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Washington, D.C. 20549

FORM 10-K
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INCORPORATION BY REFERENCE

The following indicated portions of the isigant's definitive Proxy Statement for the regist's Annual Meeting of Shareholders tc
held February 7, 2003 (the "Proxy Statement") aceriporated by reference into the indicated postioitthis Annual Report on Form 10-K:

Part 1l
Item 10. Directors and Executive Officersfahe Registrant

The information set forth under the camidBlection of Directors" and "Section 16(a) Benigdi Ownership Reporting Compliance'
the Proxy Statement.

Item 11. Executive Compensation

The information set forth under the captiBrecutive Compensation and Other Informationthi@ Proxy Statement.

Item 12. Security Ownership of Certain Berficial Owners and Management and Related StockholaeéMatters

The information set forth under the capgidRrincipal Shareholders" and "Security OwnergfiManagement” in the Proxy Statement.
Item 13. Certain Relationships and Relate@ransactions

The information set forth under the capti@ertain Transactions" in the Proxy Statement.
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ITEM 1. BUSINESS

GENERAL

Tyson Foods, Inc. and its subsidiaries (collectivéie Company or Tyson) produce, distribute andcketebeef, chicken, pork, prepared fo
and related allied products. The Company commemesihess in 1935, was incorporated in Arkansas94i7;1land was reincorporatec
Delaware in 1986. One of the Company's greateshgtihs is its position as the world's number oreglycer, processor and markete
chicken. As a result of the acquisition of IBP,.i{iBP) in the fourth quarter of fiscal 2001, ther@pany is now the world's largest proce
and marketer of beef, chicken and pork products.

Tyson is a totally integrated poultry compaThrough its wholly owned subsidiary, CoWantress, Tyson is the number one bree
stock supplier in the world. Tyson invests in biagdstock research and development. This allowsQbepany to breed into its flocks
natural characteristics found to be most desiralile. Company's integrated operations consist afding and rearing chickens, as well as
processing, further-processing and marketing ofeffeod products and related allied products, dinlyanimal and pet food ingredients.

The Company is also involved in the slaeglaf live fed cattle and hogs and fabrication mdssed beef and pork carcasses into p
and sub-primal meat cuts, case-ready products @whddooked beef and pork products. In addition, the gamy derives value from alli
products such as hides and variety meats for saffesther processors. The Company also producdsrarkets a wide range of valadded
frozen and refrigerated food products.

The Company's products are marketed arditeahational and regional grocery chains, regigratery wholesalers, meat distribut
clubs and warehouse stores, military commissanmehystrial food processing companies, national eeglonal chain restaurants or tt
distributors, international export companies anthdstic distributors who service restaurants, fondse operations such as plant and sc
cafeterias, convenience stores, hospitals and g#retors. Sales are made by the Company's safésletated in Springdale, Arkansas,
Dakota Dunes, South Dakota, as well as in varieg®ons throughout the United States and in sevVeraign countries. Additionally, sales
the military and a portion of sales to internatiomarkets are made through independent brokerdradohg companies.

FINANCIAL INFORMATION OF BUSINESS SEGMENTS

The Company operates in five business segments; 8baiken, Pork, Prepared Foods and Other. Théribotion of each business segn
to net sales and operating income, and the idehldi assets attributable to each business segmergea forth in Note 17, "Segm
Reporting" of the Consolidated Financial Statemérthided herein at pages 54 through 55.

DESCRIPTION OF BUSINESS SEGMENTS

Beef The Company's beef operations are primarily wnedlin the slaughter of live fed cattle and faltiara of dressed beef carcasses
primal and sub-primal meat cuts and cesady products. Throughout production, edible keef allied products, such as hides and ve
meat items, are segregated and prepared for shtgmérther refinement. Inedible beef productsivk from processing operations are
in the manufacture of pet foods, technical prodysit&rmaceuticals and cosmetics.

Eight of the Company's 14 fed beef plantdude hide treatment facilities. The uncured hiflem the Company's other fed beef pl



are transported to these facilities, which inclinime curing operations and, in four locations,othe hide tanneries. The chrome tan
process produces a semi-finished product that ijgpsd to leather good manufacturers worldwide. &dared hides are sold to ot
tanneries. Tyson is the largest chrome tannerttiedaides in the United States.

Chicken Originally, the Company was a producer and distar of fresh chicken. The Company developedatesyy to reduce the impact
the commodity market of the fresh chicken businbssugh value-enhancement. As the industry leadealueenhanced chicken produc
the Company utilizes national and regional adviedisspecial promotions and brand identificationd aneets the varying demands o
customers through capital expenditures and st@tagjuisitions. With furtheprocessed chicken products, grain costs as a gagsenf tote
product costs are reduced because of the valueldaddiee products by cutting, deboning, cooking:kaging and/or freezing the chicken.
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The Company's chicken business providasgl aagnge of products from raw to fullgeoked, marinated, breaded, glazed or portione
addition to producing products for human consummttbe chicken segment also converts inedible emcldlied products into highrade pe
food and animal feed ingredients.

Pork The Company's pork operations involve the slaaigbt live hogs and the fabrication of pork andeallproducts. The Company's p
facilities produce fresh boxed pork and cesady products for shipment to customers, as veefiaak bellies, hams and boneless picnic
for shipment to customers who further process thr& jmto bacon, cooked hams, luncheon meats anghgautems. Throughout producti
edible pork and allied products, such as varietatniems, are segregated and prepared for shiporefutrther refinement. Inedible pc
products derived from processing operations ard bgefurther processing to manufacture pet fooelshitical products, pharmaceuticals
cosmetics. One pork production facility also hakianing operation.

Additionally, the Company has farrow toigim swine operations, which include genetic anditiartal research, breeding, farrowing
feeder pig finishing and the marketing of live sevito regional and national packers that are coeduict Arkansas, Missouri and Oklahol
In August of 2002, the Company announced its deeigh restructure the live swine operation. Theérvesuring will result in the closure
companyewned and leased feeder pig finishing farms in Adges and eastern Oklahoma. The Company will retdimited number ¢
breeding and nursery operations in Oklahoma antthwest Arkansas as well as some feeder pig fingsberations in north central Misso
The restructuring is expected to be completedénGbmpany's second quarter of fiscal 2003.

Prepared Foods The Company's prepared foods operations procesh beef, fresh pork, and other raw materials pitza topping:
branded and processed meats, appetizers, hora/iBeedesserts, ethnic foods, soups, sauces, isidesdand pizza crusts and produce -
and corn tortilla products and specialty pastaraedt dishes for restaurants, airlines and otheomeajstomers.

Other The Company's other segment primarily includes ltgistics group, which includes fresh and frozkstribution systems, tl
Company's transportation systems and other compgraups not identified with specific protein grsup

RAW MATERIALS AND SOURCES OF SUPPLY

Beef The primary raw material used by the Companytsrbeef operations is live cattle. The Company dagdave facilities of its own
raise cattle in the United States. However, the gamy has entered into various ristkaring and procurement arrangements with prod
that help secure a supply of livestock for dailgrstip operations at its facilities. The Company's @é#ra subsidiary, Lakeside Fa
Industries LTD (Lakeside), primarily has cattle dewy facilities and a beef carcass production amxeld beef processing facility. In 20
Lakeside's feedlots provided approximately 19%haf facility's fed cattle needs. The Company's arinsupply of live cattle is purchased
a daily basis by buyers who are trained to seligtt uality animals.

Chicken The primary raw materials used by the Companitsirchicken operations consist of live chickenst i@ raised primarily t
independent contract growers. The Company's vélytiagategrated chicken process begins with the grarepdireeder flocks. Breeder fai
specialize in producing the generations of male fangale strains, with the broiler being the finabgeny. The breeder flocks are raise
maturity in grandparent growing and laying farmsewenhfertile eggs are produced. The fertile eggsrangbated at the grandparent hatcl
and produce male and female pullets (i.e., thentgxeThe pullets are sent to breeder houses, landesulting eggs are sent to Comg
hatcheries. Once the chicks have hatched, thegareto broiler farms. There, contract growers dareand raise the chicks according
Company standards and under the supervision of @oynfechnical service personnel until the broilease reached the desired proces
weight. The adult chickens are caught and haulegrtmessing plants. The finished products are semdistribution centers and tr
transported to customers. Vertically-integratedlpppicompanies operate their own feed mills to proel scientificallyformulated feeds. Co
and soybean meal are major production costs ipalétry industry, representing roughly 39% of tlestcof growing a chicken. In addition
feed ingredients to grow the chickens, the Compasgs cooking ingredients, packaging materials agdgenic agents. The Comps
believes that its sources of supply for these na$eare adequate for its present needs and thep@woydoes not anticipate any difficulty
acquiring these materials in the future. While @@mpany produces substantially all of its inventofyoreeder chickens and live broiler:
may also purchase live, -packed or deboned chicken to meet production reménts



Pork The primary raw material used by the Companytsrpork operations is live swine. The Company mlge swine to sell to outsi
processors and supplies a minimal amount of livenesvfor its own processing needs. The majorityhaf €Company's live swine supply
obtained through various procurement arrangemeitktsproducers that help secure a supply for dadytsip operations at its facilities. T
Company also employs buyers who purchase hoggdailyabasis, generally a few days before the ardraed required for processing.

Prepared Foods The primary raw materials used by the Companitsrprepared foods operations are typically comyotased ra
materials, including fresh and frozen beef, chiclad pork, corn, flour and frozen vegetables. Sofrieese raw materials are provided by
beef, chicken and pork segments and can also lohgsed from numerous suppliers and manufacturers.

SEASONAL DEMAND

The demand for the Company's chicken and beef ptedjenerally increases during the spring and summoeaths and generally decreases
during the winter months. The Company's pork amgpared foods products generally experience inctedsmand during the winter months
due to the holiday season and decreased demanmdydibe spring and summer months.

CUSTOMERS

No single customer of the Company accounts for ntiw#@ ten percent of the Company's consolidatedmass. Additionally, no segmen
dependent on a single customer or group of custgntiee loss of which would have a material adveffect on that segment. Although
extended discontinuance of sales to any major mesteould, if not replaced, have an impact on tben@any's operations, the Company (
not anticipate any such occurrences due to the o its products and its ability to obtain newstomers, and its overall market share.

BACKLOG OF ORDERS
There is no significant backlog of unfilled ordéss the Company's products.

COMPETITION

The Company's food products compete with thosetloéronational and regional food producers and m®me and certain prepared f
manufacturers, namely, ConAgra Inc., Hormel FoodsC Swift and Company, Cargill Inc., Smithfielddds Inc., Pilgrims Pride Corp. ¢
Sanderson Farms Inc. Additionally, the Company&ifproducts compete in international markets ardhedvorld. The Company's princi|
marketing and competitive strategy is to identdyget markets for valuerhanced products, to concentrate production, selésnarketin
efforts in order to appeal to and enhance the ddnfram those markets and, utilizing its nationadtdbution system and customer sup
services, to achieve a dominant market positioritfoproducts. Past efforts have indicated thataener demand generally can be incre:
and sustained through application of the Compamgsketing strategy, as supported by its distribuystem. The principal competit
elements are brand identification, price, produgtliqy, and customer service.

INTERNATIONAL
The Company exported to more than 80 foreign c@min fiscal 2002. Major export markets includen@a, China, European Union, Ja
Mexico, Puerto Rico, Russia, Taiwan and South Korea

The Company continues to believe that Adfars potential in terms of developing procesdmgjlities. The Company's joint venture
China to produce further processed poultry prodbetgan operations in January 2002. Meanwhile, the@any's subsidiary in Mexi
continues to grow rapidly under improving econorgoaditions. During the fiscal year the Company ctatgal construction of the first fully-
cooked line in Mexico as the market for further gassed items continues to expand. The Company ritaged into a technical serv
agreement with Grupo Melo in Panama to assist GMpto with the production of further processed &kit products and to allow it
license the Tyson brand. The Company also has ther goint ventures in China, including one thatqasses pork casings and one tha
pork processing plant. The Company also has aryeiqiérest in a Russian meat processing plantacmbked meats facility in Ireland.
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RESEARCH AND DEVELOPMENT

The Company conducts continuous research and gevelat activities to improve the strains of primahycken breeding stock and finished
product development. Additionally, the Companyvasito develop ways to automate manual processesgrocessing plants and growout
operations. The annual cost of such research arelgfement programs is less than one percent df¢otesolidated annual sales.

REGULATION AND FOOD SAFETY



The Company's facilities for processing beef, caickoork and prepared foods and for housing livekeim and swine are subject to a val
of federal, state and local laws relating to thetgetion of the environment, including provisioe$ating to the discharge of materials into
environment, and to the health and safety of itpleyees., The Company's beef, chicken and porkgssing facilities are participants in
government's Hazardous Analysis Critical ControlnP@HACCP) program. The cost of compliance witlelsdaws and regulations has
had a material adverse effect upon the Companyata&xpenditures, earnings or competitive positamd it is not anticipated to hav
material adverse effect in the future. In 2002, @wenpany incurred expenses of approximately $88amito maintain compliance with su
regulations. These expenditures relate princip&dlythe normal operation and maintenance of wasewaeatment facilities ("Was
Treatment Facilities"), where the Company biolotijcreats these wastes, and the associated laplication of wastes generated at tf
treatment facilitiesExcept as disclosed in Item 3, the Company beli¢hatit is in substantial compliance with such laygble laws an
regulations and the Company is not aware of anjatiams of, or pending changes in, such laws agdlations that are likely to result
material penalties or material increases in compkacosts. The Company incurred $23 million in Edmxpenditures, primarily related to
Wastewater Treatment Facilities, in fiscal 2002 amicipates capital expenditures of approximateB4 million in fiscal 2003 fc
environmental projects primarily related to the Yeéaster Treatment Facilities.

The Company works to ensure its products meet sighdards of food quality and safety. The Compagé&s, chicken, pork and prepa
foods products are subject to inspection prioristrithution, primarily by the United States Depagtmh of Agriculture. Notwithstanding the
efforts, food producers are at risk that their mictd may contain pathogens unless the product &as properly produced, handled
cooked.

The Company incurs risk if its products are deteedito be contaminated or cause illness or injuiihis risk includes (1) cost of, a
negative consumer reaction associated with, advarbécity and product recalls; (2) exposure taatedl civil litigation; and (3) regulatc
administrative penalties, which can include injivetelief and other civil remedies, including pi@tosings.

EMPLOYEES AND LABOR RELATIONS
As of October 31, 2002, the Company employed apprately 120,000 persons. The Company believestthatlations with its workforce
are good.

Set forth below is a listing of the Compdagilities which have employees subject to a abile bargaining agreement together with
name of the union party to the collective bargajriigreement, the number of employees at the fasilibject thereto and the expiration «
of the collective bargaining agreement currentlefiect.

Location Union No. of People Expiration Date
Albertville, AL UFCW 816 November 200«
Albuquerque, NV UFCW 278 January 200!
Amarillo, TX Teamster: 3,154 November 200°
Ashland, AL RWDSU 388 November 200!
Augusta, ME UFCW 130 December 200
Berlin, MD UFCW 304 December 200
Berlin, MD Teamster: 169 December 200
Berlin, MD Teamster: 71 July 2004
Buena Vista, G/ RwWDSU 777 December 200
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Buffalo, NY IUOE 31 June 200¢
Carthage, T> UFCW 514 November 200:
Center, TX UFCW 1,051 February 200:
Cherokee, 1A UFCW 592 March 2004
Chicago, IL Truck Drivers 1,040 May 2005
Chicago, IL UFCW 120 July 2003
Chicago, IL Teamster: 2 April 2006

Concordia, MC UFCW 203 June 200!



Corydon, IN Steelworker: 42 April 2005

Corydon, IN UFCW 399 January 200!
Dakota City, NE UFCW 3,817 August 200¢
Dakota City, NE Teamster: 34 April 2005
Dardanelle, AF UFCW 870 November 200:-
Gadsden/Blountsville, Al Teamster: 12 April 2004
Gadsden, Al RwWDSU 938 November 200«
Glen Allen, VA UFCW 964 November 200:-
Hope, AR UFCW 1,285 March 200z
Jackson, M¢ UFCW 746 December 200
Jacksonville, FL Teamster: 536 December 200
Jefferson, W UFCW 459 (1) June 200:
Joslin, IL Teamster: 16 March 200¢€
Joslin, IL UFCW 2,080 March 200¢€
Logansport, IN UFCW 1,696 October 200:
Manchester, Nt UFCW 458 December 200
Manchester, Nt Teamster: 10 December 200
Noel, MO UFCW 1,068 December 200
Norfolk, NE UFCW 1,280 September 200
North Richland Hills, TX UFCW 303 August 200¢
Pasco, WA Teamster: 1,632 May 2004
Perry, 1A UFCW 942 April 2003
Pine Bluff, AR UFCW 244 (1) October 200:
Ponca City, Ok UFCW 572 March 2004
Robards, KY UFCW 1,101 November 200:
Shelbyville, TN RwWDSU 1,083 November 200°
Shelbyville, TN Teamster: 29 August 200¢
Waterloo, 1A UFCW 2,220 December 200
Wilkesboro, NC Teamster: 29 November 200:
Wilkesboro, NC Teamster: 59 November 200«
Wilkesboro, NC Teamster: 79 November 200«
Gomez Palacio, Durang CT™M 3,540 February 200:
Gomez Palacio, Durang CT™M 45 April 2003
Monterrey, Neuvo Leo FNCSI 52 June 200
Torreon, Coahuili CROM 54 February 200:
Parras de la Fuenta,
Coahuila CROM 113 February 200:
Mexico, Districto Federe CROC 48 March 2003
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UFCW - United Food and Commercial Workers Union
RWDSU - Retail, Wholesale, Department Store Un



IUOE - International Union of Electrical Workers

CTM - Confederacion de Trabajadores de Mexico

FNCSI - Sindicato Industrial de Trabajadores dewdueson
CROM - Confederacion Reginal Obrera de Mexico
CROC - Confederacion Reginal de Obreros y Campssino
(1) Contracts are currently under negotiations

The Company has not experienced any strike or witmpage that has had a material impact on opagatio

MARKETING AND DISTRIBUTION

The Company's principal marketing objective is ¢athee primary provider of beef, chicken, pork anejjared foods products for our
customers. The Company identifies distinct markets$ business opportunities through extensive coasamd market research. In fiscal
2002, the Company's national branding strategydedwn the Tyson (chicken) and Thomas E. Wilsaoh freat) brands, as well as a number
of regional brands. In the fourth quarter of fis2802 the Company made the decision to capitalizéne strong recognition of the Tyson
brand by expanding the Tyson brand to beef and. ddris, the Tyson brand will replace the Thomagvison brand in a process that is
expected to be completed over the next six modthsommunications stress the quality and valueppsition of the products while
supporting and building brand awareness. Commuaitaefforts utilize a fully integrated and cooraied mix of activities designed to
connect with customers and consumers on bothe@nedtand emotional level. The Company utilizesidsional distribution system and
customer support services to achieve a dominaritehposition for its products.

The Company has the ability to produce gimg fresh, frozen and refrigerated products. Then@any's nationwide distribution syst
utilizes a network of food distributors which ispgrted by cold storage warehouses owned or ldaséie Company, by public cold stori
facilities and by the Company's transportation esyst The Company ships products from Compawyed consolidated frozen fc
distribution centers, from a network of public caltbrages, from other owned and leased facilitiek directly from plants. The Compar
distribution centers facilitate accumulating frozemducts so that it can fill and consolidate I&smtruckload orders into full truckloac
thereby decreasing shipping costs while increasirfjomer service. In addition, customers are peaidith a selection of products that
not require large volume orders. The Company'sildigton system enables it to supply large or smalntities of products to meet custo
requirements anywhere in the continental UnitedeSta

PATENTS AND TRADEMARKS

The Company has registered a number of tradematlsing to its products which either have been apgd or are in the process
application. Because the Company does a signifiaemdunt of brand name and product line advertisingromote its products, it consid
the protection of such trademarks to be importaritstmarketing efforts. The Company has also dmad nonpublic proprietary informatic
regarding its production processes and other ptediated matters. The Company utilizes internal edoces and safeguards to protec
confidentiality of such information, and where agmiate, seeks patent protection for the technoibgtjlizes.

INDUSTRY PRACTICES

The Company's agreements with its customers arergiinshort-term, verbal agreements due primaalthe nature of its products, industry
practice and the fluctuation in demand and pricesth products. In certain instances where thegaomis selling further processed
products to large customers, the Company may érttewritten agreements whereby the Company willaacthe exclusive or preferred
supplier to the customer for periods ranging froto 8 years and on pricing terms which may be eitlefixed or variable.
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CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING I NFORMATION FOR THE PURPOSE OF "SAFE
HARBOR" PROVISIONS OF THE PRIVATE SECURITIES LITIGA TION REFORM ACT OF 1995

This report and other written reports and oralestents made from time to time by the Company asdepresentatives contain forward-
looking statements, including forwaldeking statements made in this report, with resgectheir current views and estimates of fu
economic circumstances, industry conditions, comgaerformance and financial results. These forwaodking statements are subject
number of factors and uncertainties that could eatie Company's actual results and experience#fev thaterially from the anticipat:
results and expectations expressed in such forleatdng statements. The Company wishes to cautaders not to place undue relianc
any forward-looking statements, which speak onlpfahe date made. Tyson undertakes no obligatigrublicly update any forwarkboking
statements, whether as a result of new informafidgore events or otherwise.

Among the factors that may affect the oftegaresults of the Company are the following:flilctuations in the cost and availability
raw materials, such as live cattle, live swineawd grain costs; (ii) changes in the availabilitg aelative costs of labor and contract grow
(iii) operating efficiencies of facilities; (iv) mket conditions for finished products, including thupply and pricing of alternative proteins;
effectiveness of advertising and marketing programi} the ability of the Company to make effectigequisitions and successfully integ
newly acquired businesses into existing operati(wig; risks associated with leverage, includingstocreases due to rising interest re



(viii) risks associated with effectively evaluatidgrivatives and hedging activities; (ix) changesdgulations and laws (both domestic
foreign), including changes in accounting standaemwironmental laws and occupational, health afdtg laws; (x) issues related to fc
safety, including costs resulting from product tscaegulatory compliance and any related claimdit@ation; (xi) adverse results frc
ongoing litigation; (xii) access to foreign markeétgether with foreign economic conditions, inchglicurrency fluctuations; and (xiii) t
effect of, or changes in, general economic conaktio
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ITEM 2. PROPERTIES

The Company currently has sales offices and prastluand distribution operations in the followingatats: Alabama, Arkansas, Flori
Georgia, Hawaii, Idaho, lllinois, Indiana, lowa, &as, Kentucky, Maine, Maryland, Mississippi, MisspNebraska, New Hampshire, N
Mexico, New York, North Carolina, Oklahoma, Pennmgylia, South Carolina, South Dakota, Tennesseeasl&Xrginia, Washington ai
Wisconsin. Additionally, the Company, either ditgatr through its subsidiaries, has facilities inparticipates in joint venture operation:
Argentina, Brazil, Canada, China, Denmark, Indiejdnesia, Ireland, Japan, Mexico, Panama, thepphiks, Russia, Spain, the Un
Kingdom and Venezuela.

Beef The Company's beef operations consist of 14 jeefuction facilities and a Canadian cattle feedipgration. These facilities slaugt
live cattle, fabricate beef products and treat tamdhides. In addition, one of the beef facilittemtains a tallow refinery and two facilit
share operations with the pork segment. The cafeasliities reduce live cattle to dressed carcasmf Fed beef consists primarily of ste
and heifers specifically raised for beef consummptibhe processing facilities conduct fabricatingmgions to produce boxed beef and a
products. The processing facilities operated in2280 approximately 82% of their production capasitiThe total slaughter capacity
approximately 240,000 head per week.

Chicken The Company's chicken operations consist of &ktgssing plants. These plants are devoted to \sapbases of slaughteril
dressing, cutting, packaging, deboning or furthereessing. The total slaughter capacity is appnately 49 million head per week.
addition, the Company owns 13 rendering plants withcapacity to produce 28 million pounds of adipratein products per week and
ground pet food processing operations in conneatith chicken processing plants capable of produd@nmillion pounds of product g
week. In addition, there are two blending mill cteans, 40 feed mills and 74 broiler hatcheriesitifficient capacity to meet the need
the chicken growout operations. During 2002, thedfenills operated at 74% of capacity and the haieb@perated at 88% of capacity
general, the remaining processing plants are fullized.

Pork The Company's pork operations consist of eighk pooduction facilities that slaughter live hodabricate pork products and all
products. Two of these facilities are shared whith beef segment. The processing facilities operaté@02 at approximately 86% of th
production capacities. The total slaughter capaoftythese facilities is approximately 420,000 hgmad week. Upon completion of 1
restructuring of the live swine operations the Campexpects to have 71 swine farrowing and nurseitg and 21 swine finishing units. T
process is expected to be completed in the secoadey of fiscal 2003. The Company also purchasesswine from contract growers. 1
swine growout operations are supported by one desticfeed mill supplemented by the production ftbemchicken operations' feed mills.

Prepared Foods The Company's prepared foods operations cornsgt processing plants which process fresh beek, phicken and oth
raw materials into pizza toppings, branded and gssed meats, appetizers, hors d'oeuvres, dessérig; foods, soups, sauces, side di
and pizza crusts, flour and corn tortilla produatel specialty pasta and meat dishes. These progesisints have the capacity to proc
approximately 58 million pounds per week and opatah 2002 at approximately 79% of capacity.

Other The Company's other operations consist of thraeelouses and 11 freezers used by the beef anddpaisions, 44 cold stora
facilities at chicken processing plants, three cgilotage facilities at chicken rendering plantge fcold storage facilities used by prep:
foods plants, three distribution centers used lgydhicken division and five distribution centergdidy the prepared foods division wit
total capacity of approximately 300 million pounds.

The Company owns its major operating faesiwith the following exceptions: one chickempairy processing plant is leased until 2!
one chicken emulsified plant is leased month tottmoone chicken distribution center is leased 2003, one feedmill and two hatcheries
leased until 2003, one hatchery is leased monthdnoth, 422 chicken breeder farm houses are leasder greements expiring at vari
dates through 2005 and 31 chicken breeder farmdsoaie leased month to month, 30 broiler farmdemsed year to year. Upon comple
of the restructuring of the live swine operatione Company expects to have 16 units leased, watimidgority expiring in 2003, one prepa
foods distribution center is leased month to mottly prepared foods further processing facilities l@ased until 2004 and 2005, and
prepared foods appetizer manufacturing facilite@sed until 2013.
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Management believes that the Company's preseilities are generally adequate and suitableit®rcurrent purposes. Howev
seasonal fluctuations in inventories and producticay occur as a reaction to market demands foaiceproducts. The Company regul:
engages in construction and other capital improvemeojects intended to expand capacity and imptbeeefficiency of its processing ¢
support facilities.

ITEM 3. LEGAL PROCEEDINGS

Wage and Hour/ Labor Matters In 2000, the Wage and Hour Division of the U.&pBrtment of Labor (DOL) conducted an industige
investigation of poultry producers, including the@rpany, to ascertain compliance with various wageé hour issues. As part of t
investigation, the DOL inspected 14 of the Compaupybcessing facilities. On May 9, 2002, the Secyedf Labor filed a civil complai
against the Company in the U.S. District Court thoe Northern District of Alabama. The complaintegks that the Company violated
overtime provisions of the federal Fair Labor Stmdd Act at the Company's chickprecessing facility in Blountsville, Alabama. 1
complaint does not contain a definite statementludt acts constituted alleged violations of théuséa The Secretary seeks back wages f
employees at the Blountsville facility for a periofl two years prior to the date of the filing ofettComplaint, an additional amount
liquidated damages, and an injunction against éutimlations at that facility and all other fad#is operated by the Company. The Com;
has filed its initial answer and discovery has canoed. The Company believes it has substantiahdefeto the claims made in this case
intends to vigorously defend the case. Howevetheeithe likelihood of an unfavorable outcome rier amount of ultimate liability, if an
with respect to this case can be determined atithées

On June 22, 1999, 11 current and former employé#seoCompany filed the case BEH. Fox, et al. v. Tyson Foods, Inc. (Fox v. Tyson) in
the U.S. District Court for the Northern DistridtAlabama claiming the Company violated requirersenftthe Fair Labor Standards Act. -
suit alleges the Company failed to pay employeeslichours worked and/or improperly paid them éeertime hours. The suit specifice
alleges that (1) employees should be paid for tamken to put on and take off certain working sugpht the beginning and end of their s
and breaks and (2) the use of "mastercard" or "'ltmee fails to pay employees for all time actualiprked. Plaintiffs seek to repres
themselves and all similarly situated current amthier employees of the Company. At filing 159 caotrand/or former employees consel
to join the lawsuit and, to date, approximately0®,@onsents have been filed with the court. Disgpirethis case is ongoing. A hearing \
held on March 6, 2000, to consider the plaintiféguest for collective action certification and desupervised notice. No decision has t
rendered. The Company believes it has substam@fehdes to the claims made and intends to vigoralefend the case; however, neithel
likelihood of an unfavorable outcome nor the amafniltimate liability, if any, with respect to ghcase can be determined at this time.

Substantially similar suits have been filed agasesteral other integrated poultry companies. Initamd organizing activity conducted
representatives or affiliates of the United Foodl @dommercial Workers Union against the poultry sty has encouraged worl
participation inFox v. Tyson and the other lawsuits.

On August 22, 2000, seven employees of the Comfiled/the case oDe Asencio v. Tyson Foods, Inc. in the U.S. District Court for tt
Eastern District of Pennsylvania. This lawsuitiimikar to Fox v. Tyson in that the employees claim violations of the Raibor Standards A
for allegedly failing to pay for time taken to pon, take off and sanitize certain working supplesdg violations of the Pennsylvania W
Payment and Collection Law. Plaintiffs seek to esent themselves and all similarly situated cureemt former employees of the pou
processing plants in New Holland, Pennsylvaniaréhily, there are approximately 500 additional eatror former employees who have f
consents to join the lawsuit. The court, on Janxy2001, ordered that notice of the lawsuit Iseiésl to all potential plaintiffs at the N
Holland facilities. On July 17, 2002, the court mped the plaintiffs' motion to certify the statevlzlaims. The Company believes it
substantial defenses to the claims made and intendsfend the case vigorously; however, neitherlitelihood of an unfavorable outco
nor the amount of ultimate liability, if any, witespect to this case can be determined at this time

On November 5, 2001, a lawsuit entitlstiria Chavez, et al. vs. IBP, Lasso Acquisition Corporation and Tyson Foods, Inc. was filed in th
U.S. District Court for the Eastern District of Wiaiggton against IBP and Tyson by several employ#e®P's Pasco, Washington, b
slaughter and processing facility alleging varigidations of the Fair Labor Standards Act, 29 @.SSections 201 -
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219 (FLSA), as well as violations of the Washing®tate Minimum Wage Act, RCW chapter 49.46, IndaktVelfare Act, RCW chapt
49.12, and the Wage Deductions-Contributikebates Act, RCW chapter 49.52. The lawsuit alléB&sand/or Tyson required employee
perform unpaid work related to the donning and idgfof certain personal protective clothing, botfopto and after their shifts, as well
during meal periods. Plaintiffs further allege tahilar prior litigation entitledAlvarez, et al. vs. IBP, which resulted in a $3.1 million fin
judgment against IBP, supports a claim of colldtesdoppel and/or is res judicata as to the issaised in this new litigation. IBP filed
timely Notice of Appeal and will vigorously pursueversal of the Alvarez judgment before the Nintinc@t Court of Appeals. Chav
initially was pursued as an ojt:- collective action under 29 U.S.C. 216(b), bothay 24, 2002, plaintiffs filed a motion seekingytificatior
of a class of opout, state law plaintiffs under Federal Rule ofiORrocedure 23. On October 28, 2002, the U.S.rBisCourt for the Easte
District of Washington granted plaintiffs' motioRyle 23 Order), asserting supplemental jurisdicteer the state law wage and hour cla
and certifying the class. On November 6, 2002, #BE Tyson timely filed a motion with the Ninth Qiit Court of Appeals seeking leave
appeal the District Court's Rule 23 Orc



Environmental Matters On January 15, 1997, the lllinois EPA brought guithe Circuit Court for the 14th Judicial CirguRock Islanc
lllinois, Chancery Division against IBP allegingatiBP's operations at its Joslin, Illinois, fagilare violating the "odor nuisance" regulati
enacted in the State of lllinois. IBP has alreadypleted additional improvements at its Joslinlfigcto further reduce odors from tl
operation, but denies lllinois EPA's contentiontths operations at any time amounted to a "nuisaniBP is attempting to discuss th
issues with the State of lllinois in an effort &ach a settlement.

The Company has been advised by the U.S. Attorraffice for the Western District of Missouri thatet government intends to s
indictment of the Company for alleged violationsttoé Clean Water Act related to activities at iexl&lia, Missouri facility. The Company
presently in negotiations for a possible resolutibthis matter. Although the amount of ultimatabiiity with respect to this matter cannot
determined at this time, the Company does not éx@pgcmaterial adverse effect on its consolidateanfcial position or results or operations.

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

On December 10, 2001, the City of Tulsa, Oklahomd #he Tulsa Metropolitan Utility Authority filedhithe U.S. District Court for tl
Northern District of Oklahoma the case styled The City of Tulsa and the Tulsa Municipal Utility Authority v. Tyson Foods, Inc., et al.
against the Company, Cobtantress, Inc., a wholly owned subsidiary of thex@any, four other fully integrated poultry companand th
City of Decatur, Arkansas. With respect to the Campand CobB/antress, Inc., the suit alleges that degradatfdhe Tulsa water supply
attributable, in whole or in part, to the non-panotrce rurseff from the land application of poultry litter the watershed feeding the lakes
act as the City of Tulsa's water supply, and that@ompany and CobBantress, Inc. are, together with the other defatelaamed in tf
lawsuit, jointly and severally responsible for thkeged over application of poultry litter in theatershed. The Company believes tha
allegations in the complaint are unfounded ancdhisiéeto vigorously defend the case.

Securities Matters Between January and March 2001, a number of lésvauere filed by certain stockholders in the Ustrict Court fo
the District of South Dakota and one suit filedhie U.S. District Court for the Southern DistriétNew York seeking to certify a class of
persons who purchased IBP stock between FebruaP@() and January 25, 2001. The plaintiff in thevN¢éork action has voluntari
dismissed and refiled its complaint in South Dakathere the suits have been consolidated undemndneeIn re IBP, inc. Securities
Litigation. The complaints, seeking unspecified damages, atlegelBP and certain members of management vibl&ections 10(b) and 20
(a) of the Securities Exchange Act of 1934, anceRullb5 thereunder, and claims IBP issued materiallyefatatements about IBP's finan
results in order to inflate its stock price. IBRdi a Motion to Dismiss on December 21, 2001, wihschow fully briefed and pending befi
the Court. IBP intends to vigorously contest thelaéms.

On or about June 6, 2001, IBP was advised the SECbmmenced a formal investigation related taéseatement of earnings made by IBP
in March 2001, including matters relating to certamproprieties in the financial statements of DEGyholly-owned subsidiary.
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The Company has been informed that three formetmraps of DFG received a so-called "Wells" notideising them that the SEC had
determined to recommend the initiation of an erdarent action and providing them an opportunityrtwvgle their arguments against suct
enforcement action. IBP is cooperating with thigeistigation.

IBP Stockholder and Merger Agreement Related Litigéion Between October 2 and November 1, 2000, 14 clagsnaownere filed in th
Delaware Court of Chancery (the Delaware CourtjreagdBP, inc. and the members of the IBP Boardwéctors. On November 13, 20i
these actions were consolidatedmase IBP, inc. Shareholders Litigation, C.A. No. 18373 (the Consolidated Action).

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

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

Following expedited discovery, the Delaware Cowortducted a nine day trial, beginning on May 14,12G#h IBP's and the plaintiffs’ clail
for specific performance with respect to the temtéal cash tender offer and the Merger Agreementln@ompany's counterclaims. On ¢
15, 2001, following expedited pr«trial briefing, the Delaware Court issued a memdran opinion, which was issued in revised form ome



18, 2001 (the Posfkrial Opinion), in which the Delaware Court concdal]l among other things, that (1) the Merger Agredrneea valid an
enforceable contract that was not induced by antermah misrepresentation or omission, (2) the Comypdid not breach the Merg
Agreement or any duty to IBP's stockholders byirfgilto close the terminated cash tender offer,tl{g8) Company did not have a basi
terminate the Merger Agreement under its terms, @)d&pecific performance of the Merger Agreemeaswhe only method by which
adequately redress the harm threatened to IBPtsustbickholders.

After negotiations and in accordance with the Posl Opinion, the Company and IBP presented aneQrdudgment and Decree to
Delaware Court, entered on June 27, 2001, requiiagCompany and its affiliates to specificallyfpem the Merger Agreement as modif
by, and subject to the conditions contained intipufation between the Company and IBP, includireking a cash tender offer for 50.1%
IBP's shares and effecting the merger with IBP.

On August 3, 2001, the Delaware Court entered darapproving the settlement of the Consolidatetiohcand extinguished all claims t
were or could have been asserted by the IBP stéaddsoin the Consolidated Action in exchange fonpag other things, the acceleratiol
the closing of a new Cash Tender Offer to Augu&R1.

On January 7, 2002, the Company filed a motionhim Delaware Court asking that court to vacate d@st¥rial Opinion on grounds
mootness or, in the alternative, to enter finabjuént so that an appeal could be taken. The Dedéa@aurt denied this motion on Febrt
11, 2002, and the Company has appealed that decasowell as the Po3tial Opinion and certain earlier rulings by thel@eare Court, t
the Delaware Supreme Court. Certain of the pldmiii the Delaware Federal Actions discussed béiawe filed a motion to dismiss |
Company's appeal as untimely as to all matterspixbe Delaware Court's denial of the motion toatadche Postrial Opinion. On July 2:
2002, the Delaware Supreme Court granted thatgbartotion to dismiss and directed that the balasfcthe appeal to go forward. O
argument on the balance of the appeal has beedideldeor December 12, 2002.

On June 19, 2001, a purported Company stockholutarmenced a derivative action in the Delaware CentitledAlan Shapiro v. Barbara R.
Allen, et al., C.A. No. 18967NC seeking monetary damages on behalf of the Compmamominal defendant, from the members of
Company's Board of Directors. The complaint alletfes directors violated their fiduciary duties bigeapting to terminate the Mer¢
Agreement. On July 17, 2001, the defendants mawealistmiss the complaint. On August 16, 2002, thengiff filed an Amended Complait
and on September 3, 2002, the defendants renewgdihtion to dismiss. A hearing on the defendamtstion to dismiss has been sched
for December 17, 2002. The defendants intend toreigsly defend these claims.
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Between June 22 and July 20, 2001, various pléntdmmenced actions (the Delaware Federal Actiaga)nst the Company, Don Tys
John Tyson and Les Baledge in the U.S. DistrictrCfmr the District of Delaware, seeking monetaanthges on behalf of a purported c
of those who sold IBP stock or traded in certaiP i&ptions from March 29, 2001, when the Companyaneed its intention to terminate
Merger Agreement with IBP, and June 15, 2001, wihenDelaware Court rendered its P@sial Opinion in the Consolidated Action. T
actions, entitledVleyer v. Tyson Foods, Inc., et al. , C.A. No. 01-425 SLRBanyan Equity Mgt. v. Tyson Foods, Inc., et al., C.A. No. 0142¢€
GMS; Seiner v. Tyson Foods, Inc., et al., C.A. No. 01-462 GMSAetos Corp., et al. v. Tyson, et al., C.A. No. 01-463 GMSMeyers, et al. v.
Tyson Foods, Inc., et al., C.A. No. 01-4808insky v. Tyson Foods, Inc., et al., C.A. No. 01-495Management Risk Trading LP v. Tyson Foods,
Inc., et al., C.A. No. 01-496; an@®ark Investments, L.P., et al. v. Tyson et al ., C.A. No. 01565 allege that the defendants violated fe«
securities laws by making, or causing to be maalsefand misleading statements in connection WwghGompany's attempted terminatiol
the Merger Agreement. The various actions wereesyently consolidated under the captinme Tyson Foods, Inc. Securities Litigation. On
December 4, 2001, the plaintiffs in the consolidaetion filed a Consolidated Class Action Comglalihe plaintiffs allege that, as a resul
the defendants' alleged conduct, the purported ctesmbers were harmed. On January 22, 2002, teadbsits filed a motion to dismiss
consolidated complaint. By memorandum order datetbli@®r 23, 2002, the court granted in part andegkim part the defendants' motior
dismiss. The defendants intend to vigorously detbedemaining claims.

In December 2001, a stockholder derivative lawsaais filed in the Court of Chancery of the statdefaware against the Company's B
of Directors and nominally, the Company. The cornmplaoncerns the alleged violations of immigratienvs that are the subject of

indictment by the U.S. Department of Justice (sglev). In general, the complaint alleges that tlembers of the Company's Board faile
exercise reasonable control and supervision oweiCthmpany's employees and processes, implementatdeigqternal controls, adequal
inform themselves, or take adequate and good faittedial actions with respect to the Company's ignation practices and matters giv
rise to the indictment. The complaint seeks undecidamages against the individual Board membeesyelief is sought against 1
Company. The Company and members of its Board fileegea motion to dismiss in the Chancery Courbefaware and intend to vigorou
defend these claims.

General Matters On or around February 15, 2002, the Company éshthat a processing facility owned by Zemco Indest Inc., .
subsidiary of IBP, is the subject of an investigatby the U.S. Attorney's office in Bangor, Mairieto allegedly improper testing a
recording practices. The Company acquired Zemquaesof the Company's acquisition of IBP on Septen#8, 2001. Zemco has respon
to grand jury subpoenas and is cooperating fullthwhie U.S. Attorney's office. Neither the likeldw of an unfavorable outcome nor
amount of ultimate liability, if any, with respetct this matter can be determined at this ti



In December 2001, the Company, two current empyeel four former employees were indicted in thesUDistrict Court in the Easte
District of Tennessee. The indictment alleges thsise employees conspired to violate and did violatemigration laws involvin
approximately 15 named individuals at one of then@any's poultry processing facilities. The indictinalso alleges that the Comp:
utilized the services of temporary employment agenin furtherance of the alleged conspiracy. Tictment seeks fines and forfeiture
amounts not specified. Trial for this matter is esed in February 2003. The Company intends toreiggly defend this indictment a
believes it has meritorious defenses to the goventisitheories of recovery; however, neither tkelihood of an unfavorable outcome
the amount of ultimate liability, if any, with resgt to this case can be determined at this time.

Consistent with the forfeiture theory advancedhim indictment referred to above, private plaintifisd the following three lawsuits.

On April 10, 2002, plaintiffs filedTrollinger, et al. vs. Tyson Foods, Inc. , No. 4:02-cv23 (E.D. Tenn.) in the U.S. District Court for

Eastern District of Tennessee (Winchester Divisian)urported clasaetion lawsuit against Tyson, on behalf of all eatrand forme
employees of 15 named Tyson facilities who had Hegally authorized to work in the United StatekeTcomplaint in that action asser
claim against Tyson under the Racketeer Influemek@orrupt Organizations (RICO) statute. The coinplalleges that Tyson engaged

scheme to depress its employees' wages by hiteggllaliens and seeks unspecified treldadrages. The Company has moved to dismit
complaint. On July 17, 2002, the court grantedGbenpany's Motion to Dismiss the case for failurstte a claim upon which relief could
granted. Plaintiffs have filed a Notice of Appelhe Company intends to vigorously defend thesendahowever, neither the likelihood of
unfavorable outcome nor the amount of ultimateilighif any, with respect to this case can beadetined at this time.
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On March 6, 2002, plaintiffs file@aker, et al. vs. IBP, inc. , C.A. No. 024019 (C.D. Ill) in the U.S. District Court for th@entral District @
lllinois (Rock Island Division), a purported claastion lawsuit, on behalf of all current and forneenployees of IBP's Joslin, lllinois, facil
who had been legally authorized to work in the EahiStates. The complaint asserts a claim agaifsttgler the RICO statute. The compl
alleges that IBP engaged in a scheme to depressnipdoyees' wages by hiring illegal aliens and seashspecified trebledamages. Tt
Company has moved to dismiss the complaint. Onléetdl, 2002, the court granted the Company's Mdbdismiss the case for failure
state a claim upon which relief could be grantddiniiffs have filed a Notice of Appeal. The Compantends to vigorously defend th
claims; however, neither the likelihood of an urfeable outcome nor the amount of ultimate liabjlifyany, with respect to this case car
determined at this time.

