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WASHINGTON, DC 20549
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CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
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Item 7. Financial Statements, Pro Forma Financial | nformation and Exhibits
c¢) Exhibits

The exhibits listed in the accompanying Index tdilits relate to the registration statement (Ne58377), as amended and supplemented
(the "Registration statement"), on Forn8®f Tyson Foods, Inc. (the "Company") and aredfterewith for incorporation by reference in s
Registration Statement.

Index to Exhibits
Exhibit No. Description of Document

4.1 Remarketing Agreement dated January 28, 1988=ka the Company and Merrill Lynch, Pierce, Fer@a&mith, Incorporated relating
$100 million of the Company's 6.08% Mandatory Pair Remarketed Securities*

4.2 Remarketing Agreement dated January 28, 1988kea the Company and Merrill, Lynch, Pierce, Fe@a&mith, Incorporated relating
to $50 million of the Company's Floating Rate Mawda Par Put Remarketed Securities*

*"Mandatory Par Put Remarketed Securities" israise mark owned by Merrill Lynch & Co., Inc.
SIGNATURE

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

TYSON FOODS, INC.

By: /s/ Wayne Britt

Wayne Britt
Chief Financial Officer

February 4, 1998



REMARKETING AGREEMENT

REMARKETING AGREEMENT, dated as of January 28, 199 "Agreement"), among Tyson Foods, Inc., a @ala corporation (the
"Company"), and Merrill Lynch, Pierce, Fenner & Smincorporated ("Merrill Lynch" and, in its capicas the remarketing dealer
hereunder, the "Remarketing Dealer").

WHEREAS, the Company has issued $100,000,000 aggregincipal amount of its 6.08% MandatOry ParRernarketed Securities[SM]
Due February 1, 2010 (the "MOPPRS")(1), pursuamintindenture, dated as of June 1, 1995 (the "bnde'), between the Company and ~
Chase Manhattan Bank, as trustee (the "Trusteed)); a

(1) "Mandatory Par Put Remarketed Securities|[SM[ &MOPPRS[SM]" are service marks owned by Metrjlhch & Co., Inc

WHEREAS, the MOPPRS are being sold initially purguta an underwriting agreement, dated Januari 283 (the "Underwriting
Agreement”), between the Company and Merrill Lyrentg

WHEREAS, the Company has filed with the Securitied Exchange Commission

(the "Commission") a registration statement on F8r3 (No. 33-58177)

under the Securities Act of 1933, as amended (tegetith the rules and regulations of the Commissieereunder (the "Securities Act")), in
connection with the offering of Debt Securitieg;liding the MOPPRS, which registration statemert declared effective by order of the
Commission on June 2, 1995, and has filed such dments thereto and such amended prospectuses dsan@peen required to the date
hereof, and will file such additional amendmentréto and such additional amended prospectuseayabeaneafter be required (such
registration statement and any amendments therelioding any prospectus relating to the offering/@PPRS by the Company constituting
a part thereof, and all documents ncorporated ithésereference, as from time to time amended ppBmented pursuant to the Securities
Exchange Act of 1934, as amended (together withutes and regulations of the Commission thereu(itier"Exchange Act")), the Securit
Act, or otherwise, are referred to herein as thegiRration Statement" and the "Prospectus,” résgdg, except that if any revised prospet
shall be provided to the Remarketing Dealer byGbepany for use in connection with the remarketihthe MOPPRS which differs from
the Prospectus on file at the Commission at the tim Registration Statement became effective (venetr not such revised prospectus is
required to be filed by the Company pursuant teeRi@4(b) of the Securities Act, the term "Prospgcsinall refer to such revised prospectus
from and after the time it is first provided to tRemarketing Dealer for such use); and

WHEREAS, Merrill Lynch is prepared to act as thenReketing Dealer with respect to the remarketinthefMOPPRS on February 1, 2000
(the "Remarketing Date") pursuant to the term®of,subject to the conditions set forth in, thiségment;

NOW, THEREFORE, for and in consideration of theamants herein made, and subject to the conditiererhset forth, the parties her:
agree as follows:



Section 1. Definitions. Capitalized terms used aoddefined in this Agreement shall have the megmassigned to them in the Indenture
(including the form of the MOPPRS).

Section 2. Representations and Warranties. (a)Cdmpany represents and warrants to the Remarkietiater as of the date hereof, the
Notification Date (as defined below), the Deterntiima Date (as defined below), the Remarketing [aite each date, if any, thereafter
delivery of MOPPRS in the initial distribution of @PPRS by the Remarketing Dealer (each such datg bereinafter referred to as a
"Representation Date"), that:

(i) it has made all the filings with the Commissitrat it is required to make under the Exchange(éaflectively, the "Exchange Act
Documents"),

(i) the applicable Remarketing Materials (as dedifherein) will comply as to form in all materiabpects with the Exchange Act and will not
include an untrue statement of a material factnoit to state a material fact required to be stétedein or necessary in order to make the
statements therein, in the light of the circumsésnender which they were made, not misleading, and

(iii) the representations and warranties containgtie Underwriting Agreement are true and corvath the same force and effect as though
expressly made at and as of the date hereof.

(b) The Company further represents and warrartsedremarketing Dealer as of each Representatita &afollows:

() The financial statements, and the related nitteseto, included or incorporated by referencth@Remarketing Materials present fairly the
consolidated financial position of the Company @sadonsolidated subsidiaries as of the dates atelicand the results of their operations and
the changes in their consolidated cash flows fertriods specified; said financial statements t@emn prepared in conformity with

generally accepted accounting principles applied oonsistent basis, and the supporting schedutésdied or incorporated by reference in
the Remarketing Materials present fairly the infation required to be stated therein. The pro folimencial statements and the related notes
thereto, if any, included or incorporated by refeein the Remarketing Materials present fairlyittiermation shown therein, have been
prepared in accordance with the Commission's ianesguidelines with respect to pro forma finanstatements and have been properly
compiled on the bases described therein, and thergaions used in the preparation thereof are nedde and the adjustments used therein
are appropriate to give effect to the transactaomg circumstances referred to therein.

(i) Since the respective dates as of which infdiomais given in the Remarketing Materials, theas hot been any material adverse change,
or any development known by the Company (aftegédiit inquiry) involving a prospective material athg=change, in or affecting the
business, financial position, stockholders' eqaityesults of operations of the Company and itsilifries, taken as a whole, otherwise than
as set forth, incorporated by reference or contataglin the Remarketing Materials; and except &fos#, incorporated by reference or
contemplated in the Remarketing Materials neitherGompany nor any of its subsidiaries has entatedany transaction or agreement
(whether or not in the ordinary course of businesalerial to the Company and its subsidiaries tasea whole. .



(iif) The Company has been duly incorporated andil&lly existing as a corporation in good standimgler the laws of the state of its
ncorporation, with power and authority (corporate ather) to own its properties and conduct itSriess as described in the Remarketing
Materials, and has been duly qualified as a forempporation for the transaction of business arnd good standing under the laws of each
other jurisdiction in which it owns or leases prdjes, or conducts any business, so as to requate gualification, other than where the
failure to be so qualified or in good standing wbabt have a material adverse effect on the Compadyits subsidiaries taken as a whole.

(iv) Each of the Company's subsidiaries that ctutst$ a "significant subsidiary” within the meanofdRule 1-02 of Regulation S-X of the
Commission (the "Material Subsidiaries") has beely thcorporated and is validly existing as a cogiimn under the laws of its jurisdiction

of incorporation, with power and authority (corprand other) to own its properties and conduditutsness as described in the Remarketing
Materials, and has been duly qualified as a forempporation for the transaction of business arnd good standing under the laws of each
jurisdiction in which it owns or leases propertisconducts any business so as to require suckigatbn, other than where the failure to

so qualified or in good standing would not haveatarial adverse effect on the Company and its didvés taken as a whole; and all the
outstanding shares of capital stock of each Mdt8uasidiary of the Company have been duly autkdrand validly issued, are fully-paid

and non-assessable, and (except in the case @jriagebsidiaries, for directors' qualifying sharas) owned by the Company, directly or
indirectly, free and clear of all liens, encumbregicsecurity interests and claims.

(v) This Agreement has been duly authorized, exsecand delivered by the Company.

(vi) The MOPPRS have been duly authorized and d@gdday the Company and authenticated, issued dive il in the manner provided 1
in the Indenture and delivered against paymerti@fiurchase price therefor as provided in the Umdigng Agreement and constitute valid
and binding obligations of the Company entitledh® benefits provided by the indenture; the Indenhas been duly authorized and duly
qualified under the Trust Indenture Act of 1939aasended, and the rules and regulations of the Gssion thereunder (collectively, the
"Trust Indenture Act"), and constitutes a valid &iding instrument of the Company.

(vii) Neither the Company nor any of its MateriallSidiaries is, or with the giving of notice or $&pof time or both would be, in violation of
or in default under, its Certificate of Incorpomatior By-Laws or any indenture, mortgage, deedusttt loan agreement or other agreement or
instrument to which the Company or any of its MialeBubsidiaries is a party or by which it or ariytleem or any of their respective
properties is bound, except for violations and dié$awhich individually and in the aggregate aré material to the Company and its
subsidiaries taken as a whole or to the holdets@MOPPRS; the issue and sale of the MOPPRS angkttiormance by the Company of all
of its obligations under the MOPPRS, this Agreemgrg Underwriting Agreement and the Indenture tiyedconsummation of the
transactions herein and therein contemplated (@ictpthe issuance and sale of the MOPPRS and thefuke proceeds from the sale of the
MOPPRS as described in the Prospectus under thiercdpse of



Proceeds") will not conflict with or result in adach of any of the terms or provisions of, or ciomist a default or Repayment Event (as
defined below) under, any indenture, mortgage, adéedlist, loan agreement or other material agregmeinstrument to which the Company
or any of its Material Subsidiaries is a party pnmhich the Company or any of its Material Subgigisiis bound or to which any of the
property or assets of the Company or any of itsekalt Subsidiaries is subject, nor will any suctiaacresult in any violation of the
provisions of the Certificate of Incorporation betBy-Laws of the Company or any Material Subsid&or any applicable law or statute or
any order, rule or regulation of any court or goveental agency or body having jurisdiction over @mmpany, its Material Subsidiaries or
any of their respective properties; and no consgyroval, authorization, order, registration oalification of or with any such court or
governmental agency or body is required for thedssale and remarketing of the MOPPRS or the ecomsation by the Company of the
transactions contemplated by this Agreement, theéeldmriting Agreement or the Indenture, except stmfisents, approvals, authorizations,
registrations or qualifications as have been obthumder the Securities Act, the Trust Indentureahe as may be required under state
securities or Blue Sky Laws in connection with phechase and distribution of the MOPPRS by the rketmg Dealer. As used herein, a
"Repayment Event" means any event or condition whiges the holder of any note, debenture or atiigtence of indebtedness (or any
person acting on such holder's behalf) the righetmire the repurchase, redemption or repaymealt of a portion of such indebtedness by
the Company or any Material Subsidiary.

(viii) Other than as set forth, incorporated byerehce or contemplated in the Remarketing Matettiaése are no legal or governmental
proceedings pending or, to the knowledge of the oy, threatened to which the Company or any dflaterial Subsidiaries is or may be a
party or to which any property of the Company oy ahits Material Subsidiaries is or may be thejsabwhich, if determined adversely to
Company, could individually or in the aggregatesmrebly be expected to have a material adverset effiethe business, financial position,
stockholders' equity or results of operations ef@ompany and its subsidiaries taken as a wholgetairtide best of the Company's knowledge,
no such proceedings are threatened or contemgigtgdvernmental authorities or threatened by otheerd there are no contracts or other
documents of a character required to be filed asxaibit to the Remarketing Materials or requiredé described in the Remarketing
Materials which are not filed or described as resgli

(ix) Other than as set forth, incorporated by refiee or contemplated in the Remarketing Mater&gsh of the Company and its Material
Subsidiaries is in compliance with any and all agglile foreign, federal, state and local laws agllations relating to the protection of
human health or the environment or imposing liabihir standards of conduct concerning any Hazardtaterial (collectively,
"Environmental Laws"), except where such non-coame with Environmental Laws could not, singlyothe aggregate, reasonably be
expected to have a material adverse effect on tinep@ny and its subsidiaries, taken as a whole tdine "Hazardous Material" means (i) ¢
"hazardous substance" as defined by the CompraleeRsivironmental Response, Compensation and Lialilit of 1980, as amended, (ii)
any "hazardous waste" as defined by the Resournsdbeation and Recovery Act, as amended, (iii) @atyoleum or petroleum
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product, (iv) any polychlorinated biphenyl, and &y pollutant or contaminant or hazardous, danggror toxic chemical, material, waste or
substance regulated under or within themeaningpfother Environmental Law.

(x) Each of the Company and its Material Subsidgowns or possesses the right to use the papaesit licenses, trademarks, service
marks, trade names, copyrights and know-how (inotutrade secrets and other unpatented and/or emiadiie proprietary or confidential
information, systems or procedures) (collectiviihg "Intellectual Property") reasonably necessarmeirry on the business conducted by each
as conducted on the date hereof, except to thatektat the failure to own or possess the righige such Intellectual Property could not,
singly or in the aggregate, reasonably be expeotbdve a material adverse effect on the Compadytarsubsidiaries, taken as a whole, and,
except as set forth or incorporated by referenteerRemarketing Materials, neither the CompanyamyrMaterial Subsidiary has received
any notice of infringement of or conflict with assal rights of others with respect to any IntellettProperty, except for notices the contel
which if accurate could not, singly or in the aggaie, reasonably be expected to have a materiatsaleffect on the Company and its
subsidiaries, taken as a whole.

(xi) Other than as set forth, incorporated by refiee or contemplated in the Remarketing Matenaddabor disputes exist with employees of
the Company or of its Material Subsidiaries thatldpsingly or in the aggregate, reasonably be etegkto have a material adverse effect on
the Company and its subsidiaries, taken as a whole.

(xii) Ernst & Young LLP, who have certified certdinancial statements of the Company and its sidosés, are independent public
accountants as required by the Securities Act.

