sup
Annex incorporated therein), dated as of Octobe20®1 as amended and supplemented from time to(time"Agreement"), between you ¢
us. All provisions contained in the Agreement govilris Confirmation except as expressly modifietble

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

General Terms:
Trade Date:
Seller:
Buyer:
Shares:
Number of Shares:
Forward Price:
Prepayment Amount:
Prepayment Date:
Forward Floor Price:
Forward Cap Price:
Exchange:
Related Exchange:
Valuation:
Valuation Time:
Valuation Date:
Settlement Terms:

Settlement Method Election:

February 25, 2004

Counterparty

MLPFS

The common stockfson Foods, Inc(security symbol: TSN)
1,000,000

The Settlement Price, subject toRbevard Floor Price and the Forward Cap Price.
USD 13,799,600.00

March 1, 2004

USD 15.4544

USD 18.5452

New York Stock Exchange

All Exchanges

The Scheduled Closing Time of the Exchange

June 22, 2005

Applicable



Electing Party:

Settlement Method Election Date:

Default Settlement Method:
Cash Settlement Provisions:

Settlement Price:

Forward Cash Settlement

Amount:

Cash SettlementPayment Date:

Settlement Currency:
Physical Settlement Provisions:

Settlement Date:

Number of Shares

to be Delivered:

Seller

@rbefore the date that is ten (10) Scheduled iigaBays prior to the Valuatic
Date.

Physical Settlement, if Conditions to Physicati®ment are satisfied.

The price per Share as of the Valuation TimehenValuation Date in accordance v
Section
7.3 of the Equity Definitions.

An amount determined by the Calculation Agegual to the product of the Numbe
Shares
multipliedby one of the following, as the case may be:

(i if the Settlent Price is less than or equal to the Forwarar
Price:

the Settlement Price,

(i) if the SettlemtePrice is greater than the Forward Floor Priceldss
than or equal to the Forward Cap Price:

the Forward Floor Price; or
(i) if the Settlemt Price is greater than the Forward Cap Price:
[Forward Floor Price + (Settlement Price - Forw@ap Price)]
Three (3) Exchange Business Dayeviohg the Valuation Date.

usD

Three (3) Exchange Business Days following the tdun Date.

An amount determined by the Calculation Agent étghe following, as the case n
be:

0] if the tBement Price is less than or equal to the Forvidoo!
Price:

the Number of Shares,

(i) if the $lement Price is greater than the Forward Floocd”bu
less than or equal to the Forward Cap Price, todymt of (a) the Number of Shal
multiplied by (b) the following fraction:

Forward Floor Price; or
Settlement Price

(i) if the Sedthent Price is greater than the Forward Cap Phie
productof (a) the Number of Shares multipliegt (b) the following fraction:

Forward Floor Price + (Settlement Pr- Forward Cap Price




Settlement Price
Conditions to Physical

Settlement: Notwithstanding anything contained herein to thatmry, unless all of the provisions in Sec
9.11 of the Equity Definitions are satisfied, asedmined by the Calculation Agent, C
Settlement shall apply to this Transaction.

Physical Settlement Fees and

Expenses: Counterparty will pay to MLPFS ayBital Settlement Fee on the Settlement Date equahy
fees, commissions or markdowns that MLPFS woul@ivecor charge if Counterparty wi
selling the Shares for cash to or through MLPFSiedermined by MLPFS.

Dividends:

Notwithstanding anything to the contrary in Articl® of the Equity Definitions, Seller shall pay ttee Buyer the Dividend Amount on
Dividend Payment Date.

Dividend Payment Amount The product of: (i) the differenbetween the per Share dividend declared by theetsshos
ex-dividend date falls from (and including) the Tradate to (and including) tl
Termination Date, (the "Dividend"), atdiSD 0.04;and (ii) the Number of Shares, provit
that if an exdividend date occurs with respect to the Sharesrdoefore the Terminatic
Date, and no corresponding dividend payments haen breceived by shareholders
record of the Shares on or before such date, therdividends to which such ekvidenc
date relates shall be deemed to be Dividends fgygses hereof.