On April 17, 2002, plaintiff Cynthia Cruz file@ruz vs. Tyson Foods, Inc. , C.A. No. 02 C 2761 (N.D. Ill.), a purported clasgion lawsui
against Tyson and others on behalf of all persaifs Mispanic surnames whose identities and soeialiisty numbers were allegedly "stol
and misused by the named defendants. The complssatrts a claim under the RICO statute, a clainvifdation of the federal civil righ
statute, and commdaw claims for defamation, violation of privacy aptbperty rights, fraud, and tortious interferemgéh contract. As ¢
this date, the Company has moved to dismiss thisrgowith briefing to be completed during Decemi2802. The Company intends
vigorously defend these claims; however, neitherlikelihood of an unfavorable outcome nor the anmiaf ultimate liability, if any, witl
respect to this case can be determined at this time

In July 1996, a lawsuit was filed against IBP bytaim cattle producers in the U.S. District Cowiddle District of Alabama, seeki
certification of a class of all cattle producerdhieTcomplaint alleges that IBP has used its markstep and alleged "captive supg
agreements to reduce the prices paid to produoersaftle. Plaintiffs have disclosed that, in additto declaratory relief, they seek actual
punitive damages. The original motion for classtifieation was denied by the Court; plaintiffs thamended their motion, defining
narrower class consisting of only those cattle poeds who sold cattle directly to IBP from 1994otigh the date of certification. The Cc
approved this narrower class in April 1999. Then1Qircuit Court of Appeals reversed the Districiu@alecision to certify a class on the b
that there were inherent conflicts amongst classbses preventing the named plaintiffs from providadequate representation to the ¢
The plaintiffs then filed pleadings seeking to ifgréan amended class. The Court denied the pl&shtifotion on October 17, 2000. Plainti
motion for reconsideration of the judge's decisi@s denied, and plaintiffs then asked the Coucettify a class of cattle producers who
sold exclusively to IBP on a cash market basisctvtine Court granted in December 2001. In Janu@® 2IBP filed a petition with the 1%
Circuit Court of Appeals seeking permission to apbe class certification decision, which the GitcCourt of Appeals denied on Marct
2002. The District Court has set a schedule forpieting the format of the class notice mailing. i@l date has been set. IBP has 1
motions for summary judgment on both liability ad@mages filed with the District Court, which arennpending. Plaintiffs have claim
damages in the case in excess of $500,000,000.dé¢arent believes IBP has acted properly and lawfoliys dealings with cattle produc
and intends to vigorously defend this case. Howeweither the likelihood of an unfavorable outconue the amount of ultimate liability,
any, with respect to this case can be determinddsatime.

On August 8, 2000, the Company was served withraptaint filed in the U.S. District Court for the ®iict of Arizona styled_emelson
Medical, Education & Research Foundation, Limited Partnership v. Alcon Laboratories, et al., CIV00-0661 PHX PGR. The plaintiff sued !
Company, along with approximately 100 other defetslan the food, beverage, drug, cosmetic and tmbacdustries, claiming that t
defendants infringed various patents held by thenBation. The alleged patent infringement is basedhe defendants' alleged use of
Foundation's automatic identification patents tieddte to the use of bar coding and/or the Fouadatipatents that relate to machine vis
The Foundation seeks treble damages for the defiesiddleged infringement. The case is currentdyetl pending the resolution of rele



litigation. Neither the likelihood of an unfavorabbutcome nor the amount of ultimate liability,aifiy, with respect to this case car
determined at this time.

On September 12, 2002, 82 individual plaintiffediMichael Archer, et al. v. Tyson Foods, Inc. and The Pork Group, Inc. , CIV 2002497, ir
the Circuit Court of Pope County, Arkansas. On AsidlB, 2002, the Company announced a restructofiitg live swine operations whic
among other things, will result in the discontincaf relationships with 132 contract hog produceiduding the
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plaintiffs. In their complaint, the plaintiffs atle that the Company committed fraud and shouldrbmissorily estopped from terminating
parties' relationship. The plaintiffs seek compémgaand punitive damages in an unspecified amaoliné. Company has filed a motion
Stay All Proceedings and Compel Arbitration. Thaimtiffs have responded to the Motion to Competddvery has not begun. The Comg
intends to vigorously defend these claims; howereither the likelihood of an unfavorable outconoe the amount of ultimate liability,
any, with respect to this case can be determinddsatime.

The Company is pursuing various antitrust claimatirey to vitamins, methionine and choline. In tinrd quarter of 2002 the Compe
received approximately $30 million in partial settient of these claims. The Company has receive@xpects to receive under sig
settlement arrangements, further settlements afoappately $26 million in the first quarter of 2008dditional settlements are anticipa
Amounts received for these claims are recorded@se only upon receipt of settlement proceeds.

Other Matters The Company is subject to other lawsuits, invesibga and claims (some of which involve substargrabunts) arising out
the conduct of its business. While the ultimataultssof these matters cannot be determined, theyar expected to have a material ad\
effect on the Company's consolidated results ofaifmns or financial position.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable
EXECUTIVE OFFICERS OF THE COMPANY

Officers of the Company serve one year terms fioendate of their election, or until their successame appointed and qualified. The name,
title, age and year of initial election to execatiffice of the Company's executive officers aseelil below:

Year
] Elected

Name Title Age

John Tyson Chairman of the Board of Directors 49 1984
and Chief Executive Officer

Richard L. Bond Co-Chief Operating Officer and Group President, 54 2001
Fresh Meats and Retail

Greg Lee Co-Chief Operating Officer and Group President, 55 1993
Food Service and International

Les Baledge Executive Vice President and 45 1999
General Counsel

Steven Hankins Executive Vice President and 44 1997
Chief Financial Officer

Eugene D. Leman Senior Group Vice President, Fresh Meats 60 2001

Dennis Leatherby Senior Vice President, 42 1990
Finance and Treasurer

Rodney S. Pless Senior Vice President, Controller and 41 2000

Chief Accounting Officer




No family relationships exist among the above effic Mr. John Tyson was appointed Chairman of tohar® of Directors and Chi
Executive Officer in 2001 after serving as Chairnofthe Board of Directors, President and Chiefdttiwe Officer since 2000, Chairman
the Board of Directors since 1998, Vice ChairmathefBoard of Directors since 1997 and PresideeéfBnd Pork Division since 1993. |
Bond was appointed CGhief Operating Officer and Group President, Frisiats and Retail in 2001 after serving as Presidedt Chie
Operating Officer of IBP from March 1997 until theerger of IBP into a wholly owned subsidiary of tbempany
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on September 28, 2001, and as President, IBP Bfeslts from 1995 to 1997. Mr. Lee was appointedGDaef Operating Officer and Gro
President, Food Service and International in 208 aerving as Chief Operating Officer since 1989 President of the Foodservice Gi
since 1998 and Executive Vice President, Saleskdimg and Technical Services since 1995. Mr. Bgdedias appointed Executive V
President and General Counsel in 2000 after seram@xecutive Vice President and Associate Ger@oahsel since 1999 upon join
Tyson. Prior to joining Tyson, Mr. Baledge was ofunsel to the law firm of Kutak Rock LLP and a pertwith the Rose Law Firm. N
Hankins was appointed Executive Vice President @héf Financial Officer in 1998 after serving asn®e Vice President, Financ
Planning and Shared Services since 1997 and Viesident, Management Information Systems since 19193Leman was appointed Ser
Group Vice President, Fresh Meats in 2001 afterisgras IBP's President of Fresh Meats since 198if the merger of IBP into a whol
owned subsidiary of the Company on September 28] ,28nd as President of IBP's Allied Group sinc851Mr. Leatherby was appoint
Senior Vice President, Finance and Treasurer ir8 E3r serving as Vice President and Treasureesl®97 and Treasurer since 1994.
Pless was elected Senior Vice President, ContralidrChief Accounting Officer in 2001 after servimg Vice President, Controller and Cl
Accounting Officer since 2000. Prior to joining Tys Mr. Pless was Vice President, Controller andefCiccounting Officer fo
TransMontaigne.
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PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS

The Company currently has issued and outstandingctasses of capital stock, Class A Common Stotks&CA stock) and Class B Comn
Stock (Class B stock). Holders of Class B stock m@yvert such stock into Class A stock on a sharatiare basis. Holders of Class B s
are entitled to 10 votes per share while holder€laks A stock are entitled to one vote per sharenatters submitted to shareholders
approval. On October 31, 2002, there were appraeiynd 1,000 holders of record of the Company's £Rstock and 17 holders of recorc
the Company's Class B stock, excluding holderkénsecurity position listings held by nominees.

DIVIDENDS

Cash dividends cannot be paid to holders of ClastoBk unless they are simultaneously paid to hsldé Class A stock. The per sh
amount of the cash dividend paid to holders of €Bstock cannot exceed 90% of the cash dividamdlsneously paid to holders of Cl
A stock. The Company has paid uninterrupted gugrtividends on its common stock each year sincé719he annual dividend rate
Class A stock is $0.16 per share and the annugledid rate for Class B stock is $0.144 per share.

MARKET INFORMATION

The Class A stock is traded on the New York StoxgHange under the symbol "TSN." No public tradingrket currently exists for the Cl:
B stock. The high and low sales prices of the CamwjsaClass A stock for each quarter of fiscal 2608 2001 are represented in the t
below.

Fiscal Year 200: Fiscal Year 200

High Low High Low
First Quarte 12.1: 8.7t  14.1¢ 9.6z



Second Quarte 13.0¢ 11.2¢  13.8( 10.7C
Third Quartel 15.5¢ 12.2C  13.9( 8.6¢
Fourth Quarte 15.1¢ 10.0¢ 10.71 8.3t
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ITEM 6. SELECTED FINANCIAL DATA

ELEVEN-YEAR FINANCIAL SUMMARY

in millions, except per share and ratio (

200z 2001 200c 199¢ 199¢ 1997

Summary of Operations
Sales $23,36° $10,56: $7,26¢ $7,62: $7,41¢ $6,35¢
Cost of sale: 21,55( 9,66( 6,45: 6,47( 6,26( 5,31¢
Gross profit 1,817 90z 81t 1,151 1,15¢ 1,03¢
Operating incom: 887 31€ 34¢ 487 204 40C
Interest expens 30E 144 11€ 124 13¢ 11C
Provision for income taxe 21C 58 83 12¢ 46 144
Net income (loss $38¢ $8¢ $151 $23( $2t $18¢
Year end shares outstandi 358 34¢ 22t 22¢ 231 21z
Diluted average shares outstand 35E 222 22¢ 231 22¢ 21¢
Diluted earnings (loss) per she $1.0¢ $0.4( $0.67 $1.0C $0.11 $0.8¢
Basic earnings (loss) per shi 1.1C 0.4C 0.67 1.0C 0.11 0.8¢
Dividends per shar¢

Class A 0.16( 0.16( 0.16( 0.11¢ 0.10¢ 0.09t

Class E 0.14¢ 0.14¢ 0.14¢ 0.10¢ 0.09( 0.08¢
Depreciation and amortizatic $467 $33¢ $29¢ $291 $27¢ $23(
Balance Sheet Dat:
Capital expenditure $43: $261 $19¢ $36: $31( $291
Total asset 10,37: 10,63: 4,841 5,08: 5,24: 4,411
Net property, plant and equipme 4,03¢ 4,08t 2,141 2,18¢ 2,257 1,92¢
Total debt 3,981 4,77¢ 1,542 1,804 2,12¢ 1,69(
Shareholders' equit $3,66: $3,35¢ $2,17¢ $2,12¢ $1,97( $1,62:
Other Key Financial Measures
Return on sale 1.6% 0.8% 2.0% 3.0% 0.3% 2.9%
Annual sales growth (declin 121.2% 45.3% (4.6)% 2.8% 16.7% (1.5)%
Gross margir 7.8% 8.5% 11.2% 15.1% 15.6% 16.3%
Return on beginning shareholders' eq 11.4% 4.0% 7.1% 11.7% 1.5% 12.1%
Effective tax rate 35.5% 35.4% 35.6% 34.9% 64.7% 43.6%
Total debt to capitalizatio 52.1% 58.7% 41.5% 45.9% 51.9% 51.0%
Book value per shai $10.37 $9.61 $9.6 $9.31 $8.5: $7.6(

Closing stock price hig 15.5¢ 14.1¢ 18.0C 25.3¢ 24.4¢ 23.6:



Closing stock price lov

$8.3¢

$8.5¢

$15.0(

$16.5(

$17.7¢

ELEVEN-YEAR FINANCIAL SUMMARY

in millions, except per share and ratio (

199¢ 199¢ 199 199: 1992

Summary of Operations
Sales $6,45¢ $5,51: $5,11( $4,70" $4,16¢
Cost of sale: 5,50¢€ 4,42: 4,14¢ 3,791 3,39(
Gross profit 94¢ 1,08¢ 961 911 77¢
Operating incom: 26¢ 472 19t 37¢€ 332
Interest expens 13¢ 11F 86 73 77
Provision for income taxe 49 131 121 12¢ 101
Net income (loss $87 $21¢ $(2) $18( $161
Year end shares outstandi 217 217 21¢ 221 20¢€
Diluted average shares outstand 21¢ 21¢ 222 228 20¢
Diluted earnings (loss) per she $0.4C $1.01 $(0.01 $0.81 $0.77
Basic earnings (loss) per shi 0.4C 1.01 (0.01 0.82 0.7¢
Dividends per share

Class A 0.08( 0.05: 0.047 0.027 0.02i

Class E 0.07: 0.04¢« 0.03¢ 0.02: 0.02:2
Depreciation and amortizatic $23¢ $20¢ $18¢ $177 $14¢
Balance Sheet Dat:
Capital expenditure $21¢ $347 $23: $22¢ $10¢
Total asset 4,544 4,444 3,66¢ 3,25¢ 2,61¢
Net property, plant and equipme 1,86¢ 2,01« 1,61( 1,43¢ 1,142
Total debt 1,97¢ 1,98¢ 1,45¢ 1,02« 82¢€
Shareholders' equit $1,54: $1,46¢ $1,28¢ $1,36: $98(
Other Key Financial Measures
Return on sale 1.4% 4.0% 0.0% 3.8% 3.9%
Annual sales growth (declin 17.1% 7.9% 8.6% 12.9% 6.3%
Gross margir 14.7% 19.7% 18.8% 19.4% 18.7%
Return on beginning shareholders' eq 5.9% 17.0% (0.2)% 18.4% 19.5%
Effective tax rate 37.0% 38.1% 101.8% 41.8% 38.5%

57.5%

Total debt to capitalizatio 56.2% 53.0% 42.9% 45.7%
Book value per shai $7.0¢ $6.7¢ $5.92 $6.1¢€ $4.7¢
Closing stock price hig 18.5¢ 18.1% 16.67 18.0¢ 15.0¢
Closing stock price lov $13.8¢ $13.8! $12.5( $12.8! $10.1°
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Notes to Eleve-Year Financial Summary

1. The results for 2002 include a $27 million prethamge related to the identifiable intangible asaie-down of the Thomas E.
Wilson brand, $26 million pretax charge for liveisa/restructuring charge, $22 million pretax gaitated to the sale of Specialty
Brands and $30 million pretax gain related to amin antitrust litigation partial settlement.

2. Certain costs for 2001 and 2000 have been redkedsis the result of the application of EITF 00aidl EITF 00-25. See Note 1 to
the Consolidated Financial Statements.

3. The results for 2001 include $26 million in pretdharges for expenses related to the IBP acquisities on sale of swine assets,
and product recall losses.

4. The results for 2000 include a $24 million pretha@e for bad debt writeoff related to the Jan@&§0 bankruptcy filing of
AmeriServe Food Distribution, Inc. and a $9 millipretax charge related to Tyson de Mexico losses.

The results for 1999 include a $77 million prethaige for loss on sale of assets and impairmem¢downs.

Significant business combinations accounted fgruashases: IBP, inc., Hudson Foods, Inc. and Arstéska Fisheries
Corporation in August 2001 and September 2001,algrP98 and October 1992, respectively. See Ntbetfze Consolidated
Financial Statements for acquisitions during the¢hyear period ended September 28, 2002.

The results for 1998 include a $215 million pret&arge for asset impairment and other charges.
The results for 1997 include a $41 million pretaing($4 million after tax) from the sale of the bdwision assets.

9. The results for 1994 include a $214 million pretdarge ($205 million after tax) due to the writeathoof certain long-lived assets
of Arctic Alaska Fisheries Corporation.
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ITEM 7. MANAGEMENT DISCUSSION AND ANALYSIS OF FINAN CIAL CONDITION AND RESULTS OF OPERATIONS

RESULTS OF OPERATIONS

Earnings for fiscal 2002 were $383 million or $1 @8 diluted share compared to $88 million or $(é0diluted share in fiscal 2001. Fiscal
2002 earnings were positively affected by the aaldiof IBP, inc.'s (IBP) beef, pork and preparedds operations, improved performance of
the chicken segment, a continued growth in valdéed businesses, and reduced operating costgiokddiy, the Company recognized a g
from the sale of its Specialty Brands subsidiany eecteived a partial settlement related to ongaimtifrust vitamin litigation. Earnings were
adversely affected by charges related to the disagation of the Thomas E. Wilson brand, from thstructuring of the Company's live sw
operation, an increase in interest expense an@ases in the international markets which were émfied by import restrictions and political
pressures.

On August 3, 2001, the Company acquired 50.1% oshigrof IBP and acquired the remaining 49.9% ont&eper 28, 2001. According
fiscal 2002 earnings include 52 weeks of IBP's ltesaf operations, while fiscal 2001 fourth quarsexd 12 months results include 50.19
IBP's results for the nine weeks ended Septembe?@®1. This information should be considered wbemparing to previous years' res
of operations.

The Company's accounting cycle resulted in a 52kwear for fiscal years 2002, 2001 and 2000.

In accordance with the provisions issued in Finanktcounting Standards Board No. 142, "Goodwill &ther Intangible Assets," goodwill
and indefinite lived assets are no longer amortiZée effect on current year results was an ineredsipproximately 20 cents per diluted
share.

In accordance with the guidance provided in Emeyd#sues Task Force (EITF) Issue No.18D-"Accounting for Certain Sales Incentiv
and EITF Issue No. 0R5, "Vendor Income Statement Characterization ohsteration Paid to a Reseller of the Vendor's ety
beginning in the first quarter of fiscal 2002, tB®@mpany classifies the costs associated with datEntives provided to retailers ¢
payments such as slotting fees and cooperativertiglag to vendors as a reduction in sales. Thesésovere previously included in selli
general and administrative expense. These redlasins resulted in a reduction to sales andrggligeneral and administrative expens



approximately $188 million and $142 million for d¢&l years 2001 and 2000, respectively, and hadnpadt on reported income bef
income taxes and minority interest, net incomesarnings per share amounts.

2002 vs. 2001
Certain reclassifications have been made to peoogds to conform to current presentations.

Salesincreased 121.2%, with a 98.9% increase in voluntkam 11.2% increase in price. The increase irssalkime and price is primarily
due to the inclusion of IBP's sales in fiscal 20D8spite lower commodity prices, sales prices iaseel due to product mix changes as the
Company continues to grow its value-added busisesse

Cost of salesincreased 123.1%, primarily due to the inclusionBR®'s cost of sales in fiscal 2002. As a percdrgates, cost of sales w
92.2% for 2002 compared to 91.5% for 2001.

Operating expensesncreased 58.4%, primarily due to the inclusiomBR®'s operations in fiscal 2002. Also included peoating expenses :
$53 million in charges related to the discontinoiatdbf the Thomas E. Wilson brand and the restringusf the Company's live swine
operation. As a percent of sales, operating expensee 4.0% for 2002 compared to 5.6% in 2001tsleffort to integrate, restructure and
reorganize, the Company improved efficiencies ameeled plant operating costs. These costs wergedkaed through other cost-
containment efforts and improved sales expense geanent.

Interest expenseincreased 111.8% compared to 2001. As a percenales, interest expense was 1.3% compared to 104%001. Th
Company's average indebtedness increased by 10®@#the same period last year due to debt incuogourchase IBP. The Compar
shortterm interest rates decreased to 3.3% in fisca 280compared to 5.1% in fiscal 2001. The net aeefective interest rate on tc
debt was 7.0% for 2002 compared to 6.9% for 2001.
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Other incomeincreased in the current year due to a gain offf@®n from the sale of the Specialty Brands, Isabsidiary.

The effective tax ratewas 35.5% in 2002 compared to 35.4% in 2001. Theg2oy adopted SFAS No. 142, Goodwill and Othemigitaie
Assets (FAS 142), at the beginning of 2002. Und&® BE42 the Company no longer amortized goodwillahiesulted in a decrease in the
effective tax rate for 2002, offset primarily byeduction in the foreign sales benefit.

Segment Information

Tyson Foods operates in five business segmentd; Baeken, Pork, Prepared Foods and Other. Theg@om measures segment profi
operating income. For the periods ending SepterBer2002, and September 29, 2001, the followingrinftion includes 100% of IE
results for 52 weeks and nine weeks, respectivielgrmation on segments is as follows.

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

Chicken segmentncludes fresh, frozen and value-added chickenymisdsold through domestic food service, domestailrmarkets for at-
home consumption, wholesale club markets targetestniall foodservice operations, small businessddratividuals, as well as specialty
commodity distributors who deliver to restaurastiools and international markets throughout thddvd@he Chicken segment also inclu
sales from allied products and the chicken breeslingk subsidiary.

Pork segmentrepresents the Company's live swine group, hogghlau and fabrication operations, casady products and related all
product processing activities. The Pork segmentketarits products to food retailers, distributosholesalers, restaurants and hotel ct
and other food processors in domestic and intemakimarkets. It also sells allied products to piereutical and technical prodi
manufacturers, as well as live swine to pork precesand producers.

Prepared Foodssegment includes the Company's operations that faetowe and market frozen and refrigerated fooddpets. Produc
include pepperoni, beef and pork toppings, pizzestst flour and corn tortilla products, appetizéxars d'oeuvres, desserts, prepared n
ethnic foods, soups, sauces, side dishes, spepadta and meat dishes as well as branded andspeatmeat:



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

Sales by Segment in millions

200z 2001 Chang:
Beef $ 10,48¢ $ 2,027 $ 8,461
Chicken 7,222 7,057 16k
Pork 2,50z 61¢ 1,88¢
Prepared Fooc 3,07z 81¢ 2,25¢
Other 82 42 40
Total $ 23,36 $ 10,56: $ 12,80«
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Operating Income (Loss) by Segment in millions

200z 2001 Chang:
Beef $ 22( $ 32 $ 188
Chicken 42¢ 250 178
Pork 25 27 (2
Prepared Fooc 15¢ 15 143
Other 56 (8) 64
Total $ 887 $ 316 $ 571

Beef segmentsales were $10.5 billion, including beef casady sales of $689 million and international bsales of $1.4 billion. Be
segment operating income totaled $220 million. Beef segment resulted from the acquisition of IBEhe fourth quarter of fiscal 2001.

Chicken segmentsales increased $165 million or 2.3% from the spereod last year, with a 1.1% increase in averade grices and a 1.2
increase in volume. Foodservice chicken sales ase@ 4.9%, retail chicken sales increased 2.0%rdarhational chicken sales decree
6.3%. In fiscal 2002, the Company's Mexican sulasidisales increased 36.1% from the same periody&sst due to the acquisition o
production facility in Mexico in the third quartef 2001. This increase was more than offset byedesas in other international sales der
as markets continue to be impacted by import i&&iris and political pressures primarily in Russia China. Operating income for Chic
increased $178 million from the same period lasir ygimarily due to decreases in live and produnctiosts along with improvements in pi
and growth in value added product mix. Additionaflyior year costs were negatively impacted by iweatelated effects and higher grain
energy costs.

Pork segmentsales including IBP's pork processing revenues 28 billion compared to $619 million for the sameriod last yea
including current year pork caseady sales of $212 million and international pegies of $248 million. Pork segment operating ine
decreased $2 million from the same period last.yBates and operating income were positively aéfédiy the inclusion of the IBP pc
processing results in fiscal 2002. However bothewmpacted by the negative results of the live swiperation. Operating income was .
affected by the restructuring charge related toGbepany's live swine operation of approximatel$ $@llion in the fourth quarter of fisc
2002.

Prepared Foods segmergales increased $2.3 billion from the same pedstiyear. The prepared foods segment operatingn@dacrease
$143 million from the same period last year. Theéase in both sales and operating income is pitindue to the inclusion of IBP resul
Operating income was also influenced by lower amdenstable raw material prices and improvementrgdpct mix. These increases w
partially offset by the Thomas E. Wilson write-doadijustment of $27 million related to the disconétion of the brand.

Other segmentoperating income increased $64 million primarilyedo the partial settlement of approximately $3WUiom received in th



third quarter of fiscal 2002 related to ongoingawmiin antitrust litigation combined with prior yd&P merger related expenses of $19 million.

ACQUISITIONS

In August 2001, the Company acquired 50.1% of IBRpaying approximately $1.7 billion in cash. In 8spber 2001, the Company iss
approximately 129 million shares of Class A stogkh a fair value of approximately $1.2 billion, &zquire the remaining IBP shares,
assumed approximately $1.7 billion of IBP debt. Tl acquisition cost of approximately $4.6 loifliwas accounted for as a purchas
accordance with Statement of Financial Accountitgn8ards (SFAS) No. 141, "Business Combinationstotdingly, the tangible ai
identifiable intangible assets and liabilities hénezn adjusted to fair values with the remaindehefpurchase price recorded as goodwill.
allocation of the purchase price has been completed

In May 2002, the Company acquired the assets daMilProcessing Services, a bacon processing omeréir approximately $73 million
cash. The acquisition has been accounted for ascagse and goodwill of approximately $14 millicestbeen recorded.
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DISPOSITION

In September 2002, the Company completed the $ate Specialty Brands, Inc. subsidiary. The sulasidhad been acquired with the |
acquisition and its results of operations wereudeld in the Company's prepared foods segment. Binep@ny received cash proceed
approximately $131 million which were used to regliedebtedness and recognized a pretax gain ofrfifidn. Specialty Brand, Inc.'s sa
and operating income for the year ended Septen®e2D2, were $244 million and $2 million respeeljv

2001 vs. 2000
Certain reclassifications have been made to peoogds to conform to current presentations.

Salesincreased 45.3%, with a 29.8% increase in volunteaah2.0% increase in price. The increase in salgsmarily due to the inclusion
nine weeks of IBP's sales in 2001. Comparable sadesased 3.4% on a volume increase of 1.1%. Breaat commodity market prices w
pressured by an oversupply of chicken for muchheffiscal year causing an adverse effect on theageesales prices and margins of mar
the Company's core value-added products. Duringfahgh quarter of 2001, the Company experiencepraved pricing of valuaddet
products and seasonal price increases.

Cost of saledncreased 49.7%, primarily due to the added cosatss for nine weeks of IBP's operations. As agrof sales, cost of sa
was 91.5% for 2001 compared to 88.8% for 2000. tkinly IBP, comparable cost of sales as a percesales was 90.0%. The increas
comparable cost of sales, as a percent of salesprraarily due to weatheelated effects combined with higher grain and gyneosts, lowe
market prices and product mix changes.

Operating expensesncreased 26.0%, primarily due to the inclusiomiofe weeks of IBP's operations in 2001. As a peroesales, operatir
expenses were 5.6% for 2001 compared to 6.4% i0.2B%cluding IBP, comparable operating expenses psrcent of sales were 8.1%
2001. The increase is primarily due to an incraassales promotional expenses and litigation coslsted to the acquisition of IBP &
ongoing employee practice matters. Included in20@0 operating expenses was $24 million in bad dedgtrve resulting from the bankrug
filing by AmeriServe Food Distribution, Inc. (Am&erve).

Interest expenseincreased 24.1% compared to 2000. As a percenale§ sinterest expense was 1.4% compared to 1.8%0@0. Thi
Company's average indebtedness increased by 24/8%tlee 2000 amount as a result of the IBP acdmisitThe Company's shoterm
interest rates were slightly lower than the sam@gdast year, and the net average effective ésterate on total debt was 6.9% for 2001
2000.

The effective tax ratewas 35.4% in 2001 compared to 35.6% in 2000.
Segment Information

The following information includes nine weeks resudbr the period ending September 29, 2001, relatehe IBP acquisition, stated priol
adjustments for minority interest.

Sales by Segment in millions

2001 200( Chang:




Beef $ 2,027 $ - $ 2,027
Chicken 7,057 6,761 290
Pork 61¢ 157 462
Prepared Fooc 81¢ 292 526
Other 42 52 (10)
Total $ 10,56: $ 7,26¢ $ 3,295
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Operating Income (Loss) by Segment in millions
2001 200( Chang:
Beef $ 32 $ - $ 32
Chicken 250 31¢€ (66)
Pork 27 23 4
Prepared Fooc 15 7 8
Other (8) 3 (11)
Total $ 316 $ 34¢ $ (33

Beef segmentsales, which include only the nine weeks of IBRultss were $2 billion, including cageady sales of $116 million. Be
segment operating income totaled $32 million. Bedés and operating income are derived solely ff@operations acquired from IBP, |
as such have no comparative data since the Congidmpt have a beef group prior to the IBP acdoisit

Chicken segmentsales increased $290 million or 4.3% compared 892®&ith a 3.2% increase in average sales pricésaah0% increase
volume. Foodservice channel sales increased 1.88%4i channel sales increased 1.2% and interndtidrennel sales including Tyson
Mexico increased 26.9%. Operating income for chicttecreased $66 million or 20.9% from 2000 prinyadlile to increased production ct
and sales promotional expenses which more thaptadffsreases in bulk leg quarter prices and cedthiar products.

Pork segmentsales were $619 million compared to $157 milliost lgear, with current year caseady sales of $43 million. Pork segm
operating profit increased $4 million from the sapeeiod last year. The increase in both pork segseles and operating income is prime
due to the inclusion of nine weeks results for IBP.

Prepared Foods segmensales totaled $818 million compared to $292 milllest year. The prepared foods segment operatiogrmie
increased $8 million from the sarperiod last year. The increase in both the prepfreds segment sales and segment operating incs
primarily due to the inclusion of nine weeks resuélated to IBP.

LIQUIDITY AND CAPITAL RESOURCES

Cash provided by operations continues to be thegaowis primary source of funds to finance operatargiirements and capital
expenditures. In 2002, net cash of $1,174 milli@swrovided by operating activities, an increasg66f3 million from 2001. The primary
sources of the change are increases in net inco$296 million, depreciation and amortization of3®Imillion, and working capital of $165
million. The Company's foreseeable cash needsgderations and capital expenditures are expectedritnue to be met through cash flows
provided by operating activities Additionally at@@ember 28, 2002, the Company had borrowing capati$1.5 billion consisting of $806
million available under its $1 billion unsecuredoking credit agreements and $675 million unde&it50 million accounts receivable
securitization. At September 28, 2002, the Comgwaty construction projects in progress that willuiegjapproximately $137 million to
complete.

Cash Provided by Operating Activities in millions

200z 2001 200(




$ 1,17¢ $ 511 $ 587

Total debt at September 28, 2002, was $3,987 mijléodecrease of approximately $789 million frompt8mber 29, 2001. The Company
unsecured revolving credit agreements totaling iibt that support the Company's commercial pgpegram. These $1 billion in faciliti
consist of $200 million that expires in June 208300 million that expires in June 2005 and $500ianilthat expires in September 2006
September 28, 2002, there were no borrowings awdstg under these facilities. Additional outstargddebt at September 28, 2002, cons
of $3.6 billion of debt securities, $75 million issd under accounts receivable securitization dlt,million of commercial paper and ot
indebtedness of $281 million.
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Total Capitalization in millions
200z 2001 200(
Debt $ 3,98 $ 4,77¢ $ 1,542
Equity 3,662 3,35¢ 2,17¢

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

In October 2001, the Company refinanced $2.3 billbuitstanding under a bridge financing facilityotingh the issuance of $2.25 billion
notes offered in three tranches consisting of §5@0on of 6.625% notes due October 2004, $750iaomllof 7.25% notes due October 2!
and $1 billion of 8.25% notes due October 2011.

In October 2001, the Company entered into a rebégapurchase agreement with threepoochasers to sell up to $750 million of tr
receivables. The receivables purchase agreemerideasaccounted for as a borrowing and has arestteate based on commercial pi
issued by the cpurchasers. Under this agreement, substantiallgfahe Company's accounts receivable are soldsfpeaial purpose enti
Tyson Receivables Corporation (TRC), which is a lyhewned consolidated subsidiary of the CompariRCThas its own separate credi
that are entitled to be satisfied out of all of #ssets of TRC prior to any value becoming avalabITRC's equity holders.

RECENTLY ISSUED ACCOUNTING STANDARDS

In June 2001, the Financial Accounting Standardsr8¢FASB) issued Statement of Financial AccounStandards No. 142, "Goodwill and
Other Intangible Assets" (SFAS 142). Under SFAS, b#ddwill and indefinite lived intangible assete ao longer amortized but are
reviewed annually or more frequently if impairmérdicators arise, for impairment. Separable intalegassets that have finite lives will
continue to be amortized over their useful livelse Tompany elected to early adopt the provisiorSF#S 142 and discontinued the
amortization of its goodwill balances and intangibksets with indefinite useful lives effective eepber 30, 2001. The Company assessed it:
goodwill for impairment upon adoption, and compietts required annual test for impairment in thertb quarter of fiscal 2002. Neither
impairment test indicated any impairment lossegl tha provisions of SFAS 142 been in effect dufiagal years 2001 and 2000, a reduc

in amortization expense and an increase to netrieant $30 million or $0.14 per diluted share an@é $#llion or $0.13 per diluted share
respectively, would have been recorded.

In accordance with the guidance provided in Emeydasues Task Force (EITF) Issue No.12Q-"Accounting for Certain Sales Incentive
and EITF Issue No. 085, "Vendor Income Statement Characterization ohgiteration Paid to a Reseller of the Vendor's &ty
beginning in the first quarter of fiscal 2002, tBe@mpany classifies the costs associated with dateEmtives provided to retailers ¢
payments such as slotting fees and cooperativertiglag to vendors as a reduction in sales. Thesésovere previously included in selli
general and administrative expense. These redtzggins resulted in a reduction to sales andrggligeneral and administrative expens
approximately $188 million and $142 million for d&l years 2001 and 2000, respectively, and hadnpadt on reported income bef
income taxes and minority interest, net incomeganings per share amounts.

In August 2001, the FASB issued SFAS No. 143, "Arting for Asset Retirement Obligations.” This staent requires the Company
recognize the fair value of a liability associateith the cost the Company would be obligated tairin order to retire an asset at some
in the future. The liability would be recognizedtire period in which it is incurred and can be osably estimated. The standard is effec
for fiscal years beginning after June 15, 2002. Toenpany expects to adopt this standard at thenbigj of its fiscal 2003. The Compe
believes the adoption of SFAS No. 143 will not havmaterial impact on its financial position oruks of operations



In October 2001, the FASB issued SFAS No. 144, thating for the Impairment or Disposal of Lohired Assets." SFAS No. 1.
develops an accounting model, based upon the frankegstablished in SFAS No. 121, for loligd assets to be disposed by sales.
accounting model applies to all lotiged assets, including discontinued operationsl iameplaces the provisions of ABP Opinion No.
"Reporting Results of Operatiof&porting the Effects of Disposal of a Segment 8uainess and Extraordinary, Unusual and Infredy
Occurring Events and Transactions," for disposalegfments of a business. SFAS No. 144 requires
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long-ived assets held for disposal to be measured eatidwer of carrying amount or fair values less sast sell, whether reported
continuing operations or in discontinued operatiohise statement is effective for fiscal years bewig after December 15, 2001. ~
Company intends to adopt this standard at the béggrof its fiscal 2003. The Company believes temion of SFAS No. 144 will not ha
a material impact on its financial position or résof operations.

In July 2002, the FASB issued SFAS No. 146, "Actmynfor Costs Associated with Exit or Disposal iittes." SFAS No. 146 addres:
financial accounting and reporting for costs assied with exit or disposal activities and replaB€EF Issue No. 948, "Liability Recognitiol
for Certain Employee Termination Benefits and Otfiests to Exit an Activity (including Certain Codteurred in a Restructuring).” SF.
No. 146 requires that a liability for a cost asatmil with an exit or disposal activity be recogdizehen the liability is incurred. SFAS I
146 also establishes that fair value is the objector initial measurement of the liability. Theament is effective for exit or dispa
activities initiated after December 31, 2002. Thempany believes the adoption of SFAS No. 146 wit have a material impact on
financial position or results of operations.

CRITICAL ACCOUNTING ESTIMATES

The preparation of consolidated financial statemesquires management to make estimates and assomthese estimates and
assumptions affect the reported amounts of asedtbabilities and disclosure of contingent assetd liabilities at the date of the consolide
financial statements and the reported amountsvefnges and expenses during the reporting perioaiahcesults could differ from those
estimates. The following is a summary of certaicoamting estimates considered critical by the Camgpa

Financial instruments The Company uses derivative financial instrumeatmanage its exposure to various market risksudieh certail
livestock, interest rates and grain and feed cdstse. Company may hold positions as economic heftgeshich hedge accounting is |
applied. See Item 7A. Quantitative and Qualitabigclosure About Market Risks.

Contingent liabilities The Company is subject to lawsuits, investigatiand other claims related to wage and hour/labdtiecarocuremen
securities, environmental, product and other msitt@nd is required to assess the likelihood of ahyerse judgments or outcomes to tl
matters as well as potential ranges of probableeksA determination of the amount of reservesireduif any, for these contingencies
made after considerable analysis of each individssilie. These reserves may change in the futuretaehanges in the Compar
assumptions, the effectiveness of strategies, loerotactors beyond the Company's control. See R6td¢o the Consolidated Financ
Statements.

Accrued self insurancelnsurance expense for casualty claims and emploglated health care benefits are estimated usiatprita
experience and actuarial estimates. The assumptised to arrive at periodic expenses are reviewgdlarly by management. Howe\
actual expenses could differ from these estimatescauld result in adjustments to be recognizee. ISete 1 to the Consolidated Finan
Statements.

Impairment of long-lived assetsThe Company is required to assess potential imgaitsto its londived assets, which is primarily prope
plant and equipment. If impairment indicators arespnt, the Company must measure the fair valtigeodissets in accordance with SFAS
to determine if adjustments are to be recorded Néde 1 to the Consolidated Financial Statements.

Goodwill and Intangible Asset Impairment In assessing the recoverability of the Company'sdgall and other intangible asse
management must make assumptions regarding estiratiee cash flows and other factors to deterntive fair value of the respect
assets. If these estimates and related assumptfargye in the future, the Company may be requicedetord impairment charges
previously recorded. On September 30, 2001, the paom adopted Statement of Financial Accounting &teds No. 142, "Goodwill ai
Other Intangible Assets," and was required to asisegoodwill for impairment issues upon adoptiamg then at least annually thereafter.
Note 1 to the Consolidated Financial Stateme
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE AB  OUT MARKET RISKS

MARKET RISK

Market risks relating to the Company's operati@sult primarily from changes in commodity pricegerest rates and foreign exchange rates
as well as credit risk concentrations. To addrestain of these risks, the Company enters intoouarderivative transactions as described
below. If a derivative instrument is a hedge, deli@mon the nature of the hedge, changes in thedéhie of the instrument will either be
offset against the change in fair value of the leeldassets, liabilities, or firm commitments throeginings, or recognized in other
comprehensive income (loss) until the hedged iene¢ognized in earnings. The ineffective portibaminstrument's change in fair value

will be immediately recognized in earnings. Instants that do not meet the criteria for hedge adiogiare marked to fair value with
unrealized gains or losses reported currently iniegs. Additionally, the Company held certain piosis, primarily in grain and livestock
futures and options, for which it does not applgdeaccounting, but instead marks these positmfartvalue through earnings at each
reporting date.

In fiscal 2002, the Company changed its market disklosure type from a tabular presentation terssiivity analysis presentation. Due
the acquisition of IBP, the Company's commodity kearisk became more diverse. As a result of a nmoreplex risk profile, the Compa
believes a sensitivity analysis provides a clearaterstanding of the risks associated with the Gomis positions. The sensitivity analy
presented below are the measures of potentialdaxfsiir value resulting from hypothetical changesnarket prices related to commodi
and hypothetical changes in exchange rates retatéderest rates. Sensitivity analyses do not icenghe actions management may tak
mitigate the Company's exposure to changes, nahelp consider the effects that such hypotheticaeesk changes may have on ow
economic activity. Actual changes in market prigesy differ from hypothetical changes.

Commodities Risk The Company is a purchaser of certain commodiggmarily corn, soybeans and livestock. The Comppeasiodically
uses commodity futures and options for hedging sgp to reduce the effect of changing commodityegrand as a mechanism to pro
grains and livestock. Generally, contract terms ¢fedge instrument closely mirror those of the lkddtem providing a high degree of 1
reduction and correlation. Contracts that are lyigifective at meeting this risk reduction and etation criteria are recorded using he
accounting. The following table presents a serisitianalysis resulting from a hypothetical chandge @ in market prices as of Septen
28, 2002, and September 29, 2001, respectivelyfaiorvalue of open positions. The fair value of lsygosition is a summation of the 1
values calculated for each commodity by valuingheaet position at quoted futures prices. The marik&texposure analysis includes he
and non-hedge positions. The underlying commoditeged have a high inverse correlation to prieaghs of the derivative positions.

Effect of 10% change in fair valt dollars in million:
200z 2001

Livestock:
Cattle $ 12 $ 14
Hogs 5 3
Grain $ 14 $ 4

Interest Rate Risk The Company has exposure to changes in interest ot the company's fixed-rate, long-term debt.kiefarisk for fixed-
rate, longterm debt is estimated as the potential increaskimvalue, resulting from a hypothetical 10% d=xge in interest rates, ¢
amounts to approximately $75 million at Septemb8r 2002. The fair values of the Company's loegn debt were estimated us
discounted future cash flows based on the Compamrsmental borrowing rates for similar types offlowing arrangements.