(xiii) The Company is not an "investment companyan entity "controlled" by an "investment compargs$ such terms are defined in the
Investment Company Act of 1940, as amended.

(xiv) Other than as set forth, incorporated by mefice or contemplated in the Remarketing Materiatss Company and each of its Material
Subsidiaries have all licenses, franchises, permitthorizations, approvals and orders of and faigovernmental and regulatory officials
and bodies that are necessary to own or leaseperdte their properties and conduct their busirseaselescribed in the Remarketing
Materials and that are material in relation tobhsiness of the Company and its subsidiaries takenwhole.

(xv) The Company has complied with all provisiofisSection 517.075, Florida Statutes (Chapter 92-1L8&s of Florida).

(xvi) The MOPPRS are rated A3 by Moody's Investen&e, Inc. and A- by Standard & Poor's Ratings/iges, a division of the McGraw-
Hill Companies, Inc. or such other rating as toskhthe Company shall have most recently notifiedRlemarketing Dealer pursuant to
Section 3(a) hereof.



(c) Additional Certifications. Any certificate sigd by any director or officer of the Company antivéeed to the Remarketing Dealer or to
counsel for the Remarketing Dealer in connectiaih wie remarketing of the MOPPRS shall be deentegr@sentation and warranty by the
Company to the Remarketing Dealer as to the mattrsred thereby.

Section 3. Covenants of the Company. The Compangrants with the Remarketing Dealer as follows:

(a) The Company will provide prompt notice by tdlepe, confirmed in writing (which may include fawodie or other electronic
transmission), to the Remarketing Dealer of (i) aatification or announcement by a "nationally rguized statistical rating agency” (as
defined by the Commission for purposes of Rule ¢R&] under the Securities Act) with regard to tatngs of any securities of the
Company, including, without limitation, notificaticor announcement of a downgrade in or withdrawéhe rating of any security of the
Company or naotification or announcement of the @haent of any rating of any securities of the Conypamder surveillance or review,
including placement on CreditWatch or on Watch kigth negative implications, (ii) the occurrenceaay time of any event set forth in
Sections 9(c)(i), (ii), (v) and (viii) of this Agesnent or

(iii) the occurrence during the Remarketing Pe(iasidefined below) of any event set forth in Sexsi®(c)(iii) and (vi) of this Agreement.

(b) The Company will furnish to the Remarketing [@ea

(i) the Registration Statement and the Prospeetasimg to the MOPPRS (including in each case angradlment or supplement thereto and
each document incorporated therein by referenog); a

(i) each Exchange Act Document filed after theedagreof.

The Company agrees to provide the Remarketing Deédtle as many copies of the foregoing written miate and other Company approved
information as the Remarketing Dealer may reasgnajuest for use in connection with the remarkpthMOPPRS and consents to the use
thereof for such purpose.

(c) If, at any time during the period commencingdBys prior to the Notification Date to the latétltee Remarketing Date or such later date,
if any, as Remarketing Material may be deliveredannection with the initial distribution of MOPPR$ the Remarketing Dealer (the
"Remarketing Period"), any event or condition knaenhe Company relating to or affecting the Comypamy subsidiary thereof or the
MOPPRS shall occur which could reasonably be exjkttt cause any of the reports, documents, mageniahformation referred to in
paragraph 3(b)(ii) above or any document incormataiherein by reference (collectively, the "RemérigeMaterials”) to contain an untrue
statement of a material fact or omit to state semltfact, the Company shall promptly notify therRarketing Dealer in writing of the
circumstances and details of such event or comditio

(d) So long as the MOPPRS are outstanding, the @oynwill file all documents required to be filedttvihe Commission pursuant to the
Exchange Act within the time periods required by Bxchange Act.



(e) The Company will comply with the Securities Attte Exchange Act and the Trust Indenture Actsstogermit the completion of the
remarketing of the MOPPRS as contemplated in thise@ment and in the Prospectus. If at any time vehgrospectus is required by the
Securities Act to be delivered in connection wiltes of the MOPPRS, any event shall occur or camdghall exist as a result of which it is
necessary, in the opinion of counsel for the Rertarg Dealer or for the Company, to amend the Regisn Statement or amend or
supplement the Prospectus in order that the Praspedll not include any untrue statements of aariat fact or omit to state a material fact
necessary in order to make the statements theotimisleading in the light of the circumstancessgrg at the time it is delivered to a
purchaser, or if it shall be necessary, in the iopilof such counsel, at any such time to amendR#égistration Statement or file a new
registration statement or amend or supplement thgpectus or issue a new prospectus in order t@lyowith the requirements of the
Securities Act and the Commission's interpretatmirthe Securities Act, the Company, at its expendeépromptly (i) prepare and file with
the Commission such amendment or supplement adbmagcessary to correct such statement or omissitinmake the Registration
Statement or the Prospectus comply with such rements, or prepare and file any such new registratiatement and prospectus as may be
necessary for such purpose, (ii) furnish to the &&eting Dealer such number of copies of such amemd, supplement or other documer
the Remarketing Dealer may reasonably requestignfili{nish to the Remarketing Dealer an officegsttificate, an opinion, including a
statement as to the absence of material misstaterimeor omissions from the Registration Statenagt Prospectus, as amended or
supplemented, of counsel for the Company satisfiattothe Remarketing Dealer and a "comfort letfesin the Company's independent
accountants, in each case in form and substanserrably satisfactory to the Remarketing Dealethefsame tenor as the officers' certificate,
opinion and comfort letter, respectively, delivemdsuant to the Underwriting Agreement, but medifio relate to the Registration Stater
and Prospectus as amended or supplemented totththdeeof or such new registration statement aosigectus.

(f) The Company agrees that neither it nor anyo$ubsidiaries or affiliates shall defease, pusela otherwise acquire, or enter into any
agreement to defease, purchase or otherwise acquoief the MOPPRS prior to the remarketing thEbyahe Remarketing Dealer, other
than pursuant to Section 4(g) or 4(h) of this Agreat.

(9) Notwithstanding any provision to the contraey ®rth in the Indenture, the Company shall (8 its best efforts to maintain the MOPPRS
in book-entry form with The Depository Trust CompdlDTC") or any successor thereto and to apposui@essor depositary to the extent
necessary to maintain the MOPPRS in book-entry famd (ii) waive any discretionary right it othes&ihas under the Indenture to cause the
MOPPRS to be issued in certificated form.

(h) The Company will comply with each of the covetsaset forth in the Underwriting Agreement.

Section 4. Appointment and Obligations of the Rewating Dealer. (a) Unless this Agreement is otheewterminated in accordance with
Section 12 hereof, in accordance with the termssbhbject to the conditions, of this Agreement, @mmpany hereby appoints Merrill Lynch,
and Merrill



Lynch hereby accepts such appointment, as the ExeliRemarketing Dealer with respect to $100,00@&fgregate principal amount of
MOPPRS, subject further to repurchase of the MOPRRiBScordance with clause (g) of this sectioneglemption of the MOPPRS in
accordance with clause (h) of this section.

(b) It is expressly understood and agreed by thiéggehereto that the obligations of the Remarkebealer hereunder with respect to the
MOPPRS to be remarketed on the Remarketing Datecanditioned on (i) the issuance and delivery alhsMOPPRS pursuant to the terms
and conditions of the Underwriting Agreement atidtfie Remarketing Dealer's election on the Nadiiien Date to purchase the MOPPRS
remarketing on the Remarketing Date. It is furimgoressly understood and agreed by and betwegratties hereto that, if the Remarketing
Dealer has elected to remarket the MOPPRS pursoatause (c) below, the Remarketing Dealer shatlbe obligated to set the Interest F
to Maturity on any MOPPRS, to remarket any MOPPR® @erform any of the other duties set forth ireet any time after the Notification
Date if (i) any of the conditions set forth in céau(a) or (b) of Section 9 hereof shall not havenifelly and completely met to the reasonable
satisfaction of the Remarketing Dealer, or (ii) afiyfhe events set forth in clause (c) of SectidreBzof shall have occurred.

(c) On a Business Day not later than five Busii2egs prior to the Remarketing Date, the Remarkefiagler will notify the Company and
the Trustee as to whether it elects to purchas®M®BPPRS on the Remarketing Date (the "Notifica@ie"). If, and only if, the Remarketil
Dealer so elects, the MOPPRS shall be subject talatary tender to the Remarketing Dealer for remtamg on the Remarketing Date,
subject to the conditions described herein.

(d) Subject to the Remarketing Dealer's electioretoarket the MOPPRS as provided in clause (c)&ftbe Interest Rate to Maturity shall
determined by the Remarketing Dealer by 3:30 g\aw York City time, on the third Business Day imrizdly preceding the Remarketing
Date (the "Determination Date") to the nearesttmmedred-thousandth (0.00001) of one percent pesranand will be equal to the sum of
5.712% (the "Base Rate") plus the Applicable Spfeadiefined below), which will be based on thel&dPrice (as defined below) of the
MOPPRS.

The "Applicable Spread" will be the lowest bid icaliion, expressed as a spread (in the form of@ptage or in basis points) above the Base
Rate, obtained by the Remarketing Dealer on ther@ehation Date from the bids quoted by five RefeeeCorporate Dealers (as defined
below) for the full aggregate principal amounttoéd MOPPRS at the Dollar Price, but assuming (isane date equal to the Remarketing
Date, with settlement on such date without accingtest, (ii) a maturity date that is the Statealtility Date of the MOPPRS, and (iii) a
stated annual interest rate that is the Base Radetlpe spread bid by the applicable Reference @ate Dealer. If fewer than five Reference
Corporate Dealers bid as described above, theAghbcable Spread shall be the lowest of such bitidations obtained as described above.
The Interest Rate to Maturity announced by the Rketig Dealer, absent manifest error, shall belibigand conclusive upon the Benefic
Owners and Holders of the MOPPRS, the Company landitustee.
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"Dollar Price" means, with respect to the MOPPRS,gresent value, as of the Remarketing Date ,coR#maining Scheduled Payments (as
defined below) discounted to the Remarketing Datea semi-annual basis (assuming a 360-day yeaistimg of twelve 30-day months), at
the Treasury Rate (as defined below).

"Reference Corporate Dealers" means each of Clexseifies Inc., Credit Suisse First Boston CorgorgtMerrill Lynch, J.P. Morgan
Securities Inc. and Salomon Brothers Inc and ttesipective successors; provided, however, thaiyifod the foregoing or their affiliates shall
cease to be a leading dealer of publicly traded sleturities of the Company in The City of New Y@ak'Primary Corporate Dealer"), the
Remarketing Dealer shall substitute therefor arrddnenary Corporate Dealer.

"Treasury Rate" means, with respect to the Remiak&ate, the rate per annum equal to the semi-arequivalent yield to maturity or
interpolated (on a day count basis) yield to matwf the Comparable Treasury Issues (as definemhWeassuming a price for the
Comparable Treasury Issues (expressed as a pageafitds principal amount), equal to the Compagdireasury Price (as defined below)
the Remarketing Date.

"Comparable Treasury Issues" means the UnitedsSTaiasury security or securities selected by #matketing Dealer as having an actual
or interpolated maturity or maturities comparallé¢he remaining term of the MOPPRS being remarketed

"Comparable Treasury Price" means, with respetttdadremarketing Date,

(a) the offer prices for the Comparable Treasusyds (expressed in each case as a percentag@mfidipal amount) on the Determination
Date, as set forth on "Telerate Page 500" (or stivbr page as may replace Telerate Page 500)) drsflich page (or any successor page) is
not displayed or does not contain such offer prarethe Determination Date,

(i) the average of the Reference Treasury Dealat&ions for the Remarketing Date, after excludhmghighest and lowest such Reference
Treasury Dealer Quotations, or (ii) if the RemairigiDealer obtains fewer than four such ReferermeaJury Dealer Quotations, the average
of all such Reference Treasury Dealer Quotatiofislérate Page 500" means the display designatéieéerate Page 500" on Dow Jones
Markets Limited (or such other page as may replaerate Page 500 on such service) or such othécsalisplaying the offer prices
specified in (a) above as may replace Dow Jone&dtisit imited. "Reference Treasury Dealer Quotationsans, with respect to each
Reference Treasury Dealer and the Remarketing fraeffer prices for the Comparable Treasury Isgae&pressed in each case as a
percentage of its principal amount) quoted in wgtto the Remarketing Dealer by such ReferencestirgdDealer by 3:30 p.m., on the
Determination Date.

"Reference Treasury Dealer" means each of Credis8urirst Boston Corporation, Lehman Brothers, Id@rrill Lynch, Morgan Stanley &
Co. Incorporated and Salomon Brothers Inc and tlespective successors; provided, however, tratyifof the foregoing or their affiliates
shall cease to be a primary U.S. Government sézsidealer in The City of New York (a "Primary Tseay Dealer"), the Remarketing Des
shall substitute therefor another Primary Treafdegler.
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"Remaining Scheduled Payments" means, with redpegbhe MOPPRS, the remaining scheduled paymerttgegfrincipal thereof and interest
thereon, calculated at the Base Rate only, thatdudoe due after the Remarketing Date to and inalyidhe Stated Maturity Date; provided,
however, that if the Remarketing Date is not aprggt Payment Date with respect to the MOPPRSartimunt of the next succeeding
scheduled interest payment thereon, calculatdieaBase Rate only, will be reduced by the amounitefest accrued thereon, calculated at
the Base Rate only, to the Remarketing Date.

(e) Subject to the Remarketing Dealer's electioreiwarket the MOPPRS as provided in clause (c) @libe Remarketing Dealer shall notify
the Company, the Trustee and DTC by telephonejrooad in writing (which may include facsimile ohetr electronic transmission), by 4:00
p.m., New York City time, on the Determination Dafehe Interest Rate to Maturity applicable to M®PPRS effective from and including
the Remarketing Date.