If the Dividend Payment Amount is a positive numbiegn Counterparty shall pay to !
the Dividend Payment Amount on the Dividend Paynizsie.

Dividend Period: The period from but excluding the Trade Date to motlding the Valuation Date.
Dividend Payment Date: Pafien received by a U.S. shareholder of record.

Share Adjustments:
Method of Adjustment: Cdation Agent Adjustment

Extraordinary Events:

Consequences of Merger Events:

Share-for-Share: Modifiéalculation Agent Adjustment
Share-for-Other: Caratddin and Payment
Share-for-Combined: Componedjustment
Determining Party: herCalculation Agent
Tender Offer: Applicable

Consequences of Tender Offers:

Share-for-Share: Modifi@alculation Agent Adjustment
Share-for-Other: Caradin and Payment
Share-for-Combined: Componedjustment

Determining Party: herCalculation Ager



Nationalization, Insolvency or Delisting: Cancellation and Paymengrovidedthat in addition to the provisions of Section 12)@(i) of the
Equity Definitions, it shall also constitute a Bing if the Exchange is located in
United States and the Shares are not immediatdlgtesl, re-traded or rquoted on any «
the New York Stock Exchange, the American Stock axge or NASDAQ (or the
respective successors).

Determining Party: The Calculation Agent

Additional Disruption Events:

Change in Law: Applicable; provided that the following shall bedad to the definition of Change in Law in
Section 12.9(a)(ii) of the Equity Definitions aftemder" and before "such" in the eighth
line thereof:

"or in initially hedging, maintaining a hedge om,umwinding a hedge in respect of"

Failure to Deliver: Applicable
Insolvency Filing: Applicable
Loss of Stock Borrow: Ajmalble

Maximum Stock

Loan Rate: (€270)]
Increased Cost of Stock Borrow: Applicable
Initial Stock
Loan Rate: PAQrovided that (i) any Price Adjustment will bexde to reflect the change in the stock

rate from the Trade Date Stock Loan Rate, not thigal Stock Loan Rate, and |
paragraph 12.9(b)(v) of the Equity Definitions $ted amended by substituting "Trade L
Stock Loan Rate" for "Initial Stock Loan Rate" umbparagraphs (X) and (Y).

Trade Date Stock Loan Rate means 0.40%.
Determining Party: The Calculation Agent

For the purposes of Loss of Stock Borrow and IreedaCost of Stock Borrow, the Stock Loan Rate gttame shall be the amot
equal to the relevant overnight USD-LIB(BBA rate, less the interest rate received by thdditey Party, or plus the interest rate |
by the Hedging Party, as the case may be, in regif@ash collateral that the Hedging Party is nemflito post in connection with a
stock loan arrangement with a stock lender for Tnemsaction ("Stock Loan"), plus the borrow féeny, under the Stock Loan.

The Hedging Party in respect of this Transacticalldle MLPFS.

Additional Termination Event: On any Business Day, MLPFS mabgct to terminate this Transaction in the ever ito longe
able to borrow (or maintain a borrowing of) Shaeegial to the Number of Shares or
portion of the Number of Shares without paymentny borrow fee (a "Loss of Borre
Event"); providedthat MLPFS has given Counterparty at least thrgeB{Bsiness Day
notice thereof (the "Notice Period"); provided het that if during the Notice Peric
Counterparty, either directly or indirectly, proewl for a loan of such Shares upon te
consistent with thempplicable law, then MLPFS will use reasonable réfféo enter into
stock loan or similar agreement and if such anexgent is executed and for so long as
Shares, so borrowed, MLPFS shall have no righetminate this Transaction on accour
such Loss of Borrow Event.

Calculation Agent: MLPFS
Non-Reliance: Applicable
Agreements and Acknowledgments

Regarding Hedging Activities: Applicable



Additional Acknowledgements: Applicable

Eligible Contract Participant: Each party represents to the other party thataniseligible contract participant” as defined li
U.S. Commodity Exchange Act (as amended).