The Company hedges exposure to changes in intextest on certain of its financial instruments. Unthee terms of various leverag
equipment loans, the Company enters into intesdst swap agreements to effectively lock in a fikedrest rate for these borrowings.
maturity dates of these leveraged equipment loanger from 2005 to 2008 with interest rates randingh 4.7% to 6.0%. Because of
positions taken with respect to these swap agresnagnincrease in interest rates would have a naingfiect on the fair value for fiscal ye
2002 and 2001.
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Foreign Currency Risk The Company also periodically enters into foreignhange forward contracts to hedge some of itdgoreurrenc
exposure. The Company enters into forward contriacteedge exposure to United States currency fhiictos inherent in its receivables |
purchase commitments. The fair value of these aotgrwas not significant at September 28, 2002,Sepdember 29, 2001. Foreign forw
contracts generally have maturities or expiratioosexceeding 12 months. A 10% change in the exgdheatte of the currencies hedged wi



change the fair value of the contracts by $4 nmilld both September 28, 2002, and September 29, 200

Concentrations of Credit Risk The Company's financial instruments that are expp¢s@oncentrations of credit risk consist primadf casl
equivalents and trade receivables. The Compangbk eguivalents are in high quality securities pawgth major banks and financ
institutions. Concentrations of credit risk withspect to receivables are limited due to the lang@ber of customers and their disper:
across geographic areas. The Company performsdgedredit evaluations of its customers' financiahdition and generally does not req
collateral. At September 28, 2002, approximately8%® of the Company's total accounts receivablenoalavas due from one customer.
other single customer or customer group repregsgetger than 10% of total accounts receivable.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

TYSON FOODS, INC.
CONSOLIDATED STATEMENTS OF INCOME

in millions, except per share dz¢

Three years ended September 28, 2 2002 2001 2000
Sales $ 23,367 $ 10,56 $ 7,268
Cost of Sale: 21,550 9,66( 6,453
1,817 90z 815
Operating Expense

Selling, general and administrat 877 587 466
Other charge 53 - -
Operating Incom: 887 31¢€ 349

Other Expense (Income
Interes 305 144 116
Other (11) 7 (1)
294 151 115
Income Before Income Taxes and Minority Intel 593 16t 234
Provision for Income Taxe 210 58 83
Minority Interest - 19 -
Net Income $ 383 $ 88 $ 151

Weighted Average Shares Outstandi

Basic 348 221 225

Diluted 355 222 226
Earnings Per Shar

Basic $ 1.1C $ 0.40 $ 0.67

Diluted $ 1.0¢ $ 0.40 $ 0.67

See accompanying not
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TYSON FOODS, INC.
CONSOLIDATED BALANCE SHEETS

in millions, except per share dz¢

September 28, 2002 and September 29, 2001 2002 2001
Assets
Current Assets

Cash and cash equivale 51 $ 70

Accounts receivable, n 1,101 1,199

Inventories 1,885 1,911

Other current asse 107 110
Total Current Asset 3,144 3,290
Net Property, Plant and Equipme 4,038 4,085
Goodwill 2,633 2,618
Other Asset: 557 639
Total Assets 10,372 $ 10,632
Liabilities and Shareholders' Equity
Current Liabilities:

Current deb 254 $ 760

Trade accounts payat 755 799

Other current liabilitie 1,084 857
Total Current Liabilities 2,093 2,416
Long-Term Debt 3,733 4,016
Deferred Income Taxe 643 609
Other Liabilities 241 237
Shareholders' Equit

Common stock ($0.10 par valu

Class A-authorized 900 million shares:
Issued 267 million shares in 2002 andlz 27 27
Class B-authorized 900 million shares:

Issued 102 million shares in 2002 and miiBon shares in 200 10 10
Capital in excess of par val 1,879 1,920
Retained earnin¢ 2,097 1,770
Accumulated other comprehensive | (49) (35)

3,964 3,692
Less treasury stock, at cost-
16 million shares in 2002 and 21 million ssain 2001 265 333



Less unamortized deferred compense 37 5

Total Shareholders' Equi 3,662 3,354

Total Liabilities and Shareholders' Equ $ 10,372 $ 10,632

See accompanying not
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TYSON FOODS, INC.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

in millions

Three years ended September 28, Z

Common Stocl
Class A Class B Capital

In Excess O Retainec
Shares Amount Shares  Amount Par Value Earnings

Balanc-October 2, 199! 138 $14 103 $10 $740 $1,599
Comprehensive Incom
Net income 151
Other comprehensive income (lo
Currency translation adjustmi
Total Comprehensive incon
Purchase of Treasury Sha
Exercise of Option
Restricted Shares Issu (5)
Dividends Paic (35)
Amortization of Deferred Compensati

Balanc+September 30, 20( 138 14 103 10 735 1,715
Comprehensive Incom
Net income 88
Other comprehensive income (loss) net of
of $(11) millior
Cumulative effect of SFAS 133 adopt
Derivative loss recognized in cost of si
Derivative unrealized lo:
Unrealized gain on investme
Currency translation adjustm



Total Comprehensive incon
Purchase of Treasury Sha
Restricted Shares Cancell
Shares Issued in IBP Acquisitis 129
Dividends Paic

Amortization of Deferred Compensati

13

1,185

(33)

Balanc-September 29, 20(
Comprehensive Incom

267

Net income
Other comprehensive income (loss) net of
of $(5) million
Derivative loss recognized in cost of si
Derivative unrealized lo:
Unrealized gain on investme
Currency translation adjustmi
Additional pension liabilit
Total Comprehensive incon
Purchase of Treasury Sha
Restricted Shares Issu
Restricted Shares Cancell
Dividends Paic
Amortization of Deferred Compensati
Other

27

103

1)

10

1,920

(41)

)

1,770

38¢

(56)

Balanc+September 28, 20(

$27

10z

$10

$1,879

$2,097

See accompanying notes
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TYSON FOODS, INC.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

in millions

Three years ended September 28, 2002

Treasury Stocl

Shares

Amount

Unamortizec
Deferred
Compensatiol

Accumulatec
Other
Comprehensiv
Income (Loss

Total
Shareholders
Equity

Balanc«October 2, 199! 12
Comprehensive Incom
Net income

$(232)

$(2)

$(1)

$2,128

151



Other comprehensive income (lo

Currency translation adjustm 4) (€]
Total Comprehensive incon 147
Purchase of Treasury Sha 5 (69) (69)
Exercise of Option 1 1
Restricted Shares Issu (1) 16 (11) -
Dividends Paic (35)
Amortization of Deferred Compensati 3 3
Balanc+September 30, 20( 16 (284; (20) (5) 2,175
Comprehensive Incom

Net income 88
Other comprehensive income (loss) net of

of $(11) millior

Cumulative effect of SFAS 133 adopt (6) (6)

Derivative loss recognized in cost of si (5) (5)

Derivative unrealized lo: (20) (10)

Unrealized gain on investme 2 2

Currency translation adjustm (11) (11)
Total Comprehensive incon 58
Purchase of Treasury Sha 5 (48) (48)
Restricted Shares Cancell (1) (1)
Shares Issued in IBP Acquisitis 1,19¢
Dividends Paic (33)
Amortization of Deferred Compensati 5 5
Balanc+September 29, 20( 21 (333 (5) (35) 3,354

Net income 38¢
Other comprehensive income (loss) net of

of $(5) million

Derivative loss recognized in cost of si 5 5

Derivative unrealized lo: (2) 2

Unrealized gain on investme (2) (2

Currency translation adjustmi @) @)

Additional pension liabilit (8) (8)
Total Comprehensive incon 36¢
Purchase of Treasury Sha 1 (29) (29)
Restricted Shares Issu (6) 90 (50) (1)
Restricted Shares Cancell 3) 3 2
Dividends Paic (56)
Amortization of Deferred Compensati 15 15
Other (2
Balanc-September 28, 20( 16 $(265 $(37, $(49) $3,66:
See accompanying notes
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TYSON FOODS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

in millions

Three years ended September 28, 2002 2002 2001 2000

Cash Flows From Operating Activitie
Net income $ 383 $ 88 $ 151
Adjustments to reconcile net income to caslvipiex
by operating activitie:

Depreciatiol 431 294 257
Amortizatior 36 41 37
Write-down of intangible ass: 27 - -
Gain on sale of subsidic (22) - -
Deferred taxe 22 47 47
Othel 16 19 29
(Increase) decrease in accounts recei 48 (43) 57
(Increase) decrease in invento 4) (15) 84
Increase (decrease) in trade accounts pa (30) 89 (46)
Net change in other current assets anditiabi 267 85 (29)
Cash Provided by Operating Activiti 1,17¢ 511 587

Cash Flows From Investing Activitie

Additions to property, plant and equipm (433 (261) (196
Proceeds from sale of ass 14 33 4
Proceeds from sale of subsidi 131 - -
Net cash paid for IBP acquisiti - (1,670 -
Acquisitions of property, plant and equipm (73) (33) -
Purchase of Tyson de Mexico minority intel - (19) -
Net change in investment in commercial pe 94 (23) (2
Net change in other assets and liabili (61) (45) (12)
Cash Used for Investing Activitie (328 (2,018 (206
Cash Flows From Financing Activitie
Net change in del (789 1,58¢ (263
Purchase of treasury sha (19) (48) (69)
Proceeds from exercise of IBP stock opti - 34 -
Dividends and othe (58) (35) (34)

Cash Provided by (Used for) Financing Activit (866 1,535 (366




Effect of Exchange Rate Change on C 1 (1) (2

Increase (Decrease) in Cash and Cash Equive (19) 27 13
Cash and Cash Equivalents at Beginning of ® 70 43 30
Cash and Cash Equivalents at End of } $ 51 $ 70 $ 43

See accompanying notes
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1: BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNT ING POLICIES

Description of Business:Tyson Foods, Inc., founded in 1935 with headqusiieiSpringdale, Arkansas, is the world's largest@ssor ar
marketer of beef, chicken and pork. Tyson Foodslyres a wide variety of brand name proteased and prepared food products market
the United States and more than 80 countries ardlumdvorld. Tyson Foods is the recognized markatide in the retail and foodserv
markets it serves. The Company has approximatedy0D® team members and 300 facilities and offine29i states and 22 countries.

Consolidation: The consolidated financial statements include tteoants of all whollygwned subsidiaries. All significant intercomp:
accounts and transactions have been eliminatedhisotidation.

Fiscal Year: The Company utilizes a 52- or 53-week accountirmippgehat ends on the Saturday closest to SepteBther
Reclassifications:Certain reclassifications have been made to peaogds to conform to current presentations.

Cash and Cash EquivalentsCash equivalents consist of investments in stesrty, highly liquid securities having original meties of thre
months or less, which are made as part of the Coppaash management activity. The carrying vatidbese assets approximate their
market values. As a result of the Company's castagement system, checks issued, but not presemtbe banks for payment, may cre
negative cash balances. Checks outstanding in @xt¢eslated cash balances totaling approximat2823dnillion at September 28, 2002, .
$265 million at September 29, 2001, are includetidade accounts payable and accrued salaries, vaagdsenefits.

Inventories: Processed products, livestock (excluding breedmrd) supplies and other are valued at the lowensf (irst-in, firstout) ol
market. Breeders are stated at cost less amootizdtivestock includes live cattle, live chickendalive swine. Live chicken consists
broilers and breeders.

Total inventory consists o

in millions

200z 2001

Processed produc $ 1,112 $ 1,09
Livestock 50¢& 561
Supplies and othe 26¢ 25E
Total inventory $ 1,88t $ 1,911

Depreciation: Depreciation is provided primarily by the strai-line method using estimated lives for buildings émsehold improvemer



of 10 to 39 years, machinery and equipment of ttoek? years and other of three to 20 years.

Long-lived assets:The Company reviews the carrying value of |divgd assets at each balance sheet date if indicafi impairment exist
Recoverability is assessed using undiscounted ft@sk based upon historical results and currenjeptmns of earnings before interest
taxes. The Company measures impairment using disedicash flows of future operating results bageshua rate that corresponds to
Company's cost of capital. Impairments are recaghin operating results to the extent that carryialye exceeds discounted cash flown
future operations.

Goodwill: Goodwill and indefinite lived intangible assets ageorded at fair values and not amortized, butrevéewed for impairment
least annually or more frequently if impairmentigadors arise. For fiscal years 2001 and 2000, wilbdrising prior to the IBP transacti
has been amortized on a straitihe basis over periods ranging from 15 to 40 yeAtsSeptember 28, 2002, and September 29, 20@
accumulated amortization of goodwill was $286 ruiili

Amount of goodwill by segment at September 28, 2002 September 29, 2001, was as follows:
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in millions

200z 2001

Beef $ 1,30¢ $ 1,30¢
Chicken 917 91¢€
Pork 35C 35C
Prepared Fooc 60 46
Total $ 2,63 $ 2,61¢

The increase in goodwill in the prepared foods sagmesults from the acquisition of the assets ik Processing Services.

Goodwill has been allocated to reporting units Hame fair value of identifiable assets. This godtlisinot deductible for income tax
purposes.

Accrued self insurancelnsurance expense for casualty claims and emplmlated health care benefits are estimated usstgridal
experience and actuarial estimates.

Capital Stock: Holders of Class B common stock (Class B stock) ewmyert such stock into Class A common stock (€kastock) on
share-forshare basis. Holders of Class B stock are entitetD votes per share while holders of Class Akstre entitled to one vote |
share on matters submitted to shareholders foroappr Cash dividends cannot be paid to holders laisCB stock unless they

simultaneously paid to holders of Class A stocke Pler share amount of the cash dividend paid tdenslof Class B stock cannot exc
90% of the cash dividend simultaneously paid talérd of Class A stock. The Company pays quartedh dividends to Class A and Clas
shareholders. The Company paid Class A dividendsipare of $0.16 and Class B dividends per shaf&0df44 in fiscal years 2002, 2(
and 2000.

Stock-Based CompensationStockbased compensation is recognized using the intrirediie method. For disclosure purposes, pro fore!
income and earnings per share impacts are prodgédhe fair value method had been applied.

Financial Instruments: Periodically, the Company uses derivative finanagiatruments to reduce its exposure to various gtaikks. Th
Company does not regularly engage in speculatargstrctions, nor does the Company regularly holdsme financial instruments for trad
purposes. However, the Company does periodicall¢f positions as economic hedges for which hedgewating is not applied. Genera
contract terms of a hedge instrument closely mithmse of the hedged item providing a high degreeisét reduction and correlatic
Contracts that are highly effective at meeting rils& reduction and correlation criteria are recordsing hedge accounting. If a deriva
instrument is a hedge, depending on the naturbeohédge, changes in the fair value of the instrama| either be offset against the cha
in fair value of the hedged assets, liabilities fion commitments through earnings or recognizedtimer comprehensive income until
hedged item is recognized in earnings. The indffegbortion of an instrument's change in fair valuél be immediately recognized
earnings. Instruments that do not meet the critniahedge accounting are marked to fair value witiealized gains or losses repo



currently in earnings. The Company generally dagshedge anticipated transactions beyond 12 months.
Revenue RecognitionThe Company recognizes revenue from product sgles delivery to customers.
Freight Expense:Freight expense associated with products shippedgtomers is recognized in cost of products sold.

Advertising and Promotion ExpensesAdvertising and promotion expenses are chargegéoations in the period incurred. Advertising
promotion expenses for fiscal 2002, 2001 and 208@ w8396 million, $337 million and $280 millionspectively.

Minority Interest: The results of operations of IBP for the nine weekded September 29, 2001, are included in the @oy'gpconsolidate
results of operations. Minority interest primariignsists of the 49.9% of IBP that was acquired ept&nber 28, 2001.
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Use of Estimates:The consolidated financial statements are preparezbnformity with accounting principles generaligcepted in tr
United States which require management to makenatts and assumptions that affect the amountstegpor the consolidated financ
statements and accompanying notes. Actual resulis cliffer from those estimates.

Recently Issued Accounting Standardsin June 2001, the Financial Accounting Standardar8d{FASB) issued Statement of Finan
Accounting Standards No. 142, "Goodwill and Othtaihgible Assets" (SFAS 142). Under SFAS 142, galbdwd indefinite lived intangibl
assets are no longer amortized but are reviewedadignor more frequently if impairment indicatorsise, for impairment. Separal
intangible assets that have finite lives will cong to be amortized over their useful lives. Then@any elected to early adopt the provis
of SFAS 142 and discontinued the amortization ®fgivodwill balances and intangible assets withfinde useful lives effective Septeml|
30, 2001. The Company assessed its goodwill fomimment upon adoption, and completed its requineaual test for impairment in t
fourth quarter of fiscal 2002. Neither impairmeesttindicated any impairment losses. Had the piavisof SFAS 142 been in effect dur
fiscal years 2001 and 2000, a reduction in amditineexpense and an increase to net income of $BOmor $0.14 per diluted share and ¢
million or $0.13 per diluted share respectivelyulebhave been recorded.

In accordance with the guidance provided in Emeydasues Task Force (EITF) Issue No.1Q-"Accounting for Certain Sales Incentive
and EITF Issue No. 085, "Vendor Income Statement Characterization ohgiteration Paid to a Reseller of the Vendor's &ty
beginning in the first quarter of fiscal 2002, tBe@mpany classifies the costs associated with datEntives provided to retailers ¢
payments such as slotting fees and cooperativertiglng to vendors as a reduction in sales. Thesésovere previously included in selli
general and administrative expense. These redtzggins resulted in a reduction to sales andrggligeneral and administrative expens
approximately $188 million and $142 million for d&l years 2001 and 2000, respectively, and hadnpadt on reported income bef
income taxes and minority interest, net incomegamnings per share amounts.

In August 2001, the FASB issued SFAS No. 143, "Arting for Asset Retirement Obligations.” This staent requires the Company
recognize the fair value of a liability associateith the cost the Company would be obligated tairin order to retire an asset at some
in the future. The liability would be recognizedtire period in which it is incurred and can be osably estimated. The standard is effec
for fiscal years beginning after June 15, 2002. Toenpany expects to adopt this standard at thenbigj of its fiscal 2003. The Compe
believes the adoption of SFAS No. 143 will not hawmaterial impact on its financial position oruks of operations.

In October 2001, the FASB issued SFAS No. 144, thating for the Impairment or Disposal of Lohired Assets." SFAS No. 1.
develops an accounting model, based upon the frankegstablished in SFAS No. 121, for lolipd assets to be disposed by sales.
accounting model applies to all lotiged assets, including discontinued operationsl iameplaces the provisions of ABP Opinion No.
"Reporting Results of Operatiof&porting the Effects of Disposal of a Segment 8uainess and Extraordinary, Unusual and Infredy
Occurring Events and Transactions," for disposadegfments of a business. SFAS No. 144 requireslioag) assets held for disposal to
measured at the lower of carrying amount or faiues less costs to sell, whether reported in cait@ operations or in discontint
operations. The statement is effective for fiseadrg beginning after December 15, 2001. The Compdagds to adopt this standard at
beginning of its fiscal 2003. The Company belietres adoption of SFAS No. 144 will not have a matempact on its financial position
results of operations.

In July 2002, the FASB issued SFAS No. 146, "Actmynfor Costs Associated with Exit or Disposal iittes." SFAS No. 146 addres:
financial accounting and reporting for costs assied with exit or disposal activities and replaE€EF Issue No. 948, "Liability Recognitiol
for Certain Employee Termination Benefits and Otfiests to Exit an Activity (including Certain Codteurred in a Restructuring).” SF.
No. 146 requires that a liability for a cost asatail with an exit or disposal activity be recogdizehen the liability is incurred. SFAS I
146 also establishes that fair value is the objector initial measurement of the liability. Theatment is effective for exit or dispa
activities initiated after December 31, 2002. Thempany believes the adoption of SFAS No. 146 wit have a material impact on
financial position or results of operations.
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NOTE 2: ACQUISITION

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

The transaction was accounted for using the puechrethod of accounting required by SFAS 141. Gob@nd identifiable intangible ass
recorded in the acquisition will be tested periatlicfor impairment as required by SFAS 142. THegdltion of the purchase price to spet
assets and liabilities was based, in part, upoouwside appraisal of IBP's loriyed assets. The allocation of the purchase phna® bee
completed.

Fair value of assets acquired and liabilities astliat August 3, 2001:;

in millions
Cash and cash equivalel $ 37
Accounts receivabl 641
Inventories 937
Other current asse 11z
Property, plant and equipme 1,96¢
Goodwill 1,69:
Other asset 38t
Total Assets $ 5,772
Accounts payable and accru $ 83¢€
Other liabilities 227
Long-term deb 1,651
Deferred income taxe 221
Shareholders' Equil 2,831
Total Liabilities and Shareholders' Equ $ 5,77:

Identifiable intangible assets of $242 million csh®f trademarks of $138 million, patents of $8iflion and $17 million of supply contrac
(all of which are included in other assets). Theoants associated with trademarks are not subjeattortization as management belie
their useful lives to be indefinite. The amountsaasated with patents and supply contracts aregbamortized over 15 and five ye:
respectively.

In August 2001, the company completed the finandimgthe acquisition of IBP by entering into twoidge revolving credit facilitie
consisting of a senior unsecured bridge creditexgent which provided for aggregate borrowings upa® billion (the Bridge Facility) anc
senior unsecured receivables bridge credit agreemkeich provided for aggregate borrowings up to 3&illion (the Receivables Brid
Facility). Subsequent to September 29, 2001, thegamy refinanced both facilities.

The pro forma unaudited results of operationshierytears ended September 29, 2001, and Septemh20@0) assuming the purchase of
had been consummated as of October 1, 1999, fall®ss forma adjustments have been made to refidditianal interest from de
associated with the acquisition and additional camishares issued.
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in millions, except per share d

2001 200(

Pro Form: Pro Form

Sales $24,97! $24,08!

Net income before extraordinary itel 82 314

Net income 82 297
Earnings per share before extraordinary ite

Basic 0.24 0.8¢

Diluted 0.24 0.8¢

Earnings per shar
Basic 0.2t 0.84
Diluted 0.2: 0.84

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

In May 2001, the Company increased its ownershipyison de Mexico, S.A. de C.V. (TdM) by acquiringnamon shares of TdM fra
existing minority shareholders for cash and by a-cash transaction whereby TdM exchanged minorityedt@ders' common stock for $
million of TdM redeemable preferred stock with & 8oupon. In September 2001, the Company acquiredemaining common shares
TdM held by minority shareholders. Upon completafrthese transactions, the Company now owns 100&eoéommon shares of TdM. 1
Company has entered into a call agreement withhtiiders of converted TdM redeemable preferred stekbich allows the Company
purchase the converted redeemable preferred st@rkboyears. Additionally, in May 2001, TdM purcbdshe poultry assets of Nochistol
S.P.R. de R.L., a fully integrated broiler prodantioperation that markets products under the "Kdmgnd. The purchase price of kb
transactions was allocated based upon the estinfatecharket values at the date of purchase. ASagtember 28, 2002, the Company
purchased $11 million of the convertible redeemaipéderred stock.

In May 2002, the Company acquired Millard Procegsiervices, a bacon processing operation, for appeiely $73 million in cash. Ti
acquisition has been accounted for as a purchakgadwill of approximately $14 million has beecoeded.

NOTE 3: DISPOSITION

In September 2002, the Company completed the $ate Specialty Brands, Inc. subsidiary. The sulasidhad been acquired with the |
acquisition and its results of operations wereudeld in the Company's prepared foods segment. Dinep@ny received cash proceed
approximately $131 million, which were used to reglindebtedness, and recognized a pretax gainof#fion which is included in oth
income on the consolidated statement of income.

NOTE 4: OTHER CHARGES

In August 2002, the Company announced its decigjorestructure the live swine operation. The restning will result in the closure
companyewned and leased feeder pig finishing farms in Adges and eastern Oklahoma. The Company will retdimited number ¢
breeding operations in Oklahoma and northwest Agiaras well as some feeder pig finishing operaiionsrth central Missouri. As a res
of this decision, the Company recorded a live swestructuring accrual of $26 million in the foudiarter of fiscal 2002. This amoun
reflected in the pork segment as a reduction teaijmg income and included on the consolidatedstant of income in other charges.

In August 2002, the Company made the decision pitadize on the strong recognition of the Tysonnardy expanding the Tyson branc
beef and pork. Thus, in the fourth quarter of fi2@02 the Company recorded a writewn of $27 million related to the discontinuatiof
the Thomas E. Wilson brand. This amount is refetétethe prepared foods segment as a reductiopédoating income and included on
consolidated statement of income in other charges.
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NOTE 5: ALLOWANCE FOR DOUBTFUL ACCOUNTS



At September 28, 2002, and September 29, 200Xhllkinance for doubtful accounts was $26 million &&F million, respectively. In fisc
2000, AmeriServe Food Distribution, Inc. (AmeriSgyva significant distributor of products to fasbdl and casual dining restaurant ch:
filed for reorganization in Delaware under Chapidr of the Federal Bankruptcy Code. The Company imagor supplier to sevel
AmeriServe customers. In the second quarter offfi2000, the Company recorded a $24 million badt deberve to fully reserve t
AmeriServe receivable.

NOTE 6: FINANCIAL INSTRUMENTS

In October 2000, the Company adopted SFAS No. 188¢ounting for Derivative Instruments and HedgiAgtivities," (SFAS 133) ¢
amended. This statement requires the Company tgnée all derivatives on the balance sheet atvidine. Derivatives that are not hed
must be adjusted to fair value through earningthdfderivative is a hedge, depending on the natiitee hedge, changes in the fair valu
derivatives will either be offset against the chang fair value of the hedged assets, liabilitiesion commitments through earnings,
recognized in other comprehensive income (loss) thrg hedged item is recognized in earnings. Tiedfféctive portion of a derivative
change in fair value is recognized in earnings.

The adoption of SFAS 133 in October 2000, resulted cumulative effect of approximately $6 milliafter-tax ($9 million preax) being
charged to other comprehensive income (loss).

At September 28, 2002, and September 29, 2001Ctiepany had derivative related balances totalingh#tlon and $5 million recorded
other current assets and $19 million and $20 miltecorded in other current liabilities, respedtive

Cash flow hedgesThe Company uses derivatives to moderate the fiabaod commodity market risks of its business apiens. Derivativ
products, such as futures and option contractscansidered to be a hedge against changes in tberarnof future cash flows related
commodities procurement. The Company also entégsiitterest rate swap agreements to adjust theopiiop of total longterm debt an
leveraged equipment loans that are subject tobleriaterest rates. Under these interest rate swap<ompany agrees to pay a fixed ra
interest times a notional principal amount anddoeive in return an amount equal to a specifiedalbe rate of interest times the st
notional principal amount. These interest rate saae considered to be a hedge against changes antount of future cash flows associ
with the Company's variable rate interest payments.

The effective portion of the cumulative gain ordam the derivative instrument is reported as apmrant of other comprehensive incc
(loss) in shareholders' equity and recognized @amings in the same period or periods during whiehhedged transaction affects earn
(for commodity hedges when the chickens that comslithe hedged grain are sold). The remaining cuielgain or loss on the derivat
instrument in excess of the cumulative change énpitesent value of the future cash flows of thegleddtem, if any, is recognized in earni
during the period of change. No ineffectiveness measgnized on cash flow hedges during fiscal 2002001. The Company expects that
after tax losses, net of gains, totaling approxatya$2 million recorded in other comprehensive meo(loss) at September 28, 2002, rel
to cash flow hedges, will be recognized within tlext 12 months. The Company generally does notéedgh flows related to commodi
beyond 12 months.

Fair value hedges:The Company designates certain futures contractaiasalue hedges of firm commitments to purchigestock fo
slaughter. The Company also enters into foreigmetuy forward contracts to hedge changes in faiuevaf receivables and purch
commitments arising from changes in the exchanges raf foreign currencies. Changes in the fair @alfia derivative that is highly effect
and that is designated and qualifies as a fairevhkdge, along with the loss or gain on the hedgsét or liability that is attributable to
hedged risk (including losses or gains on firm commants), are recorded in current period earnihgeffectiveness results when the che
in the fair value of the hedge instrument differsnf the change in fair value of the hedged iteneffacttiveness recorded related to
Company's fair value hedges was not significaninduiiscal 2002 or 2001.

Undesignated positions:The Company holds certain commodity futures comdrét the regular course of business to managexj®sur
against commodity price fluctuations on anticipgpedchases of raw materials and anticipated sdlésished inventories. The contracts
generally for short durations of less than one y&lhough these instruments are economic hedgesCompany
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does not designate these contracts as hedgescfuurding purposes. As a result, the Company méuwdset contracts to market and recogr
the change through earnings. At September 28, 20G2 September 29, 2001, these contracts had ealae liability of $11 million recorde
on the consolidated balance sheet.

Fair Values of Financial Instruments: in millions

2002 2001



Commodity derivative positior $ (12) $ (8)

Interes-rate derivative positior (6) (6)
Foreign currency derivative positio - (1)
Total debt $ 4,397 $ 4,740

Fair values are based on quoted market priceshdisped forward interest rate curves. All otheiafigial instruments' fair values approxin
recorded values at September 28, 2002, and Sept&9p2001.

Concentrations of Credit Risk: The Company's financial instruments that are expdgeconcentrations of credit risk consist primaof
cash equivalents and trade receivables. The Corgpaagh equivalents are in high quality securplesed with major banks and finan
institutions. Concentrations of credit risk withspect to receivables are limited due to the lang@mber of customers and their disper:
across geographic areas. The Company performsdiedoedit evaluations of its customers' financiahdition and generally does not req
collateral. At September 28, 2002, approximately8%® of the Company's total accounts receivablentalavas due from one customer.
other customer or customer group represents grireterl 0% of total accounts receivable.

NOTE 7: PROPERTY, PLANT AND EQUIPMENT

The major categories of property, plant and equigraad accumulated depreciation, at cost, arellasvia

in millions

200z 2001

Land $ 111 $ 114
Buildings and leasehold improveme 2,15¢ 2,08t
Machinery and equipme 3,41¢ 3,21¢
Land improvements and oth 18t 174
Buildings and equipment under construct 414 37¢
6,28: 5,97C

Less accumulated depreciati 2,24t 1,88t
Net property, plant and equipme $ 4,03¢ $ 4,08t

The Company capitalized interest costs of $9 nmllie 2002, $3 million in 2001 and $2 million in ZD@s part of the cost of major a:
construction projects. Approximately $137 milliorile required to complete construction projectpiogress at September 28, 2002.

NOTE 8: OTHER CURRENT LIABILITIES

Other current liabilities at September 28, 20021 8aptember 29, 2001, include:

in millions

200z 2001

Accrued salaries, wages and bene $ 30¢€ $ 27C
Self insurance reservi 22t 18¢
Income taxes payab 20z 10¢
Property and other tax 52 63
Other 297 22¢€

Total other current liabilitie $ 1,08¢ $ 857
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NOTE 9: COMMITMENTS

The Company leases certain farms and other prepeastid equipment for which the total rentals themgmproximated $105 million in 20(
$76 million in 2001 and $66 million in 2000. Mostrin leases have terms ranging from one to 10 yeidnsvarious renewal periods. T
most significant obligations assumed under the geoithe leases are the upkeep of the facilitieh @ayments of insurance and prop
taxes.

Minimum lease commitments under noancelable leases at September 28, 2002, total ®183n composed of $72 million for 2003, $
million for 2004, $31 million for 2005, $25 milliofor 2006, $17 million for 2007 and $11 million ftater years. These future commitm
are expected to be offset by future minimum leasgnents to be received under subleases of approstyr®b million.

The Company assists certain of its swine and chigk®wers in obtaining financing for growout fatids by providing the growers w
extended growout contracts and conditional opematibthe facilities should a grower default undeeit growout or loan agreement. -
Company also guarantees debt of outside thirdgsaoti $66 million.

The Company enters into various future purchasentitments for finished live cattle and hogs. Thesechase commitments are at a market-
derived price at the time of delivery or were fullgdged if the price was determined at an earée.dThe commitments deliverable in
year is less than the operating requirements ofyier.

NOTE 10: LONG-TERM DEBT

The Company has unsecured revolving credit agreentetaling $1 billion that support the Companysnenercial paper program, letters
credit and other shoterm funding needs. These facilities were restmectuluring the third quarter of fiscal 2002. Thé@®5%nillion 364 da
facility was restructured into a $300 million 3 yeacility and a $200 million 364 day facility. Tee $1 billion in facilities consist of $2
million that expires in June 2003, $300 million ttlexpires in June 2005 and $500 million that expireSeptember 2006. At September
2002, there were no amounts outstanding under faesiies.

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

In October 2001, the Company entered into a rebédgapurchase agreement with threepoochasers to sell up to $750 million of tr
receivables. The receivables purchase agreemeridesaccounted for as a borrowing and has arestteate based on commercial pi
issued by the cpurchasers. Under this agreement, substantiallgfahe Company's accounts receivable are soldsfpeaial purpose enti
Tyson Receivables Corporation (TRC), which is a lyhewned consolidated subsidiary of the CompariRCThas its own separate credi
that are entitled to be satisfied out of all of #ssets of TRC prior to any value becoming avalabITRC's equity holders

At September 28, 2002, the Company had outstaniéibers of credit totaling approximately $287 nailli issued primarily in support
workers' compensation insurance programs, indlisgieenue bonds and the leveraged equipment IGdrexe were no draw downs un
these letters of credit at September 28, 2002.

Under the terms of the leveraged equipment lodmes Company had restricted cash totaling approxim&®e2 million, which is included i
other assets at September 28, 2002. Under theseat®d loan agreements, the Company entered itécest rate swap agreement:
effectively lock in a fixed interest rate for thes@rowings.

Annual maturities of long-term debt for the fiveaye subsequent to September 28, 2002, are: 200B+8Rton; 2004-$42 million; 200%71¢
million; 2006-$286 million and 2007-$909 million.

The revolving credit agreements, senior notes,snaite accounts receivable securitization debt gontious covenants, the more restric
of which contain a maximum allowed leverage ratid a minimum required interest coverage ratio. Thepany is in compliance with the
covenants at fiscal year end.
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Industrial revenue bonds are secured by facilitiéh a net book value of $64 million at Septemb8r 2002. The weighted average inte
rate on all outstanding short-term borrowing wa&9@at September 28, 2002, and 5.1% at Septemb2029,

Long-term debt consists of the followin

in millions
Maturity 200z 2001
Commercial paper (2.17% effective rate at 9/28/02
and 4.01% effective rate at 9/29/ 200z $ 24 21C
Revolver (4.05% effective rate at 9/29/( 2003, 2005, 20 - 50C
Bridge Facility (4.01% effective rate at 9/29/( 200z - 2,30C
Senior notes and Notes
(rates ranging from 6% to 8.25 200z-202¢ 3,607 1,45¢€
Accounts Receivable Securitization Debt
(2.35% effective rate at 9/28/C 200z 75 -
Institutional notes
(10.84% effective rate at 9/28/02 and 9/29 200z-200¢ 50 50
Leveraged equipment loans
(rates ranging from 4.7% to 6.0' 200:-200¢ 124 13¢
Other Various 107 12z
Total debt 3,981 4,77¢
Less current det 254 76C
Total lon¢-term debt $ 3,73¢ $ 4,01¢

Included in current debt are shéetm notes payable totaling $37 million and $18lionil at September 28, 2002, and September 29,
respectively.

The Company has fully and unconditionally guaracit&841 million of senior notes issued by IBP, a lyhowned subsidiary of ti
Company.

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

Financial results of the live swine operationswadl as interest expense related to the IBP adiprisare included in the Tyson amounts.

45

Condensed Consolidating Statement of Income foy#ae ended September 28, 2( in millions



Tyson IBP Adjustment Consolidate
Sales $ 7,848 $ 15,56 $ (44) $ 23,367
Cost of Sale: 6,90( 14,69 (44) 21,55(
94¢ 86¢ - 1,817
Operating Expense

Selling, general and administrat 50¢ 36¢ 877
Other charge 26 27 53
Operating Incom 413 474 887
Interest and Other Expen 243 51 294

Income Before Income Tax
and Minority Interes 17C 427 592
Provision for Income Taxe 53 157 21C
Minority Interest -
Net Income $ 117 26€ $ - $ 38:
Condensed Consolidating Statement of Income foy#iae ended September 29, 2( in millions
Tyson IBP Adjustment Consolidate
Sales $ 752( % 3,04t $ 5) $ 10,56:
Cost of Sale: 6,764 2,901 (5) 9,66(
75€ 147 - 90z
Selling, General and Administrati 51C 77 587
Operating Incom 24¢€ 70 31¢€
Interest and Other Expen 13t 16 151

Income Before Income Tax
and Minority Interes 111 54 165
Provision for Income Taxe 40 18 58
Minority Interest 1 18 19
Net Income $ 70 18 $ - $ 88
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Condensed Consolidating Balance Sheet as of Septe28h200: in millions

Tyson IBP Adjustments Consolidate

Assets
Current Assets

Cash and cash equivale $ 42 $ 9 $ $ 51

Accounts receivable, n 89¢ 61C (405 1,101

Inventories 1,07¢ 807 1,88t

Other current asse 28 79 107
Total Current Asset 2,04¢ 1,50t (405 3,14«
Net Property, Plant and Equipme 2,13¢ 1,90( 4,03¢
Goodwill 941 1,692 2,63
Other Asset: 3,11¢ 34E (2,906 557
Total Assets $ 8,241 $ 5,44z $ (3,311  $ 10,37
Liabilities and Shareholders' Equ
Current Liabilities:

Current deh $ 25 % 1 $ $ 254

Trade accounts payat 352 40:< 75&

Other current liabilitie 63E 2,54¢ (2,097 1,08¢
Total Current Liabilities 1,24( 2,95( (2,097 2,09:
Long-Term Debt 3,16( 573 3,73:
Deferred Income Taxe 37¢ 265 643
Other Liabilities 70 171 241
Shareholders' Equil 3,39¢ 1,48: (1,214 3,66z
Total Liabilities and Shareholders' Equ $ 8,241 $ 544; % (3,311 $ 10,37
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Condensed Consolidating Balance Sheet as of Septe2h200! in millions

Tyson IBP Adjustments Consolidate

Assets
Current Assets



Cash and cash equivale $ 47 $ 23 - 70
Accounts receivable, n 1,41% 701 (915 1,19¢
Inventories 1,007 917 (8) 1,911
Other current asse 26 85 (1) 11C
Total Current Asset 2,49: 1,721 (924, 3,29(
Net Property, Plant and Equipme 2,10t 1,75¢€ 224 4,08t
Goodwill 92€ 80z 89C 2,61¢
Other Asset: 3,161 30¢ (2,831 63¢
Total Asset: $ 8,68t $ 4,58¢ (2,641 10,63:
Liabilities and Shareholders' Equ
Current Liabilities:
Current deh $ 758 $ 5 - 76C
Trade accounts payat 367 1,33¢ (907, 79¢
Other current liabilitie 41¢ 43€ 2 857
Total Current Liabilities 1,541 1,78( (905 2,41¢
Long-Term Debt 3,35¢ 68€ (29) 4,01¢
Deferred Income Taxe 36¢ 11 230 60¢
Other Liabilities 75 14¢ 13 237
Shareholders' Equil 3,34z 1,962 (1,950 3,35¢
Total Liabilities and Shareholders' Equ $ 8,68t $ 4,58¢ (2,641 $ 10,63:
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Condensed Consolidating Statement of Cash Flowgefar ended September 28, 2( in millions
Tyson IBP Adjustments Consolidate
Cash Flows From Operating Activitie
Net income 117 $ 266 $ - $ 383
Net changes in working capi 680 (399 281
Depreciation and amortizatis 295 172 467
Write-down of intangible ass: - 27 27
Gain on sale of subsidia (22) (22)
Deferred taxe (19) 41 22
Other 7 9 16
Cash Provided by Operating Activiti 1,080 94 1,174



Cash Flows From Investing Activitie

Additions to property, plant and equipm 272 (161 (433
Proceeds from sale of ass 12 2 14
Proceeds from sale of subsidi - 131 131
Acquisitions of property, plant and equipm (73) - (73)
Net change in investment in commercial pe 94 - 94
Net change in other assets and liabili (73) 12 (61)
Cash Used for Investing Activitie (312 (16) (328
Cash Flows From Financing Activitie
Net change in del (701, (88) (789
Purchase of treasury sha (19) - (19)
Dividends and othe (54) (4) (58)
Cash Used for Financing Activitie (774 (92) (866,
Effect of Exchange Rate Change on C 1 - 1
Decrease in Cash and Cash Equival (5) (14) (19)
Cash and Cash Equivalents at Beginning of ® a7 23 70
Cash and Cash Equivalents at End of \ $ 422 % 9 % $ 51
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Condensed Consolidating Statement of Cash Flowgdar ended September 29, 2( in millions
Tyson IBP Adjustments Consolidate
Cash Flows From Operating Activitie
Net income $ 70 $ 18 $ 88
Net changes in working capi 130 (14) 116
Depreciation and amortizatit 303 32 335
Deferred taxe (73) 26 47
Other 4 15 19
Cash Provided by Operating Activiti 434 77 511
Cash Flows From Investing Activitie
Additions to property, plant and equipm (214, 47 (261,



Proceeds from sale of ass 32 1 33

Net cash paid for IBP acquisiti (1,707 37 (1,670
Purchase of Tyson de Mexico minority intel (19) - (19)
Net change in other assets and liabili (95) (6) (101
Cash Used for Investing Activitie (2,003 (15) (2,018

Cash Flows From Financing Activitie

Net change in del 1,656 (72) 1,584
Purchase of treasury sha (48) - (48)
Proceeds from exercise of IBP stock opti - 34 34
Dividends and othe (34) Q) (35)
Cash Provided by (Used for) Financing Activit 1,574 (39) 1,535
Effect of Exchange Rate Change on C Q) - (1)
Increase in Cash and Cash Equival 4 23 27
Cash and Cash Equivalents at Beginning of ® 43 - 43
Cash and Cash Equivalents at End of } $ 47 3 23 % - $ 70

NOTE 11: COMPREHENSIVE INCOME (LOSS)

The components of accumulated other comprehenseoarie (loss) included: foreign currency translagajustment of $(23) million, $(1
million, and $(5) million for 2002, 2001, and 2008spectively; unrealized hedging gains (lossex)phtaxes, of $(18) million, (21) millio
and $0 for 2002, 2001, and 2000, respectively;alimed gain (loss) on investments, net of taxe§$2 million and $0 for 2002, 2001, «
2000, respectively; and minimum pension liabilidjustment, net of taxes, of $(8) million for 2002.

NOTE 12: STOCK OPTIONS AND RESTRICTED STOCK

The shareholders approved the 2000 Stock Incerlae (Incentive Plan) in January 2001. The IncentRlan is administered by -
Compensation Subcommittee of the Board of Direcaows permits awards of shares of Class A stockrasnat derivative securities relatec
the value of Class A stock and tax reimbursemegimgats to eligible persons. The Incentive Plan jples for the award of a variety
equitybased incentives such as incentive stock optioosgumalified stock options, stock appreciation righdividend equivalent righ
performance unit awards and phantom shares. Tlemtive Plan provides for granting incentive stogkians for shares of Class A stock
price not less than the fair market value at thie d& grant. Nonqualified stock options may be tgdrat a price equal to, less than or r
than the fair market value of Class A stock on dhaée that the option is granted. Stock options utige Incentive Plan generally becc
exercisable ratably over three to eight years floendate of grant and must be exercised withinedyy/from the date of grant.

In May 2000, the Company cancelled approximatelyr fmillion option shares and granted approximatatg million restricted shares
Class A stock. The restriction expires over peritti®ugh December 1, 2003. At September 28, 2082, Gompany had outstand
approximately six million restricted shares of Gl@sstock with restrictions expiring over periotisaugh July 1, 2020. The unearned pol
of the restricted stock is classified on the Coidstéd Balance Sheets as deferred compensatidraiatolders' equity
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A summary of the Company's stock option activitpssfollows:

Weighted average exercise
Shares under optic price per shar



Outstanding, October 2, 19! 12,086,33: $15.7¢

Exercisec (88,332 14.2:
Cancelec (5,199,995 15.17
Outstanding, September 30, 2( 6,798,00¢ 16.1¢
Exercisec - -
Cancelec (689,520 15.57
Grantec 4,291,65( 11.5C
Options assumed with IBP acquisiti 5,918,06¢ 8.7C
Outstanding, September 29, 2( 16,318,20: 12.2i
Exercisec (800,596 9.5(C
Cancelec (997,816 12.97
Granted 2,509,69¢ 9.4t
Outstanding, September 28, 2( 17,029,48¢ $12.0:

The number of options exercisable was as follovesat&nber 28, 2002-9,373,360; September 29, 2004 BB3 and September 30, 2000-
2,926,980. The remainder of the options outstandin§eptember 28, 2002, are exercisable ratabbugir October 2006. The numbe!
shares available for future grants was 10,536, 76i322742,800 at September 28, 2002, and Septer@b20Q1, respectively.

The following table summarizes information abowicktoptions outstanding at September 28, 2002:

Options outstandin Options exercisabl
Weighted
Range of Shares Weighted average remaining Weighted average Shares average
exercise price  outstanding contractual life (in years exercise prict exercisable  exercise prict
$3.4:-$6.6¢ 899,54( 5.9 $5.46 899,54( $5.4¢
6.71-10.91 3,876,08! 5.1 9.34 3,876,08! 9.34
10.9.-13.8¢ 276,24( 5.7 11.69 276,241 11.6¢
9.32-9.7¢ 2,193,53. 9.0 9.34 4,63¢ 9.32
11.5C 4,050,48! 8.5 11.50 - -
14.3:-14.5( 1,740,70! 19 14.40 1,740,70! 14.4(
14.5¢-15.17 1,228,001 4.0 15.04 966,31! 15.0¢
17.92-18.0( 2,764,901 4.1 17.93 1,609,84 17.92
17,029,48 9,373,36!