(f) In the event that the MOPPRS are remarketqut@gded herein, the Remarketing Dealer shall makeause the Trustee to make,
payment to the DTC Participant of each tenderingefieial Owner of MOPPRS subject to remarketingbbgk entry through DTC by the
close of business on the Remarketing Date agagtistedy through DTC of such Beneficial Owner's tereti MOPPRS, of 100% of the
principal amount of the tendered MOPPRS that haenlpurchased for remarketing by the RemarketirajddeThe Company shall make, or
cause the Trustee to make, payment of interestdb Beneficial Owner of MOPPRS due on the Remargdliate by book entry through
DTC by the close of business on the Remarketing Dat

(9) In the event that (i) the Remarketing Deale&rdioy reason does not notify the Company of therést Rate to Maturity by 4:00 p.m., New
York City time, on the Determination Date, or ¢iior to the Remarketing Date, the Remarketing Bxelaas resigned and no successor has
been appointed on or before the Determination Datéii) at any time after the Remarketing Deadtcts on the Notification Date to
remarket the MOPPRS any event as set forth in @e6tior Section 12 of this Agreement shall haveaued, or (iv) the Remarketing Dealer
for any reason does not elect, by notice to the [@om and the Trustee not later than the NotificeBate, to purchase the MOPPRS for
remarketing on the Remarketing Date, or (v) the &&eting Dealer for any reason does not purchdsermlered MOPPRS on the
Remarketing Date, the Company shall repurchas®IEPRS as a whole on the Remarketing Date at a prjoal to 100 % of the principal
amount of the MOPPRS plus all accrued and unpaéadast, if any, on the MOPPRS to the RemarketingOa any such case, payment will
be made by the Company through the Trustee to @ Participant of each tendering Beneficial OwneM@®PPRS, by book-entry through
DTC by the close of business on the Remarketing Bgainst delivery through DTC of such Beneficialr@r's tendered MOPPRS.

(h) If the Remarketing Dealer elects to remarketMMOPPRS as provided in clause (c) above, thefatetthan the Business Day
immediately preceding the Determination Date, tbenBany shall notify the Remarketing Dealer andTthestee if the Company irrevocably
elects to exercise its right to redeem the MOPRR&hole but not in part, from the Remarketing ean the Remarketing Date at the
Optional Redemption Price. The "Optional RedempRoice" shall be the greater of (i) 100% of theapipal amount of the MOPPRS and (ii)
the sum of the present values of the Remaining &dbd Payments thereon, as determined by the Retiragk
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Dealer, discounted to the Remarketing Date on a-aanual basis (assuming a 360-day year consisfibgelve 30-day months) at the
Treasury Rate, plus in either case accrued anddiingarest from the Remarketing Date on the pgatamount being redeemed to the date
of redemption. If the Company elects to redeenMPPRS, it shall pay the redemption price theref@ame-day funds by wire transfer to
an account designated by the Remarketing Dealéteoremarketing Date.

(i) The Remarketing Dealer may, in accordance withterms of the Indenture, modify the tender attlesnent procedures set forth in the
Indenture in order to facilitate the tender andleetent process.

()) The tender and settlement procedures descabeue, including provisions for payment by purchasd MOPPRS in the remarketing or
for payment to selling Beneficial Owners of tendeMOPPRS, may be modified to the extent require®B¢ or, if agreed to by the
Remarketing Dealer in accordance with Section 9iig) 6f this Agreement, to the extent requiredfaailitate the tender and remarketing of
MOPPRS in certificated form, if the book-entry gstis no longer available for the MOPPRS at the tiithe remarketing.

Section 5. Fees and Expenses. Subject to Sectiohth’s Agreement, for its services in performitgyduties set forth herein, the
Remarketing Dealer will not receive any fees omtairsement of expenses from the Company.

Section 6. Resignation of the Remarketing Dealbe Remarketing Dealer may resign and be dischdrgedits duties and obligations
hereunder at any time, such resignation to be tffed0 days after delivery of a written noticethe Company and the Trustee of such
resignation. The Remarketing Dealer also may reaighbe discharged from its duties and obligatf@rgunder at any time, such resignation
to be effective immediately, upon termination astAgreement in accordance with Section 12(b) Heteshall be the sole obligation of the
Company to appoint a successor Remarketing Dealer.

Section 7. Dealing in the MOPPRS; Purchase of MC®BfRthe Company. (a) Merrill Lynch, when actingtzes Remarketing Dealer or in
individual or any other capacity, may, to the exfgermitted by law, buy, sell, hold and deal in afifhe MOPPRS. Merrill Lynch, as Holder
or Beneficial Owner of the MOPPRS, may exercise\atg or join as a Holder or Beneficial Owner, las tase may be, in any action which
any Holder or Beneficial Owner of MOPPRS may bétkewt to exercise or take pursuant to the Indentvitk like effect as if it did not act in
any capacity hereunder. The Remarketing Dealéts itepacity either as principal or agent, may alsgage in or have an interest in any
financial or other transaction with the Companyrasly as if it did not act in any capacity hereend

(b) The Company may purchase MOPPRS in the remagkgirovided that the Interest Rate to Maturittabshed with respect to MOPPRS
in the remarketing is not different from the Int&rRate to Maturity that would have been estabtishthe Company had not purchased such
MOPPRS.

Section 8. Information. (a) The Company agreesitoi$h to the Remarketing Dealer: (i) copies ofreiaport or other document mailed or
filed by the Company with the Commission includithg Registration Statement and the Prospectusngleat the MOPPRS (including in
each case
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any documents incorporated therein by referendghdtice of the occurrence of any of the evemtsferth in clauses (c)(i), (ii), (v) and

(viii) of Section 9 hereof, and (iii) during the Rarketing Period, notice of the occurrence of anye events set forth in clauses (c)(iii) and
(vi) of Section 9 hereof and such other informati@rthe Remarketing Dealer may reasonably reqrasttfme to time, in such form as the
Remarketing Dealer may reasonably request, inofydint not limited to, the financial condition ¢t Company or any material subsidiary
thereof. The Company agrees to provide the RemagkBealer with as many copies of the foregoinganalts and information as the
Remarketing Dealer may reasonably request forruserinection with the remarketing and consentbeaise thereof for such purpose.

(b) If, at any time during the Remarketing Periady event or condition known to the Company retatmor affecting the Company, any
subsidiary thereof or the MOPPRS shall occur whighpht cause any of the Remarketing Materials ttuthe an untrue statement of a
material fact or omit to state a material fact, @G@mpany shall promptly notify the Remarketing @eah writing of the circumstances and
details of such event or condition.

Section 9. Conditions to Remarketing Dealer's Gitiams. The obligations of the Remarketing Deafetar this Agreement have been
undertaken in reliance on, and shall be subjedalahe due performance in all material respegtthb Company of its obligations and
agreements as set forth in this Agreement anddbgracy of the representations and warrantiesisnAgreement and any certificate delive
pursuant hereto,

(b) the due performance in all material respectthbyCompany of its obligations and agreementfostt in, and the accuracy in all material
respects as of the dates specified therein ofgpeesentations and warranties contained in, theetwriting Agreement, and (c) the further
condition that none of the following events shal/é occurred after the Remarketing Dealer electh®Motification Date to remarket the
MOPPRS:

(i) the rating of any securities of the Companyllshave been down-graded or put under surveillaraeview, including being put on
CreditWatch or Watch List with negative implicat®ror withdrawn by a nationally recognized statitrating agency;

(i) without the prior written consent of the Rerketing Dealer, the Indenture (including the MOPPBI®)Il have been amended in any
manner, or otherwise contain any provision not aim&d therein as of the date hereof, that in eithse in the judgment of the Remarketing
Dealer materially changes the nature of the MOPBIRBe remarketing procedures (it being understbatl notwithstanding the provisions
of this clause

(i), the Company shall not be prohibited from awfieg the Indenture);

(iii) trading in any securities of the Company shalve been suspended or materially limited byGbenmission or the New York Stock
Exchange, or if trading generally on the Americamc® Exchange or the New York Stock Exchange dhaNasdaq National Market shall
have been suspended or materially limited, or mimmor maximum prices for trading shall have begadj or maximum ranges for prices
shall have been required, by any of said exchaogbyg such system or by order of the Commissioa Nhational Association of Securities
Dealers, Inc. or any other governmental authodtyif a banking moratorium shall have been decléngdither Federal or New York
authorities;
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(iv) there shall have occurred any material advehssge in the financial markets in the United &tair the international financial markets,
any outbreak of hostilities or escalation thereobthier calamity or crisis or any change or develept involving a prospective change in
national or international political, financial oc@nomic conditions, in each case the effect of Wigcsuch as to make it, in the judgment of
Remarketing Dealer, impracticable to remarket tH@mWPRS or to enforce contracts for the sale of t@PMRS;

(v) an Event of Default (as defined in the Indeajupr any event which, with the giving of notiaepassage of time, or both, would constit
an Event of Default, with respect to the MOPPRSI ¢tave occurred and be continuing;

(vi) a material adverse change in the conditiamariicial or otherwise, or in the earnings, busiaégsrs or business prospects of the Comg
and its subsidiaries considered as one enterpyisether or not arising in the ordinary course dfibass, shall have occurred since the
Notification Date or since the respective datesfaghich information is given in the Exchange Aatddments

(vii) if a prospectus is required under the Se@sifct to be delivered in connection with the reketing of the MOPPRS, the Company sl
fail to furnish to the Remarketing Dealer on therReketing Date the officers’ certificate, opinioxdacomfort letter referred to in Section 3(e)
of this Agreement and such other documents andagsras counsel for the Remarketing Dealer mayoredsy require for the purpose of
enabling such counsel to pass upon the sale of NRSR#® the remarketing as herein contemplated dateeproceedings, or in order to
evidence the accuracy and completeness of anyeakfiresentations and warranties, or the fulfill#rany of the conditions, herein
contained; or

(viii) the MOPPRS are not maintained in book-erfitmm with DTC or any successor thereto; providadt the Remarketing Dealer, in its
sole discretion and subject to receipt of an opirdbcounsel for the Company reasonably satisfadtothe Remarketing Dealer, may waive
the foregoing condition if in the Remarketing De&lgudgment the Indenture and the MOPPRS can lemded, and they are amended, so as
to permit the remarketing of the MOPPRS in cerifédd form and otherwise as contemplated herein;

and the Remarketing Dealer shall have receivedh@memarketing Date a certificate of the chief etige officer and of the chief financial
officer of the Company, dated as of the Remarkdhatg, to the effect that (i) the representationds warranties in this Agreement are true
and correct with the same force and effect as thaxgpressly made at and as of the Remarketing Datdhe Company has complied with
agreements and satisfied all conditions on its foaloe performed or satisfied at or prior to theraeketing Date and (iii) none of the events
specified in the preceding clause (c) has occurred.

(d) In furtherance of the foregoing, the effectiees of the Remarketing Dealer's election on théfiiation Date to remarket the MOPPRS
shall be subject to the condition that the Remangdbealer shall have received a certificate ofdhief executive officer, chief financial
officer or the treasurer of the Company, datedfakeoNotification Date, to the effect that (i) tG@mpany has, prior to the Remarketing
Dealer's election on

15



the Notification Date to remarket the MOPPRS, pded the Remarketing Dealer with notice of all esexst required under Section 3(a) of
this Agreement, (ii) the representations and waiearin this Agreement are true and correct atandf the Notification Date and (iii) the
Company has complied with all agreements and gadisil conditions on its part to be performed atis§ied at or prior to the Notification
Date. Such certificate shall be delivered by thenany to the Remarketing Dealer as soon as prattifallowing notification by the
Remarketing Dealer to the Company on the Notifsafdate of its election to remarket the MOPPRSiarahy event prior to the
Determination Date.

In the event of the failure of any of the foregoganditions, the Remarketing Dealer may termingtebligations under this Agreement.

Section 10. Indemnification. (a) The Company agteéademnify and hold harmless the Remarketingl®eand its officers, directors and
employees and each person, if any, who controlR#rearketing Dealer within the meaning of SectiBro2the Exchange Act as follows:

(i) against any loss, liability, claim, damage axgense whatsoever, as incurred, arising out gftHa failure to have an effective registration
statement under the Securities Act relating toMI@PPRS, if required, or the failure to satisfy grespectus delivery requirements of the
Securities Act because the Company failed to peotli¢ Remarketing Dealer with an updated Prospéatgelivery, if required, or (B) any
untrue statement or alleged untrue statement cdtanml fact contained in any of the Remarketingévials (including any incorporated
documents), or (C) the omission or alleged omistienefrom of a material fact necessary to makesthezments therein, in the light of the
circumstances in which they were made, not mistegdir (D) any violation by the Company of, or dajure by the Company to perform
any of its obligations under, this Agreement, ortfie acts or omissions of the Remarketing Dealeonnection with its duties and
obligations to determine the Interest Rate to Matlrereunder except those that are finally judigidetermined to be due to its gross
negligence or willful misconduct;

(i) against any and all loss, liability, claim,rdage and expense whatsoever, as incurred, to teete{ the aggregate amount paid in
settlement of any litigation, or investigation eopeeding by any governmental agency or body, cameettor threatened, or of any claim
whatsoever arising out of, or based upon, anyeofist (A) through (E) in clause (i) above; provideatt(subject to clause (d) below) such
settlement is effected with the written consenthef Company, which consent shall not be unreasgnetiiheld; and

(iii) against any and all expense whatsoever, esried (including the fees and disbursements ofiseluchosen by the Remarketing Dealer),
reasonably incurred in investigating, preparingleiending against any litigation, or any investigiaior proceeding by any governmental
agency or body, commenced or threatened, or aiy gldatsoever arising out of, or based upon, anteafis (A) through (E) in clause (i)
above to the extent that any such expense is mbupaer (i) or (ii) above;

provided, however, that the foregoing indemnitylishat apply to any losses, liabilities, claimsnuges and expenses to the extent arisin
of any untrue statement or omission made in reiampon and in conformity with written informatiomrfished to the Company by the
Remarketing Dealer expressly for use in the Rentiadkdlaterials.
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(b) The Remarketing Dealer agrees to indemnifytasid harmless the Company, its directors and eéith officers who signed the
Registration Statement, from and against any l@sslity, claim, damage and expense, as incurbed only with respect to untrue statements
or omissions made in the Remarketing Materialeliance upon and in conformity with informationtiighed to the Company in writing by
the Remarketing Dealer expressly for use in suaghd&keting Materials. The indemnity agreement is ffaragraph shall extend upon the
same terms and conditions to each person, if ahg,centrols the Company within the meaning of $&cf0 of the Exchange Act.