Governing Law: The laws of the State of New York (without referertia choice of law doctrine).
Collateral:

Independent Amount: Independent Amount with eespo Counterparty and this Transaction underGredit Support Annex whic
forms part of the Agreement (the "CSA") means Shamean amount equal to the Number of Shares
"Pledged Shares").

Eligible Collateral: The Pledged Sharesl wibnstitute Eligible Collateral with respect toishTransaction with a Valuatis
Percentage of 100%.

Exposure: This Transaction Wwé disregarded for purposes of determining treu&ml Party's Exposure under the CSA.
Representations of

Counterparty: In addition to the acknowledgments and agreemearttamed in Article 13 of the Equity DefinitionspGnterpart
represents that it (a) has such knowledge and exqmer in financial and business affairs as to lpabke o
evaluating the merits and risks of entering int® Tmansaction; (b) qualifies as an "accredited stm& unde
Regulation D of the Securities Act of 1933, as adegh(the "Securities Act"); (c) has consulted wishowr
legal, financial, accounting and tax advisors imregction with the Transaction; (d) is entering irhe
Transaction for a bona fide business purpose tgdead existing position; (e) acknowledges thatinn fol
downside protection against a decline in the magkate of the Shares below the Forward Floor F
Counterparty is foregoing the upside value of amdase in the market price of the Shares abovEdhsarc
Cap Price; and (f) in exchange for prepayment ef plarchase price under the Transaction, Countg
agrees to sell (and physically deliver) the Sh&oedLPFS on the Settlement Date (unless Countermadect:
Cash Settlement in the manner specified herein).

Counterparty has no knowledge of any non-publicemaltinformation regarding the Issuer of the Skare

Counterparty has furnished MLPFS with copies ofaditerial agreements or contracts to which it ety
by which it is bound, or by which the Pledged Skaree bound, that relate to the Pledged Shares.

Please confirm that theefming correctly sets forth the terms of our agremimby executing the copy of t
Confirmation enclosed for that purpose and retugritinio us by facsimile transmission to telecopier 646-805-2780.

Very truly yours,
Merrill Lynch, Pierce, Fenner & Smith Incorporated

By: _/s/ Marcella Vullo
Name: Marcella Vullc
Title:  Authorized Signatory

Accepted and confirmed as of the date first aborittem,
TLPCRT, L.P.

By: /s/ Harry C. Erwin, lll
Name: Harry C. Erwin, Il
Title: Manager
TLPCRT, LLC General Partner

EXHIBIT |



Confirmation of Prepaid Variable Share Merrill Lynch, Pierce, Fenner & Smith
Forward Incorporated

4 World Financial Center, B Floor
New York, NY 1008(

Dated: February 25, 2004 NES Ref.:048766

To: TLP INVESTMENTS LP ("Counterparty")
Attn: Chuck Erwin
Little Rock, AR 72223

cc: John Betterman
E-mail: John_J_ Betterman@ml.com

From: Merrill Lynch, Pierce, Fenner & Smith Incorporated ("MLPFS")
Tel: (212) 449-8675
Fax: (646) 805-2780

Dear Sir/Madam:

The purpose of this letter agreement (this "Cordition™) is to confirm the terms and conditions loé above referenced transaction enterec
between Counterparty and MLPFE®n the Trade Date specified below (the "Transat}iobhis Confirmation constitutes a "Confirmatioat

referred to in the Master Agreement specified below

The definitions and provisions contained in the ®A8DA Definitions (the "Swap Definitions") and ti2002 ISDA Equity Derivative
Definitions (the "Equity Definitions" and togethetth the Swap Definitions, the "Definitions") in &@acase as published by the Internati
Swaps and Derivatives Association, Inc., are inomafed into this Confirmation. In the event of angonsistency between the Swap Definiti
and the Equity Definitions, the Equity Definitionsill govern and in the event of any inconsistenagtvieen the Definitions and tl

Confirmation, this Confirmation will govern.