The weighted average fair value of options granii@ihg 2002 was approximately $3.31. The fair valfieach option grant is establishec
the date of grant using the Black-Scholes optidoipy model. Assumptions include an expected lifesia years, riskree interest ra
ranging from 3.73% to 3.80%, expected volatility3dt5% and dividend yield ranging from 1.64% to2%s7in 2002.
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The Company applies Accounting Principles Boardn@p No. 25 and related interpretations in accaunfor its employee stock opti
plans. Accordingly, no compensation expense wasgrazed for its stock option plans. Had compensatiost for the employee stock opt
plans been determined based on the fair value methaccounting for the Company's stock option pldahe taxeffected impact would be
follows:

in millions, except per share d

200z 2001 200(
Net Income
As reporte( $ 388 $ 88 $ 151
Pro forme 37¢ 85 14¢€
Earnings per shal
As reportec
Basic 1.1C 0.4C 0.67
Diluted 1.0¢ 0.4C 0.67
Pro forme
Basic 1.0¢ 0.3¢ 0.6€
Diluted 1.07 0.3¢ 0.6t

Pro forma net income reflects only options graraidr fiscal 1995. Additionally, the pro forma dissures are not likely to be representative
of the effects on net income for future years.

NOTE 13: BENEFIT PLANS

The Company has defined contribution retirement areentive benefit programs for various groups dafir@any personnel. Compe
contributions totaled $50 million, $35 million af82 million in 2002, 2001 and 2000, respectively.

NOTE 14: TRANSACTIONS WITH RELATED PARTIES

The Company has operating leases for farms, equiparal other facilities with the former Senior Ghaan of the Board of Directors of
Company and certain members of his family, as agla trust controlled by him, for rentals of $9limil in 2002, $9 million in 2001 and
million in 2000. Other facilities have been leasexn other officers and directors for rentals twtgl$2 million in 2002, $2 million in 20(
and $3 million in 2000.

Certain officers and directors are engaged in @ricknd swine growout operations with the Compangrelby these individuals purch:
animals, feed, housing and other items to raisattimals to market weight. The total value of thigaasactions amounted to $10 millior
2002, $10 million in 2001 and $11 million in 2000.

NOTE 15: INCOME TAXES

Detail of the provision for income taxes considts o

in millions

200z 2001 200C

Federal $ 173 $ 50 $ 73
State 17 5 5
Foreign 20 3 5
$ 21C $ 58 $ 83

Current $ 18¢ $ 105 $ 36



Deferred 22 47 47

$ 21C $ 58 $ 83
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The reasons for the difference between the effedétigome tax rate and the statutory U.S. federairnre tax rate are as follows:

200z 2001 200(

U.S. federal income tax ra 35.0% 35.0% 35.0%
Amortization of goodwiill - 6.5 4.3
State income taxe 3.0 2.1 1.4
Foreign sales corporation bene (1.4) (6.2) (5.2)
Other (1.1) (2.0 0.1
35.5% 35.4% 35.6%

The Company follows the liability method in accdogtfor deferred income taxes which provides thefeded tax liabilities are recordec
current tax rates based on the difference betwkertax basis of assets and liabilities and theirygagy amounts for financial reporti
purposes referred to as temporary differences.

The tax effects of major items recorded as defdiardssets and liabilities are:

in millions
2002 2001
Deferred Ta» Deferred Ta»
Assets Liabilities Assets Liabilities
Property, plant and equipme $ 5 $ 417 $ 9 $ 41z
Suspended taxes from convers

to accrual metho - 114 - 114
Intangible asset 1 64 - 90
Inventory 5 78 9 67
Accrued expense 122 2 146 13
Acquired net operating loss  carryforwa 69 - 71 -
All other 137 17¢ 71 10¢
$ 339 $ 854 $ 306 $ 80t

Valuation allowanct (49) (48)
Net deferred tax liabilit $ 564 $ 547

Net deferred tax liabilities are included in otlearrent liabilities and deferred income taxes an@wonsolidated Balance She



The suspended taxes from conversion to accrualadetpresents the 1987 change from the cash taaaoethod of accounting and will be
paid down by 2017.

The valuation allowance totaling $49 million consisf $13 million state tax carryforwards, whichveéeen fully reserved, and $36 mill
for net operating loss carryforwards. The statedr@dit carryforwards expire in the years 2004 digto 2008. At September 28, 2002, ¢
considering utilization restrictions, the Compangsquired tax loss carryforwards approximated $iviBion. The net operating lo
carryforwards, which are subject to utilization iiations due to ownership changes, may be utilivedffset future taxable income. Th
carryforwards expire during the years 2003 throR@p1.
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NOTE 16: EARNINGS PER SHARE

The weighted average common shares used in theutatigm of basic and diluted earnings per shareasrfollows:

in millions, except per share d

200z 2001 200(
Numerator:
Net Income $ 38¢ $ 88 $ 151
Denominator
Denominator for basic earnings |
share weighted average shat 34¢ 221 22t
Effect of dilutive securities
Stock options and restricted st 7 1 1
Denominator for diluted earnings g
share adjusted weighted avera
shares and assumed convers 35E 222 22€
Basic earnings per she $ 1.1C $ 0.4C $ 0.67
Diluted earnings per sha $ 1.0¢ $ 0.4C $ 0.67

Approximately 6 million shares of the Company'siaptshares outstanding at September 28, 2002, aveidilutive and were not included
the dilutive earnings per share calculation forythar ended September 28, 2002. On September @8, 8 Company issued approxima
129 million shares for the remaining IBP sharesssehshares were excluded from the fiscal 2001 wegighverage share calculation al
with the dilutive effect of acquired stock opticensd restricted shares.

NOTE 17: SEGMENT REPORTING

The Company operates in five business segments; 8bi&ken, Pork, Prepared Foods and Other. The faom measures segment profi
operating income. The following information inclied®2 weeks and nine weeks of IBP's operating efodtthe periods ending Septembet
2002, and September 29, 2001, respectively.

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



Chicken segmentncludes fresh, frozen and value-added chickenymisdsold through domestic food service, domestailrmarkets for at-
home consumption, wholesale club markets targetestiniall foodservice operations, small businessddratividuals, as well as specialty
commodity distributors who deliver to restaurastfjools and international markets throughout thddvd@he Chicken segment also inclu
sales from allied products and the Company's chitkeeding stock subsidiary.

Pork segmentrepresents the Company's live swine group, hogghlau and fabrication operations, casady products and related all
product processing activities. The Pork segmentketarits products to food retailers, distributosholesalers, restaurants and hotel ct
and other food processors in domestic and internakimarkets. It also sells allied products to plereutical and technical prodi
manufacturers, as well as live swine to pork preces

Prepared Foods segmenincludes the Company's operations that manufa@ocemarket frozen and refrigerated food productsdirt:
include pepperoni, beef and pork toppings, pizzestst flour and corn tortilla products, appetizérsrs d'oeuvres, desserts, prepared
ethnic foods, soups, sauces, side dishes, spepasta and meat dishes as well as branded andspeatmeats.

Other segmentincludes the logistics group and other corporateigs not identified with specific protein groups.
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in millions
Prepared
Beef Chicken Pork Foods Other  Consolidatec
Fiscal year ended September 28, 2
Sales $ 1048 $ 7,222 $ 2,508 $ 307 $ 82 $ 23,367
Operating income (los! 22C 42¢ 25 15¢ 56 887
Other expens 294
Income before income tax
and minority interes 593
Depreciatior 80 22€ 26 48 51 431
Total asset 3,23¢ 4,221 834 1,261 82z 10,37:
Additions to property, plant and equipmt 82 22¢ 19 53 50 43¢
Fiscal year ended September 29, 2
Sales $ 202: $ 7051 $ 619 $ 818 $ 42 $ 10,56
Operating income (los! 32 25C 27 15 (8) 31¢€
Other expens 151
Income before income tax
and minority interes 16t
Depreciatior 15 214 5 22 38 294
Total asset 3,20 4,08¢ 944 1,40¢ 99t 10,63:
Additions to property, plant and equipmi 19 17¢€ 4 26 36 261
Fiscal year ended September 30, 2
Sales $ - $ 6,761 $ 157 $ 292 % 52 ¢ 7,26¢
Operating incom: - 31€ 23 7 3 34¢
Other expens 11t
Income before income tax
and minority interes 234
Depreciatior - 20¢ 3 14 31 257
Total asset - 4,01¢ 101 180 544 4,841

Additions to property, plant and equipmi - 13¢ - 8 49 19¢



The majority of the Company's operations are ddetcin the United States. Approximately 94.0% desao external customers for fis
2002 were sourced from the United States and 978 s@urced from the United States in fiscal yeadirgg 2001 and 2000. Approximat
$6.5 billion, $6.6 billion and $3.0 billion of loAgred assets were located in the United Statessealfyears ended 2002, 2001 and 2
respectively. Approximately $193 million, $204 riohh and $74 million of londived assets were located in foreign countriesmarily
Mexico and Canada, at fiscal years ended 2002, 20622000, respectively.

The Company sells certain of its products in foneigarkets, primarily Canada, China, European Uniapan, Mexico, Puerto Rico, Rus
Taiwan and South Korea. The Company's export $aie2002, 2001 and 2000 totaled $2.0 billion, $dilkon and $550 million, respective
Substantially all of the Company's export salesteaasacted through unaffiliated brokers, marketisgociations and foreign sales st
Foreign sales were less than 10% of total congelitisales for 2002, 2001 and 2000, respectively.
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NOTE 18: SUPPLEMENTAL INFORMATION
in millions
200z 2001 200(
Cash paid during the period ft
Interes' $ 20¢ $ 14C $ 11€
Income taxe 90 54 73
NOTE 19: QUARTERLY FINANCIAL DATA (UNAUDITED)
in millions, except per share d
First Seconi Third Fourtt
Quarte Quarte Quarte Quarte
2002
Sales $ 5,86¢ $ 5,83¢ $ 5,90z $ 5,761
Gross profit 51C 397 464 44¢€
Operating incom: 273 17¢ 247 18¢
Net income 127 65 107 84
Basic earnings per she 0.3¢ 0.1¢ 0.31 0.2¢4
Diluted earnings per sha 0.3¢ 0.1¢ 0.3C 0.2¢4
2001
Sales $ 1,76¢ $ 1,857 $ 1,917 $ 5,0
Gross profit 182 137 19¢ 38¢€
Operating incom: 68 23 58 167
Net income (loss 27 (6) 19 48
Basic earnings (loss) per shi 0.1z (0.03 0.0¢ 0.2z2
Diluted earnings (loss) per she 0.1z (0.03 0.0¢ 0.2z2

The quarterly financial data above has been rdfilg$or the applications of EITF (-14 and EITF 0-25 for fiscal 2001



Third quarter 2002 gross profit includes $30 milli@ceived as partial settlement from ongoing viteamtitrust litigation. Fourth quarter
2002 operating income includes a $22 million gaiated to the sale of Specialty Brands and chasfy®27 million and $26 million related to
the Thomas E. Wilson brand write-down and live swiestructuring, respectively.
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NOTE 20: CONTINGENCIES

Wage and Hour/ Labor Matters In 2000, the Wage and Hour Division of the U.S. &#ment of Labor (DOL) conducted an industvide
investigation of poultry producers, including th@rpany, to ascertain compliance with various wageé hour issues. As part of t
investigation, the DOL inspected 14 of the Compaupybcessing facilities. On May 9, 2002, the Sacyebf Labor filed a civil complail
against the Company in the U.S. District Court thog Northern District of Alabama. The complaintegles that the Company violated
overtime provisions of the federal Fair Labor Stmdd Act at the Company's chickprocessing facility in Blountsville, Alabama. 1
complaint does not contain a definite statememttwdt acts constituted alleged violations of théuséa The Secretary seeks back wages fi
employees at the Blountsville facility for a periofl two years prior to the date of the filing ofetifComplaint, an additional amount
liquidated damages, and an injunction against éutimolations at that facility and all other fad#i$ operated by the Company. The Com|
has filed its initial answer and discovery has canoed. The Company believes it has substantiahde$eto the claims made in this case
intends to vigorously defend the case. Howevetheeithe likelihood of an unfavorable outcome @ amount of ultimate liability, if an
with respect to this case can be determined atithes

On June 22, 1999, 11 current and former employé#dseoCompany filed the case BEH. Fox, et al. v. Tyson Foods, Inc. (Fox v. Tyson) in
the U.S. District Court for the Northern DistridtAlabama claiming the Company violated requirersesftthe Fair Labor Standards Act. -
suit alleges the Company failed to pay employeeslichours worked and/or improperly paid them éeertime hours. The suit specifice
alleges that (1) employees should be paid for teken to put on and take off certain working sugmphkt the beginning and end of their s
and breaks and (2) the use of "mastercard" or "'ltmee fails to pay employees for all time actualiyprked. Plaintiffs seek to repres
themselves and all similarly situated current amthier employees of the Company. At filing 159 catrand/or former employees consel
to join the lawsuit and, to date, approximately0®,@onsents have been filed with the court. Disgpirethis case is ongoing. A hearing \
held on March 6, 2000, to consider the plaintiféguest for collective action certification and desupervised notice. No decision has t
rendered. The Company believes it has substargfehdes to the claims made and intends to vigoralefend the case; however, neithel
likelihood of an unfavorable outcome nor the amafniltimate liability, if any, with respect to ghcase can be determined at this time.

Substantially similar suits have been filed agasesteral other integrated poultry companies. Initad organizing activity conducted
representatives or affiliates of the United Foodl &dommercial Workers Union against the poultry sty has encouraged worl
participation inFox v. Tyson and the other lawsuits.

On August 22, 2000, seven employees of the Comfiled/the case oDe Asencio v. Tyson Foods, Inc. in the U.S. District Court for tt
Eastern District of Pennsylvania. This lawsuitimikar to Fox v. Tyson in that the employees claim violations of the Raibor Standards A
for allegedly failing to pay for time taken to pon, take off and sanitize certain working supplesd violations of the Pennsylvania W
Payment and Collection Law. Plaintiffs seek to esent themselves and all similarly situated curesentt former employees of the pou
processing plants in New Holland, Pennsylvaniaréhity, there are approximately 500 additional entror former employees who have f
consents to join the lawsuit. The court, on Jan®xy2001, ordered that notice of the lawsuit Iseigsl to all potential plaintiffs at the N
Holland facilities. On July 17, 2002, the court mped the plaintiffs' motion to certify the statevlalaims. The Company believes it
substantial defenses to the claims made and intendsfend the case vigorously; however, neitherlittelihood of an unfavorable outco
nor the amount of ultimate liability, if any, witespect to this case can be determined at this time

On November 5, 2001, a lawsuit entitlstiria Chavez, et al. vs. IBP, Lasso Acquisition Corporation and Tyson Foods, Inc. was filed in th
U.S. District Court for the Eastern District of Wiasgton against IBP and Tyson by several employ#e8P's Pasco, Washington, b
slaughter and processing facility alleging varioigations of the Fair Labor Standards Act, 29 @.SSections 201 219 (FLSA), as well ¢
violations of the Washington State Minimum Wage ,ARCW chapter 49.46, Industrial Welfare Act, RCWagter 49.12, and the We
Deductions-ContributiomRebates Act, RCW chapter 49.52. The lawsuit alléB€sand/or Tyson required employees to performaithpvork
related to the donning and doffing of certain peegrotective clothing, both prior to and afteeithshifts, as well as during meal peric
Plaintiffs further allege that similar prior litigan entitledAlvarez, et al. vs. IBP, which resulted in a $3.1 million final judgment aust IBP
supports a claim of collateral estoppel and/oessjudicata as to the issues raised
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in this new litigation. IBP filed a timely Notice @dppeal and will vigorously pursue reversal of thlwarez judgment before the Ninth Circ
Court of Appeals. Chavez initially was pursued aptin, collective action under 29 U.S.C. 216(b), bntMay 24, 2002, plaintiffs filed
motion seeking certification of a class of apit, state law plaintiffs under Federal Rule ofiCRrocedure 23. On October 28, 2002, the
District Court for the Eastern District of Washiogtgranted plaintiffs' motion (Rule 23 Order), atag supplemental jurisdiction over 1
state law wage and hour claims, and certifyingdlass. On November 6, 2002, IBP and Tyson timagdfa motion with the Ninth Circt
Court of Appeals seeking leave to appeal the Ris€@ourt's Rule 23 Order.

Environmental Matters On January 15, 1997, the lllinois EPA brought guithe Circuit Court for the 14th Judicial CirguRock Islanc
lllinois, Chancery Division against IBP allegingatHBP's operations at its Joslin, lllinois, fatyilare violating the "odor nuisance" regulati
enacted in the State of lllinois. IBP has alreadypleted additional improvements at its Joslinlfigcto further reduce odors from tl
operation, but denies lllinois EPA's contentiontths operations at any time amounted to a "nuieaniBP is attempting to discuss th
issues with the State of lllinois in an effort &ach a settlement.

The Company has been advised by the U.S. Attorraffice for the Western District of Missouri thatet government intends to s
indictment of the Company for alleged violationstioé Clean Water Act related to activities at iezi8lia, Missouri facility. The Company
presently in negotiations for a possible resolutibthis matter. Although the amount of ultimatabiiity with respect to this matter cannot
determined at this time, the Company does not éx@pgcmaterial adverse effect on its consolidateainfcial position or results of operatiot

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

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

Securities Matters Between January and March 2001, a number of lidsvawere filed by certain stockholders in the UD&strict Court fo
the District of South Dakota and one suit filedhie U.S. District Court for the Southern DistriétNew York seeking to certify a class of
persons who purchased IBP stock between FebruaP@() and January 25, 2001. The plaintiff in thevN¢éork action has voluntari
dismissed and refiled its complaint in South Dakathere the suits have been consolidated undemndneeIn re IBP, inc. Securities
Litigation. The complaints, seeking unspecified damages, atlefelBP and certain members of management vibl&tctions 10(b) and 20
(a) of the Securities Exchange Act of 1934, anceRullb5 thereunder, and claims IBP issued materiallyefatatements about IBP's finan
results in order to inflate its stock price. IBRdi a Motion to Dismiss on December 21, 2001, wihschow fully briefed and pending befi
the Court. IBP intends to vigorously contest thelaéms.

On or about June 6, 2001, IBP was advised the SEbmmenced a formal investigation related tad¢istéatement of earnings made by
in March 2001, including matters relating to certainproprieties in the financial statements of DRGwholly-owned subsidiary. . Tl
Company has been informed that three former emplby# DFG received a smlled "Wells" notice advising them that the SEQI
determined to recommend the initiation of an erdarent action and providing them an opportunityrtvjale their arguments against sucl
enforcement action. IBP is cooperating with thigeistigation.
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IBP Stockholder and Merger Agreement Related Litigéion Between October 2 and November 1, 2000, 14 aetisns were filed in tt
Delaware Court of Chancery (the Delaware CourtjreagdBP, inc. and the members of the IBP Boardwéctors. On November 13, 20i
these actions were consolidatedmase IBP, inc. Shareholders Litigation, C.A. No. 18373 (the Consolidated Action).

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

On March 30, 2001, IBP filed an answer to the amdncbnsolidated complaint and a c-claim (amended on April 2, 2001) against



Company in the Consolidated Action. As amended,dBPossclaim sought a declaration that the Company cootd@scind or terminate t
Merger Agreement, specific enforcement of the Me&greement and damages for breach of a Confidaptisgreement.

Following expedited discovery, the Delaware Coworducted a nine day trial, beginning on May 14,122G#h IBP's and the plaintiffs’ clail
for specific performance with respect to the temtéal cash tender offer and the Merger Agreementlen@ompany's counterclaims. On ¢
15, 2001, following expedited postal briefing, the Delaware Court issued a memdtam opinion, which was issued in revised form ome
18, 2001 (the Posfkrial Opinion), in which the Delaware Court conchal]l among other things, that (1) the Merger Agredrneea valid an
enforceable contract that was not induced by antermah misrepresentation or omission, (2) the Comypdid not breach the Merg
Agreement or any duty to IBP's stockholders byirfgilto close the terminated cash tender offer,tl{g8) Company did not have a basi
terminate the Merger Agreement under its terms, @)d&pecific performance of the Merger Agreemeaswhe only method by which
adequately redress the harm threatened to IBPtsustbickholders.

After negotiations and in accordance with the Posl Opinion, the Company and IBP presented aneQrdudgment and Decree to
Delaware Court, entered on June 27, 2001, requihagCcompany and its affiliates to specificallyfpem the Merger Agreement as modit
by, and subject to the conditions contained intipufation between the Company and IBP, includiraking a cash tender offer for 50.1%
IBP's shares and effecting the merger with IBP.

On August 3, 2001, the Delaware Court entered darapproving the settlement of the Consolidatetiohcand extinguished all claims t
were or could have been asserted by the IBP stéadédsoin the Consolidated Action in exchange fonpag other things, the acceleratiol
the closing of a new Cash Tender Offer to Augu&R1.

On January 7, 2002, the Company filed a motionhim Delaware Court asking that court to vacate d@st¥rial Opinion on grounds
mootness or, in the alternative, to enter finabjuént so that an appeal could be taken. The Deta@aurt denied this motion on Febrt
11, 2002, and the Company has appealed that decasowell as the Po3tial Opinion and certain earlier rulings by thel@eare Court, t
the Delaware Supreme Court. Certain of the pldmiii the Delaware Federal Actions discussed bédiawe filed a motion to dismiss |
Company's appeal as untimely as to all matterspixbe Delaware Court's denial of the motion toatadche Postrial Opinion. On July 2:
2002, the Delaware Supreme Court granted thatgbartotion to dismiss and directed that the balasfcthe appeal to go forward. O
argument on the balance of the appeal has beeddeldegor December 12, 2002.

On June 19, 2001, a purported Company stockholmtanmenced a derivative action in the Delaware CentitledAlan Shapiro v. Barbara R.
Allen, et al., C.A. No. 18967NC seeking monetary damages on behalf of the Compmamominal defendant, from the members of
Company's Board of Directors. The complaint alletfess directors violated their fiduciary duties bigeapting to terminate the Mer¢
Agreement. On July 17, 2001, the defendants mowetismiss the complaint. On August 16, 2002, tlengiff filed an Amended Complait
and on September 3, 2002, the defendants renewgdihtion to dismiss. A hearing on the defendantstion to dismiss has been sched
for December 17, 2002. The defendants intend toreigsly defend these claims.

Between June 22 and July 20, 2001, various pl&ntdmmenced actions (the Delaware Federal Actiaga)nst the Company, Don Tys
John Tyson and Les Baledge in the U.S. DistrictrCfmr the District of Delaware, seeking monetaanthges on behalf of a purported c
of those who sold IBP stock or traded in certaiR i&ptions from March 29, 2001, when the Companyanoed its intention to terminate
Merger Agreement with IBP, and June 15, 2001, wihenDelaware Court rendered its P@sial Opinion in the Consolidated Action. T
actions, entitledVleyer v. Tyson Foods, Inc., et al. , C.A. No. 01-425 SLRBanyan Equity Mgt. v. Tyson Foods, Inc., et al., C.A. No. 0142¢€
GMS; Seiner v. Tyson Foods, Inc., et al., C.A. No. 01-462 GMSAetos Corp., et al. v. Tyson, et al.,
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C.A. No. 01-463 GMSMeyers, et al. v. Tyson Foods, Inc., et al., C.A. No. 01-480;Binsky v. Tyson Foods, Inc., et al., C.A. No. 01495,
Management Risk Trading LP v. Tyson Foods, Inc., et al., C.A. No. 01-496; an&ark Investments, L.P., et al. v. Tyson et al ., C.A. No. 0156¢&
allege that the defendants violated federal séeariaws by making, or causing to be made, falsenaisleading statements in connection
the Company's attempted termination of the MerggreAment. The various actions were subsequentlgotidated under the captidn re
Tyson Foods, Inc. Securities Litigation. On December 4, 2001, the plaintiffs in the consukd action filed a Consolidated Class Ac
Complaint. The plaintiffs allege that, as a resiithe defendants' alleged conduct, the purpor@ssanembers were harmed. On Januar
2002, the defendants filed a motion to dismisscthresolidated complaint. By memorandum order dateile®r 23, 2002, the court grante:
part and denied in part the defendants' motiorisimids. The defendants intend to vigorously dethedemaining claims.

In December 2001, a stockholder derivative lawaais filed in the Court of Chancery of the statdefaware against the Company's B¢
of Directors and nominally, the Company. The cormpl@oncerns the alleged violations of immigratiemvs that are the subject of
indictment by the U.S. Department of Justice (ssew). In general, the complaint alleges that thembers of the Company's Board faile
exercise reasonable control and supervision oweiCthmpany's employees and processes, implementadeigternal controls, adequal
inform themselves, or take adequate and good faittedial actions with respect to the Company's ignation practices and matters giv
rise to the indictment. The complaint seeks undecidamages against the individual Board membeesyelief is sought against 1



Company. The Company and members of its Board fileeea motion to dismiss in the Chancery Courbefaware and intend to vigorou
defend these claims.

General Matters On or around February 15, 2002, the Company éshthat a processing facility owned by Zemco Indest Inc.,
subsidiary of IBP, is the subject of an investigatby the U.S. Attorney's office in Bangor, Mairieto allegedly improper testing a
recording practices. The Company acquired Zemquaasof the Company's acquisition of IBP on Septen#8, 2001. Zemco has respon
to grand jury subpoenas and is cooperating fullhwhe U.S. Attorney's office. Neither the likeldw of an unfavorable outcome nor
amount of ultimate liability, if any, with respetct this matter can be determined at this time.

In December 2001, the Company, two current empyeel four former employees were indicted in thesUDistrict Court in the Easte
District of Tennessee. The indictment alleges thsise employees conspired to violate and did violatemigration laws involvin
approximately 15 named individuals at one of then@any's poultry processing facilities. The indicinalso alleges that the Comp:
utilized the services of temporary employment agenin furtherance of the alleged conspiracy. Titictment seeks fines and forfeiture
amounts not specified. Trial for this matter is ested in February 2003. The Company intends toreiggly defend this indictment a
believes it has meritorious defenses to the goventisitheories of recovery; however, neither tkelihood of an unfavorable outcome
the amount of ultimate liability, if any, with resgt to this case can be determined at this time.

Consistent with the forfeiture theory advancedhim indictment referred to above, private plaintifiisd the following three lawsuits.

On April 10, 2002, plaintiffs filedTrollinger, et al. vs. Tyson Foods, Inc. , No. 4:02-cv23 (E.D. Tenn.) in the U.S. District Court for

Eastern District of Tennessee (Winchester Divisian)urported clasaetion lawsuit against Tyson, on behalf of all eatrand forme
employees of 15 named Tyson facilities who had Hegally authorized to work in the United StatekeTcomplaint in that action asser
claim against Tyson under the Racketeer Influemzk@orrupt Organizations (RICO) statute. The coinplalleges that Tyson engaged

scheme to depress its employees' wages by hitegallaliens and seeks unspecified trellladiages. The Company has moved to dismit
complaint. On July 17, 2002, the court grantedG@benpany's Motion to Dismiss the case for failurstte a claim upon which relief could
granted. Plaintiffs have filed a Notice of Appekhe Company intends to vigorously defend thesendahowever, neither the likelihood of
unfavorable outcome nor the amount of ultimateiligbif any, with respect to this case can beadetined at this time.

On March 6, 2002, plaintiffs file@aker, et al. vs. IBP, inc. , C.A. No. 024019 (C.D. Ill) in the U.S. District Court for th@entral District @
lllinois (Rock Island Division), a purported claastion lawsuit, on behalf of all current and forneenployees of IBP's Joslin, lllinois, facil
who had been legally authorized to work in the BlaiStates. The complaint asserts a claim agaifsutiler the RICO
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statute. The complaint alleges that IBP engagea stheme to depress its employees' wages by Hhiieggl aliens and seeks unspeci
trebleddamages. The Company has moved to dismiss the aothDn October 21, 2002, the court granted the@amy's Motion to Dismit
the case for failure to state a claim upon whidrefeould be granted. Plaintiffs have filed a Netiof Appeal. The Company intend:s
vigorously defend these claims; however, neitherlikelihood of an unfavorable outcome nor the amiaaf ultimate liability, if any, witl
respect to this case can be determined at this time

On April 17, 2002, plaintiff Cynthia Cruz file@ruz vs. Tyson Foods, Inc. , C.A. No. 02 C 2761 (N.D. lIll.), a purported clasgion lawsu
against Tyson and others on behalf of all persaifs Mispanic surnames whose identities and soeialiisty numbers were allegedly "stol
and misused by the named defendants. The complssatrts a claim under the RICO statute, a clainvifdation of the federal civil righ
statute, and commdaw claims for defamation, violation of privacy aptbperty rights, fraud, and tortious interferemgéh contract. As ¢
this date, the Company has moved to dismiss thismaowith briefing to be completed during Decemi2€02. The Company intends
vigorously defend these claims; however, neitherlikelihood of an unfavorable outcome nor the anmiaf ultimate liability, if any, witl
respect to this case can be determined at this time

In July 1996, a lawsuit was filed against IBP bytaim cattle producers in the U.S. District Cowiddle District of Alabama, seeki
certification of a class of all cattle producerdqieTcomplaint alleges that IBP has used its marketep and alleged "captive supf
agreements to reduce the prices paid to produoersaftle. Plaintiffs have disclosed that, in additto declaratory relief, they seek actual
punitive damages. The original motion for classtifieation was denied by the Court; plaintiffs thamended their motion, defining
narrower class consisting of only those cattle poeds who sold cattle directly to IBP from 1994otigh the date of certification. The Cc
approved this narrower class in April 1999. Theh1Qircuit Court of Appeals reversed the Districtu@alecision to certify a class on the b
that there were inherent conflicts amongst classbees preventing the named plaintiffs from providadequate representation to the c
The plaintiffs then filed pleadings seeking to ifgréan amended class. The Court denied the pl&shtifotion on October 17, 2000. Plainti
motion for reconsideration of the judge's decisi@s denied, and plaintiffs then asked the Coucettify a class of cattle producers who
sold exclusively to IBP on a cash market basisctvithe Court granted in December 2001. In Janu@® 2IBP filed a petition with the 1
Circuit Court of Appeals seeking permission to apbe class certification decision, which the GitcCourt of Appeals denied on Marct
2002. The District Court has set a schedule forpieting the format of the class notice mailing. i@l date has been set. IBP has 1



motions for summary judgment on both liability ada@mages filed with the District Court, which aremnpending. Plaintiffs have claim
damages in the case in excess of $500,000,000.d¢arent believes IBP has acted properly and lawfoligs dealings with cattle produc
and intends to vigorously defend this case. Howeweither the likelihood of an unfavorable outconue the amount of ultimate liability,
any, with respect to this case can be determinddsatime.

On August 8, 2000, the Company was served withraptaint filed in the U.S. District Court for the ®iict of Arizona styled_emelson
Medical, Education & Research Foundation, Limited Partnership v. Alcon Laboratories, et al., CIV00-0661 PHX PGR. The plaintiff sued !
Company, along with approximately 100 other defetsian the food, beverage, drug, cosmetic and tmbacdustries, claiming that t
defendants infringed various patents held by thenBation. The alleged patent infringement is basedhe defendants' alleged use of
Foundation's automatic identification patents tieddite to the use of bar coding and/or the Fouadatipatents that relate to machine vis
The Foundation seeks treble damages for the defigsiddleged infringement. The case is currenthyeatl pending the resolution of rele
litigation. Neither the likelihood of an unfavorabbutcome nor the amount of ultimate liability,aifiy, with respect to this case car
determined at this time.

On September 12, 2002, 82 individual plaintiffediMichael Archer, et al. v. Tyson Foods, Inc. and The Pork Group, Inc. , CIV 2002497, ir
the Circuit Court of Pope County, Arkansas. On AsidlB, 2002, the Company announced a restructofiitg live swine operations whic
among other things, will result in the discontincarof relationships with 132 contract hog producérsluding the plaintiffs. In the
complaint, the plaintiffs allege that the Comparmymenitted fraud and should be promissorily estopfredn terminating the partie
relationship. The plaintiffs seek compensatory poditive damages in an unspecified amount. The Gomyas filed a motion to Stay .
Proceedings and Compel Arbitration. The plaintifésre responded to the Motion to Compel. Discovay ot begun. The Company inte
to vigorously defend these claims; however, neitherlikelihood of an unfavorable outcome nor theoant of ultimate liability, if any, wit
respect to this case can be determined at this time
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The Company is pursuing various antitrust clairmatirey to vitamins, methionine and choline. In tiwrd quarter of 2002 the Compe
received approximately $30 million in partial settlent of these claims. The Company has receive@xpects to receive under sigi
settlement arrangements, further settlements ofoappately $26 million in the first quarter of 200&8dditional settlements are anticipa
Amounts received for these claims are recorded@sne only upon receipt of settlement proceeds.

Other Matters The Company is subject to other lawsuits, invetitga and claims (some of which involve substargabunts) arising out
the conduct of its business. While the ultimatailtssof these matters cannot be determined, theyar expected to have a material ad\
effect on the Company's consolidated results ofaifmns or financial position.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable

PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

See information set forth under the captions "Ede&cbf Directors" and "Section 16(a) Beneficial Qawship Reporting Compliance™ in 1
Proxy Statement, which information is incorporatedein by reference.

ITEM 11. EXECUTIVE COMPENSATION

See the information set forth under the captionstiitive Compensation and Other Information” andpg®tt of Compensation Committt
in the Proxy Statement, which information is inamgted herein by reference. Pursuant to generaiugion G(3) of the instructions
Annual Report on Form 1KB; certain information concerning the Company'sceiee officers is included under the caption "Exi@ce
Officers of the Company" in Part | of this Rept



ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

See the information included under the captiongn@fral Shareholders" and "Security Ownership ofnisigement” in the Proxy Statemi
which information is incorporated herein by referen

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth additional informatias of September 28, 2002, about shares of @ss@ Common Stock that may be iss
upon the exercise of options and other rights underexisting equity compensation plans and armareges, divided between plans apprc
by our stockholders and plans or arrangementsuthited to the stockholders for approval.

(@) (b) (©)

Plan Category Number of Securities to fWeightedaverage exercisNumber of Securitie
issued upon exercise of price of outstanding remaining available for
outstanding options, options, warrants and  future issuance under
warrants and rights (1) rights equity compensation plans

(excluding securities
reflected in column (a)

Equity compensation plai 11,977,621 $13.3724 10,536,762
approved by security

holders

Equity compensation plai -0- -0- -0-

not approved by security

holders

Total 11,977,621 $13.3724 10,536,76:

(1) This table does not include 5,051,865 optieverrants or rights, with a weightedrerage exercise price of $8.7816, which were ase
in connection with our acquisition of IBP, inc.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

See the information included under the caption t&erTransactions" in the Proxy Statement, whidlerimation is incorporated herein
reference.
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PART IV
ITEM 14. CONTROLS AND PROCEDURES
(a) Evaluation of Disclosure Controls and Proceslure

Within the 90 days prior to the date of this reptite Company carried out an evaluation, undestipervision and with the participation of
the Company's management, including the Comparhgir@an and Chief Executive Officer and its ExeoitVice President and Chief
Financial Officer, of the effectiveness of the desand operation of the Company's "disclosure otsand procedures," which are defined
under SEC rules as controls and other procedurasompany that are designed to ensure that infameequired to be disclosed by a
company in the reports that it files under the Exaje Act is recorded, processed, summarized andtegpwithin required time periods.
Based upon that evaluation, the Company's ChaiandrChief Executive Officer and its Executive VResident and Chief Financial Offic
concluded that the Company's disclosure contralsppocedures were effective.

(b) Changes in Internal Controls

There were no significant changes in the Companigsnal controls or other factors that could diigantly affect these controls subsequel
the date of their evaluatio



ITEM 15. EXHIBITS, FINANCIAL STATEMENTS, SCHEDULES AND REPORTS ON FORM 8-K

@) The following documents are filed as a part of tiejgort:

Consolidated Statements of Income

for the three years ended September 2& 200
Consolidated Balance Sheets at

September 28, 2002 and September 29, 2001
Consolidated Statements of Shareholdestfq
for the three years ended September 2& 200
Consolidated Statements of Cash Flows

for the three years ended September 2& 200
Notes to Consolidated Financial Statements
Report of Independent Auditors

Schedule Il Valuation and Qualifying
Accounts for the three years ended
September 28, 2002

All other schedules are omitted because &neyneither applicable nor required.

The exhibits filed with this report are &dtin the Exhibit Index at the end of the Item 15.

(b) Reports on Form 8-K

Report on Form 8-K, dated October 3, 200G1h vespect to the completion of
the merger between the Company and IBP, inc.

Report on Form 8-K, dated March 11, 2002hweéspect to the ratio of
earnings to fixed charges calculation.

Report on Form 8-K, dated August 13, 200i#h) wespect to submission to

the SEC sworn statements by the ChairmarCduef Executive Officer, John Tyson,
and the Executive Vice President and Chiedufrcial Officer, Steven Hankins, pursuant
to Securities and Exchange Commission Oxiter4-460.
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Exhibit No.
2.1

3.1

3.2

4.1

EXHIBIT INDEX

Page:
Agreement and Plan of Merger dated as of Janua&91,, among the Company, IBP, inc. and Lasso
Acquisition Corporation (previously filed as ExHiBil to the Company's Quarterly Report on FornQ10-

for the period ended December 30, 2000, CommidsilerNo. 0-3400, and incorporated herein by
reference).

Restated Certificate of Incorporation of the Compgpreviously filed as Exhibit 3.1 to the Company's
Annual Report on Form 10-K for the fiscal year esh@xtober 3, 1998, Commission File No. 0-3400, and
incorporated herein by reference).

Second Amended and Restated Bylaws of the Compaayi¢usly filed as Exhibit 3.2 to the Company's

Quarterly Report on Form 10-Q for the period endi@auary 1, 2000, Commission File No. 0-3400, and
incorporated herein by reference).

Form of Indenture between the Company and The CHasdattan Bank, N.A., as Trustee (the "Company



Indenture”) relating to the issuance of Debt S¢iesripreviously filed as Exhibit 4 to Amendment.Nldo
Registration Statement on Form S-3, filed with @@nmission on May 8, 1995, Registration No. 33-
58177, and incorporated herein by reference).

4.2 Form of 6.75% $150 million Note due June 1, 208biésl under the Company Indenture (previously filed
as Exhibit 4(b) to the Company's Quarterly ReparForm 10-Q for the period ended July 1, 1995,
Commission File No. 0-3400, and incorporated hebgineference).

4.3 Form of Fixed Rate Medium-Term Note issued underGompany Indenture (previously filed as Exhibit
4.2 to the Company's Current Report on Form 84&dfivith the Commission on July 20, 1995,
Commission File No. 0-3400, and incorporated helogineference).

4.4 Form of Floating Rate Medium-Term Note issued uriderCompany Indenture (previously filed as
Exhibit 4.3 to the Company's Current Report on F8¢K, filed with the Commission on July 20, 1995,
Commission File No. 0-3400, and incorporated hebgineference).

4.5 Form of Calculation Agent Agreement relating to kedium Term Notes issued under the Company
Indenture (previously filed as Exhibit 4.4 to theripany's Current Report on Form 8-K, filed with the
Commission on July 20, 1995, Commission File N8400, and incorporated herein by reference).

4.6 Amended and Restated Note Purchase Agreement, diated30, 1993, by and between the Company and
various Purchasers as listed in the Purchaser 8khedtached to said agreement, together with the
following documents (all purchasers and seriesedsunder this agreement have been repaid except the
Series G Notes with John Hancock Mutual Life InsgeaCompany):

(a) Form of Series G Note

(previously filed as Exhibit 4(b) to the Compan@sarterly Report on Form 10-Q for the period endielgt
3, 1993, Commission File No. 0-3400, and incorpeddterein by reference).
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4.7 Amendment Agreement, dated November 1, 1994, tonsim@ and Restated Note Purchase Agreements,
dated June 30, 1993, by and between the Companyaaitdis Purchasers as listed in the Purchaser
Schedule attached to said agreement (John HancatkalLife Insurance Company is only remaining
Purchaser with notes outstanding) (previously fdsdExhibit 10(a) to the Company's Quarterly Repaort
Form 10-Q for the period ended December 31, 198M@ission File No. 0-3400, and incorporated herein
by reference).

4.8 Second Amendment Agreement, dated as of June 28, iI® Amended and Restated Note Purchase
Agreements, dated June 30, 1993, by and betweebdimpany and various Purchasers as listed in the
Purchaser Schedule attached to said agreementiltoock Mutual Life Insurance Company is only
remaining Purchaser with notes outstanding) (presfiofiled as Exhibit 4.8 to the Company's Annual
Report on Form 10-K for the fiscal year ended Sepgr 28, 1996, Commission File No. 0-3400, and
incorporated herein by reference).

4.9 Third Amendment Agreement dated as of May 2, 26@Amended and Restated Note Purchase
Agreements, dated June 30, 1993, by and betweebdimpany and John Hancock Mutual Life Insurance
Company (previously filed as Exhibit 4.9 to the Gmmy's Annual Report on Form 10-K for the fiscadiye
ended September 29, 2001, Commission File No. @.34d incorporated herein by reference).

4.10 Form of 7.0% $200 million Note due May 1, 2018 edwnder the Company Indenture (previously filed as
Exhibit 4.1 to the Company's Quarterly Report omk@0-Q for the period ended March 28, 1998,
Commission File No. 0-3400, and incorporated hebgineference).



411 Form of 7.0% $40 million Note due May 1, 2018 istueder the Company Indenture (previously filed as
Exhibit 4.2 to the Company's Quarterly Report omk&0-Q for the period ended March 28, 1998,
Commission File No. 0-3400, and incorporated helbogineference).

412 Supplemental Indenture between the Company andChiase Manhattan Bank, N.A., as Trustee, dated as
of October 1, 2004, supplementing the Company Ihderand relating to the issuance of the Company's
$500 million 6.625% Notes due 2004, together wathmf of 6.625% Note (previously filed as Exhibit2.1
to the Company's Annual Report on Form 10-K forftbeal year ended September 29, 2001, Commission
File No. 0-3400, and incorporated herein by refeegn

4.13 Supplemental Indenture between the Company andChiase Manhattan Bank, N.A., as Trustee, dated as
of October 2, 2001, supplementing the Company Ihderand relating to the issuance of the Company's
$750 million 7.250% Notes due 2006, together wathf of 7.250% Note (previously filed as Exhibit 3.1
to the Company's Annual Report on Form 10-K forftbeal year ended September 29, 2001, Commission
File No. 0-3400, and incorporated herein by refeegn

4.14 Supplemental Indenture between the Company andChiase Manhattan Bank, N.A., as Trustee, dated as
of October 2, 2001, supplementing the Company Ihderand relating to the issuance of the Compa#tiy's
billion 8.250% Notes due 2011, together with forfi8®250% Note (previously filed as Exhibit 4.14the
Company's Annual Report on Form 10-K for the figadr ended September 29, 2001, Commission File
No. 0-3400, and incorporated herein by reference).
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4.15 Indenture, dated January 26, 1996, between IBP('iflBP") and The Bank of New York (the "IBP
Indenture”) (previously filed as Exhibit 4 to IBRggistration Statement on Form S-3, filed with the
Commission on November 20, 1995, Commission File3864459, and incorporated herein by
reference).

4.16 Form of Senior Note issued under the IBP Indenfmr¢he issuance of (a) $100 million 6.125% Senior
Notes due February 1, 2006, (b) $100 million 7.125&fior Notes due February 1, 2026 and (c) $300
million 7.95% Senior Notes due February 1, 201@\jously filed as Exhibit 4.16 to the Company's
Annual Report on Form 10-K for the fiscal year esh@&eptember 29, 2001, Commission File No. 0-3400,
and incorporated herein by reference).