(c) Each indemnified party shall give notice asnpptly as reasonably practicable to each indemrgfgarty of any action commenced age
it in respect of which indemnity may be sought beder, but failure to so notify an indemnifying fyagshall not relieve such indemnifying
party from any liability hereunder to the extenisinot materially prejudiced as a result therewf e any event shall not relieve it from any
liability which it may have otherwise than on acnbaf this indemnity agreement. In the case ofieatihdemnified pursuant to clause (a)
above, counsel to the indemnified parties shaiddected by Merrill Lynch, and, in the case of jggrtndemnified pursuant to clause (b)
above, counsel to the indemnified parties shafiddected by the Company. An indemnifying party rpasticipate at its own expense in the
defense of any such action; provided, however,dbahsel to the indemnifying party shall not (exogjth the consent of the indemnified
party) also be counsel to the indemnified partyndrevent shall the indemnifying parties be lidblefees and expenses of more than one
counsel (in addition to any local counsel) sepairata their own counsel for all indemnified partiasconnection with any one action or
separate but similar or related actions in the samisdiction arising out of the same general aléns or circumstances. No indemnifying
party shall, without the prior written consent bétindemnified parties, settle or compromise orseoih to the entry of any judgment with
respect to any litigation, or any investigatiorpooceeding by any governmental agency or body, cenwed or threatened, or any claim
whatsoever in respect of which indemnification ontcibution could be sought under this Section A8ection 11 hereof (whether or not the
indemnified parties are actual or potential partiegeto), unless such settlement, compromise et (i) includes an unconditional release
of each indemnified party from all liability arigjrout of such litigation, investigation, proceedorgclaim and (ii) does not include a staten
as to or an admission or fault, culpability or dufi@ to act by or on behalf of any indemnified tyar

(d) If at any time an indemnified party shall haequested an indemnifying party to reimburse tldemnified party for fees and expenses of
counsel, such indemnifying party agrees that itl #ealiable for any settlement of the nature compéated by clause (a) (ii) effected without
its written consent if (i) such settlement is eatkinto more than 45 days after receipt by suchrimufying party of the aforesaid request,

(i) such indemnifying party shall have receivedio® of the terms of such settlement at least 3@ gaior to such settlement being entered
into and (iii) such indemnifying party shall noteareimbursed such indemnified party in accordamitle such request prior to the date of
such settlement.
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(e) The indemnity agreements contained in thisi@edtO shall remain operative and in full force afiict, regardless of any investigation
made by or on behalf of the Remarketing Dealer,sradl survive the termination or cancellationtd§tAgreement and the remarketing of
any MOPPRS hereunder.

Section 11. Contribution. If the indemnificatioropided for in Section 10 hereof is for any reasnawvailable to or insufficient to hold
harmless an indemnified party in respect of angdesliabilities, claims, damages or expensesregf@o therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgemzurred by such indemnified party, as
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by therpany on the one hand and the Remarketing
Dealer on the other hand from the remarketing eMIOPPRS pursuant to this Agreement or

(ii) if the allocation provided by clause (i) istreermitted by applicable law, in such proporti@isiappropriate to reflect not only the relative
benefits referred to in clause (i) above but afsortlative fault of the Company on the one hardiafrthe Remarketing Dealer on the other
hand in connection with the acts, failures to stettements or omissions which resulted in suclefdmbilities, claims, damages or expenses,
as well as any other relevant equitable considmati

The relative benefits received by the Company emotte hand and the Remarketing Dealer on the btrat in connection with the
remarketing of the MOPPRS pursuant to this Agredrsieall be deemed to be in the same respectiveoptiops as (i) the aggregate principal
amount of the MOPPRS, and (ii) the aggregate pesitifference, if any, between the price paid by Remarketing Dealer for the MOPPRS
tendered on the Remarketing Date and the pricéetvthe MOPPRS are sold by the Remarketing Déaldre remarketing.

The relative fault of the Company on the one hamdithe Remarketing Dealer on the other hand skalldbermined by reference to, among
other things, the responsibility hereunder of thpligable party for any act or failure to act ralgtto the losses, liabilities, claims, damage
expenses incurred or, in the case of any lossdslities, claims, damages or expenses arisingbahy untrue or alleged untrue statement of
a material fact contained in any of the Remarkekftagerials or the omission or alleged omissiont&tesa material fact therefrom, whether
any such untrue or alleged untrue statement oftarmabfact or omission or alleged omission toestaimaterial fact relates to information
supplied by the Company or by the Remarketing Demid the parties' relative intent, knowledge, asde information and opportunity to
correct or prevent such statement or omission.

The Company and the Remarketing Dealer agreetthailild not be just and equitable if contributiaurguant to this Section 11 were
determined by pro rata allocation or by any othethad of allocation which does not take accourhefequitable considerations referred to
above in this

Section 11. The aggregate amount of losses, ligsiliclaims, damages and expenses incurred bydaminified party and referred to abov
this

Section 11 shall be deemed to include any legattwer expenses reasonably incurred by such indedmhrty in investigating, preparing or
defending against any litigation, or any investigiar proceeding by any governmental agency oybodmmenced or threatened, or any
claim whatsoever based upon any such act or faituaet or untrue or alleged untrue statement dssion or alleged omission.
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Notwithstanding the provisions of this Section thls Remarketing Dealer shall not be required tdrdmrte any amount in excess of 1
amount by which the total price at which the MOPRB@arketed by it and resold to the public were solthe public exceeds the amount of
any damages which the Remarketing Dealer has oigebeen required to pay by reason of any actiluréato act for which it is responsible
hereunder or any untrue or alleged untrue stateoremnission or alleged omission.

No person guilty of fraudulent misrepresentatioittfim the meaning
Section 11(f) of the Securities Act) shall be éatitto contribution from any person who was nottgwf such fraudulent misrepresentation.

For purposes of this Section 11, each personyifwho controls the Remarketing Dealer within theaming of Section 15 of the Securities
Act or Section 20 of the Exchange Act shall havegame rights to contribution as the Remarketingl®eand each director of the Compe
each officer of the Company who signed the RedistiéStatement, and each person, if any, who ctthe Company within the meaning of
Section 15 of the Securities Act or Section 2thef Exchange Act shall have the same rights to ibotion as the Company.

Section 12. Termination of Remarketing AgreemerRedetermination of Interest Rate to Maturity. Thjs Agreement shall terminate as to
the Remarketing Dealer on the effective date oféisggnation of the Remarketing Dealer pursuargection 6 hereof or the repurchase of the
MOPPRS by the Company pursuant to Section 4(g)fierehe redemption of the MOPPRS by the Compamgymnt to Section 4(h) here

(b) In addition, the Remarketing Dealer may terrtérall of its obligations under this Agreement inthia¢ely by notifying the Company and
the Trustee of its election to do so, at any tim@obefore the Remarketing Date, in the event (ijadiny of the conditions referred to or set
forth in Section 9(a) or (b) hereof have not beat ar satisfied in full, (i) any of the events éatth in Section 9(c) shall have occurred after
the Remarketing Dealer elects on the Notificati@teto remarket the MOPPRS or (iii) the Remarkeiegler reasonably determines after
consultation with the Company, that it shall notdaeceived all of the information, whether or spécifically referenced herein, necessar
fulfill its obligations under this Agreement.

(c) If this Agreement is terminated pursuant t@ tBection, such termination shall be without ligpibf any party to any other party, except
that, in the case of termination pursuant to Sacti®(b) of this Agreement, the Company shall reimbuhe Remarketing Dealer for all of its
out-of-pocket expenses, including the reasonalele &d disbursements of counsel for the RemarkBader, and except further as set forth
in

Section 12(d) below. Sections 1, 10, 11, 12(c) B2(d) shall survive such termination and remaifulhforce and effect.

(d) In the case of either (i) termination of thigrAement pursuant to

Section 12(b) or (ii) termination of this Agreemelute to the occurrence, prior to the Remarketingl&ts election on the Notification Date to
remarket the MOPPRS, of any event set forth iniSe&(c)(ii), (v) or

(viii), upon the request of the Remarketing Dedlee, Company shall immediately following the Calice Determination Date (as defined
below) pay the Remarketing Dealer, in same-day<$undwire transfer to an
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account designated by the Remarketing Dealer dinerfarket value, calculated as set forth belovthefRemarketing Dealer's right to
purchase and remarket the MOPPRS pursuant to trsefnent (the "Call Price").

In the case of termination of this Agreement punsta Section 12(b), the Call Price shall be eqadhe excess of (i) the present value of the
Remaining Scheduled Payments determined as proindeection 4 over (ii) the aggregate principal amtoof the MOPPRS.

In the case of the occurrence, prior to the Rentenggd®ealer's election on the Notification Datadémarket the MOPPRS, of any event set
forth in

Section 9(c)(ii), (v) or (viii), the Call Price shae determined in good faith by the Remarketirgal@r in the following manner. The
Remarketing Dealer, with the consent of the Compaimjch consent shall not be unreasonably withhehd]l select five reference market
dealers. The Remarketing Dealer shall request edelence market dealer to provide a quotationf dse same time and date, of the valu
the Call Price, determined on a commercially reabtmbasis by reference, among other factors gdaitmulation described in the preceding
paragraph. The Call Price shall be equal to theageeof the three quotations remaining after demgigg the highest and lowest of such
quotations. If fewer than five quotations are ald, the average of the quotations obtained shalked.

The Remarketing Dealer shall determine the appic@hll Price on the Business Day immediately follty the date of termination or as
soon as practicable thereafter (the "Call PriceeBeination Date"). The Remarketing Dealer shalhgpty notify the Company of the Call
Price Determination Date and the Call Price bypletse, confirmed in writing (which may include fange or other electronic transmission).
The Call Price, absent manifest error, shall beibipand conclusive upon the parties hereto.

(e) This Agreement shall not be subject to termamalby the Company.

Section 13. Remarketing Dealer Performance, Dutyare. The duties and obligations of the Remargdiiealer shall be determined solely
by the express provisions of this Agreement andrilenture. No implied covenants or obligation®iofgainst the Remarketing Dealer shall
be read into this Agreement or the Indenture. énahsence of bad faith on the part of the Remands&ealer, the Remarketing Dealer may
conclusively rely upon any document furnished tavhiich purports to conform to the requirementthas Agreement and the Indenture, as to
the truth of the statements expressed in any ¢f documents. The Remarketing Dealer shall be prxddn acting upon any document or
communication reasonably believed by it to haventségned, presented or made by the proper papamies. The Remarketing Dealer shall
incur no liability to the Company in its individue&pacity or as Remarketing Dealer for any actiofaiture to act in connection with the
determination of the Interest Rate to Maturity,e&ptcas a result of gross negligence or willful rarsduct on its part.
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Section 14. GOVERNING LAW. THIS AGREEMENT SHALL BEOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRAIG MADE AND TO BE PERFORMED IN SUCH STATE.

Section 15. Term of Agreement. Unless otherwisaitested in accordance with the provisions herdu$, Agreement shall remain in full
force and effect from the date hereof until thdieaof the first day thereafter on which no MOPP&S outstanding or the completion of the
remarketing of the MOPPRS. Regardless of any teatiwin of this Agreement pursuant to any of the mions hereof, the obligations of the
Company pursuant to Sections 10, 11 and 12 hehadifremain operative and in full force and effentil fully satisfied.

Section 16. Successors and Assigns. The rightshlightions of the Company hereunder may not bigiasd or delegated to any other
person without the prior written consent of the Reketing Dealer, except that the rights and ohliget of the Company may be assigned
delegated to any successor of the Company pernfujtektticle 5 of the Indenture. The rights and ghtions of the Remarketing Dealer
hereunder may not be assigned or delegated tothry person without the prior written consent &f @ompany. This Agreement shall inure
to the benefit of and be binding upon the Compand/the Remarketing Dealer and their respectiveessmrs and assigns, and will not col
any benefit upon any other person, partnershipcétson or corporation other than, persons, if,aontrolling the Remarketing Dealer

within the meaning of Section 15 of the Securifies or Section 20 of the Exchange Act, or any inddied party to the extent provided in
Section 10 hereof, or any person entitled to cbation to the extent provided in Section 11 her@bk terms "successors" and "assigns" shall
not include any purchaser of any MOPPRS merelyusaf such purchase.

Section 17. Headings. Section headings have besernt@d in this Agreement as a matter of conveniehceference only, and it is agreed that
such section headings are not a part of this Agesigind will not be used in the interpretation mf arovisions of this Agreement.

Section 18. Severability. If any provision of thigreement shall be held or deemed to be or simafgdt, be invalid, inoperative or
unenforceable as applied in any particular casmynor all jurisdictions because it conflicts wahy provision of any constitution, statute, |
or public policy or for any other reason, such winstances shall not have the effect of renderiagtbvision in question invalid, inoperative
or unenforceable in any other case, circumstangérisdiction, or of rendering any other provisionprovisions of this Agreement invalid,
inoperative or unenforceable to any extent whatsoev

Section 19. Counterparts. This Agreement may bew®d in several counterparts, each of which dieafegarded as an original and all of
which shall constitute one and the same document.

Section 20. Amendments. This Agreement may be aetehy any instrument in writing signed by eachhef parties hereto so long as this
Agreement as amended is not inconsistent withritleriture in effect as of the date of any such amemnd

Section 21. Notices. Unless otherwise specifieg,raniices, requests, consents or other communitativen or made hereunder or pursuant
hereto
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shall be made in writing (which may include facdevor other electronic transmission) and shall éended to have been validly given or
made when delivered or mailed, registered or éedtifail, return receipt requested and postageamtepddressed as follows:

(a) to the Company:

Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

Attention: David Van Bebber
Facsimile No.: (501) 290-7967

(b) to Merrill Lynch:

Merrill Lynch, Pierce, Fenner & Smith Incorporatddrth Tower

World Financial Center

New York, New York 1028-1201

Attention: Scott Primrose; Barry Wittlin FacsimiMos.: (212) 449-2234; (212) 449-8920

or to such other address as the Company or the iRetimey Dealer shall specify in writing.