This Confirmation supplements, forms part of, anidubject to, the Master Agreement (including tobe8lule thereto and the Credit Sup
Annex incorporated therein), dated as of Decemb20@1 as amended and supplemented from time ®(tine "Agreement”), between you i

us. All provisions contained in the Agreement govilris Confirmation except as expressly modifietble
The terms of the particular Transaction to whidk onfirmation relates are as follows:

General Terms:

Trade Date: February 25, 2004

Seller: Counterparty

Buyer: MLPFS

Shares: The common stockTofson Foods, Inc.

(security symbol: TSN)

Number of Shares: 1,000,000

Forward Price: The Settlement Price, subject ®oFbrward Floor Price and the Forward Cap Price.
Prepayment Amount: USD 13,799,600.00

Prepayment Date: March 1, 2004

Forward Floor Price: USD 15.4544

Forward Cap Price: USD 18.5452

Exchange: New York Stock Exchan



Related Exchange:
Valuation:
Valuation Time:
Valuation Date:
Settlement Terms:
Settlement Method Election:

Electing Party:

Settlement Method Election Date:

Default Settlement Method:
Cash Settlement Provisions:

Settlement Price:

Forward Cash Settlement

Amount:

Cash Settlement

Payment Date:

Settlement Currency:
Physical Settlement Provisions:

Settlement Date:

Number of Shares

to be Delivered:

All Exchanges

The Scheduled Closing Time of the Exchange.

June 22, 2005

Applicable
Seller

@rbefore the date that is ten (10) Scheduled Tadiays prior to the Valuatit
Date.

Physical Settlement, if Conditions to Physicalti®atent are satisfied.

The price per Share as of the Valuation Time @nMhluation Date in accordance v
Section 7.3 of the Equity Definitions.

An amount determined by the Calculation Agemqia to the product of the Number
Shares multipliedby one of the following, as the case may be:

(iv) if the Settlemenitd®ris less than or equal to the Forward FloorePric
the Settlement Price,

(v) if the Settlemerride is greater than the Forward Floor Price bst
than or equal to the Forward Cap Price:

the Forward Floor Price; or
(vi) if the Settlemenitderis greater than the Forward Cap Price:

[Forward Floor Price + (Settlement Price - Forw@apb Price)]

hrde (3) Exchange Business Days following the tidnaDate.

uUsb

Three (3) Exchange Business Days following the sthun Date.

An amount determined by the Calculation Agent étghe following, as the case n
be:

(iv) if the Settlemenideris less than or equal to the Forward FloorePric

the Number of Share



Conditions to Physical

Settlement:

Physical Settlement Fees and

Expenses:

Dividends:

(V) if the Settlemernide is greater than the Forward Floor Price bst
than or equal to the Forward Cap Price, the prodiicta) the Number of Shai
multiplied by (b) the following fraction:

Forward Floor Price; or
Settlement Price

(vi) if the Settlementderis greater than the Forward Cap Pricepitoeluc
of (a) the Number of Shares multipliegt (b) the following fraction:

Forward Floor Price + (Settlement PricEorward Cap Price)
Settlement Price

Notwithstanding anything contained herein to thetry, unless all of the provisions
Section 9.11 of the Equity Definitions are satidfias determined by the Calculation Ag
Cash Settlement shall apply to this Transaction.

Counterparty will pay to MLPFS a Physical Setttnt Fee on the Settlement C
equal to any fees, commissions or markdowns thaPK& would receive or charge
Counterparty were selling the Shares for cash tahosugh MLPFS, as determined
MLPFS.

Notwithstanding anything to the contrary in Articl® of the Equity Definitions, Seller shall pay ttee Buyer the Dividend Amount on

Dividend Payment Date.