4.17 Form of $125 million 7.45% Senior Note due Jun2d)7 issued under the IBP Indenture (previousgdfil
as Exhibit 4.17 to the Company's Annual Report omF10-K for the fiscal year ended September 29,
2001, Commission File No. 0-3400, and incorpordtectin by reference).

4.18 First Supplemental Indenture, dated as of Septe2f®e2001, among the Company, Lasso Acquisition
Corporation and The Bank of New York, pursuant toclt the Company guaranteed the Notes issued
under the IBP Indenture (previously filed as ExhéblL8 to the Company's Annual Report on Form 10-K
for the fiscal year ended September 29, 2001, Casion File No. 0-3400, and incorporated herein by
reference).

10.1 Amended and Restated 364-Day Credit Agreement degted June 12, 2002, among Tyson Foods, Inc., the
several banks and other financial institutions entties from time to time parties thereto, Merkijinch
Capital Corporation, as Syndication Agent, SunTBetk, Mizuho Financial Group and Rabobank
International, as Documentation Agents, and JPMofiaase Bank, as Administrative Agent (previously
filed as Exhibit 10.1 to the Company's Quarterlyp&e on Form 10-Q for the period ended June 290200
Commission File No. 0-3400, and incorporated hebgineference).

10.2 Five-Year Credit Agreement, dated as of Septembe@01, by and among the Company, as Borrower,



10.3

10.4

The Chase Manhattan Bank, as Administrative Agdetrill Lynch Capital Corporation, as Syndication
Agent, Suntrust Bank, as Documentation Agent, MizEmancial Group and Rabobank International, as
Co-Documentation Agents and certain lenders pattiieeto (previously filed as Exhibit 10.2 to the
Company's Annual Report on Form 10-K for the figedr ended September 29, 2001, Commission File
No. 0-3400, and incorporated herein by reference).

Amendment Agreement, dated as of April 3, 2002h&éoCompany's Five-Year Credit Agreement, dated as
of September 24, 2001, by and among the ComparBomaswer, The Chase Manhattan Bank, as
Administrative Agent, Merrill Lynch Capital Corpdian, as Syndication Agent, Suntrust Bank, as
Documentation Agent, Mizuho Financial Group and étetnk International, as Co-Documentation Agents
and certain lenders parties thereto (previoustdfas Exhibit 10 to the Company's Quarterly Report

Form 10-Q for the period ended March 30, 2000, C@sion File No. 0-3400, and incorporated herein by
reference).

Amendment, dated June 12, 2002, to Five Year Figarredit Agreement dated as of September 24,
2001, among Tyson Foods, Inc., the several bantko#rer financial institutions and entities fromé to

time parties thereto, Merrill Lynch Capital Corptioa, as Syndication Agent, SunTrust Bank, as
Documentation Agent, Mizuho Financial Group and étetnk International, as Co-Documentation Agents,
and JPMorgan Chase Bank, as Administrative Agemt/(pusly filed as Exhibit 10.3 to the Company's
Quarterly Report on Form 10-Q for the period endi@de 29, 2000, Commission File No. 0-3400, and
incorporated herein by reference).
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10.5

10.6

10.7

10.8

10.9

10.10

Three-Year Credit Agreement dated as of June 122,28mong Tyson Foods, Inc., the several banks and
other financial institutions and entities from tiwetime parties thereto, Merrill Lynch Capital @oration,
as Syndication Agent, SunTrust Bank, Mizuho Finah@roup and Rabobank International, as
Documentation Agents, and JPMorgan Chase Bankdasmstrative Agent (previously filed as Exhibit
10.2 to the Company's Quarterly Report on Form 1fer@he period ended June 29, 2000, Commission
File No. 0-3400, and incorporated herein by refee¢n

Receivables Transfer Agreement, as amended aradg@sts of August 16, 2002, by and among Tyson 78-235
Receivables Corporation, as Transferor, the CompaZollection Agent and Guarantor, JP Morgan

Chase Bank, as Administrative Agent and certaiempiersons that are parties thereto as CP Conduit
Purchasers, Committed Purchasers and Funding A¢gtdshed).

Receivables Purchase Agreement, executed in caonetith the Receivables Transfer Agreement 236-270
described in item 10.1 immediately above, amongbmpany and certain subsidiaries of the Compasy, a
Sellers and Tyson Receivables Corporation, as RBaech{attached).

Issuing and Paying Agency Agreement dated as afaigri2, 2001, between the Company and The Chase
Manhattan Bank (previously filed as Exhibit 10.2he Company's Quarterly Report on Form 10-Q fer th
period ended December 30, 2000, Commission FileONB#00, and incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of daA@a2001, between the Company and Banc of
America Securities LLC (previously filed as Exhilbld.3 to the Company's Quarterly Report on Forn@Q10-
for the period ended December 30, 2000, CommidsilerNo. 0-3400, and incorporated herein by
reference).

Commercial Paper Dealer Agreement dated as of 3ai@a2001, between the Company and Credit
Suisse First Boston Corporation (previously filsdexhibit 10.4 to the Company's Quarterly Report on
Form 10-Q for the period ended December 30, 200q@ission File No. 0-3400, and incorporated herein
by reference).



10.11

10.12

10.13

10.14

Commercial Paper Dealer Agreement dated as of dad@a2001, between the Company and Merill
Lynch Money Markets Inc. and Merrill Lynch, Pierégnner & Smith (previously filed as Exhibit 105 t
the Company's Quarterly Report on Form 10-Q forpeod ended December 30, 2000, Commission File
No. 0-3400, and incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of ai@a2001, between the Company and SunTrust
Equitable Securities Corporation (previously fieeslExhibit 10.6 to the Company's Quarterly Report o
Form 10-Q for the period ended December 30, 200 @ission File No. 0-3400, and incorporated herein
by reference).

Commercial Paper Dealer Agreement dated as of ai@a2001, between the Company and J.P. Morgan
Securities, Inc. (previously filed as Exhibit 1@7the Company's Quarterly Report on Form 10-Qtier
period ended December 30, 2000, Commission FileONB#00, and incorporated herein by reference).

Commercial Paper Dealer Agreement dated as of ai@a2001, between the Company and Chase
Securities Inc. (previously filed as Exhibit 10a8the Company's Quarterly Report on Form 10-QHer t
period ended December 30, 2000, Commission FileONB®00, and incorporated herein by reference).
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10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

Senior Advisor Agreement, dated October 19, 209%rd between Don Tyson and the Company
(previously filed as Exhibit 10.10 to the Compamrsual Report on Form 10-K for the fiscal year etd
September 29, 2001, Commission File No. 0-3400,imeaiporated herein by reference).

Senior Advisor Agreement, dated October 1, 2001ary between Robert L. Peterson and the Company
(previously filed as Exhibit 10.11 to the Compartmual Report on Form 10-K for the fiscal year etd
September 29, 2001, Commission File No. 0-3400,imcaiporated herein by reference).

Employment Agreement, dated as of October 1, 260@Bnd between John Tyson and the Company
(previously filed as Exhibit 10.12 to the Compamrsual Report on Form 10-K for the fiscal year etd
September 29, 2001, Commission File No. 0-3400,imcmiporated herein by reference).

Employment Agreement, dated as of September 28,,280and between Richard Bond and the Company
(previously filed as Exhibit 10.13 to the Compartmual Report on Form 10-K for the fiscal year etd
September 29, 2001, Commission File No. 0-3400,imeaiporated herein by reference).

Employment Agreement, dated as of October 1, 2095And between Greg Lee and the Company
(previously filed as Exhibit 10.14 to the Compamrsual Report on Form 10-K for the fiscal year etd
September 29, 2001, Commission File No. 0-3400,imcaiporated herein by reference).

Form of Employment Agreement used for all otherditiwe Officers of the Company, including named
executive officers whose contracts are not spetificeferenced above (previously filed as Exhiifit15

to the Company's Annual Report on Form 10-K forftbeal year ended September 29, 2001, Commission
File No. 0-3400, and incorporated herein by refeegn

Senior Executive Employment Agreement dated Nover@be1998 between the Company and Leland E.
Tollett (previously filed as Exhibit 10.20 to th@@pany's Annual Report on Form 10K for the fisazdy
ended October 3, 1998, Commission File No. 0-346d,incorporated herein by reference).

Senior Executive Employment Agreement dated NoverBe1998 between the Company and Donald E.
Wray (previously filed as Exhibit 10.21 to the Ccamp's Annual Report on Form 10K for the fiscal year



10.23

10.24

10.25

ended October 3, 1998, Commission File No. 0-346d,incorporated herein by reference).

Tyson Foods, Inc. Senior Executive Performance Bdtan adopted November 18, 1994 (previously filed
as Exhibit 10(k) to the Company's Annual ReporfForm 10-K for the fiscal year ended October 1, 1994
Commission File No. 0-3400, and incorporated hebgineference).

Tyson Foods, Inc. Restricted Stock Bonus Plancéffe August 21, 1989, as amended and restated on
April 15, 1994; and Amendment to Restricted Stockigs Plan effective November 18, 1994 (previously
filed as Exhibit 10(l) to the Company's Annual Remm Form 10-K for the fiscal year ended October 1
1994, Commission File No. 0-3400, and incorpordtexctin by reference).

Tyson Foods, Inc. Amended and Restated Employezk torchase Plan, dated as of December 13, 1999
(previously filed as Exhibit 10.12 to the Comparftsm 10-K for the fiscal year ended October 2,9199
Commission File No. 0-3400, and incorporated hebgineference).
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10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

Amended and Restated Executive Savings Plan offTlsods, Inc. effective October 1, 1997, and First
Amendment to the Amended and Restated Executivea@aflan of Tyson Foods, Inc. effective December
31, 1998 (previously filed as exhibit 10.15 to @@empany's Form 10-K for the fiscal year ended Cetdh)
1999, Commission File No. 0-3400, and incorporédtexctin by reference).

Tyson Foods, Inc. Non-statutory Stock Option PIEh382, as amended and restated on November 18,
1994, (previously filed as Exhibit 99 to the ComyarRegistration Statement of Form S-8 filed with t
Commission on January 30, 1995, Commission File38664716, and incorporated herein by reference).

Tyson Foods, Inc. 2000 Stock Incentive Plan dategust 11, 2000 (previously filed as exhibit 10.49He
Company's Form 10-K for the fiscal year ended Seper 30, 2000, Commission File No. 0-3400, and
incorporated herein by reference).

IBP 1987 Stock Option Plan (previously filed as IBxtNo. 28(a) to IBP's Registration Statement annf
S-8, dated January 5, 1988, File No. 33-19441 acorporated herein by reference).

IBP Officer Long-Term Stock Plan (previously filad Exhibit No. 10.5.3 to IBP's Annual Report onrfor
10-K for the fiscal year ended December 25, 1998, ¥o. 1-6085 and incorporated herein by refergnce

IBP Directors Stock Option Plan (previously fileslBxhibit No. 10.5.4 to IBP's Annual Report on Form
10-K for the fiscal year ended December 25, 1998, ¥o. 1-6085 and incorporated herein by refergnce

IBP 1993 Stock Option Plan (previously filed as xtNo. 10.5.5 to IBP's Annual Report on Form 10-K
for the fiscal year ended December 25, 1993, FdeIN6085 and incorporated herein by reference).

1996 Officer Long-Term Stock Plan (previously filagl Exhibit No. 10.5.6 to IBP's Annual Report on
Form 10-K for the fiscal year ended December 2861 %ile No. 1-6085 and incorporated herein by
reference).

IBP 1996 Stock Option Plan (previously filed as Bxh10.5.7 to IBP's Annual Report on Form 10-K for
the fiscal year ended December 28, 1996, File NaD8&5 and incorporated herein by reference).

Text of Retirement Income Plan of IBP, inc. (as adesl and Restated Effective as of January 1, 1832),
amended (previously filed as Exhibit No. 10.28B&1s Annual Report on Form 10-K for the fiscal year



ended December 26, 1992, File No. 1-6085 and ircatpd herein by reference).

10.36 Form of Indemnity Agreement between Tyson Foods, dnd its directors and certain of its executive
officers (previously filed as Exhibit 10(t) to tl@@mpany's Annual Report on Form 10-K for the figczdr
ended September 30, 1995, Commission File No. @.34@d incorporated herein by reference).

10.37 Form of IBP's Indemnification Agreement with offiseand directors (previously filed as Exhibit N6.&
to IBP's Registration Statement on Form S-1, dategust 19, 1987, File No. 1-6085 and incorporated
hereby by reference).
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21 Subsidiaries of the Company. 271-275
99.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtioBe?276

906 of the Sarbanes-Oxley Act of 2002.
99.2 Certification of Chief Financial Officer pursuamt 18 U.S.C. Section 1350, as adopted pursuantdtioBe277

906 of the Sarbanes-Oxley Act of 2002.
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SIGNATURES

Pursuant to requirements of Section 135¢d)lof the Securities Exchange Act of 1934, thggsteant has duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

TYSON FOODS, INC.

By: [s/ Steven Hankins November 27, 200
Steven Hankins
Executive Vice President
and Chief Financial Office




Pursuant to the requirements of the Secsriiichange Act of 1934, this report has been sitpedmlv by the following persons on behalf
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of the registrant and in the capacities and ord#te indicated.

[s/ Barbara Allen
Barbara Allen

/s/ Richard L. Bond
Richard L. Bond

/s/ Lloyd V. Hackley
Lloyd V. Hackley

[/s/ Steven Hankins
Steven Hankins

/s/ Gerald Johnston
Gerald Johnston

/s/ David A. Jones
David A. Jones

[s/ Jim Kever
Jim Kever

/ sl Shelby D. Massey

Shelby D. Massey

/s/ Robert L. Peterson

Robert L. Peterson

/s/ Rodney S. Pless
Rodney S. Pless

/s/ Jo Ann R. Smith
Jo Ann R. Smith

/sl Joe F. Starr
Joe F. Starr

/s/ Leland E. Tollett
Leland E. Tollett

/s/ Barbara A. Tyson
Barbara A. Tyson

[s/ Don Tyson
Don Tyson

s/ John H. Tyson
John H. Tyson

[/s/ Donald E. Wray
Donald E. Wray

Director

Director, Co-Chief Operating
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CERTIFICATIONS
I, John Tyson, Chairman and Chief Executive OffioETyson Foods, Inc., certify that:
1. I have reviewed this annual report omi@0-K of Tyson Foods, Inc.;

2. Based on my knowledge, this annual tredoes not contain any untrue statement of a natict or omit to state a material f
necessary to make the statements made, in ligtteoircumstances under which such statements mvade, not misleading with respec
the period covered by this annual report;

3. Based on my knowledge, the financial statésmeand other financial information included instlannual report, fairly present in
material respects the financial condition, resafteperations and cash flows of the registrantfaara for, the periods presented in this an
report;

4. The registrant's other certifying offic@nd | are responsible for establishing and raaiimg disclosure controls and procedure:
defined in Exchange Act Rules 13a-14 and 15d-1#dhe registrant and we have:

a) designed such disclosure controls andqatures to ensure that material information medatid the registrant, including its consolidz
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this annual report is being prepared;

b) evaluated the effectiveness of the teayi$'s disclosure controls and procedures asdzfta within 90 days prior to the filing date
this annual report (the "Evaluation Date"); and

c) presented in this annual report our tmicns about the effectiveness of the disclosorgrols and procedures based on our evalu
as of the Evaluation Date;

5. The registrant's other certifying offe@nd | have disclosed, based on our most rec@fiation, to the registrant's auditors anc
audit committee of registrant's board of direc{orspersons performing the equivalent function):

a) all significant deficiencies in the dgsior operation of internal controls which couldasely affect the registrant's ability to rec
process, summarize and report financial data awne foentified for the registrant's auditors any enial weaknesses in internal controls; and

b) any fraud, whether or not material, thablves management or other employees who haignificant role in the registrant's inter
controls; and

6. The registrant's other certifying offiseand | have indicated in this annual report wiettr not there were significant change
internal controls or in other factors that couldndiicantly affect internal controls subsequenttie date of our most recent evaluat
including any corrective actions with regard tonsigant deficiencies and material weaknesses.

Date: November 27, 2002

/sl John Tyson
John Tyson
Chairman and Chief Executive Officer
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I, Steven Hankins, Executive Vice President anceChinancial Officer of Tyson Foods, Inc., certifat:

1. I have reviewed this annual report omi&C-K of Tyson Foods, Inc



2. Based on my knowledge, this annual tegoes not contain any untrue statement of a nat&ct or omit to state a material 1
necessary to make the statements made, in ligtteoircumstances under which such statements mvade, not misleading with respec
the period covered by this annual report;

3. Based on my knowledge, the financialesteents, and other financial information includedhis annual report, fairly present in
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this an
report;

4. The registrant's other certifying offic@nd | are responsible for establishing and raaiimg disclosure controls and procedure:
defined in Exchange Act Rules 13a-14 and 15d-1#he registrant and we have:

a) designed such disclosure controls andgutures to ensure that material information medgtd the registrant, including its consolid:
subsidiaries, is made known to us by others withase entities, particularly during the period inigh this annual report is being prepared;

b) evaluated the effectiveness of the tei$'s disclosure controls and procedures asdaft@ within 90 days prior to the filing date
this annual report (the "Evaluation Date"); and

c) presented in this annual report our tmicns about the effectiveness of the disclosorgrols and procedures based on our evalu
as of the Evaluation Date;

5. The registrant's other certifying offis@and | have disclosed, based on our most resmhfiaion, to the registrant's auditors anc
audit committee of registrant's board of direc{orspersons performing the equivalent function):

a) all significant deficiencies in the dgsior operation of internal controls which couldr@idely affect the registrant's ability to rec
process, summarize and report financial data awe foentified for the registrant's auditors any enial weaknesses in internal controls; and

b) any fraud, whether or not material, thablves management or other employees who haignificant role in the registrant's inter
controls; and

6. The registrant's other certifying offiseand | have indicated in this annual report wiettr not there were significant change
internal controls or in other factors that couldgngiicantly affect internal controls subsequenttie date of our most recent evaluat
including any corrective actions with regard tonsigant deficiencies and material weaknesses.

Date: November 27, 2002

/sl Steven Hankins
Steven Hankins
Executive Vice President and Chief Financial Office
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REPORT OF INDEPENDENT AUDITORS

We have audited the accompanying consolidated balaheets of Tyson Foods, Inc. as of Septembe20® and September 29, 2001,
the related consolidated statements of incomegekbéders' equity and cash flows for each of thedtyears in the period ended Septembe
2002. Our audits also included the financial st&eischedule listed in the Index at Item 14(a).sEhnancial statements and schedule
the responsibility of the Company's management. r@sponsibility is to express an opinion on thesarfcial statements and schedule b
on our audits.

We conducted our audits in accordance with audgtagmdards generally accepted in the United Statesse standards require that we
and perform the audit to obtain reasonable assarabout whether the financial statements are ffemaierial misstatement. An au



includes examining, on a test basis, evidence stipgothe amounts and disclosures in the finanstatements. An audit also inclu
assessing the accounting principles used and gignifestimates made by management, as well agagirag the overall financial statem
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the financial statements referredabove present fairly in all material respects, ¢onsolidated financial position of Ty
Foods, Inc. at September 28, 2002 and Septembe&20®d, and the consolidated results of its opematind its cash flows for each of
three years in the period ended September 28, 20@®nformity with accounting principles generadlgcepted in the United States. Alsc
our opinion, the related financial statement scheduhen considered in relation to the basic finanstatements taken as a whole, pre:
fairly in all material respects the information &mth therein.

Little Rock, Arkansas /SIERNST & YOUNG LLP
November 11, 2002 ERNST & YOUNG LLP
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FINANCIAL STATEMENT SCHEDULE
TYSON FOODS, INC.
SCHEDULE II
VALUATION AND QUALIFYING ACCOUNTS

Three Years Ended September 28, 2002

in millions

Balance at

Beginning of Charged to Costs Charged to Additions Balance at
Description Period and Expense Other Account (Deductions’ End of Perioc
Allowance for
Doubtful Accounts
2002 $ 27 $ 2 $ - $ 3 $ 26
2001 $ 17 $ 2 $ - $ 8(1) $ 27
2000 $ 22 $ 2512) $ - $  (30)2) $ 17

(1) Includes $14 million reserve due to IBP acdigsi

(2) Includes $24 million reserve related to theuzam 31, 2000 bankruptcy filing by AmeriServe Fdaidtribution Inc.
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3:
Exhibit 21 - Subsidiaries of Tyson Foods, Inc.

Entity Name Place of Incorporation
TYSON FOODS, INC. Delaware

AAFC International, Inc. U.S. Virgin Islands
Global Employment Services, Inc. Delaware
Gorges Foodservice, Inc. Texas

National Comp Care, Inc. Delaware
Oaklawn Capital Corporation Delaware
Oaklawn Capital-Mississippi, L.L.C. Mississippi

The Pork Group, Inc. Delaware

TyNet Corporation Delaware

Tyson Breeders, Inc. Delaware

Tyson Export Sales, Inc. U.S. Virgin Islands
Tyson Foreign Sales, Inc. Barbados

Tyson International Company, Ltd. Bermuda

Tyson Marketing, Ltd. Ontario, Canada
Tyson Mexican Original, Inc. Delaware

Tyson Poultry, Inc. Delaware

Tyson Receivables Corporation Delaware

Tyson Sales and Distribution, Inc. Delaware

Tyson Seafood Group-Japan, Inc. Japan

Tyson Shared Services, Inc. Delaware
Universal Plan Investments Hong Kong
World Resource, Inc. Delaware

TYSON CHICKEN, INC. (Subsidiary Delaware
of Tyson Foods, Inc.)

Hudson Foods Foreign Sales, Inc. U.S. Virgin idtan
Meat Products Exports, Inc. U.S. Virgin Islands
Hudson Midwest Foods, Inc. Nebraska
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TYSON FARMS, INC. (Subsidiary of North Carolina
Tyson Foods, Inc.)

Nacrail, LLC Delaware




TYSON INTERNATIONAL
HOLDING COMPANY (Subsidiary

of Tyson Foods, Inc.) Delaware

Benton Sales, Ltd. British Virgin Islands
Corporation

Oaklawn Sales, Ltd. British Virgin Islands
Corporation

T-PM Holding Company Delaware

Shandong Tyson-Da Long Food China

Company, Ltd.

IBP, inc. (Subsidiary of Tyson Foods, Delaware

Inc.)

The Bruss Company lllinois

Tyson Processing Services, Inc. Delaware
IBP Finance Company of Canada Nova Scotia
The IBP Foods Co. Delaware

IBP Foreign Sales Corporation Guam

IBP Hog Markets, Inc. Delaware

IBP Redevelopment Corporation Missouri

IBP Service Center Corp. Delaware

IBP of Wisconsin, Inc. Delaware
Madison Foods, Inc. Delaware
PBX, inc. Delaware

Rural Energy Systems, Inc. Delaware
Texas Transfer, Inc. Texas
Lakeside Farm Industries, Ltd. Canada
(Subsidiary of IBP, inc.)

Lakeside Feeders Ltd. Alberta, Canada
IBP Carribean, Inc. (Subsidiary of Cayman Islands
IBP, inc.)

Mainstream Holding Limited Hong Kong

Shanghai DCH Jinshan Company Ltd. China
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IBP Branded Foods, Inc. (Subsidiary Delaware
of Foodbrands America, inc.)




CBFA Management Corp. Delaware

IHC Acquisition Corp. Delaware
lowa Ham Canning, Inc. lowa

Jac Pac Foods, Ltd. Delaware
Houston Processing I, Inc. Delaware
Houston Processing I, Inc. Texas
ITC, LLC Oklahoma
International Trading Co, Ltd. Texas

KH General, Inc. Texas
Kitty Hawk 1, Inc. Delaware
Carolina Brand Foods, LLC North Carolina
Wright Brand Foods, Ltd. Texas

IBP International Inc. (Subsidiary of Delaware

IBP, inc)

Carneco Foods, LLC Oklahoma
IBP International, Inc. Asia Delaware
IBP International, Inc. Europe Delaware

IBP/JOINT VENTURES AND
PARTNERSHIPS

IBP Hudson Enterprises, LLC Delaware
ID Casing, LLC Delaware

Shandong Sand's Food and Developm€hina (Inactive)
Co., Ltd.

IBP FOODSERVICE, LLC Delaware
(Subsidiary of IBP, inc.

FOODBRANDS AMERICA, INC. Delaware

(Subsidiary of IBP Foodservice, LLC)

Jos. Copperfield & Sons, Inc. Delaware

Foodbrands Supply Chain Services, Inc. Delaware

Forrest City Foods, LLC Arkansas

Wilton Foods, Inc. New York

Supreme Processed Foods, Inc. Delaware
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Continental Deli Foods, Inc. Delaware

(Subsidiary of Foodbrands America,

Inc.)

Brennan Packing Co., Inc. Delaware



HMFS Holdings, Inc. Delaware

H & M Food Systems Company, Inc. Delaware
Prepared Foods, Inc. Texas
DFG Foods, Inc. (Subsidiary of Delaware
Foodbrands America, Inc.)

DFG Foods, LLC Oklahoma

Doskocil Food Service Company, LLC
(Subsidiary of Continental Deli Foods,

Inc.) Oklahoma
Doskocil Investments Corporation Oklahoma

Doskocil Food Service Company-Texa3gexas
LP

Doskocil Food Service Company- Wisconsin
Jefferson LP

TNT Crust, Limited Partnership Wisconsin
FBAI Investments Corporation Oklahoma
(Subsidiary of Foodbrands America,

Inc.)

KPR Holdings, LP Delaware

Zemco Industries, Inc. (Subsidiary of Delaware
Foodbrands America, Inc.)

Condyne-Jordan's LLC Maine

JOINT

VENTURES/PARTNERSHIPS

Tyson de Mexico, S.A.de C.V. Mexico

Shanghai Ocean Wealth Products Corp. China

Fil-Am Foods, Inc. Philippines

Filagri Holdings, Inc. Philippines

Commerce Ventures, LLC Delaware

eFS Network, Inc. Delaware
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COBB-VANTRESS, INC. (Subsidiary Delaware
of Tyson Foods, Inc.)

The Cobb Breeding Company Limited  United Kingdom

Cobb Espanola S.A. Spain
Cobb - Vantress Brazil LTDA Brazil
Gen Ave, S.A. Argentina

Matsusaka Farm Co. Ltd. Japan



Breeder Master, Inc. Philippine

Progenitores Avicola, C.A. Venezuela
P.T. Cobbindonasa Nunggal Indonesia
Venco Research and Breeding Farm, India
Ltd.
Reproductores Cobb Argentina
Ping Shan Cobb-Vantress, Ltd. (PSCV) Hong Kong
Sui Ping Cobb-Vantress, Ltd China
Cobb Holland B.V. The Netherlands
Cobb Breeders B.V. The Netherlands
Cobb Breeding Company Ltd. (UK United Kingdom
Corp) - CBC
Cobb Denmark A/S (Denmark Corp) Denmark
Cobb-Poland B.V. (Poland Corp) Poland
Cobb-Turkey Turkey
Cobb-France ( Inactive) France
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RECEIVABLES TRANSFER AGREEMENT

by and among

TYSON RECEIVABLES CORPORATION,
as Transferor,
TYSON FOODS, INC.,
individually,
as Collection Agent and as Guarantor,
The Persons Parties hereto as
CP Conduit Purchasers,
Committed Purchasers
and Funding Agents

and

JPMORGAN CHASE BANK
(formerly known as The Chase Manhattan Bank),
as Administrative Agent

Dated as of October 17, 2001
As amended and restated as of August 16, 2002
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RECEIVABLES TRANSFER AGREEMENT (as amended, sup@atad or
otherwise modified and in effect from time to tintleis " Agreement), dated as ¢
October 17, 2001, by and among TYSON RECEIVABLESREO@RATION, a
Delaware corporation, as transferor (in such capattie " Transferot), TYSON
FOODS, INC., a Delaware corporation, individuallyT§son"), as collection
agent (in such capacity, the " Collection Ag8rand as guarantor under the
Limited Guaranty set forth in Article IX (in suclagacity, the " Guarantdy, the
several commercial paper conduits identified oneSiake B and their respective
permitted successors and assigns (the " CP CoRdtthasers, each,
individually, a " CP_Conduit Purchas8r the several financial institutions
identified on Schedule B as "Committed Purchasans!'their respective permitted
successors and assigns (the " Committed Purchgssash, individually, a "
Committed Purchaséj, the agent bank set forth opposite the nameoh €P
Conduit Purchaser and Committed Purchaser on StthBdand its permitted
successor and assign (the " Funding Ademith respect to such CP Conduit
Purchaser and Committed Purchaser), and JPMORGAASEBANK (formerly
known as The Chase Manhattan Bank), a New York &tanking corporation ("
JPMCB"), as administrative agent for the benefit of @ Conduit Purchasers,
Committed Purchasers and the Funding Agents (ih sapacity, the "
Administrative Agent).

PRELIMINARY STATEMENTS

WHEREAS the Transferor may desirednvey, transfer and assign, from time to tinmglivided percentage interests in certain
accounts receivable, and the CP Conduit Purchas&yslesire to, and the Committed Purchasers in Ratdied Group, if requested by the
CP Conduit Purchaser in its Related Group or @hsGP Conduit Purchaser does not make a purchgsested by the Transferor), shall,
accept such conveyance, transfer and assignmenthbfundivided percentage interests, subject ttetines and conditions of this Agreement.

NOW, THEREFORE, the parties herabyee as follows:

ARTICLE |

Definitions

SECTION 1.0Lertain Defined TermsCapitalized terms used herein shall have the mgarassigned to such terms in, or

incorporated by reference into, Schedule A attadtezdto, which Schedule A is incorporated by refeecherein.

SECTION 1.0®Dther Terms All accounting terms not specifically defined &i@rshall be construed in accordance with GAAP.
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SECTION 1.03Computation of Time PerioddJnless otherwise stated in this Agreement, inctiraputation of a period of time from a
specified date to a later specified date, the Wiyain" means "from and including," the words "taida"until* each means "to but excluding,"
and the word "within" means "from and excludingoaafied date and to and including a later spetitiate.”

ARTICLE | |

Purchases and Settlements

SECTION 2.0Facility; Termination On the terms and conditions set forth in thise&gnent, the parties hereto establish a
receivables financing facility (" Prograthconsisting of a renewable 364-day facility (‘ciitly A ") and a three-year facility (" Facility B.

The Committed Purchasers' sevditidiations to make purchases from the Transfercguraler shall terminate under each Facility
on the applicable Termination Date. Notwithstandingthing to the contrary contained herein or mmather Transaction Documents,

(a) no Committed Purchaser shablbléggated to provide the Transferor with fundsifian amount that would exceed such
Committed Purchaser's unused Commitment then éctedir (i) for a Tranche Period that would extémyond the applicable Commitment
Expiry Date, subject in the case of Facility A tecBons 2.02(a)(iv) and 2.03(a), and

(b) the failure of any Committedréhaser to make its Commitment Pro Rata Sharealf gurchase available to the Transferor
(subject to the terms and conditions set forthihghall not relieve any other Committed Purchasdets obligations hereunder.

SECTION 2.02ransfers; Certificates; Eligible Receivables.

(a)_Incremental Transfdpsior to the Termination Date, upon the terms arigjext to the conditions set forth herein and i th
other Transaction Documents,

(x) the Transferor may, at its optfrom time to time, request a conveyance, trarefd assignment to each CP Conduit Purchaser
(prior to the occurrence of a CP Conduit Purchasegtmination Event with respect to such CP Confduithaser) or if any CP Conduit
Purchaser does not make such purchase, to the GmadrRurchaser(s) in such CP Conduit Purchaselsd®eGroup; and

(y) each CP Conduit Purchaser raaits option from time to time (prior to the ocamce of a CP Conduit Purchaser's Termination
Event with respect to such CP Conduit Purchased)jfaany CP Conduit Purchaser does not make suathpse, the Committed Purchaser(s)
in such CP Conduit Purchaser's Related Group s@t@épt such conveyance, transfer and assignnuenttfre Transferor, without recourse
except as provided herein,

84

of undivided percentage ownership interests irRbeeivables, together with Related Security, Ctitdes and Proceeds with respect thereto
(each, an " Incremental Transf@rat the Transfer Price from time to time priorth@ Termination Date; providetat

(i) after giving effect to the issuanceGdmmercial Paper by the CP Conduit Purchasettseoolttaining of funds by the
Committed Purchasers to fund the Transfer Priangfincremental Transfer and the payment to thasfesor of such
Transfer Price, the Net Investment shall not exdbeedProgram Limit;

(ii) the representations and warrantiegath in Section 3.01 shall be true and correcbothe date of such Incremental
Transfer and the payment to the Transferor of ttam3fer Price related thereto;

(iif) a portion of each Tranche of suclkrkmental Transfer shall be allocated to each Bel@roup according to its
Commitment Pro Rata Share; and

(iv) each Related Group's portion of stichnche will be allocated to such Related Groupliy A and Facility B
according to such Related Group's applicable Faétlio Rata Share; providedhowever, that if allocating such portion of
such Tranche according to the applicable Facility Rata Share would result in a Tranche Periodeakinds beyond the
Facility A Commitment Expiry Date being allocatedRacility A of such Related Group, such Tranchedeeto the extent it
applies to Facility A of such Related Group, widl Beemed to end on the Facility A Commitment Expiage.

The Transferor may, by deliveryacfransfer/Tranche Period Request to the Adminigga@gent and each Funding Agent by
telecopy, offer to convey, transfer and assigreitheCP Conduit Purchaser (prior to the occurrefieeGP Conduit Purchaser's Termination
Event with respect to such CP Conduit Purchasef)asy CP Conduit Purchaser does not make suathpse, to the Committed Purchase



in such CP Conduit Purchaser's Related Group, idetiyercentage ownership interests in the Reclkisand Related Security, Collections
and Proceeds with respect thereto at least twB{&ness Days prior to the proposed date of amemental Transfer. Each such notice shall
specify (x) the desired Transfer Price (which sballat least $3,000,000 in the aggregate, or iategultiples of $100,000 in excess thereof)
or, to the extent that the then available unusetiggoof the Program Limit is less than such amoanth lesser amount equal to such
available portion of the Program Limit; (y) the @ted date of such Incremental Transfer which shela Business Day; and (z) the desired
Tranche Period(s) and allocations of the Net Inwestt of such Incremental Transfer thereto as reduiy Section 2.03 hereof. Each
Incremental Transfer shall be subject to the ciodiprecedent that the Collection Agent shall hdetvered to the Administrative Agent, in
form and substance satisfactory to each Fundingidgiee most recently completed Settlement Statéliaead to the extent required by
Section 5.01(a)(ix), a completed Weekly Report datéhin five (5) Business Days prior to the dedidate of such Incremental Transfer),
together with such other additional informatioraay Funding Agent may reasonably request. The Adtnative Agent will promptly notify
the Funding Agent for each CP Conduit Purchasetl@@ommitted Purchasers, as applicable, of theiAidtrative Agent's receipt of any
request for an Incremental Transfer to be madec¢h Berson. At their option, each CP Conduit Pugehahall accept or reject any such offer
by prompt written notice given to the Transferbe Administrative Agent and the Funding Agent wigbpect to such CP Conduit Purchaser
by telephone or telecopy.
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Each notice of proposed Incremenitahsfer shall be irrevocable and binding on thengferor, and the Transferor shall indemnify
the CP Conduit Purchasers and the Committed Pwrchagainst any loss or expense incurred by th€@uit Purchasers and the
Committed Purchasers, either directly or indirecdly a result of any failure by the Transferoramplete such Incremental Transfer,
including, without limitation, any loss or experigeurred by the CP Conduit Purchasers and the CaeuarfPurchasers by reason of the
liquidation or reemployment of funds acquired bg @P Conduit Purchasers or the Committed Purchésetsding, without limitation,
funds obtained by issuing Commercial Paper or pseary notes, obtaining deposits as loans from tharties and reemployment of funds) to
fund such Incremental Transfer.

On the date of the initial IncrerraTransfer, each Funding Agent, on behalf of@feConduit Purchasers and the Committed
Purchasers in its Related Group, shall delivertemitonfirmation to the Transferor of the Tran$tece, the Tranche Period(s) and the
Tranche Rate(s) relating to such Transfer as reduiy Section 2.03 hereof, and the Transferor slediNer to the Administrative Agent the
Transfer Certificate in the form of Exhibit E hardthe " Transfer Certificat§. The Transfer Price for the initial Incrementainsfer shall b
$702,000,000. The Administrative Agent shall intéicne amount of the initial Incremental Transtegether with the date thereof on the grid
attached to the Transfer Certificate; providémwever, that the failure by the Administrative Agent t@ake the foregoing notations shall not
in any way affect the Transferor's obligations bheder. On the date of each subsequent Incremeraasfer, each Funding Agent shall send
written confirmation to the Transferor of the Trier<Price, the Tranche Period(s), the Transfer Ratethe Tranche Rate(s) applicable to
such Incremental Transfer. The Administrative Agemll indicate the amount of the Incremental Tianwgether with the date thereof as
well as the Net Investment (after giving effecthie Incremental Transfer) on the grid attachedhéoTransfer Certificate. The Transfer
Certificate shall evidence the Incremental Trarsf@n the day of each Incremental Transfer, eac@wRiuit Purchaser and Committed
Purchaser participating in such purchase shall slefthe Transferor's account, in immediatelyilabde funds, an amount equal to its share
of the Transfer Price for such Incremental Transfade to the CP Conduit Purchasers or the Comnitiechasers, as applicable. No
Committed Purchaser shall have any responsibiitytfe failure of any other Committed Purchasen#ke any such deposit.
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(b)_Reinvestment Transféds each Business Day occurring after the initiatémental Transfer hereunder and prior to a CP
Conduit Purchaser's Termination Event (in the cdske CP Conduit Purchasers) and the Terminatiate the Transferor hereby agrees to
convey, transfer and assign to each CP Conduiti@eer (prior to the occurrence of a CP ConduitlRaser's Termination Event with respect
to such CP Conduit Purchaser) or the CommittedHgers, and each CP Conduit Purchaser may agpeectrase and, if such CP Conduit
Purchaser does not so purchase, each Committetldercin its Related Group shall purchase fronTthasferor, undivided percentage
ownership interests in each and every Receivaiigther with Related Security, Collections and Beols with respect thereto, to the extent
that Collections are available for such Transfeadnordance with Section 2.05 hereof. The Transfagoees to maintain, at all times prior to
the Termination Date, a Net Receivables Balan@miamount at least sufficient to maintain the Retege Factor at an amount not greater
than the Maximum Percentage Factor pursuant tadde2t06. Accordingly, the maximum amount of furglthat the Transferor may obtain
on the Closing Date or at any time thereafter dhmkqual to the maximum Net Investment that woldexceed the Program Limit and
would not cause the Percentage Factor to excedddakiamum Percentage Fact




(c)_All Transfer&ach Transfer shall constitute a purchase of uddi/percentage ownership interests in each ang ever
Receivable, together with Related Security, Colbexst and Proceeds with respect thereto, then egistis well as in each and every
Receivable, together with Related Security, Colbexst and Proceeds with respect thereto, whichsadsany time after the date of such
Transfer. The CP Conduit Purchasers' (and, follgwive occurrence of a CP Conduit Purchaser's TaetinmEvent with respect to any CP
Conduit Purchaser, the Committed Purchaser(s} iRélated Group) aggregate undivided percentagership interest in the Receivables,
together with the Related Security, Collections Bnoceeds with respect thereto, shall equal theeRtage Factor in effect from time to time.
By accepting any conveyance, transfer and assignofi@nvnership interests in the Receivables heregyntbne of the CP Conduit
Purchasers, the Committed Purchasers, the Fundjegté or the Administrative Agent assumes or stelk any obligations or liability unc
any of the applicable Contracts, all of which shafhain the obligations and liabilities of the 8&dl Such purchases from the Transferor by
the CP Conduit Purchasers and the Committed Purchakall be made in accordance with their resge@ommitment Pro Rata Shares.

(d)_Percentage Facfbine Percentage Factor shall be initially computedfahe opening of business of the Collection Agemthe
date of the initial Incremental Transfer hereundéereafter, until the Termination Date, the Petaga Factor shall be automatically
recomputed as of the close of business of the @aile Agent on each Business Day and on each Satumd which the Collection Agent is
open until the Termination Date. The Percentageédfaball remain constant from the time as of whaaly such computation or
recomputation is made until the time as of whiaghtlext such recomputation, if any, shall be madeall&imes on and after the Termination
Date until the date on which the Net Investmentlbiesen reduced to zero and all accrued Discountjiag Fees and all other Aggregate
Unpaids have been paid in full, the Percentageofatiall equal 100%. Following any assignment of paortion of the Transferred Interest to
the Committed Purchasers in any Related Group puatgo the relevant Asset Purchase Agreement,uhdifrg Agent for such Related
Group shall, at all times and from time to timdcatate such CP Conduit Purchaser's and such Cdethiturchaser's pro rata interest in the
Percentage Factor and regularly report thereong@dtministrative Agent (with copies thereof to fansferor).
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SECTION 2.0%election of Tranche Periods and Tranche Rates.

(a)_Transferred Interest Held By Conduit Purchasers Prior to CP Conduit Purctsea$ermination Eventit all times hereafter,
but prior to the Termination Date and not with esto any portion of the Transferred Interest hsldny of the Committed Purchasers, the
Transferor may, subject to each Match Funding CRdGib Purchaser's approval and the limitations dlesd below, request Tranche Periods
and allocate a portion of the Net Investment tdhessdected Tranche Period, so that the aggregatargmallocated to outstanding Tranche
Periods at all times shall equal the portion of k& Investment held by the Match Funding CP ConBluichasers. Each Related Group's
portion of each applicable Tranche will be allodate such Related Group's Facility A and Facilitp@&ording to such Related Group's
applicable Facility Pro Rata Share; providénsbwever, that if allocating such portion of such Tranclkeading to the applicable Facility Pro
Rata Share would result in a Tranche Period thzinels beyond the Facility A Commitment Expiry Diaggng allocated to Facility A of such
Related Group, such Tranche Period, to the exteqmplies to Facility A of such Related Group, vl deemed to end on the Facility A
Commitment Expiry Date. The Transferor may, bydaly of a Transfer/Tranche Period Request by t@igto the Administrative Agent and
the Funding Agent with respect to any Match Fundd®yConduit Purchaser at least two (2) Business Pagr to the expiration of any then
existing Tranche Period, request new Tranche P@)adth respect to the relevant Match Funding @mRdLit Purchaser; provided
however, that each Match Funding CP Conduit Purchasersabect, in its sole discretion, any such new Trarfeariod if (i) the Transferor
fails to provide such notice on a timely basisigrtiie Funding Agent with respect to such Matciméiing CP Conduit Purchaser, on behalf of
such Match Funding CP Conduit Purchaser, determinéts sole discretion, that the Tranche Pereglested by the Transferor is
unavailable or for any reason commercially undédiraEach Match Funding CP Conduit Purchaser amsfthat it is its intention to allocate
all or substantially all of the portion of the Navestment held by it to one or more CP TranchéoBey providedhat each Match Funding (
Conduit Purchaser may determine, from time to timés sole discretion, that funding such portafrthe Net Investment by means of one or
more CP Tranche Periods is not possible or is esirable for any reason.