IN WITNESS WHEREOF, each of the Company and the &&sating Dealer has caused this Remarketing Agreetode executed in its
name and on its behalf by one of its duly authatigficers as of the date first above written.

TYSON FOODS, INC.

By /s/ Leland Tollett

Name: Leland Tollett
Title: Chairman of the Board of Directors
and Chief Executive Officer

MERRILL LYNCH, PIERCE, FENNER
& SMITH INCORPORATED

By /s/ Michael G. O'Grady

Name: Michael G. O'Grady
Title:
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REMARKETING AGREEMENT

REMARKETING AGREEMENT, dated as of January 28, 199 "Agreement"), among Tyson Foods, Inc., a @ala corporation (the
"Company"), and Merrill Lynch, Pierce, Fenner & Smincorporated ("Merrill Lynch" and, in its capicas the remarketing dealer
hereunder, the "Remarketing Dealer").

WHEREAS, the Company has issued $50,000,000 ag@gregacipal amount of its Floating Rate Mandat®er Put Remarketed Securities
[SM] Due February 1, 2010 (the "MOPPRS")(1), purgia an indenture, dated as of June 1, 1995 (tidehture"), between the Company
and The Chase Manhattan Bank, as trustee (thetég)sand

(1) "Mandatory Par Put Remarketed Securities|[SM &MOPPRS[SM]" are service marks owned by Metnjlhch & Co., Inc.

WHEREAS, the MOPPRS are being sold initially purduta an nderwriting agreement, dated January 288 {the "Underwriting
Agreement”), between the Company and Merrill Lyrenig

WHEREAS, the Company has filed with the Securitied Exchange Commission (the "Commission") a regjish statement on Form S-3
(No. 33-58177) under the Securities Act of 193%mended (together with the rules and regulatiéiseoCommission thereunder (the
"Securities Act")), in connection with the offerimf) Debt Securities, including the MOPPRS, whichiseration statement was declared
effective by order of the Commission on June 2518&d has filed such amendments thereto and snehded prospectuses as may have
been required to the date hereof, and will filehsadditional amendments thereto and such additeoma&inded prospectuses as may hereafter
be required (such registration statement and argndments thereto including any prospectus reldtirthe offering of MOPPRS by the
Company constituting a part thereof, and all docuencorporated therein by reference, as from tionéme amended or supplemented
pursuant to the Securities Exchange Act of 1934nasnded (together with the rules and regulatiéniseoCommission thereunder (the
"Exchange Act")), the Securities Act, or otherwiars referred to herein as the "Registration Statgtrand the "Prospectus,” respectively,
except that if any revised prospectus shall beigea/to the Remarketing Dealer by the Company $erin connection with the remarketing
of the MOPPRS which differs from the Prospectusilerat the Commission at the time the Registratatement became effective (whether
or not such revised prospectus is required tolbd By the Company pursuant to Rule 424(b) of theuBties Act, the term "Prospectus” shall
refer to such revised prospectus from and aftetithe it is first provided to the Remarketing Dedlar such use); and

WHEREAS, Merrill Lynch is prepared to act as thenReketing Dealer with respect to the remarketinthefMOPPRS on February 1, 2000
(the "Remarketing Date") pursuant to the term$of,subject to the conditions set forth in, thisdgment;

NOW, THEREFORE, for and in consideration of the@wmants herein made, and subject to the conditiereirhset forth, the parties her
agree as follows:
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Section 1. Definitions. Capitalized terms used aoddefined in this Agreement shall have the megmassigned to them in the Indenture
(including the form of the MOPPRS).

Section 2. Representations and Warranties. (a)Cdmpany represents and warrants to the Remarkietiater as of the date hereof, the
Notification Date (as defined below), the Deterntiima Date (as defined below), the Remarketing [aite each date, if any, thereafter
delivery of MOPPRS in the initial distribution of @PPRS by the Remarketing Dealer (each such datg bereinafter referred to as a
"Representation Date"), that:

(i) it has made all the filings with the Commissitrat it is required to make under the Exchange(éaflectively, the "Exchange Act
Documents"),

(i) the applicable Remarketing Materials (as dedifherein) will comply as to form in all materiabpects with the Exchange Act and will not
include an untrue statement of a material factnoit to state a material fact required to be stétedein or necessary in order to make the
statements therein, in the light of the circumsésnender which they were made, not misleading, and

(iii) the representations and warranties containgtie Underwriting Agreement are true and corvath the same force and effect as though
expressly made at and as of the date hereof.

(b) The Company further represents and warrartsedremarketing Dealer as of each Representatita &afollows:

() The financial statements, and the related nitteseto, included or incorporated by referencth@Remarketing Materials present fairly the
consolidated financial position of the Company @sadonsolidated subsidiaries as of the dates atelicand the results of their operations and
the changes in their consolidated cash flows fertriods specified; said financial statements t@emn prepared in conformity with

generally accepted accounting principles applied oonsistent basis, and the supporting schedutésdied or incorporated by reference in
the Remarketing Materials present fairly the infation required to be stated therein. The pro folimencial statements and the related notes
thereto, if any, included or incorporated by refeein the Remarketing Materials present fairlyittiermation shown therein, have been
prepared in accordance with the Commission's ianesguidelines with respect to pro forma finanstatements and have been properly
compiled on the bases described therein, and thergaions used in the preparation thereof are nedde and the adjustments used therein
are appropriate to give effect to the transactaomg circumstances referred to therein.
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(i) Since the respective dates as of which infdiomais given in the Remarketing Materials, theas hot been any material adverse change,
or any development known by the Company (aftegéliit inquiry) involving a prospective material athe=change, in or affecting the
business, financial position, stockholders' eqaityesults of operations of the Company and itsiglidries, taken as a whole, otherwise than
as set forth, incorporated by reference or contataglin the Remarketing Materials; and except afos#, incorporated by reference or
contemplated in the Remarketing Materials neitherGompany nor any of its subsidiaries has entatecany transaction or agreement
(whether or not in the ordinary course of businesalerial to the Company and its subsidiaries tasea whole.

(iii) The Company has been duly incorporated andilglly existing as a corporation in good standimgler the laws of the state of its
incorporation, with power and authority (corporate other) to own its properties and conduct isirmss as described in the Remarketing
Materials, and has been duly qualified as a forempporation for the transaction of business arnd good standing under the laws of each
other jurisdiction in which it owns or leases prdjes, or conducts any business, so as to requate gualification, other than where the
failure to be so qualified or in good standing wbobt have a material adverse effect on the Compadyits subsidiaries taken as a whole.

(iv) Each of the Company's subsidiaries that ctutsts a "significant subsidiary" within the meanofgRule 1-02 of Regulation S-X of the
Commission (the "Material Subsidiaries") has beely thcorporated and is validly existing as a cogiimn under the laws of its jurisdiction

of incorporation, with power and authority (corprand other) to own its properties and condudiutsness as described in the Remarketing
Materials, and has been duly qualified as a forewporation for the transaction of business ard good standing under the laws of each
jurisdiction in which it owns or leases propertisconducts any business so as to require suckfigatibn, other than where the failure to

so qualified or in good standing would not haveatarial adverse effect on the Company and its didvés taken as a whole; and all the
outstanding shares of capital stock of each Mdt8uasidiary of the Company have been duly autkdrand validly issued, are fully-paid

and non-assessable, and (except in the case @rf@ebsidiaries, for directors' qualifying sharas) owned by the Company, directly or
indirectly, free and clear of all liens, encumbrescsecurity interests and claims.

(v) This Agreement has been duly authorized, exsecand delivered by the Company.
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(vi) The MOPPRS have been duly authorized and d@gddoy the Company and authenticated, issued divéidzl in the manner provided 1
in the Indenture and delivered against paymert@fiurchase price therefor as provided in the Umdigng Agreement and constitute valid
and binding obligations of the Company entitledh® benefits provided by the Indenture; the Indenhas been duly authorized and duly
qualified under the Trust Indenture Act of 1939aasended, and the rules and regulations of the Gssion thereunder (collectively, the
"Trust Indenture Act"), and constitutes a valid &mding instrument of the Company.

(vii) Neither the Company nor any of its MaterialfSidiaries is, or with the giving of notice or $&pof time or both would be, in violation of
or in default under, its Certificate of Incorpomatior By-Laws or any indenture, mortgage, deedusitt loan agreement or other agreement or
instrument to which the Company or any of its MialeBubsidiaries is a party or by which it or ariytleem or any of their respective
properties is bound, except for violations and di$avhich individually and in the aggregate aré material to the Company and its
subsidiaries taken as a whole or to the holdets@MOPPRS; the issue and sale of the MOPPRS angkttiormance by the Company of all
of its obligations under the MOPPRS, this Agreemgrg Underwriting Agreement and the Indenture thvedconsummation of the
transactions herein and therein contemplated (@ictpthe issuance and sale of the MOPPRS and thefuke proceeds from the sale of the
MOPPRS as described in the Prospectus under thierdpse of Proceeds") will not conflict with ogsult in a breach of any of the terms or
provisions of, or constitute a default or Repaynterent (as defined below) under, any indenture tgagre, deed of trust, loan agreement or
other material agreement or instrument to whichQbenpany or any of its Material Subsidiaries isagtyor by which the Company or any of
its Material Subsidiaries is bound or to which afiyhe property or assets of the Company or antsdflaterial Subsidiaries is subject, nor
will any such action result in any violation of theovisions of the Certificate of Incorporationtbe ByLaws of the Company or any Mater
Subsidiaries or any applicable law or statute grander, rule or regulation of any court or goveemtal agency or body having jurisdiction
over the Company, its Material Subsidiaries or ahtheir respective properties; and no consentrayap, authorization, order, registration or
qualification of or with any such court or govermited agency or body is required for the issue, aattremarketing of the MOPPRS or the
consummation by the Company of the transactionteogplated by this Agreement, the Underwriting Agneat or the Indenture, except si
consents, approvals, authorizations, registratiwrigialifications as have been obtained under dueiies Act, the Trust Indenture Act and
as may be required under state securities or Btye_8ws in connection with the purchase and diatidn of the MOPPRS by the
Remarketing
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Dealer. As used herein, a "Repayment Event" meay&eent or condition which gives the holder of aoye, debenture or other evidence of
indebtedness (or any person acting on such holokeinalf) the right to require the repurchase, rqatéam or repayment of all or a portion of
such indebtedness by the Company or any Materiasi8iary.

(viii) Other than as set forth, incorporated byerehce or contemplated in the Remarketing Matettia¢se are no legal or governmental
proceedings pending or, to the knowledge of the @y, threatened to which the Company or any d¥laterial Subsidiaries is or may be a
party or to which any property of the Company oy ahits Material Subsidiaries is or may be thejsabwhich, if determined adversely to
Company, could individually or in the aggregatesmrebly be expected to have a material adverset effiethe business, financial position,
stockholders' equity or results of operations ef@ompany and its subsidiaries taken as a wholgtarke best of the Company's knowledge,
no such proceedings are threatened or contemgtgdvernmental authorities or threatened by ottaard there are no contracts or other
documents of a character required to be filed aesxhibit to the Remarketing Materials or requiredbé described in the Remarketing
Materials which are not filed or described as respli

(ix) Other than as set forth, incorporated by refiee or contemplated in the Remarketing Materggsh of the Company and its Material
Subsidiaries is in compliance with any and all agglile foreign, federal, state and local laws agltations relating to the protection of
human health or the environment or imposing liabitir standards of conduct concerning any Hazardtatgrial (collectively,
"Environmental Laws"), except where such non-coamie with Environmental Laws could not, singlymthe aggregate, reasonably be
expected to have a material adverse effect on timep@ny and its subsidiaries, taken as a wholetdime "Hazardous Material" means (i) ¢
"hazardous substance" as defined by the CompraleRsivironmental Response, Compensation and LiaBilit of 1980, as amended, (ii)
any "hazardous waste" as defined by the Resournsdbeation and Recovery Act, as amended,

(iii) any petroleum or petroleum product, (iv) goglychlorinated biphenyl, and (v) any pollutantcontaminant or hazardous, dangerous, or
toxic chemical, material, waste or substance ragdlander or within the meaning of any other Envinental Law.

(x) Each of the Company and its Material Subsid®owns or possesses the right to use the papaésit licenses, trademarks, service
marks, trade names, copyrights and know-how (inotutrade secrets and other unpatented and/or emiadiie proprietary or confidential
information, systems or procedures) (collectivéhg "Intellectual Property") reasonably necessargairry on
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the business conducted by each as conducted alatbdereof, except to the extent that the fatli@vn or possess the right to use such
Intellectual Property could not, singly or in thgggaegate, reasonably be expected to have a maddsiatse effect on the Company and its
subsidiaries, taken as a whole, and, except dersietor incorporated by reference in the RemarigeMaterials, neither the Company nor any
Material Subsidiary has received any notice ofififement of or conflict with asserted rights ofathwith respect to any Intellectual
Property, except for notices the content of whidcturate could not, singly or in the aggregatasonably be expected to have a material
adverse effect on the Company and its subsidigaksn as a whole.

(xi) Other than as set forth, incorporated by refiee or contemplated in the Remarketing Matenmddabor disputes exist with employees of
the Company or of its Material Subsidiaries thatldpsingly or in the aggregate, reasonably be etegkto have a material adverse effect on
the Company and its subsidiaries, taken as a whole.

(xii) Ernst & Young LLP, who have certified certdinancial statements of the Company and its sidosés, are independent public
accountants as required by the Securities Act.

(xiil) The Company is not an "investment companyan entity "controlled" by an "investment compamgs such terms are defined in the
Investment Company Act of 1940, as amended.

(xiv) Other than as set forth, incorporated by mefice or contemplated in the Remarketing Materiatss Company and each of its Material
Subsidiaries have all licenses, franchises, permitthorizations, approvals and orders of and faigovernmental and regulatory officials
and bodies that are necessary to own or leasefmrdte their properties and conduct their busirseasalescribed in the Remarketing
Materials and that are material in relation tolbhsiness of the Company and its subsidiaries takenwhole.