Dividend Payment Amount

Dividend Period:

Dividend Payment Date:
Share Adjustments:

Method of Adjustment:
Extraordinary Events:

Consequences of Merger Events:
Share-for-Share:
Share-for-Other:
Share-for-Combined:

Determining Party:

Tender Offer:

The product of: (ietdifference between the per Share dividend dettlay the Issu
whose exdividend date falls from (and including) the TraDate to (and including) ti
Termination Date, (the "Dividend"), atdiSD 0.04;and (ii) the Number of Shares, provit
that if an exdividend date occurs with respect to the Sharesrdmefore the Terminatic
Date, and no corresponding dividend payments haen breceived by shareholders
record of the Shares on or before such date, themividends to which such ekvidenc
date relates shall be deemed to be Dividends fgygses hereof.

If the Dividend Payment Amount is a positive numbween Counterparty shall pay to I
the Dividend Payment Amount on the Dividend Paynfzstie.

The period from but excluding the Teddlate to and including the Valuation Date.

Paid when received by a U.S. shareholdeeaird.

Calculation Agent Adjustment

Modified Calculation Agent Adjustment
Cancellation and Payment
Component Adjustment

The Calculation Agent

Applicable



Consequences of Tender Offers:

Share-for-Share:

Share-for-Other:

Share-for-Combined:
Determining Party:

Nationalization, Insolvency or Delisting:

Determining Party:
Additional Disruption Events:

Change in Law:

Failure to Deliver:

Insolvency Filing:

Loss of Stock Borrow:
Maximum Stock

Loan Rate:

Increased Cost of Stock Borrow:

Initial Stock

Loan Rate:

Determining Party:

Modified Calculation Agent Adjustment
Cancellation and Payment
Component Adjustment

The Calculation Agent

Cancellation and Paymemrovidedthat in addition to the provisions of Section 12)6i(i)
of the Equity Definitions, it shall also constitiaeDelisting if the Exchange is located in
United States and the Shares are not immediatdlgtesl, re-traded or rquoted on any «
the New York Stock Exchange, the American Stock axge or NASDAQ (or the
respective successors).

The Calculation Agent

Applicable; provided that the fallimg shall be added to the definition of Change in
Law in Section 12.9(a)(ii) of the Equity Definitisrafter "under" and before "such” in the
eighth line thereof:

"or in initially hedging, maintaining a hedge om,umwinding a hedge in respect of"

Applicable
Applicable

Applicable

3.00%

Applicable

1.00%; provided that (i) any Price Astiment will be made to reflect the change ir
stock loan rate from the Trade Date Stock Loan Raté the Initial Stock Loan Rate, €
(ii) paragraph 12.9(b)(v) of the Equity Definitiosball be amended by substituting "Tr
Date Stock Loan Rate" for "Initial Stock Loan Raite’subparagraphs (X) and (Y).

Trade Date Stock Loan Rate mea#h390.

The Calculation Agent

For the purposes of Loss of Stock Borrow and IreedaCost of Stock Borrow, the Stock Loan Rate gttame shall be the amot
equal to the relevant overnight USD-LIB(BBA rate, less the interest rate received by thdditey Party, or plus the interest rate |
by the Hedging Party, as the case may be, in resife@ash collateral that the Hedging Party is nemflito post in connection with a
stock loan arrangement with a stock lender for Tnemsaction ("Stock Loan"), plus the borrow féeny, under the Stock Loan.

The Hedging Party in respect of this Transacticalldle MLPFS.

Additional Termination Event:

On any Business Day, MLPFS may elect to termirfsiteEfransaction in the event i
no longer able to borrow (or maintain a borrowirfg®hares equal to the Number of Sh
or any portion of the Number of Shares without pagtnof any borrow fee (a "Loss
Borrow Event"); providedhat MLPFS has given Counterparty at least threeB(&ines
Days notice thereof (the "Notice Period"); providedherthat if during the Notice Peric
Counterparty, either directly or indirectly, proewl for a loan of such Shares upon te



consistent with thempplicable law, then MLPFS will use reasonable effdo enter into a stock loan or similar agreememd if such a

Calculation Agent:

Non-Reliance:

agreement is executed and for so long as such Sheveéborrowed, MLPFS shall have
right to terminate this Transaction on accountuzfsLoss of Borrow Event.