On any Business Day, a Match Fupd@i® Conduit Purchaser may elect that the Transferdonger be permitted to select CP
Tranches in accordance with the preceding paragrepgspect of the CP Conduit Funded Amount widpeet to such Match Funding CP
Conduit Purchaser by giving the Transferor and&tiministrative Agent irrevocable written notice thaef, which notice must be received by
the Transferor and the Administrative Agent ati@se Business Day prior to such election becomiifective. On any Business Day, a
Pooled Funding CP Conduit Purchaser may electdlfiereto allow the Transferor to select CP Trandhexccordance with the preceding
paragraph in respect of the CP Conduit Funded Artwith respect to such Pooled Funding CP Conduittaser by giving the Transferor
and the Administrative Agent irrevocable writtertine thereof, which notice must be received byTrensferor and the Administrative Age
at least two (2) Business Days prior to such Bissingay. Any CP Conduit Purchaser making an elet¢tiainange the manner in which its
funding costs are allocated will be both a Matchding CP Conduit Purchaser and a Pooled FundinG&@Teluit Purchaser during the period
that its CP Conduit Funded Amount is funded on laothooled" and "match funded" basis and its aatare unpaid Discount will be
calculated accordingly. For all purposes of thigeggnent, the "CP Tranche" with respect to any RbBlending CP Conduit Purchaser shall
be equal to the aggregate amount of its CP Coidmitied Amount funded on a pooled basis duringetead CP Tranche Period.
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(b)_Transferred Interest Held By Conduit Purchasers Following the Termination Datell times on and after the Termination
Date, with respect to any portion of the Transfirgerest which shall not have been transferraiédCommitted Purchasers (or any of
them), each CP Conduit Purchaser or the FundingntAgith respect to such CP Conduit Purchaser, pcaple, shall select all Tranche
Periods (not to exceed 45 days) and Tranche Rppdieable thereto upon the expiration of Tranched®s in effect on the Termination Da

(c)_Transferred Interest Held bg Committed Purchasers or Liquidity Provider Ptiothe Termination Dat&Vith respect to any
portion of the Transferred Interest which is owihgdr transferred to a Committed Purchaser or ldifiProvider pursuant to this Agreem
or an Asset Purchase Agreement prior to the Tetinim®ate, the initial Tranche Period applicabletch portion of the Net Investment
allocable thereto shall be a period of at leagtel{B) Business Days, and such Tranche shall B &r8nche. Thereafter (but prior to the
Termination Date), with respect to such portiord aiith respect to any other portion of the Trangf@dnterest held by or transferred to any
Committed Purchaser or Liquidity Provider, the Talam Period applicable thereto shall be, at the Sfemar's sole option, either a BR Tranche
or a Eurodollar Tranche. The Transferor may, byvdey of a Transfer/Tranche Period Request by tglgdo the Administrative Agent and
the Funding Agents with respect to any CommittectRaser (i) if the applicable Tranche is to be eoHallar Tranche, at least three (3)
Business Days prior to the expiration of any theistang Tranche Period, and (ii) if the applicabi@nche is to be a BR Tranche, at least one
(1) Business Day prior to the expiration of anyrtlegisting Tranche Period, request new TrancheoB) with respect to such Committed
Purchaser or Liquidity Provider. Any Tranche Penaintained by the Committed Purchasers which istanding on the Termination Date
shall end on the Termination Date.

(d)_After the Termination Dateahsferred Interest Held by or Transferred to ConsaiPurchasers or Liguidity Providers. all
times on and after the Termination Date, with resp®any portion of the Transferred Interest wtsblall have been owned by, or transferred
to, the Committed Purchaser or Liquidity Providee Funding Agents of the applicable Committed Raser or Liquidity Provider shall
select all Tranche Periods and Tranche Rates ajpidichereto upon the expiration of Tranche Periodgfect on the Termination Date.

(e) Nieuw Amsterdam may at anyetidesignate all or any portion of the Net Investinetd by it as a "CP Conduit Purchaser" as
having been transferred to itself in its capacgyad Committed Purchaser”, to the same extent aifdthe same effect as if such transfer had
been made to a third party Committed Purchasewuputgo this Agreement or an Asset Purchase Agreeme
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SECTION 2.0Discount, Fees and Other Costs and ExpenSeswithstanding the limitation on recourse un8ection 2.01
hereof, the Transferor shall pay, as and when nlaedordance with this Agreement and the othersketion Documents, all Discount,
Servicing Fees, Fees and other Aggregate Unpaitietextent not otherwise provided for by the psmns of this Agreement. As provided
Section 2.05 and 2.06, the Transferor shall paigcAdministrative Agent, on behalf of the CP Coh&wrchasers and/or the Committed
Purchasers, as applicable, an amount equal tactiteesd and unpaid Discount for such Tranche Pédgether with, in the event any portion
of the Transferred Interest is held by the CP Cdrelurchasers, an amount equal to the Discounhguitduplication) accrued on the CP
Conduit Purchasers' Commercial Paper to the egteait Commercial Paper was issued in order to faedtansferred Interest in a face
amount in excess of the Transfer Price of an Inergal Transfer; providethat (i) in the event of any repayment or prepaynoéa BR
Tranche or a Eurodollar Tranche, accrued Discounrthe principal amount repaid or prepaid shall &gable on the date of such repaymer
prepayment and (ii) in the event of any conversiba BR Tranche or a Eurodollar Tranche, accruést@st on such BR Tranche or
Eurodollar Tranche shall be payable on the effedtiate of such conversion. Discount shall accrile respect to each Tranche on each day
occurring during the Tranche Period related thereto

Nothing in this Agreement or thbat Transaction Documents shall limit in any wag dibligations of the Transferor to pay the
amounts set forth in this Section 2.04.

SECTION 2.0%on-Liguidation Settlement and Reinvestment Procedufas On each day after the date of any Increnhenta
Transfer but prior to the Termination Date, andvded that Section 2.06 shall not be applicable,Gollection Agent shall, out of the
Percentage Factor of Collections received on @rpoi such day and not previously set aside or:paid

(i) setaside and hold in trust for the ©éhduit Purchasers or the Committed Purchaseeppiable an amount equal to
all Discount, Fees and the Servicing Fee accruedigih such day and not so previously set asideiok; p

(i) apply the balance of such Percentaaetor of Collections remaining after applicatidrCollections as provided in
clause (i) of this Section 2.05 to the Transfefor the benefit of the CP Conduit Purchasers arttMoCommitted Purchasers,
as applicable, to the purchase of additional udéidipercentage interests in each Receivable pursu&ection 2.02(b) hereof;
and



(iif) remit the balance, if any, of Colteans remaining after the applications providedlauses (i) and (ii) to the
Transferor or its designee.
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(b) On each Settlement Date (oimdpa Downgrade Condition, on each Weekly Settieinbate), from the amounts set aside as
described in clause (a) (i) of this Section 2.68, Collection Agent shall deposit to the Collectietount, for the benefit of the CP Conduit
Purchasers and/or the Committed Purchasers, aisagpl an amount equal to the accrued and unpiaitbDnt and Fees for the related
Settlement Period (or during a Downgrade Conditionthe period since the end of the precedingl&atnt Period or for the preceding
calendar week) and shall deposit to its own accanregmount equal to the accrued and unpaid Segviede for such Settlement Period (or
calendar week, as applicable); providedt (i) accrued and unpaid Discount with respeerty Eurodollar Tranche shall be deposited at the
end of the related Tranche Period, and (ii) atethe of each Eurodollar Tranche Period, the Admiaiiste Agent shall distribute from such
amounts deposited into the Collection Account ®Rnding Agents for the CP Conduit Purchasersoaridé Committed Purchaser the
amount of accrued and unpaid Discount for such @allar Tranche Period, as calculated by the Fundiggnts in accordance with the
Transaction Documents. On each Settlement Datéufing a Downgrade Condition, on each Weekly Settiet Date), the Administrative
Agent shall distribute from such amounts depositéaithe Collection Account to the Funding Agerdsthe CP Conduit Purchasers and/or
the Committed Purchasers the amount of accruediapalid Discount and Fees for such preceding Sedtieeriod (or during a Downgrade
Condition, for the period since the end of the pdéeg Settlement Period or for the preceding calemeéek, as applicable) as calculated by
the Funding Agents in accordance with the Transadliocuments; provideithat if the Administrative Agent shall have insaiféint funds to
pay all of the above amounts in full on any suctediéhe Administrative Agent shall notify the Trésrer and the Transferor shall immedia
pay to the Administrative Agent, from funds presbupaid to the Transferor, an amount equal to sustifficiency. The Administrative
Agent shall pay the Funding Agents in accordandh thie records maintained by the Funding Agentsymumt to Section 2.24.

SECTION 2.0@&.iquidation Settlement Procedurgs If at any time on or prior to the TerminatiDate, the Percentage Factor is
greater than the Maximum Percentage Factor, the@dllection Agent shall immediately pay to eacinding Agent, for the benefit of the
relevant CP Conduit Purchasers and/or the Comnfittedhasers, as applicable, from previously rece¥allections, an amount that, when
applied to reduce the Net Investment, will resnilaiPercentage Factor less than or equal to thénMiax Percentage Factor, to be allocate
each Related Group based on its Commitment Pro&tatee and, within each Related Group, to eacHitydeased on the applicable Facility
Pro Rata Share. Such amount shall be applied teceetthe Net Investment of Tranche Periods seldntatle Funding Agents. On the
Termination Date or the day on which a Potentiahdieation Event occurs, the Collection Agent sklalbosit to the Collection Account, for
the benefit of the CP Conduit Purchasers and threrfiitied Purchasers, as applicable, any amountssg## pursuant to Section 2.05 above.

(b) The Collection Agent shall ilment the procedures set forth in this clauséali)Partial Liguidationr) with respect to the
Related Group of any Liquidating Related Group urigkction 2.26. On each Business Day, until théiggoof such Related Group's Facility
A Net Investment is reduced to zero, and provided ho Termination Date has been declared or hagmal, the Collection Agent shall
apply out of the Percentage Factor of Collecti@teived on or before such Business Day and notqusly applied, funds in the following
manner:
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(i) first, set aside and hold in trust for the CP ConduitPasers or the Committed Purchasers, as applicaikemount
equal to all Discount, Fees and the Servicing eeeuad through such day and not so previouslysdear paid;

(i) second on each Settlement Date (or during a Downgradelifion, on each Weekly Settlement Date), depesihs
funds as specified in Section 2.05(b) and the Adstrative Agent shall distribute such funds as getin Section 2.05(b);

(iii) third, on each Settlement Date (or during a Downgradalifion, on each Weekly Settlement Date), pay & th
Funding Agent for such Liquidating Related Groupaamunt equal to such Liquidating Related Grougsiidation Share of
all remaining Collections, up to the amount of suajuidating Related Group's Facility A Net Invegm, in payment of such
Liguidating Related Group's Facility A Net Invesimieand

(iv) fourth, apply the balance of such Collections to the Ipase of additional undivided percentage interastsyant to
Section 2.02 (b) hereof.

(c) Onthe Termination Date anceah day thereafter, the Collection Agent shallodé to the Collection Account, for the benefit
of the CP Conduit Purchasers and the Committedi@sers, as applicable, the Percentage Factor GbHéctions received on such day, and
the Administrative Agent shall distribute such fand the following order of priority



(i) first, in payment in full of the accrued Discount andrales payable by the Transferor;

(i) second if Tyson or any Affiliate of Tyson is not thenetlCollection Agent, to the Collection Agent's aaupin
payment in full of the Servicing Fee payable to @adlection Agent;

(i) third, in reduction of the Net Investment to zero, taablecated to each Related Group based on its Cament Pro
Rata Share and, within each Related Group, to Eacttity based on the applicable Facility Pro Raltare;

(iv) fourth, in payment in full of all other Aggregate Unpaiuts covered in clauses (i) through (iii) aboveg an

(iv) fifth, if Tyson or any Affiliate of Tyson is the Colléoh Agent, to its account as Collection Agent, ayment of the
Servicing Fee payable to such Person as Collegtimnt.

The Administrative Agent, upon its receipt of sarhounts in the Collection Account, shall distribsteeh amounts to the Funding Agents for
the CP Conduit Purchasers and/or the Committedh@eers entitled thereto in accordance with therdscmaintained by the Funding Agents
pursuant to Section 2.24; providetdht if the Administrative Agent shall have insaiént funds to pay all of the above amounts in dallany
such date, the Administrative Agent shall pay saiciounts in the order of priority set forth above ,anith respect to any such category at
for which the Administrative Agent shall have inficient funds to pay all amounts owing on such gdeagably (based on the amounts in such
categories owing to such Persons) among all sucdoRe entitled to payment thereof.
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(d) Following the date on whicle tRet Investment has been reduced to zero andalied Discount, Fees, Servicing Fees and alll
other Aggregate Unpaids have been paid in fulkth@) Percentage Factor shall equal zero, (i) tmidistrative Agent, on behalf of the CP
Conduit Purchasers and the Committed Purchasexts bghconsidered to have reconveyed to the Tramséd of the CP Conduit Purchasers'
and the Committed Purchasers' right, title andréstein, to and under the Receivables and Relatedry, Collections and Proceeds with
respect thereto, and (iii) the Administrative Ageam behalf of the CP Conduit Purchasers and thmeriiied Purchasers, shall execute and
deliver to the Transferor, at the Transferor's esgpe such documents or instruments as are necdéedanninate the CP Conduit Purchasers'
and the Committed Purchasers' respective inteiresite Receivables and Related Security, Collestanmd Proceeds with respect thereto.
such documents shall be prepared by or on beh#fieof ransferor.

(e) Subject to Section 2.16, thenEferor may, by delivery of a Reduction Noticéhte Administrative Agent and each Funding
Agent by telecopy, at any time and from time togireduce the Net Investment, in whole or in pgybruat least three Business Days' prior
notice to the Administrative Agent before 11:00 a.New York City time; provided, however, that egurtial reduction of the Net
Investment shall be in an amount that is an integrdtiple of $1,000,000 and not less than $3,000,id the aggregate. Upon the date
specified in such Reduction Notice for such redutthe Transferor shall immediately pay to thevaht Funding Agent, for the benefit of
the applicable CP Conduit Purchasers and/or thenditied Purchasers, as applicable, from previoustgived Collections, an amount equal
to the Commitment Pro Rata Share of the applicRielated Group of such targeted reduction, to lmeated within such Related Group to
each Facility based on the applicable Facility Raba Share. Such amount shall be applied to retiecHet Investment of Tranche Periods
selected by the Funding Agents.

SECTION 2.0Reduction of CommitmentsUpon fifteen (15) days written notice to the Adistrative Agent, the Transferor may
reduce the Commitments of the Committed Purchasens amount equal to $5,000,000 or a whole metg#l$500,000 in excess thereof;
provided that no such termination or reduction Idbalpermitted if, after giving effect thereto, tNet Investment would exceed 98.04% of the
Aggregate Commitment. Upon any such reductionGbmmitment of each Committed Purchaser shall beaediin an amount equal to such
Committed Purchaser's Commitment Pro Rata Shateaimount of such reduction, and the Program Lsimétl be recalculated to equal
98.04% of the Aggregate Commitment. Once redudedCommitments shall not be subsequently reinstateel Commitment of each
Committed Purchaser shall be automatically redticextro on its Commitment Expiry Date and the Cotnrant of all Committed Purchas
shall be automatically reduced to zero on the Tieation Date.

SECTION 2.0&ees To the extent not otherwise provided for by thevisions of this Agreement, the Transferor shajf fo the
Administrative Agent, for its own account and tlee@unt of each CP Conduit Purchaser, Funding AgedtCommitted Purchaser, the Fees
specified in the Fee Letter.
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SECTION 2.0%rotection of Ownership Interest of the CP ConBuitchasers and the Committed Purchasers.

(a) The Transferor will, and wiiuse each Seller to, from time to time, at itseege, promptly execute and deliver all instruments
and documents and take all actions as may be ragassas any Funding Agent may reasonably reqoestler to perfect or protect the
Transferred Interest or to enable the Administeathgent, the CP Conduit Purchasers, the Fundingnsge the Committed Purchasers to
exercise or enforce any of their respective rigigieunder. Without limiting the foregoing, the Ts#aror will, and will cause each Seller to,
upon the request of any Funding Agent, the CP Cioiduichasers or any of the Committed Purchasemsrder to accurately reflect this
purchase and sale transaction, (X) execute andudh financing or continuation statements or amesmds thereto or assignments thereof as
may be so requested, and (y) mark its respectisteandata processing records and other documetitsaviégend describing the conveyance
to the Transferor (in the case of the Sellers)tartie Administrative Agent for the benefit of t6® Conduit Purchasers and the Committed
Purchasers, of the Transferred Interest. The TeamsEhall, and will cause the Sellers to, upomestjof any Funding Agent, obtain such
additional search reports as any Funding Agenthetbenefit of the CP Conduit Purchasers and trerfitted Purchasers, shall reasonably
request. To the fullest extent permitted by appliedaw, the Administrative Agent shall be perndtte sign and file continuation statements
and amendments thereto and assignments thereafuvitie Transferor's or any Seller's signatureb@arphotostatic or other reproductior
this Agreement or any financing statement shabliifécient as a financing statement. The Transfehadl not, and shall not permit any Seller
to, change its respective name (within the meaafri§ection 9-507(c) of the Relevant UCC), jurisidintof organization, form of
organization, taxpayer identification number otestarganizational number, unless it shall havegigign the Administrative Agent at least
thirty (30) days' prior notice thereof and (ii) peged at the Transferor's expense and deliverdtbtAdministrative Agent all financing
statements, instruments and other documents negdéegareserve and protect the Transferred Intenestquested by any Funding Agent in
connection with such change. Any filings under Redevant UCC or otherwise that are occasioned by shange shall be made at the
expense of Transferor.

(b) The Collection Agent shalltimgt, and shall cause the other Sellers to ingtalicObligors to cause all Collections to be
deposited directly with a Lockbox Bank; any Lockb®acount maintained by a Lockbox Bank pursuanhtorelated Lockbox Agreement
shall be under the exclusive dominion and contféhe Administrative Agent which is hereby grantedhe Administrative Agent by the
Transferor. The Collection Agent shall be permitiegjive instructions to the Lockbox Banks exceyptiy the occurrence of a Collection
Agent Default or any other Termination Event. Tral€xtion Agent shall not add any bank as a LockBaxrk to those listed on Exhibit B
attached hereto unless such bank has entered lirtioklhox Agreement. The Collection Agent shall testninate any bank as a Lockbox B
unless the Administrative Agent shall have receisigty (60) days' prior notice of such terminatitfrthe Transferor, any Seller or the
Collection Agent receives any Collections, the Efaror or the Collection Agent, as applicable, klualshall cause such Seller to, remit such
Collections to a Lockbox Account within one (1) Bwess Day of receipt thereof.
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(c) The Transferor hereby pledgssigns and transfers to the Administrative Agiemtthe benefit of the CP Conduit Purchasers
and the Committed Purchasers, and hereby creategrants to the Administrative Agent, for the bétneffthe CP Conduit Purchasers and
Committed Purchasers, a security interest in threkhox Accounts and all cash, checks and other regetinstruments, funds and other
evidences of payment held therein.

SECTION 2.1@eemed Collections; Application of Payments.

(a) If on any day a Receivabledmes a Diluted Receivable, the Transferor shatldemmed to have received on such day a
Collection of such Receivable in the amount ofapplicable reduction or cancellation, and the Thenas shall pay to the Collection Agent
amount equal to such reduction or cancellation. sungh amount shall be applied by the Collectionmiges a Collection in accordance with
Section 2.05 or 2.06 hereof, as applicable.

(b) If on any day any of the reymetations or warranties in Article 11l was or bews untrue with respect to a Receivable or the
nature of the Administrative Agent's interest tire(@hether on or after the date of any transfearofnterest therein to the CP Conduit
Purchasers and the Committed Purchasers, or agnassit therein by the CP Conduit Purchasers t€tmmitted Purchasers under the
Asset Purchase Agreements), the Transferor shalébmed to have received on such day a Collecfisnah Receivable in full and the
Transferor shall, on such day, pay to the CollecAgent an amount equal to the Outstanding Balafsech Receivable and such amount
shall be allocated and applied by the Collectior#tgas a Collection allocable to the Transferredrést in accordance with Section 2.05 or
2.06 hereof, as applicable. Simultaneously with sugh payment by the Transferor, each of the CRIGibRurchasers and the Committed
Purchasers, as the case may be, shall conveyitdlright, title and interest in such Receivahbie &elated Security to the Transferor, and the
Administrative Agent, on behalf of the CP Conduitéhasers and the Committed Purchasers, shalbth&etion reasonably requested by the
Transferor to effectuate such conveyance.

(c) Any payment by an Obligor @spect of any indebtedness owed by it to the Teaosbr the Seller shall, except as otherwise
specified by such Obligor or otherwise requireccbytract or law, be applied as a Collection of Regeivable of such Obligor included in
the Transferred Interest (in order of the age ahdReceivable, starting with the oldest such Red#e), except as otherwise instructed by



Administrative Agent and the Required CommitteddPasers, to the extent of any amounts then du@ayeable thereunder before being
applied to any other receivable or other indebtsdmd such Obligor.

SECTION 2.1Payments and Computations, efdl amounts to be paid or deposited by the Trarmfor the Collection Agent
hereunder shall be paid or deposited in accordaitbethe terms hereof no later than 12:00 p.m. (N&sk time) on the day when due in
immediately available funds; if such amounts argapée to any CP Conduit Purchaser (or any CommRieathaser), they shall be paid or
deposited to the Collection Account (or, in theecaEpayments in respect of Net Investment, diyactlan account specified by the relevant
Funding Agent), until otherwise notified by the Aihistrative Agent. No later than 3:00 p.m. (New Kd¢ime) on the date of any Incremental
Transfer hereunder, the CP Conduit PurchasersedCdmmitted Purchasers, as applicable, will maladlale to the Transferor, in
immediately available funds, the Transfer Pricesfeach Incremental Transfer on such day by remitingh amount to an account of the
Transferor specified in the related Transfer/TranBleriod Request (or otherwise specified by thesfesor by written notice to the
Administrative Agent). The Transferor shall, to tadent permitted by law, pay to the AdministratAgent, for the benefit of the CP Conduit
Purchasers and/or the Committed Purchasers upoardknmterest on all amounts not paid or depodite when due under this Section 2
at a rate equal to 2.00% per annum plus the Bate Rk computations of interest hereunder shaliizele on the basis of a year of 365 or
366 days, as applicable for the actual number p$ diacluding the first but excluding the last da@j@psed. Whenever any payment or deposit
to be made hereunder shall be due on a day othertiBusiness Day, such payment or deposit shatldse on the next succeeding Business
Day and such extension of time shall be includeithéncomputation of such payment or deposit. Anypatations by the Administrative
Agent or the applicable Funding Agent of amountgapée by the Transferor hereunder shall be bindjpgn the Transferor absent manifest
error.
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SECTION 2.1Reports(a) Weekly Report and Daily Repofthe Collection Agent shall deliver to the Admingtve Agent and
the Transferor, no later than 1:00 p.m., New Yoity @me, (i) on each Weekly Settlement Date durin@owngrade Condition, a written
report substantially in the form attached heret&xdsibit D-1 (the " Weekly Repol) setting forth total Collections received and Bigables
originated during the immediately preceding calevdeek, Eligible Receivables balances at the ertdefmmediately preceding calendar
week, and such other information as the AdministeafAgent or any Funding Agent may reasonably regund (ii) on each Business Day
after the occurrence of a Termination Event, aydaport setting forth Collections received on pinevious Business Day and the balance of
Eligible Receivables as of the close of businestherprevious Business Day, and such other infaomats the Administrative Agent or any
Funding Agent may reasonably request. The WeekpoRe&nd such daily report may be delivered inlaoteonic format mutually agreed
upon by the Collection Agent and each Funding Agenpending such agreement, by facsimile.

(b)_Settlement Statemedn each Settlement Statement Date, the CollectgenAshall deliver to the Administrative Agent ahd
Transferor a monthly report, substantially in thend of Exhibit D-2 (the " Settlement Statem&ntshowing (i) the aggregate Purchase Price
of Receivables acquired or generated by the Setidre preceding fiscal month, (ii) the aggredatdstanding Balance of such Receivables
that are Eligible Receivables and (iii) such otindormation as the Administrative Agent or any FiungdAgent may reasonably request.
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SECTION 2.1%ollection Account (a)There shall be established on or before theofittye initial Incremental Transfer hereunder
and maintained, for the benefit of the AdministratAgent on behalf of the CP Conduit Purchasersla@@€ommitted Purchasers, a
segregated account (the " Collection Acconbearing a designation clearly indicating thet funds deposited therein are held for the be
of the CP Conduit Purchasers and the Committedh@sess. Upon the occurrence and during the coritimuaf a Termination Event, the
Collection Agent, at the direction of the Admingtive Agent acting at the direction of the Requi@ammitted Purchasers, shall remit daily
to the Collection Account all Collections receiweith respect to any Receivables as provided ini@@&.06(c). Funds on deposit in the
Collection Account (other than investment earniredgll be invested by the Administrative Agent eritted Investments that will mature
that such funds will be available prior to eachti8stent Date following such investment. On eacli&@aent Date, all interest and earnings
(net of losses and investment expenses) on fundeposit in the Collection Account shall be retdimethe Collection Account and be
available to make any payments required to be rhadeunder (including Discount) by the Transferan.t@e date on which the Net
Investment is zero, and all accrued Discount, $atgiFees, Fees and all other Aggregate Unpaids baen paid in full, any funds remaini
on deposit in the Collection Account shall be paithe Transferor.

(b) For so long as any amountsaierdue and owing to the CP Conduit Purchaserseo€Committed Purchasers hereunder or L
the Transaction Documents, the Administrative Agaratll distribute all payments received by it isgect of the Transaction Documents by
(i) transferring to the CP Conduit Purchasers &ied@ommitted Purchasers, on a pro rata basis, lmesttge amounts thereof owing to each
CP Conduit Purchaser and each Committed Purchasgectively, all payments of Discount, (ii) tragrsing to the CP Conduit Purchasers
and the Committed Purchasers, on a pro rata lmsied on the CP Conduit Purchaser's Interest anddmmitted Purchaser Funded
Amount, respectively, on the date of payment, ajimpents in reduction of the Net Investment anjl tfiéinsferring to the CP Condi



Purchasers and/or the Committed Purchasers indace with their Commitment Pro Rata Shares, amgr@mounts owing to the CP
Conduit Purchasers and/or the Committed Purchaselar this Agreement. Such transfers shall be rbgdee Administrative Agent by
withdrawing funds on deposit in the Collection Aaoband remitting such funds to the accounts ofdReConduit Purchasers and the
Committed Purchasers specified by each of them fora to time.

SECTION 2.1Right of Setoff Each of the CP Conduit Purchasers and the Coeufrfittirchasers is hereby authorized (in addition
to any other rights it may have) at any time atiter occurrence of the Termination Date, or durlrgdontinuation of a Potential Termination
Event, to set off, appropriate and apply (withowggentment, demand, protest or other notice whielhereby expressly waived) any deposits
and any other indebtedness held or owing by sucR&@wRiuit Purchaser or such Committed Purchaser oy the account of, the Transferor
against the amount of the Aggregate Unpaids owinthé Transferor to such Person.

SECTION 2.1%haring of Payments, df any CP Conduit Purchaser or any Committed Pwgehfor purposes of this Section z
only, a " Recipient) shall obtain any payment (whether voluntary dluntary, through the exercise of any right of ffetar otherwise) on
account of any interest in the Transferred Inteoested by it in excess of its Commitment Pro Rdtar€ of payments on account of any
interest in the Transferred Interest obtained leyGFP Conduit Purchasers and/or the Committed Psech@ntitled thereto, such Recipient
shall forthwith purchase from the CP Conduit Puselia and/or the Committed Purchasers entitledsttaee of such amount participations in
the percentage interests owned by such Persomath®s necessary to cause such Recipient to hamxcess payment ratably with each
such other Person entitled thereto; providadwever, that if all or any portion of such excess paynisithereafter recovered from such
Recipient, such purchase from each such other Pstsl be rescinded and each such other Perstimegtey to the Recipient the purchase
price paid by such Recipient for such participatiothe extent of such recovery, together with moant equal to such other Person's
Commitment Pro Rata Share (according to the prapodf (a) the amount of such other Person's reduysayment to (b) the total amount so
recovered from the Recipient) of any interest dieoamount paid or payable by the Recipient ineespf the total amount so recovered.
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SECTION 2.1@roken Funding In the event that (a) the payment of any prinloifany Eurodollar Tranche is made other than on
the last day of the Eurodollar Tranche Period a@aplie thereto (including as a result of the ocawgeeof the Termination Date or an optional
prepayment by the Transferor of a Eurodollar Tra)gctb) the conversion of any Eurodollar Tranche&le by the Transferor other than on
the last day of the related Eurodollar Tranchedekrr (c) the Transferor fails to borrow, convedntinue or prepay any Eurodollar Tranche
on the date specified in any notice delivered pamshereto, then, in any such event, the Trans&rall compensate the Committed
Purchasers for the loss, cost and expense actoallyred by such Committed Purchasers attributabseich event. Such loss, cost or expense
to any Committed Purchaser shall include an amdetgrmined by such Committed Purchaser to be tbessxif any, of (i) the amount of
Discount which would have accrued on the princgabunt of such Eurodollar Tranche had such eveinberurred, at the Eurodollar Rate
that would have been applicable to such Eurodditanche, for the period from the date of such etethe last day of the Eurodollar Tran
Period (or, in the case of a failure to borrow,\@mh or continue, for the period that would haverbthe related Eurodollar Tranche Period),
over (ii) the amount of interest which would accaresuch principal amount for such period at thergst rate which such Committed
Purchaser would bid were it to bid, at the commererg of such period, for dollar deposits of a corapke amount and period from other
banks in the interbank Eurodollar market. Withintyefive (45) days after any Committed Purchaseebader receives actual knowledge of
any of the events specified in this Section 2.1€erdificate of such Committed Purchaser settimthfany amount or amounts that such
Committed Purchaser is entitled to receive purstatitis Section 2.16 and the reason(s) therefalt bk delivered to the Transferor (with a
copy to the Administrative Agent) and shall be dosiwve absent manifest error. The Transferor ghejl each such Committed Purchaser the
amount shown as due on any such certificate within(10) days after receipt thereof.

SECTION 2.1Tonversion and Continuation of Outstanding Trand¢hesled by the Committed Purchasepsior to the
occurrence of the Termination Date, (a) each BRdla hereunder may, at the option of the Transfémcontinued as a BR Tranche or
converted to a Eurodollar Tranche and (b) eachdallar Tranche may, at the option of the Transfeibercontinued as a Eurodollar Tranche
or converted to a BR Tranche. On and after the Tretion Date (i) no outstanding Tranche fundedhi®sy €Committed Purchasers may be
converted to, or continued as, a Eurodollar Trarastek(ii) unless repaid, each Eurodollar Trancladl &ie converted to a BR Tranche on the
last day of the Tranche Period related thereto.afgrsuch optional conversion or continuation ke Thansferor, the Transferor shall give
each Funding Agent irrevocable notice (each, ariv@osion/Continuation Notic§ of such request not later than 12:30 p.m. (NewkYCity
time) in the case of a conversion of a BR Tranae & Eurodollar Tranche, or a continuation of addollar Tranche as a Eurodollar
Tranche, three (3) Business Days before the dataalf conversion or continuation, as applicabla.@onversion/Continuation Notice has
been timely delivered with respect to any BR TranohEurodollar Tranche, such Tranche shall beraatizally continued as, or converted
to, a BR Tranche. Each Conversion/Continuation ¢¢oshall specify (a) the requested date (whicH bleah Business Day) of such
conversion or continuation, (b) the aggregate arhand rate option applicable to the Tranche whictoibe converted or continued and (c)
the amount and rate option(s) of Tranche(s) intekvbBuch Tranche is to be converted or continued.
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SECTION 2.18llegality.

(a) Notwithstanding any other pgsion herein, if, after the Closing Date, the admpbf any Law or bank regulatory guideline or
any amendment or change in the interpretation pfeaisting or future Law or bank regulatory guideliby any Official Body charged with
the administration, interpretation or applicatibereof, or the compliance with any directive of @f§icial Body (in the case of any bank
regulatory guideline, whether or not having theeéof Law), shall make it unlawful for any CommittBurchaser to acquire or maintain a
Eurodollar Tranche as contemplated by this Agregnfgrsuch Committed Purchaser shall, within fefitye (45) days after receiving actual
knowledge thereof, deliver a certificate to thenifaror (with a copy to the Administrative Agenglting forth the basis for such illegality,
which certificate shall be conclusive absent mamiégror, (i) the commitment of such Committed ¢haser hereunder to make a portion of a
Eurodollar Tranche, continue any portion of a Eotlzat Tranche as such and convert a BR Tranche&oradollar Tranche shall forthwith |
canceled, and such cancellation shall remain ecefo long as the circumstance described abosgtseand (iii) such Committed Purchaser's
portion of any Eurodollar Tranche then outstandihgll be converted automatically to a BR Tranchéherlast day of the related Eurodollar
Tranche Period, or within such earlier period agined by law.

If any such conversion of a portafra Eurodollar Tranche occurs on a day whicloistie last day of the related Eurodollar
Tranche Period, then pursuant to Section 2.16 thasferor shall pay to such Committed Purchasdr anmunts, if any, as may be required
to compensate such Committed Purchaser. If ciramess subsequently change so that it is no longawtul for an affected Committed
Purchaser to acquire or to maintain a portion Btieodollar Tranche as contemplated hereunder, Goahmitted Purchaser will, as soon as
reasonably practicable after such Committed Pusrhiasows of such change in circumstances, notéyTiransferor and the Administrative
Agent, and upon receipt of such notice, the obligat of such Committed Purchaser to acquire or tagirits acquisition of portions of
Eurodollar Tranches or to convert its portion @R Tranche into portions of Eurodollar Tranchedldimareinstated.

(b) Each Committed Purchaser agjtieat, upon the occurrence of any event giving tasthe operation of Section 2.18(a) with
respect to such Committed Purchaser, it will, ifuested by the Transferor and to the extent pexchiiyy law or by the relevant Official Body,
endeavor in good faith to change the office at Wiiidooks its portions of Eurodollar Tranches lacer if such change would make it lav
for such Committed Purchasers to continue to aequito maintain its acquisition of portions of Bdollar Tranches hereunder; provided
however, that such change may be made in such mannesubatCommitted Purchaser, in its sole determinasioffers no unreimbursed
cost or expense or any other disadvantage whatsoeve
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SECTION 2.19nability to Determine Eurodollar Ratdf, prior to the first day of any Eurodollar Tretre Period:

(1) the Administrative Agent shiaélve determined (which determination in the abseficeanifest error shall be conclusive and
binding upon the Transferor) that, by reason afwinstances affecting the interbank Eurodollar masdither (a) dollar deposits in the
relevant amounts and for the relevant Tranche Benie not available, or (b) adequate and reasomaddas do not exist for ascertaining the
Eurodollar Rate for such Eurodollar Tranche Perard;

(2) the Administrative Agent shiadlve received notice from the Required Committectiasers that the Eurodollar Rate
determined or to be determined for such Euroddlfanche Period will not adequately and fairly reflhe cost to such Committed Purcha
(as conclusively certified by such Committed Pusehra) of purchasing or maintaining their affectedipns of Eurodollar Tranches during
such Eurodollar Tranche Period;

then, in either such event, the Administrative Aggrall give telecopy or telephonic notice ther@ainfirmed in writing) to the Transferor a
the Committed Purchasers as soon as practicallgrfany event, within ten (10) days after suctedaination or notice, as applicable)
thereafter. Following delivery of such notice te fhiransferor, no further Eurodollar Tranches shalimade. The Administrative Agent agrees
to withdraw any such notice as soon as reasonahbbtipable after the Administrative Agent is natiof a change in circumstances which
makes such notice inapplicable.

SECTION 2.20ndemnities by the TransferoWithout limiting any other rights which the Adnistrative Agent, the CP Conduit
Purchasers or the Committed Purchasers may haearasar or under applicable law, the Transferorthesgrees to indemnify the CP
Conduit Purchasers, the Committed Purchasers,uthdifrg Agents and the Administrative Agent and sigcessors and permitted assigns
and their respective officers, directors, agentsemployees (collectively, " Indemnified Parti@$rom and against any and all damages,
losses, claims, liabilities, deficiencies, costshdrsements and expenses, including, withoutditioib, interest, penalties, amounts paid in
settlement and reasonable attorneys' fees (inguallocated costs of attorneys who may be emplogétse Administrative Agent) (all of tt
foregoing being collectively referred to as " Indsfied Amounts') awarded against or incurred by any of them in action or proceeding
between the Transferor, the Collection Agent inhst&pacity or the Sellers and any of the IndenhiRarties or between any of the
Indemnified Parties and any third party and arigingof or as a result of this Agreement, the offransaction Documents, the ownership or
maintenance, either directly or indirectly, by th@ministrative Agent, the CP Conduit Purchaseraryr Committed Purchaser of the
Transferred Interest or any of the other transastimntemplated hereby or thereby, excluding, hewei) Indemnified Amounts to the ext:
relating to or resulting from (x) gross negligemeewillful misconduct on the part of any Indemndi®arty or (y) recourse (except




otherwise specifically provided in this Agreemeiot) uncollectible Receivables or (ii) all taxesHet than Indemnified Taxes). Without
limiting the generality of the foregoing, the Trésr®r shall indemnify each Indemnified Party fodémnified Amounts (without duplication
of amounts for which any Indemnified Party is effeely held harmless under any other provision bfreelating to or resulting from:
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(a) any representation or warrangde in writing by the Transferor, Tyson as ColtattAgent, or the Sellers or any Responsible
Officer of the Transferor, Tyson as Collection Ager the Sellers under or in connection with #higeement, any of the other Transaction
Documents, any Weekly Report, any Settlement Set¢wr any other information or report delivereddmy of them pursuant hereto or
thereto, which shall have been false or incorneeny material respect when made or deemed made;

(b) the failure by the Transferbyson as the Collection Agent, or the Sellers tmgly with any applicable law, rule or regulation
with respect to any Receivable or the related @Gamtor the nonconformity of any Receivable orrflated Contract with any such applicable
law, rule or regulation;

(c) the failure to either (x) vestd maintain vested in the Administrative Agent,tfee benefit of the CP Conduit Purchasers ant
Committed Purchasers, an undivided first priofitgrfected percentage ownership interest, to thenéxtf the Transferred Interest, in the
Receivables and Related Security, Collections andd@ds with respect thereto, free and clear offatwerse Claim or (y) to create or
maintain a valid and perfected first priority satumterest in favor of the Administrative Agemoy the benefit of the CP Conduit Purchasers
and the Committed Purchasers, in the Transferésdast in the Receivables and Related Securitfe@mns and Proceeds with respect
thereto, free and clear of any Adverse Claim (othan any Adverse Claim created by or through tRe3®nduit Purchasers or the Commi
Purchasers);

(d) the failure to file, or any dglin filing, financing statements, continuatioatetents, or other similar instruments or documents
under the Relevant UCC or other applicable lawb waspect to any of the Receivables or RelatedrgcGollections and Proceeds with
respect thereto;

(e) any dispute, claim, offset efehse (other than discharge in bankruptcy of thikg0r) of the Obligor to the payment of any
Receivable (including, without limitation, a defertsased on such Receivable or the related Comtoadteing a legal, valid and binding
obligation of such Obligor enforceable againshiaccordance with its terms), or any other claisulting from the sale of merchandise or
services related to such Receivable or the fumgsbr failure to furnish such merchandise or sa&sjor failure to diligently pursue the
collection of any Receivable (if such collectionigities were performed by the Transferor or anytefAffiliates acting as the Collection
Agent);

101

(f) any products liability claim personal injury or property damage suit or otliilar or related claim or action of whatever sort
arising out of or in connection with merchandiseervices which are the subject of any Receivable;

(g) the transfer of an ownershigiiast in any Receivable other than pursuant t@thasaction Documents;

(h) the failure by any of the Triarsr, Tyson as the Collection Agent, or the Ssltercomply with any term, provision or covenant
contained in this Agreement or any of the othen$eztion Documents to which it is a party or tofgen any duty or obligation in
accordance with the provisions hereof or theredbgerform any of its duties or obligations unttex Contracts;

(i) the Percentage Factor exceetliegMaximum Percentage Factor at any time onior o the Termination Date;

(j) the failure of the Sellers taypwhen due any taxes, including without limitatisales, excise or personal property taxes payable
in connection with any of the Receivables with extfgo which an Indemnified Party may be held ks a transferee of such Receivables;

(k) any repayment by any Indemuifigarty of any amount previously distributed inuetibn of Net Investment which such
Indemnified Party believes in good faith is reqdite be made;

(I) the commingling by the Transfierthe Sellers or Tyson as Collection Agent, ofi&xions of Receivables at any time with ot



funds;

(m) any investigation, litigation proceeding related to this Agreement, any ofatier Transaction Documents, the use of
proceeds of Transfers by the Transferor or theeBelthe ownership of Transferred Interests, orRegeivable, Related Security or Contract;

(n) the failure of any Lockbox Batgkremit any amounts held in the Lockbox Accoymissuant to the instructions of the Collec
Agent, the Transferor, the Sellers or the Admiaisie Agent (to the extent such Person is entitbegive such instructions in accordance v
the terms hereof and of any applicable Lockbox Agrent) whether by reason of the exercise of setigtifs or otherwise;

(o) any inability to obtain any grdent in or utilize the court or other adjudicatgystem of, any state in which an Obligor may be
located as a result of the failure of the Transferahe Sellers to qualify to do business or dife/ notice of business activity report or any
similar report;

(p) any failure of the Transferorgive reasonably equivalent value to the Selleinsideration of the purchase by the Transferor
from the Sellers of any Receivable, or any attelnypany Person to void, rescind or set aside anly saasfer under statutory provisions or
common law or equitable action, including, withdotitation, any provision of the Bankruptcy Code; o
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(q) any action taken by the Trarmfethe Sellers or the Collection Agent in theanément or collection of any Receivable;

provided however, that the Transferor shall not be liable for Inaéfied Amounts attributable to the fraud, negligenbreach of
fiduciary duty or willful misconduct of the Collaoh Agent in the enforcement or collection of argcRivable if the Collection Agent is not
Tyson or an Affiliate of Tyson; providedurther, that if any CP Conduit Purchaser enters intoegents for the purchase of interests in
Receivables from one or more Other Transferord) &l Conduit Purchaser shall equitably allocaté $ndemnified Amounts to the
Transferor and each Other Transferor; and provjdadher, that if such Indemnified Amounts are attributabdéely to the Transferor, the
Transferor shall be solely liable for such IndenauifAmounts, and if such Indemnified Amounts atélaitable solely to Other Transferors,
such Other Transferors shall be solely liable fatsindemnified Amounts.

SECTION 2.21Indemnity for Reserves and Expensés) If after the date hereof, the adoption of haw or bank regulation or
regulatory guideline or any amendment or chandgherinterpretation of any existing or future Lawbank regulation or regulatory guideline
by any Official Body charged with the administratianterpretation or application thereof, or thenpdiance with any directive of any Offici
Body (in the case of any bank regulation or reguijaguideline, whether or not having the force afil), other than Laws, interpretations,
guidelines or directives relating to Taxes:

(i) shall impose, modify or deem apable any reserve, special deposit or similar reguént (including, without
limitation, any such requirement imposed by therBa# Governors of the Federal Reserve Systemhagassets of, deposits
with or for the account of, or credit extended &yy Indemnified Party or shall impose on any Indiiexh Party or on the
United States market for certificates of depositherLondon interbank market any other conditide@fng this Agreement, the
other Transaction Documents, the ownership, maémea or financing of the Transferred Interest,Reeeivables or payments
of amounts due hereunder or its obligation to adedands hereunder or under the other Transactamuents; or

(i) imposes upon any Indemnified Ramy other expense (including, without limitatioeasonable attorneys' fees and
expenses, and expenses of litigation or prepar#tierefor in contesting any of the foregoing to éixéent attributable to this
Agreement or any other Transaction Document) wapect to this Agreement, the other Transactiorub@nts, the
ownership, maintenance or financing of the Trameteinterest, the Receivables or payments of ansalue hereunder or its
obligation to advance funds hereunder or othermisespect of this Agreement, the other Transadfioouments, the
ownership, maintenance or financing of the Trametkinterests or the Receivables;
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and the result of any of the foregoing is to inseethe cost to such Indemnified Party with resfethis Agreement, the other Transaction
Documents, the ownership, maintenance or finanefrige Transferred Interest, the Receivables, Higations hereunder, the funding of ¢



Purchases hereunder or under the other Transdatiomments, by an amount deemed by such Indemri¥féety to be material, then, within
ten (10) Business Days after demand by such Indexdri?arty through the Administrative Agent actaighe direction of the applicable
Funding Agent, the Transferor shall pay to the Adsirative Agent, for the benefit of such IndemaifiParty, such additional amount or
amounts (other than with respect to taxes) asositipensate such Indemnified Party for such incoeasst or reduction; providettiat no

such amount shall be payable with respect to anggheommencing more than 120 days prior to the ¢l Administrative Agent, acting at
the direction of the applicable Funding Agenttfinstifies the Transferor of its intention to derdaiompensation therefor under this Section
2.21; providedurtherthat if such change in Law, rule or regulation ggrise to such increased costs or reductiongrisagtive, then such
120-day period shall be extended to include theodef retroactive effect thereof if such demandsde within 60 days after such change is
effective. In making demand hereunder, the applécaidemnified Party shall submit to the Transfeaaertificate as to such increased costs
incurred which shall provide in reasonable detsl basis for such claim.