(xv) The Company has complied with all provisiofisSection 517.075, Florida Statutes (Chapter 92-1L8&s of Florida).

(xvi) The MOPPRS are rated A3 by Moody's Investen&e, Inc. and A- by Standard & Poor's Ratings/iges, a division of the McGraw-
Hill Companies, Inc. or such other rating as toskhthe Company shall have most recently notifiedRlemarketing Dealer pursuant to
Section 3(a) hereof.
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(c) Additional Certifications. Any certificate sigd by any director or officer of the Company antivéeed to the Remarketing Dealer or to
counsel for the Remarketing Dealer in connectiaih wie remarketing of the MOPPRS shall be deentegr@sentation and warranty by the
Company to the Remarketing Dealer as to the mattrsred thereby.

Section 3. Covenants of the Company. The Compangrants with the Remarketing Dealer as follows:

(a) The Company will provide prompt notice by tdlepe, confirmed in writing (which may include fawodie or other electronic
transmission), to the Remarketing Dealer of (i) aatification or announcement by a "nationally rguized statistical rating agency” (as
defined by the Commission for purposes of Rule ¢R&] under the Securities Act) with regard to tatngs of any securities of the
Company, including, without limitation, notificaticor announcement of a downgrade in or withdrawéhe rating of any security of the
Company or naotification or announcement of the @haent of any rating of any securities of the Conypamder surveillance or review,
including placement on CreditWatch or on Watch kigth negative implications, (ii) the occurrenceaay time of any event set forth in
Sections 9(c)(i), (ii), (v) and (viii) of this Agesnent or

(iii) the occurrence during the Remarketing Pe(iasidefined below) of any event set forth in Sexsi®(c)(iii) and (vi) of this Agreement.

(b) The Company will furnish to the Remarketing [@ea

(i) the Registration Statement and the Prospeetasimg to the MOPPRS (including in each case angradlment or supplement thereto and
each document incorporated therein by referenog); a

(i) each Exchange Act Document filed after theedagreof.

The Company agrees to provide the Remarketing Deédtle as many copies of the foregoing written miate and other Company approved
information as the Remarketing Dealer may reasgnajuest for use in connection with the remarkpthMOPPRS and consents to the use
thereof for such purpose.

(c) If, at any time during the period commencingdBys prior to the Notification Date to the latétltee Remarketing Date or such later date,
if any, as Remarketing Material may be deliveredannection with the initial distribution of MOPPR$ the Remarketing Dealer (the
"Remarketing Period"), any event or condition knaenhe Company relating to or affecting the Comypamy subsidiary thereof or the
MOPPRS shall occur which could reasonably be exjkttt cause any of the reports, documents, mageniahformation referred to in
paragraph 3(b)(ii) above or any document incormataiherein by reference (collectively, the "RemérigeMaterials”) to contain an untrue
statement of a material fact or omit to state semltfact, the Company shall promptly notify therRarketing Dealer in writing of the
circumstances and details of such event or comditio

(d) So long as the MOPPRS are outstanding, the @oynwill file all documents required to be filedttvihe Commission pursuant to the
Exchange Act within the time periods required by Bxchange Act.
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(e) The Company will comply with the Securities Attte Exchange Act and the Trust Indenture Actsstogermit the completion of the
remarketing of the MOPPRS as contemplated in thise@ment and in the Prospectus. If at any time vehgrospectus is required by the
Securities Act to be delivered in connection wiltes of the MOPPRS, any event shall occur or camdghall exist as a result of which it is
necessary, in the opinion of counsel for the Rertarg Dealer or for the Company, to amend the Regisn Statement or amend or
supplement the Prospectus in order that the Praspedll not include any untrue statements of aariat fact or omit to state a material fact
necessary in order to make the statements theotimisleading in the light of the circumstancessgrg at the time it is delivered to a
purchaser, or if it shall be necessary, in the iopilof such counsel, at any such time to amendR#égistration Statement or file a new
registration statement or amend or supplement thgpectus or issue a new prospectus in order t@lyowith the requirements of the
Securities Act and the Commission's interpretatmirthe Securities Act, the Company, at its expendeépromptly (i) prepare and file with
the Commission such amendment or supplement adbmagcessary to correct such statement or omissitinmake the Registration
Statement or the Prospectus comply with such rements, or prepare and file any such new registratiatement and prospectus as may be
necessary for such purpose, (ii) furnish to the &&eting Dealer such number of copies of such amemd, supplement or other documer
the Remarketing Dealer may reasonably requestignfili{nish to the Remarketing Dealer an officegsttificate, an opinion, including a
statement as to the absence of material misstaterimeor omissions from the Registration Statenagt Prospectus, as amended or
supplemented, of counsel for the Company satisfiattothe Remarketing Dealer and a "comfort letfesin the Company's independent
accountants, in each case in form and substanserrably satisfactory to the Remarketing Dealethefsame tenor as the officers' certificate,
opinion and comfort letter, respectively, delivemdsuant to the Underwriting Agreement, but medifio relate to the Registration Stater
and Prospectus as amended or supplemented totththdeeof or such new registration statement aosigectus.

(f) The Company agrees that neither it nor anyo$ubsidiaries or affiliates shall defease, pusela otherwise acquire, or enter into any
agreement to defease, purchase or otherwise acquoief the MOPPRS prior to the remarketing thEbyahe Remarketing Dealer, other
than pursuant to Section 4(g) or 4(h) of this Agreat.

(9) Notwithstanding any provision to the contraey ®rth in the Indenture, the Company shall (8 its best efforts to maintain the MOPPRS
in book-entry form with The Depository Trust CompdlDTC") or any successor thereto and to apposui@essor depositary to the extent
necessary to maintain the MOPPRS in book-entry famd (ii) waive any discretionary right it othes&ihas under the Indenture to cause the
MOPPRS to be issued in certificated form.

(h) The Company will comply with each of the covetsaset forth in the Underwriting Agreement.

Section 4. Appointment and Obligations of the Rewating Dealer. (a) Unless this Agreement is otheewterminated in accordance with
Section 12 hereof, in accordance with the termssbhbject to the conditions, of this Agreement, @mmpany hereby appoints Merrill Lynch,
and Merrill Lynch hereby accepts such appointmasthe exclusive
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Remarketing Dealer with respect to $50,000,000eggte principal amount of MOPPRS, subject furtbeepurchase of the MOPPRS in
accordance with clause (g) of this section or rquteam of the MOPPRS in accordance with clause {lthis section.

(b) It is expressly understood and agreed by thigsehereto that the obligations of the Remarkebealer hereunder with respect to the
MOPPRS to be remarketed on the Remarketing Datecarditioned on (i) the issuance and delivery alhsMOPPRS pursuant to the terms
and conditions of the Underwriting Agreement atidtfie Remarketing Dealer's election on the Nadiiien Date to purchase the MOPPRS
remarketing on the Remarketing Date. It is furtimgoressly understood and agreed by and betwegatties hereto that, if the Remarketing
Dealer has elected to remarket the MOPPRS pursoatduse (c) below, the Remarketing Dealer statlbe obligated to set the Interest F
to Maturity on any MOPPRS, to remarket any MOPPR® @erform any of the other duties set forth ireet any time after the Notification
Date if (i) any of the conditions set forth in cé®u(a) or (b) of Section 9 hereof shall not havenifelly and completely met to the reasonable
satisfaction of the Remarketing Dealer, or (ii) afithe events set forth in clause (c) of SectidreBeof shall have occurred.

(c) On a Business Day not later than five Busii2sgs prior to the Remarketing Date, the Remarkediiagler will notify the Company and
the Trustee as to whether it elects to purchas®M®BPPRS on the Remarketing Date (the "Notificaate"). If, and only if, the Remarketil
Dealer so elects, the MOPPRS shall be subject talatary tender to the Remarketing Dealer for remtamg on the Remarketing Date,
subject to the conditions described herein.

(d) Subject to the Remarketing Dealer's electioretnarket the MOPPRS as provided in clause (c)@ltbe Interest Rate to Maturity shall
determined by the Remarketing Dealer by 3:30 g\aw York City time, on the third Business Day imrizdly preceding the Remarketing
Date (the "Determination Date") to the nearestlmmedred-thousandth (0.00001) of one percent pesranand will be equal to the sum of
5.712% (the "Base Rate") plus the Applicable Spfeadiefined below), which will be based on thel&dPrice (as defined below) of the
MOPPRS.

The "Applicable Spread" will be the lowest bid icalion, expressed as a spread (in the form of@p&ge or in basis points) above the Base
Rate, obtained by the Remarketing Dealer on thermebation Date from the bids quoted by five RefeeeCorporate Dealers (as defined
below) for the full aggregate principal amounttod MOPPRS at the Dollar Price, but assuming (isane date equal to the Remarketing
Date, with settlement on such date without accinttest, (ii) a maturity date that is the Statealtility Date of the MOPPRS, and (iii) a
stated annual interest rate that is the Base Radetlpe spread bid by the applicable Reference @ate Dealer. If fewer than five Reference
Corporate Dealers bid as described above, theAghbcable Spread shall be the lowest of such bitidations obtained as described above.
The Interest Rate to Maturity announced by the Rketig Dealer, absent manifest error, shall belibigand conclusive upon the Benefic
Owners and Holders of the MOPPRS, the Companylandtustee.
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"Dollar Price" means, with respect to the MOPPRS,gresent value, as of the Remarketing Date ,coR#maining Scheduled Payments (as
defined below) discounted to the Remarketing Datea semi-annual basis (assuming a 360-day yeaistimg of twelve 30-day months), at
the Treasury Rate (as defined below).

"Reference Corporate Dealers" means each of Clexseifies Inc., Credit Suisse First Boston CorgorgtMerrill Lynch, J.P. Morgan
Securities Inc. and Salomon Brothers Inc and ttesipective successors; provided, however, thaiyifod the foregoing or their affiliates shall
cease to be a leading dealer of publicly traded sleturities of the Company in The City of New Y@ak'Primary Corporate Dealer"), the
Remarketing Dealer shall substitute therefor arrddnenary Corporate Dealer.

"Treasury Rate" means, with respect to the Remiak&ate, the rate per annum equal to the semi-arequivalent yield to maturity or
interpolated (on a day count basis) yield to matwf the Comparable Treasury Issues (as definemhWeassuming a price for the
Comparable Treasury Issues (expressed as a pageafitds principal amount), equal to the Compagdireasury Price (as defined below)
the Remarketing Date.

"Comparable Treasury Issues" means the UnitedsSTaiasury security or securities selected by #matketing Dealer as having an actual
or interpolated maturity or maturities comparallé¢he remaining term of the MOPPRS being remarketed

"Comparable Treasury Price" means, with respetttdadRemarketing Date, (a) the offer prices forGlmenparable Treasury Issues (expressed
in each case as a percentage of its principal athoarthe Determination Date, as set forth on "flagke Page 500" (or such other page as may
replace Telerate Page 500), or (b) if such pagargrsuccessor page) is not displayed or doesombainy such offer prices on the
Determination Date, (i) the average of the Refezeheasury Dealer Quotations for the Remarketingg Dafter excluding the highest and
lowest such Reference Treasury Dealer Quotatian@) @ the Remarketing Dealer obtains fewer tHaar such Reference Treasury Dealer
Quotations, the average of all such Reference Tirgd3ealer Quotations. "Telerate Page 500" meamsligplay designated as "Telerate Page
500" on Dow Jones Markets Limited (or such othegepas may replace Telerate Page 500 on such Seovisach other service displaying
offer prices specified in (a) above as may rep@o® Jones Markets Limited. "Reference Treasury &e@luotations" means, with respect to
each Reference Treasury Dealer and the Remarkigtitey the offer prices for the Comparable Treasssyes (expressed in each case as a
percentage of its principal amount) quoted in wgtto the Remarketing Dealer by such ReferencestirgdDealer by 3:30 p.m., on the
Determination Date.

"Reference Treasury Dealer" means each of Credis8urirst Boston Corporation, Lehman Brothers, Id@rrill Lynch, Morgan Stanley &
Co. Incorporated and Salomon Brothers Inc and tlespective successors; provided, however, tratyifof the foregoing or their affiliates
shall cease to be a primary U.S. Government s@zsidiealer in The City of New York (a "Primary Tseay Dealer"), the Remarketing Des
shall substitute therefor another Primary Treafegler.
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"Remaining Scheduled Payments" means, with redpegbhe MOPPRS, the remaining scheduled paymerttgegfrincipal thereof and interest
thereon, calculated at the Base Rate only, thatdudoe due after the Remarketing Date to and inalyidhe Stated Maturity Date; provided,
however, that if the Remarketing Date is not aprggt Payment Date with respect to the MOPPRSartimunt of the next succeeding
scheduled interest payment thereon, calculatdieaBase Rate only, will be reduced by the amounmitefest accrued thereon, calculated at
the Base Rate only, to the Remarketing Date.

(e) Subject to the Remarketing Dealer's electioreiwarket the MOPPRS as provided in clause (c) @libe Remarketing Dealer shall notify
the Company, the Trustee and DTC by telephonejrooad in writing (which may include facsimile ohetr electronic transmission), by 4:00
p.m., New York City time, on the Determination Dafehe Interest Rate to Maturity applicable to M®PPRS effective from and including
the Remarketing Date.

(f) In the event that the MOPPRS are remarketqut@gded herein, the Remarketing Dealer shall makeause the Trustee to make,
payment to the DTC Participant of each tenderingefieial Owner of MOPPRS subject to remarketingbbgk entry through DTC by the
close of business on the Remarketing Date agagtistedy through DTC of such Beneficial Owner's tereti MOPPRS, of 100% of the
principal amount of the tendered MOPPRS that haenlpurchased for remarketing by the RemarketirajddeThe Company shall make, or
cause the Trustee to make, payment of interestdb Beneficial Owner of MOPPRS due on the Remargdliate by book entry through
DTC by the close of business on the Remarketing Dat

(9) In the event that (i) the Remarketing Deale&rdioy reason does not notify the Company of therést Rate to Maturity by 4:00 p.m., New
York City time, on the Determination Date, or ¢iior to the Remarketing Date, the Remarketing Bxelaas resigned and no successor has
been appointed on or before the Determination Datéii) at any time after the Remarketing Deadtcts on the Notification Date to
remarket the MOPPRS any event as set forth in @e6tior Section 12 of this Agreement shall haveaued, or (iv) the Remarketing Dealer
for any reason does not elect, by notice to the [@om and the Trustee not later than the NotificeBate, to purchase the MOPPRS for
remarketing on the Remarketing Date, or (v) the &&eting Dealer for any reason does not purchdsermlered MOPPRS on the
Remarketing Date, the Company shall repurchas®IEPRS as a whole on the Remarketing Date at a prjoal to 100 % of the principal
amount of the MOPPRS plus all accrued and unpaéadast, if any, on the MOPPRS to the RemarketingOa any such case, payment will
be made by the Company through the Trustee to @ Participant of each tendering Beneficial OwneM@®PPRS, by book-entry through
DTC by the close of business on the Remarketing Bgainst delivery through DTC of such Beneficialr@r's tendered MOPPRS.