MLPFS

Applicable

Agreements and Acknowledgments

Regarding Hedging Activities:

Additional Acknowledgements:

Eligible Contract Participant:

Governing Law:
Collateral:

Independent Amount:

Eligible Collateral:

Exposure:

Representations of

Applicable
Applicable

Each party represents to the other party that @nis'eligible contract participant"
defined in the U.S. Commodity Exchange Act (as ahaei

The laws of the State of New York (without refererio choice of law doctrine).

Independent Amount with eespo Counterparty and this Transaction underGredit Support Annex whic
forms part of the Agreement (the "CSA") means Shamean amount equal to the Number of Shares
"Pledged Shares").

The Pledged Shares! wibnstitute Eligible Collateral with respect toighTransaction with a Valuati
Percentage of 100%.

This Transaction Wé disregarded for purposes of determining treu&ml Party's Exposure under the CSA.

Counterparty: In addition to the acknowledgments and agreemaritamed in Article 13 of the Equity DefinitionspGnterpart

represents that it (a) has such knowledge and iexmer in financial and business affairs as to hmabke o
evaluating the merits and risks of entering int® Tmansaction; (b) qualifies as an "accredited stme unde
Regulation D of the Securities Act of 1933, as ateeh(the "Securities Act"); (c) has consulted wishowr
legal, financial, accounting and tax advisors immuection with the Transaction; (d) is entering irhe
Transaction for a bona fide business purpose tgdad existing position; (e) acknowledges thatinn fol
downside protection against a decline in the magkéte of the Shares below the Forward Floor F
Counterparty is foregoing the upside value of amdase in the market price of the Shares abovEdhsarc
Cap Price; and (f) in exchange for prepayment ef plarchase price under the Transaction, Countg
agrees to sell (and physically deliver) the ShtwedLPFS on the Settlement Date (unless Counteredect:
Cash Settlement in the manner specified herein).

Counterparty has no knowledge of any non-publicemiatinformation regarding the Issuer of the Skare

Counterparty has furnished MLPFS with copies ofnaditerial agreements or contracts to which it pagy
by which it is bound, or by which the Pledged Skare bound, that relate to the Pledged Shares.

Please confirm that theefing correctly sets forth the terms of our agmeetmby executing the copy of t
Confirmation enclosed for that purpose and retugriio us by facsimile transmission to telecopier 646-805-2780.

Very truly yours,

Merrill Lynch, Pierce, Fenner & Smith Incorporated

By: _/s/ Marcella Vullo

Name: Marcella Vullc
Title: Authorized Signatory

Accepted and confirmed as of the date first aboxittem,

TLP INVESTMENTS LP



By: _/s/ Harry C. Erwin, lll
Name: Harry C. Erwin, Il
Title: Manager
TLPCRT, LLC General Partner

[1] Based upon 101,634,548 shares of ClassoBkSQutstanding, as reported by the Company iméfnitive Proxy Statement for i
Annual Meeting of Shareholders held February 64200

[2] As noted in Item 1 to this statement, esithre of Class B Stock is presently convertibleha option of the respective holder ther
into one fully paid and non-assessable share afSGAaStock.

[3] Certain of the Partnership's general gastbeneficially own shares of the Company's CAaSs¢ock in addition to such general parti
interest in the Partnership. Such general partberseficial ownership of Class A Stock, as of kaby 19, 2004, is as follows (including shs
subject to presently exercisable options or optierercisable within 60 days after February 19, 200@on Tyson, 111,614 shares; Lel
Tollett, 3,397,197; Barbara Tyson, 166,432 shatebn Tyson, 2,433,685 shares (includes 2,000 shatdsy children of Mr. Tyson for whi
Mr. Tyson disclaims beneficial ownership); and JarBé&ir, 300 shares. Additionally, Don Tyson indivally owns 750,000 shares of Clas
Stock.