(b) If any Indemnified Party shiadive determined that after the date hereof, thptawh of any applicable Law or bank regulation
or regulatory guideline regarding capital adequacygny change therein, or any change in the irdéafion thereof by any Official Body, or
any directive regarding capital adequacy (in treeaaf any bank regulatory guideline, whether orhating the force of law) of any such
Official Body, has or would have the effect of rethg the rate of return on capital of such IndeiedifParty (or its parent) as a consequence
of such Indemnified Party's obligations hereundewrith respect hereto to a level below that whigbhsindemnified Party (or its parent)
could have achieved but for such adoption, chareggiest or directive (taking into consideratiorpitdicies with respect to capital adequacy)
by an amount deemed by such Indemnified Party tmdierial, then from time to time, within ten (IB)siness Days after demand by such
Indemnified Party through the Administrative Agewting at the direction of the applicable FundingeAt, the Transferor shall pay to the
Administrative Agent, for the benefit of such Indafred Party, such additional amount or amounthgpthan with respect to taxes) as will
compensate such Indemnified Party (or its paremtydich reduction; providgtiat no such amount shall be payable with respeahy period
commencing more than 120 days prior to the datétministrative Agent first notifies the Transferafrits intention to demand
compensation therefor under this Section 2.21(mvidedfurtherthat if such change in Law, rule or regulation ggise to such increased
costs or reductions is retroactive, then such 180griod shall be extended to include the perfagtooactive effect thereof if such demand
is made within 60 days after such change is effectn making demand hereunder, the applicablenmiféed Party shall submit to the
Transferor a certificate as to such increased @ostsred which shall provide in reasonable detadl basis for such claim.
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(c) Anything in this Section 2.®ilthe contrary notwithstanding, if any CP CondRutchaser enters into agreements for the
acquisition of interests in receivables from onenare Other Transferors, such CP Conduit Purchedssdl equitably allocate the liability for
any amounts under this Section 2.21 (" Section £@4ts") to the Transferor and each Other Transferorvigied , however, that if such
Section 2.21 Costs are attributable to the Transfamd not attributable to any Other Transferce, Transferor shall be solely liable for such
Section 2.21 Costs or if such Section 2.21 Cogtstributable to Other Transferors and not attable to the Transferor, such Other
Transferors shall be solely liable for such Sec#®i Costs.

SECTION 2.22ndemnity for Taxega) All payments made by the Transferor or thée€tion Agent to the Administrative Agent
for the benefit of the CP Conduit Purchasers, thedihg Agents and the Committed Purchasers unideAtreement and any other
Transaction Document shall be made free and cleand without deduction or withholding for or oocaunt of any Indemnified Taxes. If
any such Indemnified Taxes are required to be withfrom any amounts payable to the Administrafigent or any Indemnified Party
hereunder, (i) the amounts so payable to the Adwmative Agent or such Indemnified Party shall ieréased to the extent necessary to yield
to the Administrative Agent or such Indemnified tydafter payment of all Indemnified Taxes) all amts payable hereunder at the rates
the amounts specified in this Agreement and therofihansaction Documents and (ii) the TransferaherCollection Agent, as the case may
be, shall make such deductions or withholdingssiradl pay the amount so deducted or withheld tappicable Official Body in accordan
with the applicable law. The Transferor shall inaéfi;nthe Administrative Agent or any IndemnifiedrBafor the full amount of any
Indemnified Taxes paid by the Administrative Agenthe Indemnified Party within ten (10) BusinessyB after the date of written demand
therefor by the Administrative Agent or such Indéfied Party if the Administrative Agent or such krdnified Party, as the case may be, has
delivered to the Transferor a certificate signedbyofficer of the Administrative Agent or such émanified Party, as the case may be, setting
forth in reasonable detail the amount so paid heccbmputations made to determine such amount. &rtficate shall be conclusive absent
manifest error.

(b) Each Indemnified Party thabét a United States person (within the meanin§eaftion 7701(a)(30) of the Code) (a " United
States Persaf) shall:

(i) at the time such Indemnified Party tr@es a party to this Agreement or the Transactiocuents, deliver to the
Transferor and the Administrative Agent (A) two ylabmpleted copies of IRS Form W-8ECI, or succesppiicable form, as
the case may be, and (B) an IRS Form W-8BEN or \&r8uccessor applicable form, as the case may be;

(ii) deliver to the Transferor and the Adistrative Agent two (2) further copies of any Bidorm or certification on or
before the date that any such form or certificaggpires or becomes obsolete and after the ocatgrehany event requiring a
change in the most recent form previously delivdrgd to the Transferor or the Administrative Ageaind



(i) obtain such extensions of time fdinly and complete such forms or certificationst@sy reasonably be requested by
the Transferor or the Administrative Agent;
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unless, in the case of (ii) and (iii) above, angrue in treaty, law regulation, governmental rgledeline order, or official application or
official interpretation thereof has occurred pitieithe date on which any such delivery would othsevbe required which renders all such
forms inapplicable or which would prevent such imaéfied Party from duly completing and deliveringyasuch form with respect to it, and
such Indemnified Party so advises the Transferdrthe Administrative Agent. Each such Indemnifiedt that is not a United States person
(A) shall certify (i) in the case of an IRS Form 8&CI, or successor applicable form, that it istedito receive payments under this
Agreement and the other Transaction Documents wittieduction or withholding of any United Stateddial income taxes and (ii) in the
case of an IRS Form W-8BEN or IRS Form W-9, or sgsor applicable form, that it is entitled to aeraption from United States backup
withholding tax and (B) shall agree to provide atlyer certification and documentation as requingthle applicable law that is reasonably
requested by the Transferor, the Sellers or thé&€i@n Agent. Each Person that is a Purchaseadicipant hereunder, or which otherwise
becomes a party to this Agreement and the othersédion Documents as a Committed Purchaser, ghialt,to the effectiveness of such
assignment, participation or addition, as applieabk required to provide all of the forms andestents required pursuant to this Section
2.22.

SECTION 2.2®ther Costs, Expenses and Related MafgrsThe Transferor agrees, upon receipt of a@ritvoice, to pay or
cause to be paid, and to save the Administrativerghe CP Conduit Purchasers, the Committed Beerh and each Funding Agent
harmless against liability for the payment of,rathsonable out-of-pocket expenses (including, witlimitation, reasonable attorneys',
accountants', rating agencies' and other thirdgsafees and expenses, any filing fees and expénserred by officers or employees of the
Administrative Agent, the CP Conduit Purchasers,Gommitted Purchasers and/or the Funding Agentstangible, documentary or
recording taxes incurred by or on behalf of the Amstrative Agent, the CP Conduit Purchasers, tam@itted Purchasers and the Funding
Agents (i) in connection with the negotiation, exiéan, delivery and preparation of this Agreeméimg, other Transaction Documents and any
documents or instruments delivered pursuant hemedcthereto and the transactions contemplated yerahereby (including, without
limitation, the perfection or protection of the Msderred Interest) and (ii) (A) relating to any amments, waivers or consents under this
Agreement, any Asset Purchase Agreement and tlee dthnsaction Documents, (B) arising in connectidth the Administrative Agent's,
the CP Conduit Purchasers', the Committed Purciasrethe Funding Agents' enforcement or preseaymaif rights (including, without
limitation, the perfection and protection of theamsferred Interest under this Agreement), or (&jrag in connection with any audit, dispute,
disagreement, litigation or preparation for litigatinvolving this Agreement or any of the otheafisaction Documents (all of such amounts,
collectively, " Transaction Cost3. All Transaction Costs owed by the Transferorsgmant to this subsection 2.23(a) shall be payiable
accordance with Section 2.05 and 2.06.

(b) The Transferor shall pay thenfinistrative Agent, for the account of the relev@P Conduit Purchasers and the Committed
Purchasers, as applicable, on demand (i) any Eailgction Fee due on account of the reduction Bfaanche on any day prior to the last day
of its Tranche Period or (ii) with respect to tleplacement of Nieuw Amsterdam as CP Conduit PuechasCommitted Purchaser pursuant
to Section 10.14, the excess, if any, of (i) thditohal Discount that Nieuw Amsterdam, as CP CanBurchaser or Committed Purchaser,
would have accrued on its Net Investment, durimgTtranche Period in which it is replaced, if NieAmsterdam had not been replaced as
Conduit Purchaser or Committed Purchaser, mfiiuthe income, if any, received by Nieuw Amstemd&om investing the funds received
with respect to its Net Investment due to suchaeganent for the remainder of such Tranche Period.
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(c) The Administrative Agent, hetrequest of any Funding Agent, will within foffiye (45) days after receipt of notice of any
event occurring after the date hereof which wilitnan Indemnified Party to compensation pursudarthis Article Il, notify the Transferor
writing of such event. Any notice by a Funding Agelaiming compensation under this Article Il amdtimg forth the additional amount or
amounts to be paid to it hereunder shall be con@unr the absence of manifest error, provided sligh claim is made in good faith and on a
reasonable basis. In determining such amount,ghkcable Funding Agent or any applicable IndenadfParty may use any reasonable
averaging and attributing methods.

(d) If the Transferor is requirtedpay any additional amount to any Committed Pasehn pursuant to Sections 2.21 or 2.22, then
such Committed Purchaser shall use reasonabldseff@hich shall not require such Committed Purchssécur an unreimbursed loss or
unreimbursed cost or expense or otherwise takeetign inconsistent with its internal policies egél or regulatory restrictions or suffer any
disadvantage or burden reasonably deemed by & sigmificant) (A) to file any certificate or docemt reasonably requested in writing by
Transferor or (B) to assign its rights and delegae transfer its obligations hereunder to anotfiés offices, branches or affiliates, if such
filing or assignment would reduce amounts payablsyant to Sections 2.21 or 2.22, as the case man the future.

SECTION 2.24Funding Agent: (a) The Funding Agent with respect to each CRdDd Purchaser and Committed Purchas




hereby authorized to record on each Business DaghConduit Funded Amount with respect to suctfCoRduit Purchaser and the
aggregate amount of Discount and Fees accruingregibect thereto on such Business Day and the CibashHurchaser Funded Amount

with respect to such Committed Purchaser and theeggte amount of Discount and Fees accruing wihact thereto on such Business Day.
Any such recordations by a Funding Agent, absemtif@st error, shall constitute prima facie eviden€éhe accuracy of the information so
recorded. The Funding Agents will report the aggte@mounts due to the CP Conduit Purchasers arddimmitted Purchasers as of any
Settlement Date or Weekly Settlement Date, as egigl, to the Transferor, the Collection Agent trelAdministrative Agent not later than
two (2) Business Days prior to such Settlement Datethermore, the Funding Agent with respect whe@P Conduit Purchaser and
Committed Purchaser will maintain records suffitienidentify the percentage interest of such CRduit Purchaser and such Committed
Purchaser in the Receivables and any amounts dwargunder.

(b) Upon receipt of funds from théministrative Agent on each Settlement Date pamsto Sections 2.05 and 2.06, each Funding
Agent shall pay such funds to the related CP CarRRlwichaser and/or the related Committed Purcleaged such funds in accordance with
the recordations maintained by it in accordancé Biction 2.24(a). If a Funding Agent shall haviel paany CP Conduit Purchaser or
Committed Purchaser any funds that (i) must bemetlifor any reason (including bankruptcy) or ¢ceeds that which such CP Conduit
Purchaser or Committed Purchaser was entitledcesive, such amount shall be promptly repaid to $tuahiding Agent by such CP Conduit
Purchaser or Committed Purchaser.
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SECTION 2.2%Jse of Historical DataWhere necessary to calculate any ratios or @irerunts under this Agreement with
reference to periods prior to the Closing Datetdnisal data shall be used.

SECTION 2.2&xpiration or Extension of Commitment$he Transferor may request the extension of amyi@itted Purchaser's
Facility A Commitment Expiry Date for an additiorg84 days, and such request shall be made naltete!60 days prior to such Committed
Purchaser's Facility A Commitment Expiry Date tlrerffect. Each Committed Purchaser may elect terekor not to extend its commitm
upon receipt of such request by written notice gitcethe Transferor, the Administrative Agent and applicable CP Conduit Purchaser no
later than 30 days prior to such Committed Puratebacility A Commitment Expiry Date then in effeAny such extension of a Committed
Purchaser's Facility A Commitment Expiry Date shealleffective only if the Rating Agencies have jded Rating Confirmations, on or
before such Committed Purchaser's then-effectiediygA Commitment Expiry Date. If no such noticegiven at least 30 days before such
date, the Commitment of such Committed Purchasal sb deemed to have not been extended. On thedassDay after the Commitment
Expiry Date of any non-extending Committed Purchaséartial Liquidation shall be implemented wiéspect to such non-extending
Committed Purchaser.

ARTICLE Il

Representations and Warranties

SECTION 3.0Representations and Warranties of the TransfeFoe Transferor hereby represents and warrariteto
Administrative Agent, the Funding Agents, the CA@Quit Purchasers and the Committed Purchasers that:

(a)_Corporate Existence and Poee. Transferor is a corporation duly incorporatedidly existing and in good standing under
the laws of the State of Delaware and has all catpgower and all material governmental licenaatorizations, consents and approvals
required to carry on its business in each jurigalicin which its business is now conducted. Then$feror is duly qualified (or has duly
applied for such qualification) to do businessaingd is in good standing in, every other jurisdictio which the nature of its business requires
it to be so qualified, except where the failurééoso qualified or in good standing would not hadaterial Adverse Effect.

(b)_Corporate and Governmentalhiutzation; ContraventiorThe execution, delivery and performance by the Jienor of this
Agreement and the other Transaction Documents tohwthe Transferor is a party are within the Transf's corporate powers, have been
duly authorized by all necessary corporate actiequire no action by or in respect of, or filingtyiany Official Body or official thereof, and
do not contravene any provision of applicable lave or regulation or of the Certificate of Incorption or Bylaws of the Transferor or
constitute a default under any agreement or anymuaht, injunction, order, writ, decree or othettrimsient binding upon the Transferor or
result in the creation or imposition of any Adve@aim on the assets of the Transferor (excepbatemplated by Section 2.09 hereof).
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(c)_Binding EffecEach of this Agreement and the other Transactiocub@nts to which the Transferor is a party const#uand
the Transfer Certificate, upon payment of the Ti@nBrice for the initial Incremental Transfer, Mdbnstitute the legal, valid and binding
obligation of the Transferor, enforceable agaihst accordance with its terms, subject to applieddankruptcy, insolvency, reorganizati



fraudulent conveyance, moratorium or other simdars affecting the rights of creditors generallgl@eneral equitable principles (whether
considered in a proceeding at law or in equity).

(d)_Perfectiormmediately preceding each Transfer hereunderTthesferor shall be the owner of all of the Reckigs, free and
clear of all Adverse Claims (except as contemplate&ection 2.09 hereof). On or prior to each Tianand each recomputation of the
Transferred Interest, all financing statementsathér documents required to be recorded or fileordter to perfect and protect the
Transferred Interest against all creditors of, pacthasers from, the Transferor and the Selledshaite been duly filed in each filing office
necessary for such purpose, and all filing feestarés, if any, payable in connection with sucimdis shall have been paid in full.

(e)_Accuracy of InformatioAll information heretofore furnished by or on behafi the Transferor or the Collection Agent
(including, without limitation, the Weekly Reporthe Settlement Statements, any other reportsatelivpursuant to the terms of this
Agreement and the Transferor's financial statemeatany CP Conduit Purchaser, any Committed Pgehany Funding Agent or the
Administrative Agent for purposes of, or in connegtwith, this Agreement and the other TransacBacuments are, and all such
information hereafter furnished by or on behaltta Transferor to any CP Conduit Purchaser, anyr@itted Purchaser, any Funding Agent
or the Administrative Agent will be, true and acatgrin every material respect, on the date suchrimdtion is stated or certified.

() _Tax Statuhe Transferor has filed all material tax returifederal, state and local) required to be filed sl paid or made
adequate provision for the payment of all matdeaés, assessments and other governmental chargegtmn taxes or filings contested in
good faith or taxes which are not yet due and playamd for which adequate reserves have beenlisbdin accordance with GAAP
consistently applied.

(g)_Action, Suit-here are no actions, suits or proceedings perating the knowledge of the Transferor threatemagdinst or
affecting the Transferor or its properties, in efdye any court, arbitrator or other Official Bodyhich could reasonably be expected,
individually or in the aggregate, to have a Matehidverse Effect, except as set forth in Exhibitdhcerning Affiliates of the Transferor.
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(h)_Use of Proceedo proceeds of any Transfer will be used by then3ieror to acquire any security in any transactitich
violates Regulation T, U or X of the Federal ResdBoard.

(i) _Jdurisdiction of Organizatiditc. The principal place of business and chief execudffiee of the Transferor are located at the
address of the Transferor indicated in Section3 6dYeof, and the jurisdiction of organization affices where the Transferor keeps all its
Records, are located at the address(es) descnb8dieedule | to the Receivables Purchase Agreeonenich other locations notified to the
Administrative Agent in accordance with Section@t@reof in jurisdictions where all action requitedSection 2.09 hereof has been taken
and completed.

() _Good TitledJpon each Transfer and each recomputation of thasferred Interest, the Administrative Agent, ohdeof the
CP Conduit Purchasers and the Committed Purchatet acquire (A) a valid and perfected first pitioundivided percentage ownership
interest to the extent of the Transferred InteoegB) a first priority perfected security inter@ésteach Receivable that exists on the date of
such Transfer and recomputation and in the Relagsdirity, Collections and Proceeds with respecetbein either case free and clear of any
Adverse Claim.

(k)_Trade Names, efcs of the date hereof: (i) the Transferor's chigdautive office is located at the address for restiset forth in
Section 10.03 hereof; (ii) the Transferor has nusgliaries or divisions; and (iii) the Transferashwithin the last five (5) years, operated
only under the trade names identified in Exhibii&eto, and, within the last five (5) years, halsahanged its name, merged with or into or
consolidated with any other corporation or beenstifgect of any proceeding under Title 11, Unitéate&s Code (Bankruptcy), except as
disclosed in Exhibit G hereto.

(I) _Nature of Receivablésach Receivable (x) represented by the TransfertireoCollection Agent to be an Eligible Receivable
(including in any Settlement Statement or otheoregelivered pursuant to Section 2.12 hereofydir(cluded in the calculation of the Net
Receivables Balance in fact satisfies at such tiraalefinition of "Eligible Receivable."

(m)_Coverage Requirement; AmouriReceivablesThe Percentage Factor does not exceed the Maxinenoeftage Factor. As of
September 29, 2001 the aggregate Outstanding Bati#rtbe Receivables in existence was $1,276,58941 the Net Receivables Balance
was $1,006,745,000.

(n)_Credit and Collection PoliSince the Closing Date, there have been no matdréaiges in the Credit and Collection Policy,
other than as permitted hereunder. Since the Gjd3ate, no material adverse change has occurrbe iaverall rate of collection of the
Receivables.

(o)Callections and ServicinSince July 31, 2001, there has been no materiaradwchange in the ability of the Collection Agt




the Sellers, the Transferor or any Subsidiary diliafe of any of the foregoing to service and eclithe Receivables.
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(p)_No Termination EveiNo event has occurred and is continuing and noitioncexists which constitutes a Termination Ever
a Potential Termination Event.

(9)_Not an Investment Compahlge Transferor is not, and is not controlled by;iamestment company" within the meaning of
Investment Company Act of 1940, as amended, oxamet from all provisions of such Act.

(n_ERISAEach of the Transferor and its ERISA Affiliatesriccompliance with ERISA except for any compliamggch would
not reasonably be expected to have a Material AdvEffect, and no lien exists in favor of the Pen®enefit Guaranty Corporation on any
of the Receivables.

(s)_Lockbox Accounfhe names and addresses of all the Lockbox Baogether with the account numbers of the Lockbox
Accounts at such Lockbox Banks, are specified ihileikB hereto (or at such other Lockbox Banks and/ith such other Lockbox Accounts
as have been notified to the Administrative Agerd the Funding Agents for the CP Conduit Purchaasedsthe Committed Purchasers and
for which Lockbox Agreements have been executextaordance with Section 2.09(b) hereof and deltvévehe Collection Agent). All
Obligors have been instructed to make paymentimcabox Account, and only Collections are depositeéd a Lockbox Account.

(t)_Bulk Sale®o transaction contemplated hereby or by the Rabé#s Purchase Agreement requires compliance wittitaulk
sales" act or similar law.

(u)_Transfers Under ReceivablesRase AgreemenEach Receivable which has been transferred to ttwesleror by any Seller
has been purchased by the Transferor from therSrltsuant to, and in accordance with, the termb@Receivables Purchase Agreement.

(v)_Preference; Voidabiliffhe Transferor shall have given reasonably equitalalue to each Seller in consideration for the
transfer to the Transferor of the Receivables agldted Security, Collections and Proceeds withaetsihereto from the Seller, and each such
transfer shall not have been made for or on acoofusut antecedent debt owed by the Seller to thaesferor, and no such transfer is or may
be voidable under any Section of the BankruptcyoRefAct of 1978 (11 U.S.C. " 101 &tq.), as amended (the "Bankruptcy Code").

(w)_Subsidiarie¥he Transferor shall not have any subsidiaries.

Any document, instrument, certifecar notice delivered to the Administrative Agentany Funding Agent by the Transferor or
agent of the Transferor hereunder shall be deemmegrasentation and warranty by the Transferor.

SECTION 3.0Reaffirmation of Representations and WarrantietheyTransferor On each day that a Transfer is made hereunder
the Transferor, by accepting the proceeds of suahsfer, whether delivered to the Transferor purstmSection 2.02(a) or Section 2.05
hereof, shall be deemed to have certified thakegitesentations and warranties described in Se8tlihhereof are true and correct on and as
of such day as though made on and as of such day.
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ARTICLE IV

Conditions Precedent

SECTION 4.0Tonditions to EffectivenessThis Agreement shall become effective on the @iesy on which the Administrative
Agent shall have received the following documeimstruments and Fees, all of which shall be inrenfand substance acceptable to each
Funding Agent:

(a) A Certificate of the SecretaryAssistant Secretary of the Transferor in suliihy the form of Exhibit H hereto certifying (i)
the names and signatures of the officers and erapguthorized on its behalf to execute this Agesgrand any other documents to be
delivered by it hereunder (on which Certificate Administrative Agent, the Funding Agents, the Céh@uit Purchasers and the Committed
Purchasers may conclusively rely until such timéhasAdministrative Agent shall receive from thefsferor a revised Certificate meeting
the requirements of this clause (a)(i)), (ii) axab the Transferor's Certificate of Incorporatigertified by the Secretary of State of the State
of Delaware, (iii) a copy of the Transferor's-Laws, (iv) a copy of resolutions of the Board ofdzitors of the Transferor approving t



transaction and (v) certificates of the Secretdr$tate of the State of Delaware certifying theriBferor's good standing under the laws of the
State of Delaware.

(b) A Certificate of the SecretaryAssistant Secretary of each Seller in subsatiyntihe form of Exhibit H hereto certifying (i) ¢h
names and signatures of the officers and employeth®rized on its behalf to execute the Receivaleshase Agreement and any other
documents to be delivered by it (on which Certifictne Administrative Agent, the Funding Agentg @P Conduit Purchasers and the
Committed Purchasers may conclusively rely untihstime as the Administrative Agent shall receirgnf the Seller a revised Certificate
meeting the requirements of this clause (b)(i}) &icopy of the Seller's certificate of incorpdwvat certified by the Secretary of State of the
state of such Seller's incorporation, (iii) a capghe Seller's By-Laws, (iv) a copy of resolutimf¢he Board of Directors of the Seller
approving this transaction and (v) certificateshaf Secretary of State of the state of such Sgllecbrporation, certifying the Seller's good
standing under the laws of such state.

(c) Acknowledgment copies evidegcihe filing in the appropriate filing offices pfoper financing statements (Form UCC-1),
naming the Transferor as the debtor, the AdmirtisgaAgent, as secured party, and of such otheitasiimstruments or documents as may be
necessary or, in the reasonable opinion of the Adinative Agent, desirable under the Relevant WE@all appropriate jurisdictions or any
comparable law to perfect the Administrative Agesecurity interest in all Receivables, Relatedu8gg Proceeds and Collections.
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(d) Acknowledgment copies evidawgcihe filing in the appropriate filing offices pfoper financing statements (Form UCC-1),
naming each Seller as debtor, the Transferor asesgarty, and the Administrative Agent, as assgof the secured party, and of such other
similar instruments or documents as may be neogssain the reasonable opinion of the AdministratAgent, desirable under the Relevant
UCC of all appropriate jurisdictions or any comgdedaw to perfect the Transferor's ownership ausity interest in all Receivables, Related
Security and Collections.

(e) Acknowledgment copies evidagdhe filing in the appropriate filing offices pfoper financing statements (Form UCC-3), if
any, necessary to terminate or assign to the Adunattive Agent all security interests and othentsgof any person in Receivables previously
granted by the Transferor.

(f) Acknowledgment copies evidertrcthe filing in the appropriate filing offices pfoper financing statements (Form UCC-3), if
any, necessary to terminate or assign to the Adtnative Agent all security interests and othentsgof any person in Receivables, Related
Security or Proceeds previously granted by theegell

(g) Certified copies of requestiftformation or copies (Form UCC-11) (or a simiaarch report certified by parties acceptable to
the Administrative Agent), dated a date reasonabbr the Closing Date, listing all effective finangstatements which name the Transferor
and any Seller (under their respective present same any previous names) as debtor and whichlede jurisdictions in which the filings
were made pursuant to item (c), (d), (e) or (Nebtogether with copies of such financing statemémbne of which, except for those filed
pursuant to item (c) or (d) or those terminatedspant to item (e) or (f), shall cover any ReceieabRelated Security or Contracts).

(h) Executed copies of the LockBareements relating to each of the Lockbox Bamidsthe Lockbox Accounts and evidence
satisfactory to the Administrative Agent of theaddishment of the Collection Account.

(i) An opinion of Kutak Rock L.L.Pspecial counsel to the Transferor and the Seliatdressed to the Administrative Agent, the
CP Conduit Purchasers, the Committed Purchaser§uhding Agents and the Rating Agencies, regarslifigtantive consolidation in the
event of a bankruptcy of Tyson or any Seller ané Bale between each Seller and the Transferor.

(i) Opinions of special counsethe Seller and the Transferor in the states obAslas, Delaware, lllinois, lowa, Oklahoma, Texas,
Wisconsin addressed to the Administrative Agerd,@® Conduit Purchasers, the Committed Purchabker§unding Agents and the Rating
Agencies, regarding perfection and priority of iiierest granted by the Seller to the Transferdrtae security interest granted by the
Transferor to the Administrative Agent.

(k) An opinion of Kutak Rock, L., special counsel to the Transferor and the ISeliieiressed to the Administrative Agent, the
CP Conduit Purchasers, the Committed Purchaserguhding Agents and the Rating Agencies, regarttiaegnforceability of the
Transaction Documents to which each is a partyadiher corporate matters.
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(I) An opinion of general counselassistant general counsel of Tyson, addressem tddministrative Agent, the CP Conduit
Purchasers, the Committed Purchasers and the FuAdients.

(m) An executed copy of this Agremt and each other Transaction Document to beuee@ty the Transferor and the Sellers.
(n) A Settlement Statement fortSegber 2001.

(o) The most recent audited analugiited consolidated financial statements of Tyemha balance sheet of the Transferor certified
by its chief financial officer.

(p) All Fees required to be pamar prior to the Closing Date in accordance wlith Eee Letter shall have been paid.

() (i) A written confirmation 6fARCO's A-1 and P-1 CP rating by S&P and Moodgspectively, (i) a written confirmation of
Nieuw Amsterdam's -1, P-1 and F1 CP rating by S&P, Moody's and Fitebpectively, and (iii) written confirmation of fige Pillars' A-1
and P-1 CP rating by S&P and Moody's, respectively.

() The performance of a reviewttad credit and collections procedures of the 8lle

(s) Such other documents, instmishecertificates and opinions as the Administeathgent or any Funding Agent shall reasonably
request.

ARTICLE V

Covenants

SECTION 5.0Affirmative Covenants of the TransferoAt all times from the date hereof to the datendrich all Commitments
have been terminated, the Net Investment has lggkited to zero, and all accrued Discount, Feesic8eg Fees and all other Aggregate
Unpaids shall have been paid in full in cash:

(a)_Financial Reportinthe Transferor will maintain a system of accountstablished and administered in accordance with
GAAP consistently applied, and the Transferor agsion will furnish to the Administrative Agent:

(i) Annual Reportingithin 90 days after the close of the Transferfissal year, audited financial statements of Tyaod unaudited
financial statements of the Transferor, prepareatitordance with GAAP consistently applied, in¢hse of Tyson on a consolidated basit
Tyson and its Subsidiaries, including balance shaebf the end of such period, related statenodimsome, shareholders' equity and cash
flows, accompanied by (in the case of Tyson) antaagort certified (without a "going concern” gifi@htion and without any qualification as
to the scope of the audit) by a nationally recogdimdependent certified public accountants, aatdgto the Administrative Agent, prepared
in accordance with generally accepted auditingdsteds and any management letter prepared by saidiaiants.
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(i) Quarterly ReportingVithin 45 days after the close of the first thr8equarterly periods of the Transferor's fiscalryéar (x) the
Transferor and (y) for Tyson and its Subsidiar@sa consolidated basis, unaudited balance sheetstlae close of each such period and
related statements of income, shareholders' equiycash flows in each case for the period fronbggnning of such fiscal year to the end
of such quarter, together with such other finanaiabther information as the Administrative Agentaoy Funding Agent may reasonably
request, in each case certified by its senior iredrofficer.

(iif) Compliance Certificatd.ogether with the financial statements requirectbieder, a compliance certificate, substantiallhenform
of Exhibit N hereto, signed by the Transferor'stfinancial officer stating that (x) the attacHethncial statements have been prepared in
accordance with GAAP consistently applied and aately reflect the financial condition of the Tramsfr or Tyson, as applicable, and (y) to
the best of such Person's knowledge, no Termin&ii@nt or Potential Termination Event exists, arify Termination Event or Potential
Termination Event exists, stating the nature aatlstthereof.

(iv) Notice of Termination Events or PdiahTermination EventsAs soon as possible and in any event within onéarigss Day after
the actual knowledge of a Responsible Officer ef Tnansferor of the occurrence of each Termind&eent or each Potential Termination
Event, a statement of the chief financial officethe Transferor setting forth details of such Tietion Event or Potential Termination Ev:
and the action which the Transferor has taken @pgses to take with respect there




(v) _Change in Credit and Collection Poligyithin ten (10) Business Days after the date antena change in or amendment to the
Credit and Collection Policy is made, a copy of @redit and Collection Policy then in effect indiog such change or amendment.

(vi) Credit and Collection PolicWithin ninety (90) days after the close of eacHeal and the Transferor's fiscal years, a comuleps
of the Credit and Collection Policy then in effect.

(vii) ERISA.Promptly after the filing or receiving thereof, éep of all reports and notices with respect to mpprtable event (as
defined in Article IV of ERISA) which (A) the Trafexor, any of the Sellers or any ERISA Affiliate thie Transferor or the Sellers files under
ERISA with the Internal Revenue Service, the PenBienefit Guaranty Corporation or the U.S. Deparnthuod Labor, or (B) the Transferor,
any of the Sellers or any ERISA Affiliates of theafsferor or the Sellers receives from the InteR®lenue Service, the Pension Benefit
Guaranty Corporation or the U.S. Department of lrabo
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(viii) Settlement Statement®©n each Settlement Statement Date, a Settlentaten$ent to the Administrative Agent, the Funding
Agents and CP Conduit Purchasers.

(ix) Weekly ReportsDuring a Downgrade Condition, on each Weeklyl8etent Date, a Weekly Report to the Administrathgent,
the Funding Agents and CP Conduit Purchasers.

(x) _Other InformatiorSuch other information (including non-financialanfnation) as the Administrative Agent or any Fuigdikgent
may from time to time reasonably request with respethe Sellers, the Transferor or any Subsididgny ofthe foregoing, such informati
to be furnished to the Administrative Agent.

(b)_Conduct of Busine3$ie Transferor will carry on and conduct its bussa substantially the same manner and in sulistgnt
the same fields of enterprise as it is presenthdaoted and do all things necessary to remainidolyrporated, validly existing and in good
standing as a domestic corporation in its jurisdicbf incorporation and maintain all requisitelaarity to conduct its business in each
jurisdiction in which its business is conductedeptcany jurisdictions where the failure to maintsirch authority could not reasonably
expected to have a Material Adverse Effect.

(c)_Compliance with LawEhe Transferor will, and will cause each Seller aadh Subsidiary of a Seller to, comply with ali$a
rules, regulations, orders, writs, judgments, igfions, decrees or awards to which it or its reBpe@roperties may be subject, except to the
extent that the failure to so comply with such lamses, regulations, writs, judgments, injunctiptiscrees or awards would not materially
adversely affect the ability of the Transferor &fprm its obligations under this Agreement.

(d)_Furnishing of Information almdpection of Record§.he Transferor will, and will cause each Sellerftonish to the
Administrative Agent from time to time such infortiwa with respect to the Receivables as the Adnritive Agent or any Funding Agent
may reasonably request, including, without limdatilistings identifying the Obligor and the Outedang Balance for each Receivable,
together with an aging of Receivables. The Traosfesll, and will cause each Seller to, at any tiama from time to time during regular
business hours and upon reasonable notice, pdrentidministrative Agent and each Funding Agentheir agents or representatives, (i) to
examine and make copies of and abstracts fromeaibRIs and (i) to visit the offices and propertiéshe Transferor and the Sellers for the
purpose of examining such Records, and to discasters relating to Receivables or the Transfeentsthe Sellers' performance hereunder
and under the other Transaction Documents to wéich Person is a party with any of the officersmployees of the Transferor and the
Sellers having knowledge of such matters.
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(e)_Keeping of Records and Bodk&arount.The Transferor will, and will cause each Sellembaintain and implement
administrative and operating procedures (includimithout limitation, an ability to recreate recomlddencing Receivables in the event of the
destruction of the originals thereof), and keep mmadhtain, all documents, books, records and atifermation reasonably necessary or
advisable for the collection of all Receivablesliiding, without limitation, records adequate tompit the daily identification of each new
Receivable and all Collections of and adjustmemtsach existing Receivable). The Transferor will] avill cause each Seller to, give the
Administrative Agent, each of the Funding Agentd aach of the Committed Purchasers, prompt nofie@y change in the administrative
and operating procedures of the Transferor or Satler, as applicable, referred to in the previeerstence to the extent such change may
have a Material Adverse Effect.

(f)_Performance and Compliancéw@bntractsThe Transferor, at its expense, will instruct thal€ttion Agent to, and to the
extent applicable, timely and fully perform and gynwith all material provisions, covenants andastpromises required to be observec




the Transferor under the Contracts related to #heeRables.

(9)_Credit and Collection Policighe Transferor will instruct the Collection Agemtcathe Sellers to comply in all material resp
with the Credit and Collection Policy in regardemch Receivable and the related Contract.

(h)_Collectionghe Transferor shall instruct the Collection Agantl the Sellers to instruct all Obligors to caus€allections to
be deposited directly to a Lockbox Account.

(i) _Collections Receivethe Transferor shall, and shall instruct the CaitecAgent and the Sellers to, hold in trust, argakit
immediately (but in any event no later than oneBisiness Day following receipt thereof) to a LooktAccount all Collections received
from time to time by the Transferor, the Collectidbgent and the Sellers, or with the consent ofAtministrative Agent and the Required
Committed Purchasers, to a segregated accourfasatiy to the Administrative Agent and the Regdi@ommitted Purchasers.

(j) _Sale Treatmefithe Transferor will not account for (including faccounting purposes), or otherwise treat, the aetiens
contemplated by the Receivables Purchase Agreeémanty manner other than as a sale of ReceivalyléisebSellers to the Transferor. In
addition, the Transferor shall disclose (in a faténor otherwise) in all of its financial statemmse(ibcluding any such financial statements
consolidated with any other Persons' financiakst@nts) the existence and nature of the transacbiostemplated hereby and by the
Receivables Purchase Agreement, the interest dfrdmesferor, the CP Conduit Purchasers and the GiethiPurchasers in the Receivables
and Related Security, Collections and Proceeds neithect thereto, and that the assets of the Tamsdre not available to pay creditors of
Tyson or the Sellers. For U.S. Federal, State acal income and franchise tax purposes, the tréinsaaccontemplated by this Agreement
be treated as a loan to the Transferor, securédebgssets acquired by the Transferor pursuahet®éeceivables Purchase Agreement.

(k)_Separate Businefhe Transferor shall not engage in any businesge@mhitted by its Certificate of Incorporation aseiffect
on the Closing Date.

(I)_Corporate Documentie Transferor shall only amend, alter, changespeal its Certificate of Incorporation or the Byvta
with the prior written consent of each Funding Agehich shall not be unreasonably withheld.
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(m)_Net WorthThe Transferor on the Closing Date shall have avoeth (as defined in accordance with GAAP) ofeatsit
$190,000,000, and shall thereafter maintain dtrats a net worth (as defined in accordance wittABA of at least $140,000,000.

(n)_Separate Corporate Existefbe. Transferor shall:

(i) Maintain its own deposit account ocaents, separate from those of any Affiliate, vaitmmercial banking
institutions and use its commercially reasonabiiertsf to ensure that the funds of the Transferdirivait be diverted to any
other Person or for other than corporate useseotfthnsferor and that, except as contemplated bioBe5.02(b) such funds
will not be commingled with the funds of any Selberany Subsidiary or Affiliate of the Sellers;

(ii) To the extent that it shares the saffieers or other employees as any of its stooléid or Affiliates, fairly allocate
among such entities the salaries of and the expertsed to providing benefits to such officerd ather employees, and each
such entity shall bear its fair share of the satarg benefit costs associated with all such comaificers and employees;

(iii) To the extent that it jointly contts with any of its stockholders or Affiliates to dusiness with vendors or service
providers or to share overhead expenses, faitcale among such entities the costs incurred dosay, and each such entity
shall bear its fair share of such costs. To thergxhat the Transferor contracts or does busiwébhsvendors or service
providers where the goods and services providegamtélly for the benefit of any other Person, tlsts incurred in so doing
shall be fairly allocated to or among such entif@svhose benefit the goods or services are peajidnd each such entity
shall bear its fair share of such costs;

(iv) Enter into all material transactidmstween the Transferor and any of its Affiliatetether currently existing or
hereafter entered into, only on an arm's lengtlisbaseing understood and agreed that the traiossccontemplated in the
Transaction Documents meet the requirements ottaisse (iv);

(v) Maintain office space separate from dfffice space of the Sellers and any Affiliateshaf Sellers. To the extent that
the Transferor and any of its stockholders or ksffds have offices in the same location, therd &lesh fair and appropriate
allocation of overhead costs among them, and eaath entity shall bear its fair share of such expsr



(vi) Issue separate unaudited financitleshents prepared not less frequently than quaded prepared in accordance
with GAAP consistently applied;

(vi) Conduct its affairs strictly in acctance with its certificate of incorporation and ety all necessary, appropriate and
customary corporate formalities, including, but hwiited to, holding all regular and special stockters' and directors'
meetings appropriate to authorize all corporat®mackeeping separate and accurate minutes ofdéttings, passing all
resolutions or consents necessary to authorizeractaken or to be taken, and maintaining accanadeseparate books, records
and accounts, including, but not limited to, palyanld intercompany transaction accounts;
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(viii) Not assume or guarantee any ofltakilities of the Sellers or any Affiliate thereof

(ix) Take, or refrain from taking, as ttese may be, all other actions that are necessdy taken or not to be taken in
order to (x) ensure that the assumptions and fatadations set forth in the Specified Bankrup@jpinion Provisions remain
true and correct with respect to the Transferor(@hdomply with those procedures described in qurcivisions which are
applicable to the Transferor;

(x) Take such actions as are necessagggore that not less than one member of TranseBogrd of Directors shall be
an individual who (1) is not, and never has beatlirect, indirect or beneficial stockholder, officdirector, employee, affiliate,
associate, material supplier or material custorfitlieCollection Agent or any of its Affiliates, @ri2) has experience as an
independent director for a corporation whose chaldeuments required the unanimous consent ofidéipendent directors
thereof before such corporation could consentédnhtitution of bankruptcy or insolvency proceegiragainst it or before it
could file a petition seeking relief under any apgible federal or state law relating to bankrugicynsolvency, and (3) has at
least three years of employment experience withasmaore entities that provide, in the ordinary rsguof their respective
businesses, advisory, management or placementssna issuers of securitization or structuredrfggainstruments,
agreements or securities (the " Independent DirgtYoThe certificate of incorporation of the Trangfeshall provide that (i)
at least one member of the Transferor's Board médbars shall be an Independent Director, (ii) Tr@nsferor's Board of
Directors shall not approve, or take any otheroactd cause the filing of, a voluntary bankrupteyition with respect to the
Transferor unless a unanimous vote of the TranséeBward of Directors (which vote shall include #iffirmative vote of each
Independent Director) shall approve the takinguafhsaction in writing prior to the taking of sucttian and (iii) the provisions
requiring an independent director and the provisiescribed in clauses (i) and (ii) of this paragrép cannot be amended
without the prior written consent of each Indeperid&irector;

(xi) Take such actions as are necessaepdare that no Independent Director shall at eng serve as a trustee in
bankruptcy for the Transferor or any Affiliate thef;

(xii) Take such actions as are necessaensure that the books of account, financial rspamd corporate records of the
Transferor will be maintained separately from thos&yson and each other Affiliate of the Transfero
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(xiii) Take such actions as are necesgagnsure that any financial statements of TysaangrAffiliate thereof which are
consolidated to include the Transferor will contdétailed notes clearly stating that (A) all of fansferor's assets are owned
by the Transferor, and (B) the Transferor is a s&pacorporate entity with its own separate creditbat will be entitled to be
satisfied out of the Transferor's assets priomip\alue in the Transferor becoming available Thansferor's equity holders;
and the accounting records of the Sellers will tyeshow that, for accounting purposes, the Red#@sand Related Security
have been sold to the Transferor;

(xiv) Take such actions as are necessaepsure that the Transferor's assets will be miaied in a manner that facilitates
their identification and segregation from thos@w$on, the Sellers and other Affiliates of Tyson;

(xv) Take such actions as are necessaggdare that no Affiliates of the Transferor shaillectly or indirectly, name the
Transferor or enter into any agreement to namd thesferor a direct or contingent beneficiary aslpayee or any insurance
policy covering the property of any such Affiliatmd

(xvi) Take such actions as are necessagynsure that no Affiliate of the Transferor widl,imor will hold itself out to be,
responsible for the debts of the Transferor ordbeisions or actions in respect of the daily bussrend affairs of th



Transferor. The Transferor will immediately corraoly known misrepresentation with respect to tmedgoing, and the
Transferor and its Affiliates will not operate asrport to operate as an integrated single econanitowith respect to each
other or in their dealing with any other entity.

(o)_Enforcement of ReceivablesdRase Agreementhe Transferor shall use its best efforts to erf@it rights held by it under
the Receivables Purchase Agreement and shall ie¢aay breach of any covenant contained in Se&ibt thereunder.