(h) If the Remarketing Dealer elects to remarketMMOPPRS as provided in clause (c) above, thefatetthan the Business Day
immediately preceding the Determination Date, tbenBany shall notify the Remarketing Dealer andTthestee if the Company irrevocably
elects to exercise its right to redeem the MOPRR&hole but not in part, from the Remarketing ean the Remarketing Date at the
Optional Redemption Price. The "Optional RedempRoice" shall be the greater of (i) 100% of theapipal amount of the MOPPRS and (ii)
the sum of the present values of the Remaining &dbd Payments thereon, as determined by the
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Remarketing Dealer, discounted to the Remarketiag [@n a semi-annual basis (assuming a 360-daycgearsting of twelve 30-day
months) at the Treasury Rate, plus in either caspiad and unpaid interest from the Remarketing Datthe principal amount being
redeemed to the date of redemption. If the Compéests to redeem the MOPPRS, it shall pay the retlemprice therefor in same-day
funds by wire transfer to an account designatethbyRemarketing Dealer on the Remarketing Date.

() The Remarketing Dealer may, in accordance tithterms of the Indenture, modify the tender attlesnent procedures set forth in the
Indenture in order to facilitate the tender andletent process.

(j) The tender and settlement procedures descebeue, including provisions for payment by purchasé MOPPRS in the remarketing or
for payment to selling Beneficial Owners of tendekOPPRS, may be modified to the extent require®B¢ or, if agreed to by the
Remarketing Dealer in accordance with Section 9iig) 6f this Agreement, to the extent requiredfagilitate the tender and remarketing of
MOPPRS in certificated form, if the book-entry gystis no longer available for the MOPPRS at the tofithe remarketing.

Section 5. Fees and Expenses. Subject to Sectionth®s Agreement, for its services in performitegduties set forth herein, the
Remarketing Dealer will not receive any fees omtairsement of expenses from the Company.

Section 6. Resignation of the Remarketing Dealbe Remarketing Dealer may resign and be dischdrgadits duties and obligations
hereunder at any time, such resignation to be tffed¢0 days after delivery of a written noticethe Company and the Trustee of such
resignation. The Remarketing Dealer also may reaighbe discharged from its duties and obligatf@reunder at any time, such resignation
to be effective immediately, upon termination astAgreement in accordance with Section 12(b) Hetteshall be the sole obligation of the
Company to appoint a successor Remarketing Dealer.

Section 7. Dealing in the MOPPRS; Purchase of MO®BfRthe Company. (a) Merrill Lynch, when actingtas Remarketing Dealer or in
individual or any other capacity, may, to the exfgermitted by law, buy, sell, hold and deal in afifhe MOPPRS. Merrill Lynch, as Holder
or Beneficial Owner of the MOPPRS, may exercise\atg or join as a Holder or Beneficial Owner, las tase may be, in any action which
any Holder or Beneficial Owner of MOPPRS may bétlext to exercise or take pursuant to the Indentitk like effect as if it did not act in
any capacity hereunder. The Remarketing Dealéts icepacity either as principal or agent, may alsgage in or have an interest in any
financial or other transaction with the Companyrasly as if it did not act in any capacity hereend

(b) The Company may purchase MOPPRS in the remagkgirovided that the Interest Rate to Maturitiablished with respect to MOPPRS
in the remarketing is not different from the Int&rRate to Maturity that would have been estabtishthe Company had not purchased such
MOPPRS.

Section 8. Information. (a) The Company agreesitoi$h to the Remarketing Dealer: (i) copies ofrelaport or other document mailed or
filed by the Company with the Commission includithg Registration Statement and the Prospectusmglat the MOPPRS (including in
each case
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any documents incorporated therein by referendghdtice of the occurrence of any of the evemtsferth in clauses (c)(i), (ii), (v) and

(viii) of Section 9 hereof, and (iii) during the Rarketing Period, notice of the occurrence of anye events set forth in clauses (c)(iii) and
(vi) of Section 9 hereof and such other informati@rthe Remarketing Dealer may reasonably reqrasttfme to time, in such form as the
Remarketing Dealer may reasonably request, inofydint not limited to, the financial condition ¢t Company or any material subsidiary
thereof. The Company agrees to provide the RemagkBealer with as many copies of the foregoinganalts and information as the
Remarketing Dealer may reasonably request forruserinection with the remarketing and consentbeaise thereof for such purpose.

(b) If, at any time during the Remarketing Periady event or condition known to the Company retatmor affecting the Company, any
subsidiary thereof or the MOPPRS shall occur whighpht cause any of the Remarketing Materials ttuthe an untrue statement of a
material fact or omit to state a material fact, @G@mpany shall promptly notify the Remarketing @eah writing of the circumstances and
details of such event or condition.

Section 9. Conditions to Remarketing Dealer's Gitiams. The obligations of the Remarketing Deafetar this Agreement have been
undertaken in reliance on, and shall be subjedalahe due performance in all material respegtthb Company of its obligations and
agreements as set forth in this Agreement anddbgracy of the representations and warrantiesisnAgreement and any certificate delive
pursuant hereto,

(b) the due performance in all material respectthbyCompany of its obligations and agreementfostt in, and the accuracy in all material
respects as of the dates specified therein ofgpeesentations and warranties contained in, theetwriting Agreement, and (c) the further
condition that none of the following events shal/é occurred after the Remarketing Dealer electh®Motification Date to remarket the
MOPPRS:

(i) the rating of any securities of the Companyllshave been down-graded or put under surveillaraeview, including being put on
CreditWatch or Watch List with negative implicat®ror withdrawn by a nationally recognized statitrating agency;

(i) without the prior written consent of the Rerketing Dealer, the Indenture (including the MOPPBI®)Il have been amended in any
manner, or otherwise contain any provision not aim&d therein as of the date hereof, that in eithse in the judgment of the Remarketing
Dealer materially changes the nature of the MOPBIRBe remarketing procedures (it being understbatl notwithstanding the provisions
of this clause (ii), the Company shall not be pbdkid from amending the Indenture);

(iii) trading in any securities of the Company shalve been suspended or materially limited byGbenmission or the New York Stock
Exchange, or if trading generally on the Americamc® Exchange or the New York Stock Exchange dhaNasdaq National Market shall
have been suspended or materially limited, or mimmor maximum
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prices for trading shall have been fixed, or maximmanges for prices shall have been required, jyésaid exchanges or by such system or
by order of the Commission, the National Associatib Securities Dealers, Inc. or any other govemtadeauthority, or if a banking
moratorium shall have been declared by either FédemMNew York authorities;

(iv) there shall have occurred any material advehssge in the financial markets in the United &tair the international financial markets,
any outbreak of hostilities or escalation theregobthher calamity or crisis or any change or develept involving a prospective change in
national or international political, financial oc@nomic conditions, in each case the effect of Wwigcsuch as to make it, in the judgment of
Remarketing Dealer, impracticable to remarket tt@MPRS or to enforce contracts for the sale of t@PMRS;

(v) an Event of Default (as defined in the Indeajupr any event which, with the giving of notiaepassage of time, or both, would constit
an Event of Default, with respect to the MOPPRSI ¢tave occurred and be continuing;

(vi) a material adverse change in the conditiamariicial or otherwise, or in the earnings, busiaégsrs or business prospects of the Comg
and its subsidiaries considered as one enterpvlsether or not arising in the ordinary course dfibass, shall have occurred since the
Natification Date or since the respective datesfaghich information is given in the Exchange Aatdiments

(vii) if a prospectus is required under the Se@sifct to be delivered in connection with the reketing of the MOPPRS, the Company sl
fail to furnish to the Remarketing Dealer on therReketing Date the officers’ certificate, opinioxdacomfort letter referred to in Section 3(e)
of this Agreement and such other documents andasras counsel for the Remarketing Dealer mayoredsy require for the purpose of
enabling such counsel to pass upon the sale of NRSHR the remarketing as herein contemplated aateteproceedings, or in order to
evidence the accuracy and completeness of anyeakfiresentations and warranties, or the fulfill#rany of the conditions, herein
contained; or

(viii) the MOPPRS are not maintained in book- eritmm with DTC or any successor thereto; providedf the Remarketing Dealer, in its
sole discretion and subject to receipt of an opiribcounsel for the Company reasonably satisfadtothe Remarketing Dealer, may waive
the foregoing condition if in the Remarketing De&lgudgment the Indenture and the MOPPRS can lemded, and they are amended, so as
to permit the remarketing of the MOPPRS in cerifédd form and otherwise as contemplated herein;
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and the Remarketing Dealer shall have receiveth@mRemarketing Date a certificate of the chief etige officer and of the chief financial
officer of the Company, dated as of the Remarkdhatg, to the effect that (i) the representationd warranties in this Agreement are true
and correct with the same force and effect as thaxgpressly made at and as of the Remarketing Datde Company has complied with
agreements and satisfied all conditions on its faaloe performed or satisfied at or prior to theraeketing Date and (iii) none of the events
specified in the preceding clause (c) has occurred.

(d) In furtherance of the foregoing, the effectiges of the Remarketing Dealer's election on théiblmtion Date to remarket the MOPPRS
shall be subject to the condition that the RemamgdDealer shall have received a certificate ofdhief executive officer, chief financial
officer or the treasurer of the Company, datedfaseNotification Date, to the effect that (i) tG@mpany has, prior to the Remarketing
Dealer's election on the Notification Date to rekeathe MOPPRS, provided the Remarketing Dealdr witice of all events as required
under Section 3(a) of this Agreement, (ii) the ementations and warranties in this Agreement aeeand correct at and as of the Notification
Date and (iii) the Company has complied with allemgnents and satisfied all conditions on its pakie performed or satisfied at or prior to
the Notification Date. Such certificate shall béiwvred by the Company to the Remarketing Dealesoas as practicable following
notification by the Remarketing Dealer to the Compan the Notification Date of its election to retket the MOPPRS and in any event p

to the Determination Date.

In the event of the failure of any of the foregogunditions, the Remarketing Dealer may termingtebligations under this Agreement.

Section 10. Indemnification. (a) The Company agteesdemnify and hold harmless the Remarketingl®eand its officers, directors and
employees and each person, if any, who controlfR#rearketing Dealer within the meaning of Sectibrothe Exchange Act as follows:

(i) against any loss, liability, claim, damage @&xgpense whatsoever, as incurred, arising out gfti{éfailure to have an effective registration
statement under the Securities Act relating taMI@PPRS, if required, or the failure to satisfy grespectus delivery requirements of the
Securities Act because the Company failed to peotlig¢ Remarketing Dealer with an updated Prospéatgelivery, if required, or (B) any
untrue statement or alleged untrue statement adtanml fact contained in any of the Remarketingévials (including any incorporated
documents), or (C) the omission or alleged omisti@nefrom of a material fact necessary to makesthments therein, in the light of the
circumstances in which they were made, not mistegdir (D) any violation by the Company of, or dajure by the Company to perform
any of its obligations under, this Agreement, ortfie acts or omissions of the Remarketing Dealeonnection with its duties and
obligations to determine the Interest Rate to Matirereunder except those that are finally judigidetermined to be due to its gross
negligence or willful misconduct;
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(i) against any and all loss, liability, claim,rdage and expense whatsoever, as incurred, to teetex{ the aggregate amount paid in
settlement of any litigation, or investigation eopeeding by any governmental agency or body, cameettor threatened, or of any claim
whatsoever arising out of, or based upon, anyeofist (A) through (E) in clause (i) above; providealtt(subject to clause (d) below) such
settlement is effected with the written consenthef Company, which consent shall not be unreasgneitiiheld; and

(iii) against any and all expense whatsoever, esried (including the fees and disbursements ofiseluchosen by the Remarketing Dealer),
reasonably incurred in investigating, preparingleiending against any litigation, or any investigiaior proceeding by any governmental
agency or body, commenced or threatened, or aiy eldatsoever arising out of, or based upon, anteafis (A) through (E) in clause (i)
above to the extent that any such expense is mbupaer (i) or (ii) above;

provided, however, that the foregoing indemnitylishat apply to any losses, liabilities, claimsnuges and expenses to the extent arisin
of any untrue statement or omission made in reiampon and in conformity with written informatiomrfished to the Company by the
Remarketing Dealer expressly for use in the Rentizdkdlaterials.

(b) The Remarketing Dealer agrees to indemnifylasid harmless the Company, its directors and eéith officers who signed the
Registration Statement, from and against any l@sslity, claim, damage and expense, as incurbed only with respect to untrue statements
or omissions made in the Remarketing Material®liance upon and in conformity with informationtiished to the Company in writing by
the Remarketing Dealer expressly for use in suahdketing Materials. The indemnity agreement is ffaragraph shall extend upon the
same terms and conditions to each person, if ahg,centrols the Company within the meaning of $&cf0 of the Exchange Act.

(c) Each indemnified party shall give notice asnpptly as reasonably practicable to each indemrgfgarty of any action commenced age

it in respect of which indemnity may be sought beder, but failure to so notify an indemnifying fyagshall not relieve such indemnifying
party from any liability hereunder to the extenisinot materially prejudiced as a result therewf en any event shall not relieve it from any
liability which it may have otherwise than on acuobaf this indemnity agreement. In the case ofieaiihdemnified pursuant to clause (a)
above, counsel to the indemnified parties shaiddected by Merrill Lynch, and, in the case of iggrtindemnified pursuant to clause

(b) above, counsel to the indemnified parties shakelected by the Company. An indemnifying paray participate at its own expense in
the defense of any such action; provided, howetiiat,counsel to the indemnifying party shall notcgpt with the consent of the indemnified
party) also be counsel to the indemnified partyndrevent shall the indemnifying parties be lidblefees and expenses of more than one
counsel (in addition to any local counsel) sepairata their own counsel for all indemnified partiasconnection with any one action or
separate but similar or related actions in the samediction arising out of the
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same general allegations or circumstances. No indgimg party shall, without the prior written car®t of the indemnified parties, settle or
compromise or consent to the entry of any judgmettit respect to any litigation, or any investigatior proceeding by any governmental
agency or body, commenced or threatened, or aiy gldatsoever in respect of which indemnificatiarcontribution could be sought under
this Section 10 or Section 11 hereof (whether artin® indemnified parties are actual or potentatips thereto), unless such settlement,
compromise or consent

() includes an unconditional release of each imiéied party from all liability arising out of sudhigation, investigation, proceeding or cle
and (ii) does not include a statement as to ordamission or fault, culpability or a failure to dwt or on behalf of any indemnified party.

(d) If at any time an indemnified party shall haggquested an indemnifying party to reimburse tlemnified party for fees and expenses of
counsel, such indemnifying party agrees that itl ealiable for any settlement of the nature compéated by clause (a) (ii) effected without
its written consent if (i) such settlement is eateinto more than 45 days after receipt by suchrimufying party of the aforesaid request,

(i) such indemnifying party shall have receivedio® of the terms of such settlement at least 3@ gaior to such settlement being entered
into and (iii) such indemnifying party shall notMeareimbursed such indemnified party in accordamitie such request prior to the date of
such settlement.

(e) The indemnity agreements contained in thisi&edt0 shall remain operative and in full force affict, regardless of any investigation
made by or on behalf of the Remarketing Dealer,sradl survive the termination or cancellationtd§tAgreement and the remarketing of
any MOPPRS hereunder.

Section 11. Contribution. If the indemnificatioropided for in Section 10 hereof is for any reasnavailable to or insufficient to hold
harmless an indemnified party in respect of angdssliabilities, claims, damages or expensesresfdo therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgeimeurred by such indemnified party, as
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by therpany on the one hand and the Remarketing
Dealer on the other hand from the remarketing eMIOPPRS pursuant to this Agreement or (ii) iféllecation provided by clause (i) is not
permitted by applicable law, in such proportiorisaappropriate to reflect not only the relative &s referred to in clause (i) above but also
the relative fault of the Company on the one hamtiaf the Remarketing Dealer on the other handimection with the acts, failures to act,
statements or omissions which resulted in sucteldmbilities, claims, damages or expenses, #sawany other relevant equitable
considerations.

The relative benefits received by the Company emoilie hand and the Remarketing Dealer on the b#ret in connection with the
remarketing of the MOPPRS pursuant to this Agredraleall be deemed to be in the same respectiveopiops as (i) the aggregate principal
amount of the MOPPRS, and (ii) the aggregate pesitifference, if any, between the price paid gy Remarketing Dealer for the MOPPRS
tendered on the Remarketing Date and the pricénettvthe MOPPRS are sold by the Remarketing Démlére remarketing.
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The relative fault of the Company on the one hamdithe Remarketing Dealer on the other hand skatldbermined by reference to, among
other things, the responsibility hereunder of thpligable party for any act or failure to act raigtto the losses, liabilities, claims, damage
expenses incurred or, in the case of any lossdslities, claims, damages or expenses arisingbahy untrue or alleged untrue statement of
a material fact contained in any of the Remarkekftagerials or the omission or alleged omissiontatesa material fact therefrom, whether
any such untrue or alleged untrue statement oftarmahfact or omission or alleged omission toestimaterial fact relates to information
supplied by the Company or by the Remarketing Deald the parties' relative intent, knowledge, asde information and opportunity to
correct or prevent such statement or omission.

The Company and the Remarketing Dealer agreetthatlild not be just and equitable if contributiaurguant to this Section 11 were
determined by pro rata allocation or by any othethud of allocation which does not take accounhefequitable considerations referred to
above in this Section 11. The aggregate amourtssels, liabilities, claims, damages and expensesrad by an indemnified party and
referred to above in this Section 11 shall be dektménclude any legal or other expenses reasonablyred by such indemnified party in
investigating, preparing or defending against aiyation, or any investigation or proceeding by @overnmental agency or body,
commenced or threatened, or any claim whatsoewdoapon any such act or failure to act or untrusleged untrue statement or omission
or alleged omission.

Notwithstanding the provisions of this Section thls Remarketing Dealer shall not be required tdrdmrte any amount in excess of 1
amount by which the total price at which the MOPRB@&arketed by it and resold to the public were solthe public exceeds the amount of
any damages which the Remarketing Dealer has oigetveen required to pay by reason of any actilordaio act for which it is responsible
hereunder or any untrue or alleged untrue stateoramnission or alleged omission.

No person guilty of fraudulent misrepresentatioittfim the meaning of Section 11(f) of the Secusitfect) shall be entitled to contributic
from any person who was not guilty of such fraudulaisrepresentation.

For purposes of this Section 11, each personyifwho controls the Remarketing Dealer within theaming of Section 15 of the Securities
Act or Section 20 of the Exchange Act shall havesame rights to contribution as the Remarketingl&eand each director of the Compse
each officer of the Company who signed the RegdistiéStatement, and each person, if any, who ctenthe Company within the meaning of
Section 15 of the Securities Act or Section 2thef Exchange Act shall have the same rights to ibotiton as the Company.

Section 12. Termination of Remarketing AgreemerRedetermination of Interest Rate to Maturity. Thjs Agreement shall terminate as to
the Remarketing Dealer on the effective date oféisggnation of the Remarketing Dealer pursuargection 6 hereof or the repurchase of the
MOPPRS by the Company pursuant to Section 4(g)lierehe redemption of the MOPPRS by the Companmgymnt to Section 4(h) here
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(b) In addition, the Remarketing Dealer may terrtérell of its obligations under this Agreement inthagely by notifying the Company and
the Trustee of its election to do so, at any tim@obefore the Remarketing Date, in the event {ileiny of the conditions referred to or set
forth in Section 9(a) or (b) hereof have not beat ar satisfied in full, (i) any of the events etth in Section 9(c) shall have occurred after
the Remarketing Dealer elects on the Notificati@ielto remarket the MOPPRS or (iii) the Remarkeiregler reasonably determines after
consultation with the Company, that it shall noténaeceived all of the information, whether or spécifically referenced herein, necessar
fulfill its obligations under this Agreement.

(c) If this Agreement is terminated pursuant t@ tBection, such termination shall be without ligpibf any party to any other party, except
that, in the case of termination pursuant to Sacti?(b) of this Agreement, the Company shall reimmbuhe Remarketing Dealer for all of its
out-of-pocket expenses, including the reasonalele #d disbursements of counsel for the RemarkBiader, and except further as set forth
in

Section 12(d) below. Sections 1, 10, 11, 12(c) B2(d) shall survive such termination and remaifulhforce and effect.

(d) In the case of either (i) termination of thigrAement pursuant to Section 12(b) or (ii) termarabf this Agreement due to the occurrence,
prior to the Remarketing Dealer's election on tlgifitation Date to remarket the MOPPRS, of anymgset forth in Section 9(c)(ii),

(v) or (viii), upon the request of the Remarketidgaler, the Company shall immediately following @&l Price Determination Date (as
defined below) pay the Remarketing Dealer, in salaefunds by wire transfer to an account designbyeithe Remarketing Dealer, the fair
market value, calculated as set forth below, ofReenarketing Dealer's right to purchase and ren#nkeeMOPPRS pursuant to this
Agreement (the "Call Price").

In the case of termination of this Agreement punstia

Section 12(b), the Call Price shall be equal toetkeess of (i) the present value of the RemainictgeBuled Payments determined as provided
in

Section 4 over (ii) the aggregate principal amafrthe MOPPRS.

In the case of the occurrence, prior to the Rentanggd®ealer's election on the Notification Datadémarket the MOPPRS, of any event set
forth in Section 9(c)(ii), (v) or (viii), the CaPrice shall be determined in good faith by the Réueting Dealer in the following manner. The
Remarketing Dealer, with the consent of the Compaimjch consent shall not be unreasonably withhehd]l select five reference market
dealers. The Remarketing Dealer shall request edelence market dealer to provide a quotationf dse same time and date, of the valu
the Call Price, determined on a commercially reabtmbasis by reference, among other factors gdaitmulation described in the preceding
paragraph. The Call Price shall be equal to theageeof the three quotations remaining after demgigg the highest and lowest of such
quotations. If fewer than five quotations are atd, the average of the quotations obtained shalkled.

The Remarketing Dealer shall determine the apgic@hll Price on the Business Day immediately folltgy the date of termination or as
soon as practicable thereafter (the "Call PriceebBeination Date").
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The Remarketing Dealer shall promptly notify thenfpany of the Call Price Determination Date and@hé Price by telephone, confirmec
writing (which may include facsimile or other elextic transmission). The Call Price, absent mah#e®r, shall be binding and conclusive
upon the parties hereto.

(e) This Agreement shall not be subject to termamalby the Company.

Section 13. Remarketing Dealer Performance, Dutyare. The duties and obligations of the Remargdiiealer shall be determined solely
by the express provisions of this Agreement andrilenture. No implied covenants or obligation®iofgainst the Remarketing Dealer shall
be read into this Agreement or the Indenture. énahsence of bad faith on the part of the Remants&ealer, the Remarketing Dealer may
conclusively rely upon any document furnished tavhiich purports to conform to the requirementthas Agreement and the Indenture, as to
the truth of the statements expressed in any d¢f documents. The Remarketing Dealer shall be prxddn acting upon any document or
communication reasonably believed by it to haventségned, presented or made by the proper papamies. The Remarketing Dealer shall
incur no liability to the Company in its individue&pacity or as Remarketing Dealer for any actiofaiture to act in connection with the
determination of the Interest Rate to Maturity,e&ptcas a result of gross negligence or willful rarsgduct on its part.

Section 14. GOVERNING LAW. THIS AGREEMENT SHALL BEOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRAIG MADE AND TO BE PERFORMED IN SUCH STATE.

Section 15. Term of Agreement. Unless otherwismitesited in accordance with the provisions herdu$, Agreement shall remain in full
force and effect from the date hereof until thdieaof the first day thereafter on which no MOPP&$ outstanding or the completion of the
remarketing of the MOPPRS. Regardless of any teatiwin of this Agreement pursuant to any of the gions hereof, the obligations of the
Company pursuant to Sections 10, 11 and 12 hehadifremain operative and in full force and effentil fully satisfied.

Section 16. Successors and Assigns. The rightshlightions of the Company hereunder may not bigiasd or delegated to any other
person without the prior written consent of the Reketing Dealer, except that the rights and ohliget of the Company may be assigned
delegated to any successor of the Company pernfujtektticle 5 of the Indenture. The rights and ghtions of the Remarketing Dealer
hereunder may not be assigned or delegated tothry person without the prior written consent &f @ompany. This Agreement shall inure
to the benefit of and be binding upon the Compand/the Remarketing Dealer and their respectiveessmrs and assigns, and will not col
any benefit upon any other person, partnershimcsstson or corporation other than, persons, if,aontrolling the Remarketing Dealer
within the meaning of

Section 15 of the Securities Act or Section 2thef Exchange Act, or any indemnified party to thieekprovided in Section 10 hereof, or
person entitled to contribution to the extent pded in Section 11 hereof. The terms "successo™assigns” shall not include any purchi
of any MOPPRS merely because of such purchase.
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Section 17. Headings. Section headings have beerntéd in this Agreement as a matter of conveniehceference only, and it is agreed that
such section headings are not a part of this Ageetiand will not be used in the interpretation mf arovisions of this Agreement.

Section 18. Severability. If any provision of tigreement shall be held or deemed to be or shmafgat, be invalid, inoperative or
unenforceable as applied in any particular casmynor all jurisdictions because it conflicts wahy provision of any constitution, statute, |
or public policy or for any other reason, such winstances shall not have the effect of renderiagtbvision in question invalid, inoperative
or unenforceable in any other case, circumstangarisdiction, or of rendering any other provisionprovisions of this Agreement invalid,
inoperative or unenforceable to any extent whatsoev

Section 19. Counterparts. This Agreement may bew®d in several counterparts, each of which dieafegarded as an original and all of
which shall constitute one and the same document.

Section 20. Amendments. This Agreement may be aetehy any instrument in writing signed by eachhef parties hereto so long as this
Agreement as amended is not inconsistent withritleriture in effect as of the date of any such amemnd

Section 21. Notices. Unless otherwise specifieg,raniices, requests, consents or other communitativen or made hereunder or pursuant
hereto shall be made in writing (which may incldidesimile or other electronic transmission) andidiedeemed to have been validly given
or made when delivered or mailed, registered difima mail, return receipt requested and postageqid, addressed as follows:

(a) to the Company:

Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

Attention: David Van Bebber
Facsimile No.: (501) 290-7967

(b) to Merrill Lynch:

Merrill Lynch, Pierce, Fenner & Smith Incorporatddrth Tower

World Financial Center

New York, New York 1028-1201

Attention: Scott Primrose; Barry Wittlin Facsimios.: (212) 449-2234; (212) 449-8920

or to such other address as the Company or the iRetimay Dealer shall specify in writing.
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IN WITNESS WHEREOF, each of the Company and the &k&ating Dealer has caused this Remarketing Agraetade executed in its
name and on its behalf by one of its duly authatigficers as of the date first above written.

TYSON FOODS, INC.

By /s/ Leland Tollett

Name: Leland Tollett
Title: Chairman of the Board of Directors
and Chief Executive Officer

MERRILL LYNCH, PIERCE, FENNER
& SMITH INCORPORATED

By /s/ Michael G. O'Grady

Name: Michael G. O'Grady
Title:
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