(p)_Further Assurancd$) Tyson at the joint and several expense ofohyand the Sellers, shall execute, acknowledgedatiker,
or cause to be executed, acknowledged or delivénam, time to time, within a reasonable time peradcguch request, (A) such amendments
or supplements to this Agreement and the Receigdhliechase Agreement as are requested by the Asirathie Agent (acting at the
direction of the Committed Purchasers necessaappoove such action pursuant to Section 10.02)(Bjpduch further instruments and take
such further action, in each case, as may be rabBonecessary (as determined by the Funding Agermisnsultation with Tyson), to obtain
the confirmation of the current ratings assignetheoCommercial Paper (on an unwrapped basishetextent such ratings are attributable to
the transactions contemplated hereby and the dtlamisaction Documents. In furtherance of the foiegyand thereafter from time to time as
may be necessary, Tyson shall (A) cooperate with eAS&P, Moody's and/or Fitch in connection waihy review of the Transaction
Documents which may be undertaken by S&P, Moodysbsa Fitch prior to the Closing Date and (B) pdevieach of S&P, Moody's and Fi
with such information or access to such informatisrthey may reasonably request in connectionaviyhfuture review of the ratings referi
to above.
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(ii) Tyson will, at its expense, upon tleguest of the Administrative Agent (in consultatwith the Funding Agents),
from time to time, execute, acknowledge and deligecause to be executed, acknowledged and dedlyaithin a reasonable
time period after such request, such amendmermiplements and further instruments as are reasomailyssary or advisable
to minimize the CP Purchasers' and Committed Pgarkaexposure under PASA.

SECTION 5.0Xegative Covenants of the Transferétt all times from the date hereof to the dateadnich all Commitments have
been terminated, the Net Investment has been rddacaero, and all accrued Discount, Fees, Seryieges and all other Aggregate Unpaids
shall have been paid in full in cash:

(a)_No Sales, Liens, dixcept as otherwise provided herein and in the iRabkes Purchase Agreement, the Transferor will not
sell, assign (by operation of law or otherwiseptirerwise dispose of, or create or suffer to exist Adverse Claim upon (or the filing of any
financing statement) or with respect to (x) anyhaf Receivables or Related Security, or (y) anykbog Account.

(b)_No Extension or Amendment ecRivablesExcept as otherwise permitted in Section 6.02 Hetkee Transferor will not, and
will not permit any Seller to, extend, amend orevsthise modify the terms of any Receivable, or amemadify or waive any term or
condition of any Contract related thereto.

(c)_New Credit and Collection RgliNo Change in Business or Credit and CollecRoticy. Within 60 days after the Closing
Date, Tyson and the Transferor will, and Tyson sélise each Seller to, replace the Credit and @mliePolicies in effect on the Closing
Date with a Credit and Collection Policy reasonaayisfactory to the Funding Agents. The Transfarntirmot, and will not permit any Seller
to, make any change in the character of its busioes the Credit and Collection Policy as in effsom time to time, which change would
have a Material Adverse Effect.

(d)_No Mergers, efthe Transferor will not without the prior writterisent of each Funding Agent, and except as otherwi
permitted pursuant to the Receivables Purchaseefiggat, will not permit any Seller to, (i) consolied@r merge with or into any other
Person, or (ii) sell, lease or transfer all or sabgally all of its assets to any other Personyjgted, that a Seller may merge with or into
another Seller or with another Person if (A)(1)ls&eller is the corporation surviving such consaiith or merger or (2) the Person into or
with whom the Seller is merged or consolidatechid\Hiliate and the surviving corporation assumesvriting all duties and liabilities of the
Seller under the Transaction Documents, and (B)adiately after and giving effect to such consolmabr merger, no Termination Event or
Potential Termination Event shall have occurred lamdontinuing.
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(e)_Change in Payment Instructimn®bligors; Deposits to Lockbox Accounts; Notirfd_egal Process Against Lockbox Account.
The Transferor will not, and will not permit anyli®eto, add or terminate any bank as a LockboxkBamnany account as a Lockbox Account
to or from those listed in Exhibit B hereto or mailtey change in its instructions to Obligors regagddayments to be made to any Lockbox
Account, unless (i) such instructions are to depmsih payments to another existing Lockbox Accaurti) the Administrative Agent she




have received written notice of such addition, ieation or change at least thirty (30) days pri@reto and the Administrative Agent shall
have received a Lockbox Agreement executed by rashLockbox Bank or an existing Lockbox Bank widlspect to each new Lockbox
Account, as applicable. The Transferor will notasipor otherwise credit, or cause or permit teabealeposited or credited, to any Lockbox
Account cash or cash proceeds other than CollectibReceivables. However, in the event any Sdiosits or otherwise credits, or cause
or permits to be so deposited or credited, to amgkhox Account, cash or cash proceeds other théledfions of Receivables, the Transferor
shall, or shall cause such Seller to, segregatause to be segregated any such cash or cash gedomm Collections within one (1) Busin
Day following the deposit or credit to any Lockbagcount. Promptly after a Responsible Officer af fransferor or the Collection Agent
receives notice or becomes aware that a lien, gaihishment or other legal process has beendtyihst the Transferor, Tyson, the
Collection Agent, any Seller or any Lockbox Bankhwiespect to a Lockbox Account or Lockbox Agreetntre Transferor or the Collection
Agent, as applicable, will notify the Administragiigent thereof.

(f)_Change of Name, €tde Transferor will not, and will not permit a Slto, change its name, jurisdiction of organiaatimrm
of organization, taxpayer identification numbeistate organizational number, unless at least @nddys prior to the effective date of any
such change the Transferor delivers to the Admitise Agent (i) such documents, instruments oeagrents, executed by the Transferor as
are necessary to reflect such change and to centiireuperfection of the Administrative Agent's ovaindp interests or security interests in the
Receivables and Related Security, Collections andeg@ds with respect thereto and (ii) new or reliseckbox Agreements executed by the
Lockbox Banks which reflect such change and entd@é\dministrative Agent to continue to exerciserights contained in Section 2.09
hereof.

(g)_Amendment to Receivables PasehAgreemenihe Transferor will not, and will not permit any thie Sellers to, amend,
modify, or supplement the Receivables Purchaseekgeat, except with the prior written consent ofreBanding Agent; nor shall the
Transferor take, or permit any of the Sellers t®tany other action under the Receivables Purchgsmement that shall have a material
adverse affect on the Administrative Agent, any@duit Purchaser or any Committed Purchaser othwikiinconsistent with the terms of
this Agreement.

(h)_Other DehiExcept as provided for herein or in the ReceivaBleshase Agreement, the Transferor will not craatair,
assume or suffer to exist any indebtedness whethregnt or funded, or any other liability othernh@ indebtedness of the Transferor
representing fees, expenses and indemnities ahgreunder or under the Receivables Purchase Agrédmcluding the Subordinated No
for the purchase price of the Receivables undeR#eeivables Purchase Agreement; (ii) other indiass incurred in the ordinary course of
its business to the extent permitted by or requingder any other Transaction Document and (iii)itamithl indebtedness in an amount not to
exceed $9,850 at any time outstanding.
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(i)_ERISA MatterS.he Transferor will not, and will not permit anyligeto, (i) engage or permit any of its ERISA Aifftes to
engage in any prohibited transaction (as defineBleiction 4975 of the Code and Section 406 of ERISAvhich an exemption is not
available or has not previously been obtained filoenU.S. Department of Labor; (ii) permit to exasty accumulated funding deficiency (as
defined in Section 302(a) of ERISA and Section 412f the Code) or funding deficiency with respwcany Benefit Plan other than a
Multiemployer Plan; (iii) fail to make any paymentsany Multiemployer Plan that the Transferor oy #RISA Affiliate of the Transferor is
required to make under the agreement relatingah Multiemployer Plan or any law pertaining therdgte) terminate any Benefit Plan so as
to result in any liability to the Pension Benefii@anty Corporation; or (v) permit to exist any wrence of any reportable event described in
Title IV of ERISA which represents a material rizka liability to the Transferor or any ERISA Affite of the Transferor under ERISA or the
Code, if such prohibited transactions, accumuléteding deficiencies, failure to make paymentanieations and reportable events
occurring within any fiscal year of the Transfeiothe aggregate, involve a payment of money dnenrrence of liability by the Transferor
or any ERISA Affiliate of the Transferor in an anmbuvhich would reasonably be expected to have a&i&tAdverse Effect.

() _Payment to the SelleWéith respect to any Receivable sold by the Setlethe Transferor, the Transferor shall, and stelise
the Sellers to, effect such sale under, and putsaahe terms of, the Receivables Purchase Agregnmeluding, without limitation, the
payment by the Transferor either in cash or bydase in the amount of the Subordinated Note ofrasuat equal to the purchase price for
such Receivable as required by the terms of theiRaloles Purchase Agreement.

(k)_Financial Covenanig/son shall not amend, modify or waive the finahc@/enants set forth in (x) Sections 7.13 and 0fl4
the 364-Day Credit Agreement or (y) Sections 743 A14 of the Five-Year Credit Agreement withdwe prior consent of the
Administrative Agent and the Funding Agents.

ARTICLE VI

Administration and Collections

SECTION 6.01Appointment of Collection Ager The servicing, administering and collection of Receivables shall be conducted by s




Person (the " Collection Agelt so designated from time to time in accordand wiis Section 6.01. Until the Administrative Ag€at the
direction of the Required Committed Purchasersggivotice to Tyson of the designation of a newegtilbn Agent pursuant to this Section
6.01, Tyson is hereby designated as, and herelegago perform the duties and obligations of, thBeCtion Agent pursuant to the terms
hereof. The Collection Agent may not delegate dnsaights, duties or obligations hereunder, esignate a substitute Collection Agent,
without the prior written consent of each FundingeAt; providedhat Tyson shall be permitted to delegate its dudied obligations as
Collection Agent hereunder to the Sellers or anyyafon's Affiliates, but such delegation shall reteve Tyson of its duties and obligations
as Collection Agent hereunder. Any such delegatiathe Collection Agent's obligations hereundeancAffiliate shall be on terms and
conditions agreed upon between the Collection Agedtsuch Affiliate. The Administrative Agent mayd upon the direction of the
Required Committed Purchasers the Administrativerghall, but only after the occurrence of a Guiten Agent Default or any other
Termination Event, designate as Collection AgentRerson (including itself) to succeed Tyson or simgcessor Collection Agent, on the
condition in each case that any such Person sgriEsid shall agree to perform the duties and diibigs of the Collection Agent pursuant to
the terms hereof. Following a Collection Agent Ddf@r a Termination Event, the Administrative Agemay notify any Obligor of the
designation of a successor Collection Agent.
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SECTION 6.02Duties of Collection Agent.

(a) The Collection Agent shallgadr cause to be taken all such action as may desgeary or advisable to collect each Receivable
from time to time all in accordance with applicaldes, rules and regulations, with reasonable aacediligence, and in accordance with the
applicable Credit and Collection Policy. Each af fransferor, the CP Conduit Purchasers, the Camuiriturchasers, the Funding Agents
and the Administrative Agent, hereby appoints asgent the Collection Agent, from time to timeigeated pursuant to Section 6.01 hereof,
to enforce its respective rights and interestqith@nder the Receivables and Related Securitye@ahs and Proceeds with respect thereto.
To the extent permitted by applicable law, the Efaror hereby grants to any Collection Agent apgairhereunder an irrevocable power of
attorney to take in the Transferor's name and dtialbef the Transferor any and all steps necessadesirable, in the reasonable
determination of the Collection Agent, to collelitaanounts due under any and all Receivables, diafy without limitation, endorsing the
Transferor's name on checks and other instrumeptesenting Collections and enforcing such Recégadnd the related Contracts. The
Collection Agent shall set aside for the accourthefTransferor, the CP Conduit Purchasers an@dmemitted Purchasers their respective
allocable shares of the Collections of Receivalnlexcordance with Sections 2.05 and 2.06 herduwd.Jollection Agent shall segregate and
deposit to the Collection Account each CP ConduitRaser's and each Committed Purchaser's alloshhte of Collections of Receivables
when required pursuant to Article Il hereof. Thdl€dion Agent shall, and shall cause the Sellersiold in trust for the Transferor, the CP
Conduit Purchasers, the Committed Purchasers,uhdifg Agents and the Administrative Agent, in ademce with their respective
interests, all Records which evidence or relatedoeivables, Related Security or Collections. Nitstanding anything to the contrary
contained herein, the Administrative Agent shalldnthe absolute and unlimited right to direct thadl€ttion Agent (whether the Collection
Agent is Tyson or any other Person) to commencatile any legal action to enforce collection of &eceivable or to foreclose upon or
repossess any Related Security. The Collection 2gfeall not make the Administrative Agent, anylaf CP Conduit Purchasers, any of the
Funding Agents or any of the Committed Purchasearty to any litigation without the prior writteonsent of such Person.

(b) The Collection Agent shall,sa®n as practicable following receipt thereofreggte any funds deposited in a Lockbox Acc
or otherwise commingled and not attributable toceadRvable within one (1) Business Day of receiptélof and remit such funds to the
appropriate Person. If the Collection Agent is thet Transferor, Tyson, any Seller or an Affiliafalee Transferor or the Sellers, the
Collection Agent, by giving three (3) Business Day#or written notice to the Administrative Agesmid each Funding Agent, may revise the
Servicing Fee; providethat such revised Servicing Fee shall be a reasofied agreed upon by the Collection Agent, the Aidstrative
Agent and each Funding Agent reflecting rates anus prevailing at such time as would be negotiatedn arm's-length basis. The
Collection Agent, if other than the Transferor, dgsany Seller or an Affiliate of the Transferortbe Sellers, shall as soon as practicable
upon demand, deliver to the applicable Seller aid®ds in its possession which evidence or retatedebtedness of an Obligor which is not
a Receivable.
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(c) On or before ninety-five (34ys after the end of each fiscal year of the €Ctilea Agent, beginning with the fiscal year ending
September 28, 2002, the Collection Agent shall eauirm of nationally recognized independent pubEcountants reasonably acceptable to
the Administrative Agent (who may also render othevices to the Collection Agent, the Transfettog, Sellers or any Affiliates of any of t
foregoing), at the expense of the Transferor, toisih a report to the Administrative Agent and Tmansferor to the effect that they have:

(i) selected at least one Settlement Btete for each fiscal quarter delivered during ikedl year then ended and verified
that the amounts presented on such Settlemenn@ateelating to sales, total dilution, net satedlections, promotional
allowances, net wri-offs, concentrations and aging of Receivables abwéth the information provided to the Collecti



Agent by each Seller;

(ii) verified that the amounts presentadceach Seller's reports to the Collection Agenttierperiods selected in (i) above
relating to sales, total dilution, net sales, adllns, promotional allowances, net write-offs, centrations and aging of
Receivables agreed with the information containé@Himsuch Seller's underlying accounting recoassuch Settlement
Period;

(i) During a Downgrade Condition, selegdtat least one Weekly Report for each fiscal gudduring which a
Downgrade Condition had occurred or was continudeivered during the fiscal year then ended anifigd that the amounts
presented on such Weekly Report relating to satdkgctions, concentrations and aging of Receivablgreed with the
information provided to the Collection Agent by b&eller;

(iv) verified that the amounts presentactach Seller's reports to the Collection Agentlierperiods selected in clause
(iii) above relating to sales, collections, concatibns and aging of Receivables agreed with tfanmation contained within
such Seller's underlying accounting records fohsueriod;

(v) recalculated the Net Receivables Bedafinom the Settlement Statements and Weekly Refibeny) selected in
clauses (i) and (iii) above and agreed as to thtenaatical accuracy thereof;

(vi) with respect to the Settlement Statata selected in clause (i) above, selected a rasamnple of at least 100 credit
memos issued for operational claims and promotiati@vances and verified that such items agreel thi¢ information
contained in such Seller's accounting records;
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(vii) with respect to the Settlement Stag¢ats selected in clause (i) above, selected amarsample of at least 50
Receivables in the aggregate for all Sellers amdfie® that such Receivables satisfied the requinets of clauses (3), (4) and
(8) of the definition of "Eligible Receivables";

(viii) with respect to Settlement Statertseinom two fiscal quarters selected in clausalfipve, conducted a "negative
confirmation” or other alternative procedures odadom sample of at least 50 Receivables in theeggte for all Sellers
(which may be the same Receivables selected iseléuii) above) and verified that each Seller'srds and computer system
used in servicing the Receivables contained coméatmation with regard to outstanding balances;

(ix) with respect to each Settlement Steset from two fiscal quarters selected in clausalfove, selected a random
sample of at least 50 Receivables in the aggrdgatdl Sellers (which may be the same Receivabddscted in clause (vii)
above) and verified that such Receivables weraidted in the proper aging category on such SettleSiatement based on the
dates listed on the original invoices for such Resddes; and

(x) such other reasonable proceduresifitzhby the Funding Agents and for which noticesath additional procedures
shall have been given to the Collection Agent rterlthan 30 days after the end of such fiscal year.

except, in each case for (1) such exceptions dsfaue shall believe to be immaterial (which exdeps need not be enumerated) and (2)
other exceptions as shall be set forth in suclestant.

(d) On or before sixty (60) dajteathe Closing Date, the Collection Agent shallise a firm of nationally recognized independent
public accountants reasonably acceptable to theirigtrative Agent (who may also render servicethoCollection Agent, the Transferor,
the Sellers or any Affiliate of any of the foregg)nat the expense of the Transferor, to furnisépart to the Administrative Agent and the
Transferor to the effect that for each fiscal geraduring the fiscal year ending September 29, 20@Y have:

(i) verified that the amounts presentedach Seller's report to the Collection Agent facreof the months ended
December 2000, March 2001, June 2001 and Septezfbérrelating to sales, total dilution, net satedlections, promotional
allowances, write-offs, customer concentrations agidg of Receivables agreed with the informationtained within such
Seller's accounting records for each applicabldeseent Period;

(i) with respect to the Seller's repddsthe months of June 2001 and September 200freeféo in clause (i) above,
selected a random sample of at least 50 credit raéssaed for operational claims and promotionavedinces and verified that
such items agreed with the information containesiioh Seller's accounting recor
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(i) with respect to the Seller's repdisthe months of June 2001 and September 20@treef to in clause (i) above,
selected a random sample of at least 50 Receivabthe aggregate for all Sellers and verified gath Receivables satisfied
the requirements of clauses (3), (4) and (8) offinition of "Eligible Receivables”;

(iv) with respect to the Seller's repdoisthe months of June 2001 and September 200freeféo in clause (i) above,
conducted a "negative confirmation" or other alé¢ive procedures of a random sample of at lea&ds@ivables in the
aggregate for all Sellers (which may be the sanweRables selected in clause (iii) above) and ietithat each Seller's
records and computer system used in servicing #ueiRables contained correct information with regaroutstanding
balances; and

(v) with respect to the Seller's repoaisthe months of June 2001 and September 200Tedfay in clause (i) above,
selected a random sample of at least 50 Receivabthe aggregate for all Sellers (which may beshme Receivables selected
in clause (iii) above) and verified that such Reables were included in the proper aging categarguch Settlement
Statement based on the dates listed on the origimaices for such Receivables;

except, in each case for (1) such exceptions dsfaue shall believe to be immaterial (which exdeps need not be enumerated) and (2)
other exceptions as shall be set forth in suclestant.

(e) Notwithstanding anything te ttontrary contained in this Article VI, the Collien Agent, if not the Transferor, Tyson, any
Seller or any Affiliate of the Transferor or thell8es, shall have no obligation to collect, enfoordake any other action described in this
Article VI with respect to any indebtedness thatas included in the Transferred Interest othenttzadeliver to the Transferor the collections
and documents with respect to any such indebtedrsedsscribed in Section 6.02(b) hereof.

SECTION 6.0Rights After Designation of New Collection Agerat any time following the designation of a Colien Agent
other than Tyson, any Seller or the Transferorymmsto the penultimate sentence of Section 6.0doffie

(i) The Administrative Agent may, at itgtion, or shall, at the direction of the Requiremh@nitted Purchasers, direct that
payment of all amounts payable under any Receivabimade directly to the Administrative Agent ardesignee for the
benefit of the CP Conduit Purchasers and the Cot@dnRurchasers.

(i) The Transferor shall, at the Admin&ive Agent's request and at the Transferor'sesgegive notice of the CP
Conduit Purchasers', the Transferor's and/or thar@itted Purchasers' ownership of Receivables th €datigor and direct that
payments be made directly to the Administrative itgw its designee.
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(i) The Transferor shall, at the Admiméive Agent's request, (A) assemble all of thed®es, and shall make the same
available to the Administrative Agent or its desigrat a place selected by the Administrative Ageiits designee, and (B)
segregate all cash, checks and other instrumerag/esl by it from time to time constituting Collegts of Receivables in a
manner acceptable to the Administrative Agent dvadl spromptly upon receipt, remit all such cadteeks and instruments,
duly endorsed or with duly executed instrumentsarisfer, to the Administrative Agent or its design

(iv) The Transferor hereby authorizesAlgeninistrative Agent to take any and all stepshia Transferor's name and on
behalf of the Transferor necessary or desirablthaérdetermination of the Administrative Agentctilect all amounts due
under any and all Receivables, including, withdmithtion, endorsing the Transferor's name on cheaid other instruments
representing Collections and enforcing such Rebébdgaand the related Contracts.

SECTION 6.0Representations and Warranties of the CollectioemdgThe Collection Agent represents and warrant{gals to
itself) to the Administrative Agent, each CP Condriirchaser, each Committed Purchaser and eachnguiigent as of the date it become
Collection Agent hereunder that:

(a)_Corporate Existence and Poe. Collection Agent is a corporation duly organizealidly existing and in good standing
under the laws of its respective jurisdiction afarporation and has all corporate power and alenatgovernmental licenses, authorizations,
consents and approvals required to carry on itgibss in each jurisdiction in which its businessasv conducted, except where the failure to
obtain such licenses, authorizations, consentapptbvals would not have a Material Adverse Effébe Collection Agent is duly qualifie



to do business in, and is in good standing in,\ewérer jurisdiction in which the nature of its nesss requires it to be so qualified, except
where the failure to be so qualified or in goodhdiag would not have a Material Adverse Effect.

(b)_Corporate and Governmentalhutzation, Contraventior.he execution, delivery and performance by the&tibn Agent of
this Agreement (i) are within the Collection Agerdabrporate powers, (ii) have been duly authoriredll necessary corporate action on the
Collection Agent's part, (iii) require no action byin respect of, or filing with, any Official Bgdr official thereof (except for the filing of
UCC financing statements as required by this Agesdror as have been taken or filed and, with radpefdings other than UCC financing
statements, filings where the failure to file wiht have a Material Adverse Effect), (iv) do nohttavene, or constitute a default under, any
provision of applicable Law or of the organizatibdacuments of the Collection Agent or of any agneat or other material instrument
binding upon the Collection Agent, except wherehstentravention or default would not have a Matekidverse Effect, or (v) result in the
creation or imposition of any Adverse Claim on #ssets of the Collection Agent or any of its Affits (except those created by the
Transaction Documents).

(c)_Binding Effecthis Agreement constitutes the legal, valid andlinig obligations of the Collection Agent, enforcleain
accordance with its terms, subject to applicablékkh#ptcy, insolvency, moratorium or other similawk affecting the rights of creditors
generally and general equitable principles (whetioaisidered in a proceeding at law or in equity).

(d)_Action, Suit&xcept as set forth in Exhibit F hereto, thereraractions, suits or proceedings pending, or tktioaviedge of
the Collection Agent, threatened, against the €btla Agent, or any Affiliate of the Collection Agg or its respective properties, in or bef
any court, arbitrator or other body, which couldgenably be expected, individually or in the aggtegto have a Material Adverse Effect.
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SECTION 6.05Affirmative Covenants of the Collection Agerit all times from the date hereof to the dateadrich all
Commitments have been terminated, the Net Investhasbeen reduced to zero, and all accrued DiscBaas, Servicing Fees and all other
Aggregate Unpaids shall have been paid in fullashc

(a)_Credit and Collection Polidhe Collection Agent will comply in all materialgpects with the applicable Credit and Collection
Policy in regard to each Receivable and the rel@mutract.

(b)_Collections Receiveékhe Collection Agent shall hold in trust, and ddépas soon as reasonably practicable (but in aeytenc
later than one Business Day following its recdigréof) to a Lockbox Account all Collections re@svrom time to time by the Collection
Agent.

(c)_Notice of Termination Everatential Termination Events or Collection Agenfd@sts.Immediately, and in any event within
one (1) Business Day after the Collection Agentuist knowledge of the occurrence of each TermindEeent, Potential Termination Event
or Collection Agent Default, the Collection AgenitiMurnish to the Administrative Agent and eachriding Agent a statement of a
Responsible Officer of the Collection Agent settiogh details of such Termination Event, Potenfiafmination Event or Collection Agent
Default, and the action which the Collection Agehg Transferor or a Seller proposes to take vetipect thereto.

(d)_Conduct of Busine3$ie Collection Agent will do all things necessasyrémain duly incorporated, validly existing andyimod
standing as a domestic corporation in its jurisdicbf incorporation and maintain all requisitelaarity to conduct its business in each
jurisdiction in which its business is conductedte extent that the failure to maintain such wddgte a Material Adverse Effe

(e)_Compliance with Lawkhe Collection Agent will comply in all respectstivall Laws with respect to the Receivables to the
extent that any non-compliance would have a Mdt&dzerse Effect.

(f)_Further Informatioifhe Collection Agent shall furnish or cause to limished to the Administrative Agent and each Fogdi
Agent such other information relating to the Reables and readily available public information meliyag the financial condition of the
Collection Agent, as soon as reasonably practicalplé in such form and detail, as the Administethgent or any Funding Agent may
reasonably request.
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SECTION 6.06 Negative Covenants of the Collection Ag At all times from the date hereof to the datendrich all




Commitments have been terminated, the Net Invedthmenbeen reduced to zero, and all accrued DiscbBaas, Servicing Fees and all other
Aggregate Unpaids shall have been paid in fullashc

(a)_No Sales, Liens, Hixcept as otherwise provided herein, in the RetddgaPurchase Agreement and in the Credit Agreesy
the Collection Agent will not

(x) sell, assign (by operation of law dn@twise) or otherwise dispose of, or create anyefsky Claim upon (or file any
financing statement) or with respect to (i) anytaf Receivables, Related Security, Collectionsroc€eds with respect thereto,
(i) any Lockbox Account (or any other account redel to in Section 5.01(i)) to which any Collectsoof any Receivable are
sent, or assign any right to receive income ineesthereof; or

(y) grant any Adverse Claim or file anyditing statement (other than those granted in thesaction Documents) on or
with respect to any inventory or goods, the salelith may give rise to a Collection, or

(b)_Consolidations, Mergers antéSaf AssetsThe Collection Agent shall not (i) consolidate oenge with or into any other
Person or (i) sell, lease or otherwise transfeomsubstantially all of its assets to any otherd®n; provided that the Collection Agent may
consolidate or merge with another Person if (AJ{E) Collection Agent is the corporation survivings consolidation or merger or (2) the
Person into or with whom the Collection Agent isrgesl or consolidated is an Affiliate and the suingvcorporation assumes in writing all
duties and liabilities of the Collection Agent heneler and (B) immediately after and giving effecstich consolidation or merger, no
Termination Event or Potential Termination Everdlshave occurred and be continuing.

(c)_Lockbox AccountExcept as permitted pursuant to Section 2.09(ihisfAgreement or as otherwise permitted under or
required by the Transaction Documents, the Cobbectigent shall not make, or cause or permit angrofferson to make any transfer of fu
on deposit in a Lockbox Account.

(d)_Madifications of Receivablas@ontractsThe Collection Agent shall not extend, amend, feegdischarge, compromise,
waive, cancel or otherwise modify the terms of B&geivable or amend, modify or waive any term ardition of any Contract related
thereto; provided, that the Collection Agent masetauch actions as are expressly permitted byetimestof any Transaction Document and
are in accordance with the Credit and Collectiohcio
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SECTION 6.07Collection Agent Default The occurrence of any one or more of the follgnéwents shall constitute a Collection Agent
default (each, a " Collection Agent Defai)tt

(a) (i) the Collection Agent or,ttee extent that the Transferor, Tyson, any Sellemy Affiliate of the Transferor or the Selless i
then the Collection Agent, the Transferor, TysarchsSeller or such Affiliate, as applicable, sliail to observe or perform any material te
covenant or agreement hereunder (other than asgéf in clauses (ii) and (iii) of this Sectior®®(a)), and such failure shall remain
unremedied for ten (10) days, after a Responsilffied of the Collection Agent has knowledge thdreo(ii) the Collection Agent or, to the
extent that the Transferor, Tyson, any Seller grAffiliate of the Transferor or the Sellers is thacting as Collection Agent, the Transferor,
Tyson, such Seller or such Affiliate, as applicakleall fail to make any payment or deposit reqliebe made by it hereunder when due and
such failure remains uncured for one (1) Businesg @ the Collection Agent shall fail to observeperform in any material respect any te
covenant or agreement on the Collection Agent'stpdre performed under Section 2.09(b) hereafiiipthe Collection Agent fails to delive
any Weekly Report within two (2) Business Daysh# tate when due or Settlement Statement withi(bnBusiness Day of the date when
due; or

(b) any representation, warrangytification or statement made by the CollectioreAgin this Agreement, any other Transaction
Document or in any other document delivered purshareto or thereto shall prove to have been iecbin any material respect when made
or deemed made; provid#uht no such event shall constitute a Collectioemtdefault unless such event shall continue undésdefor a
period of ten (10) days from the date a Responsiffiicer of the Collection Agent obtains knowledtereof; or

(c) the Collection Agent or any of 8absidiaries shall fail to make any payment of gigal or interest in respect of any Indebtedness
owing to any Person that is not an Affiliate of lsu@ollection Agent or Subsidiary evidencing an aggte outstanding principal amount
exceeding $10,000,000, when and as the same gtalhi® due and payable after giving effect to amjiegble grace period with respect
thereto; or any event or condition occurs thatlteso any such Indebtedness becoming due priiis tcheduled maturity or that enables or
permits the holder or holders of any such Indel#sdror any trustee or agent on its or their bebalhuse any such Indebtedness to become
due, or to require the prepayment, repurchasenrptien or defeasance thereof, prior to its schedinlaturity; providedhat this clause (c)
shall not apply to secured Indebtedness that besoime as a result of the voluntary sale or trarafféne property or assets securing such
Indebtedness; or

(d) an involuntary proceeding déssul under clause (ii) of the definition of EvefitBankruptcy shall occur and be continuing



sixty (60) days, or any other Event of Bankrupthglsoccur and be continuing, in each case withbeesto the Collection Agent or any of its
Subsidiaries; or

(e) there shall have occurred argnewhich, in the commercially reasonable judgntdrihe Administrative Agent and the
Required Committed Purchasers materially and adiyeedfects the Collection Agent's ability to callehe Receivables under this
Agreement.
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SECTION 6.0&Responsibilities of the Transferor and the Sell&rything herein to the contrary notwithstandititg Transferor
shall, and/or shall cause each Seller to, (i) perfall of such Seller's obligations under the Cactis related to the Receivables to the same
extent as if interests in such Receivables hadbeen sold hereunder and under the Receivables &derékgreement and the exercise by the
Administrative Agent, the CP Conduit PurchasersthedCommitted Purchasers of their rights hereuaddrunder the Receivables Purchase
Agreement shall not relieve the Transferor or take® from such obligations and (ii) pay when dug taxes, including without limitation,
any sales taxes payable in connection with the iRa&lskes and their creation and satisfaction. Neithe Administrative Agent, any of the CP
Conduit Purchasers, any of the Funding Agentsangrof the Committed Purchasers shall have angatidin or liability with respect to any
Receivable or related Contracts, nor shall it bégated to perform any of the obligations of thdl&ehereunder.

ARTICLE VII

Termination Events

SECTION 7.01Termination Events.

(1) The occurrence of any one or more efftllowing events shall constitute a Terminatioref:

(a) any representation, warranty, certif@aor statement made by Tyson, the TransfererCbllection Agent, any Agent
Seller or any Seller in this Agreement, any othemBaction Document to which it is a party or iy ather document delivert
pursuant hereto or thereto shall prove to have bemnrect in any material respect when made oméekmade; providethat
no such event shall constitute a Termination Evefss such event shall continue unremedied feriag of ten (10) days
from the date a Responsible Officer of the Tramsfebtains knowledge thereof; provided furttteat no grace period shall
apply to Sections 3.01(c), 3.01(d), 3.01(j), 3.0Hnd 3.01(r) of this Agreement (and, for the aaoice of doubt, the cure
period described in the first proviso of this Sextv.01(1)(a) shall not apply to payments requicebde made pursuant to
Section 2.10(b)); and provided furtiteat no such event shall constitute a TerminatieenEif the Transferor shall have time
paid to the Collection Agent the Deemed Collectiequired to be paid as a result of such eventéoraance with Section 2.10
(b); or

(b) after the filing in the appropriateio#fs of the financing statements described in 8est4.01(c), 4.01(d), 4.01(e) and
4.01(f), the Administrative Agent, on behalf of #6® Conduit Purchasers and the Committed Purchatei, for any reason,
fail or cease to have a valid and perfected firgtrity ownership or security interest in the Reediles and Related Security,
Collections and Proceeds with respect thereto,drekclear of any Adverse Claims; or

(c) a Collection Agent Default shall haveorred; or

(d) the Transferor, Tyson or any Selledistater into any corporate transaction or mergkemgby it is not the surviving
entity (other than, in the case of any Seller, agmeor consolidation which does not, in the opindd the Required Committed
Purchasers, materially adversely affect the cabiéity of the Receivables sold by such Sellertoe performance of such
Seller's obligations under the transaction docug)ent
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(e) there shall have occurred since thai@tpDate any event or condition which could reabbynbe expected to have a
Material Adverse Effect; or

(f) (i) the Percentage Factor exceeds th&iivium Percentage Factor unless the Transferocesdie Net Investme



from previously received Collections or other furadsilable to the Transferor or increases the lalaf the Receivables on
the next Business Day following such breach s@asduce the Percentage Factor to less than ot &xtee Maximum
Percentage Factor; or (ii) the Net Investment sivadkeed the Program Limit; or

(g) the average Dilution Ratio for the thpreceding Settlement Periods exceeds 1.55%; or
(h) the average Default Ratio for the thpeeceding Settlement Periods exceeds 1.85%; or
(i) the average Delinquency Ratio for theee preceding Settlement Periods exceeds 6.75%; or

(i) either (i) a Credit Agreement Eventdfault shall have occurred and be continuing ipti{e failure of Tyson or any
other Seller to pay indebtedness in excess of $00000 when due (after giving effect to any apjlieacure period) or any
such indebtedness shall become accelerated byltierk thereof; or

(k) the Receivables Purchase Agreemestrisibated; or
() a trust has been properly preservedymmt to PASA; or

(m) Tyson or any of its affiliates is ratBB- or Ba3 or lower or Tyson is not rated by either?lS& Moody's, respectivel
or

(n) Tyson and the Sellers (in the aggrégstiall fail to maintain 100% ownership of the Ts#aror; or
(o) a Default.
(2) The occurrence of any one or more efftilowing events shall constitute a Default:

(a) Tyson, the Transferor, any Seller, Agent Seller or the Collection Agent shall failtake any payment or deposit to
be made by it hereunder or under any of the TraimsaDocuments when due hereunder or thereundesactufailure
continues for one (1) Business Day; or
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(b) Tyson, the Transferor, any Seller, Aggnt Seller or the Collection Agent shall defanlthe performance of any
undertaking (other than those covered by clausalfaye) under any Transaction Document and su@ulleshall continue for
ten (10) days after a Responsible Officer of thanferor, the Collection Agent or Tyson has knogéethereof; or

(c) the Transferor shall fail to make amyment of principal or interest in respect of angdbtedness (other than
Indebtedness under the Transaction Documents) ahéms the same shall become due and payableginitey effect to any
applicable grace period with respect thereto; grearent or condition occurs that results in anyhsimclebtedness becoming
due prior to its scheduled maturity or that enablegermits the holder or holders of any such Ineehess or any trustee or
agent on its or their behalf to cause any suchitedimess to become due, or to require the prepaynegurchase, redemption
or defeasance thereof, prior to its scheduled ritgtr

(d) any Event of Bankruptcy shall occurtwigspect to (i) any Seller that is a Foodbrand#yEat has less than
$5,000,000 in Receivables as of the date of suem&nf Bankruptcy or any Subsidiary of Tyson tisahot a Seller, or (i) the
Transferor, Tyson, the Collection Agent, or anyi&adther than a Seller referred to in clausea(i);

(e) a Responsible Officer of the Transfeemeives notice or becomes aware that a notierohas been filed against the
Transferor or Tyson under Section 412(n) of thee&CadSection 302(f) of ERISA for a failure to makeequired installment «
other payment to a plan to which Section 412(rthefCode or Section 302(f) of ERISA applies.

SECTION 7.0Remedies Upon the Occurrence of a Termination Event

A. Upon the occurrence of any Termination Event,Adeninistrative Agent may, and at the directiortted Required
Committed Purchasers shall, by notice to the Teansfand the Collection Agent, declare the Ternmmabate to have
occurred; provided however, that in the case of any event described in Seetfo01(1)(b) or 7.01(1)(f)(i), or Sections
7.01(2)(d)(ii) or 7.01(2)(e), the Termination Dateall be deemed to have occurred automatically tip@ccurrence




such event. At all times after the declarationutoeatic occurrence of the Termination Date purstmthis Section
7.02(a), the Base Rate plus 2.00% shall be thecheRate applicable to the Net Investment forxd#iteng and future
Tranches. If an event or condition shall have osmliwhich constitutes a Potential Termination Exadrwhich the
Administrative Agent is aware, the Administrativgext may advise the Transferor of the occurrenciolf Potential
Termination Event.

B. In addition, if any Termination Event occurs hergen (i) the Administrative Agent shall promptlytifp the Transfera
in writing whether it has declared the Terminatidete to have occurred and whether it will be exséngi the remedies
specified in this Section 7.02. From and afterTeemination Date, (i) the Program Limit shall beweed as of each
calendar date thereafter equal to the Net Invedtagenf such date; (ii) the Percentage Factor feailhcreased to
100%; (iii) the Aggregate Unpaids shall be due paghable from collections as and when specifiedeatin 2.06(c),
and (iv) the Administrative Agent, on behalf of 68 Conduit Purchasers and the Committed Purchaded have all
of the rights and remedies provided to a securedittr or a purchaser of accounts under the Retdvy@& by
applicable law in respect thereto.
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SECTION 7.0Reconveyance Under Certain CircumstancHse Transferor agrees to accept the reconveyameethe
Administrative Agent, on behalf of the CP Conduitéhasers and/or the Committed Purchasers, ofriduesierred Interest if any Termination
Event occurs hereunder and the Administrative Agetifies the Transferor of a material breach of eepresentation or warranty made or
deemed made pursuant to Sections 3.01(a), 3.@.(H)(c), 3.01(d), 3.01(g) and 3.01(j) of this Agresnt. The reconveyance price shall be
paid by the Transferor to the Administrative Agdat,the account of the CP Conduit Purchasers eadCbmmitted Purchasers, as applice
in immediately available funds on demand in an amegual to the Aggregate Unpaids.

ARTICLE VIII

The Administrative Agent

SECTION 8.0Bppointment Each of the CP Conduit Purchasers, the Committedhasers and the Funding Agents hereby
irrevocably designates and appoints the Adminisgatigent as the agent of such Person under thisekgent and irrevocably authorizes the
Administrative Agent, in such capacity, to takelsaction on its behalf under the provisions of thiseement and to exercise such powers
and perform such duties as are expressly delegatbé Administrative Agent by the terms of thisrAgment, together with such other
powers as are reasonably incidental thereto. Nestahding any provision to the contrary elsewherhis Agreement, (i) the Administrative
Agent shall not have any duties or responsibilitesept those expressly set forth herein, or atycfary relationship with any CP Conduit
Purchaser, any Committed Purchaser or any Fundgemn# and no implied covenants, functions, resymlitis, duties, obligations or
liabilities shall be read into this Agreement dnerwise exist against the Administrative Agent; &ijdn no event shall the Administrative
Agent be liable under or in connection with thisrégment for indirect, special, or consequentiadéssor damages of any kind, including lost
profits, even if advised of the possibility ther@ofd regardless of the form of action by which slosises or damages may be claimed. In
performing its functions and duties hereunder Ablministrative Agent shall act solely as the agefithe CP Conduit Purchasers, the
Committed Purchasers and the Funding Agents, anddministrative Agent does not assume, nor stetldemed to have assumed, any
or fiduciary obligation or relationship with or fany such Person. Without limiting the foregoingaccordance with customary practices in
syndicated conduit financings, the Administrativgesst will promptly forward to each Funding Agentamritten information delivered by or
on behalf of the Transferor or Tyson to the Adnthaiive Agent.

SECTION 8.0Delegation of Duties The Administrative Agent may execute any of ii$ies under this Agreement by or through
agents or attorneys-in-fact and shall be entitteddvice of counsel (who may be counsel for the3fieror or the Collection Agent),
independent public accountants and other expdested by it concerning all matters pertaininguotsduties. The Administrative Agent st
not be responsible for the negligence or miscondfiahy agents or attorneys in-fact selected kit reasonable care.
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SECTION 8.0Exculpatory ProvisionsNeither the Administrative Agent nor any of ifficers, directors, employees, agents,
attorneys-in-fact or Affiliates shall be (i) liabler any action lawfully taken or omitted to be ¢akby it or such Person under or in connection
with this Agreement (x) with the consent or at thquest of the CP Conduit Purchasers, the Comnittedhasers or the Funding Agents or
(y) in the absence of its own gross negligenceitfiulmisconduct or (ii) responsible in any manrierany of the CP Conduit Purchasers, the
Committed Purchasers or the Funding Agents forranifals, statements, representations or warramtéte by the Transferor, the Collection
Agent, the Sellers, any Agent Seller or any offittereof contained in this Agreement or any othan$action Document or in any certifice
report, statement or other document referred fmravided for in, or received by the Administratikgent under or in connection with, this
Agreement or any other Transaction Document otffervalue, validity, effectiveness, genuinenesirerability or sufficiency of thi:




Agreement, any other Transaction Document, the iRalokes (or any Related Security, Collections ametPeds with respect thereto) or any
Transferred Interest or for any failure of anylué frransferor, the Collection Agent, the Sellerammy Agent Seller or the Obligors to perform
its obligations hereunder or thereunder. The Adstiative Agent shall not be under any obligatiomny CP Conduit Purchaser, any
Committed Purchaser or any Funding Agent to asiceotato inquire as to the observance or performasfany of the agreements contained
in, or conditions of, this Agreement or any otheafsaction Document or to inspect the propertiesk$ or records of the Transferor, the
Collection Agent, any Seller or any Agent Seller.

SECTION 8.0&Reliance by Administrative AgenfThe Administrative Agent shall be entitled toyrednd shall be fully protected
relying, upon any writing, resolution, notice, ceng certificate, affidavit, letter, fax, e-maitagement, order or other document or
conversation believed by it to be genuine and coaad to have been signed, sent or made by thpepRerson or Persons and upon advice
and statements of legal counsel (including, witHmoitation, counsel to the Transferor or to thdl€ction Agent), independent accountants
and other experts selected by the Administrativerignd shall not be liable for any action takeoritted to be taken by it in good faith in
accordance with the advice of such counsel, aceotsior experts. The Administrative Agent shalfudly justified in failing or refusing to
take any action under this Agreement or any otlan3action Document unless it shall first receivehsadvice or concurrence of the Func
Agents, on behalf of the CP Conduit Purchaser#,deems appropriate or it shall first be indenedfio its satisfaction by the Funding Age
against any and all liability and expense which mayncurred by it by reason of taking or contiquto take any such action. The
Administrative Agent shall in all cases be fullyfacted in acting, or in refraining from acting den this Agreement and the other Transau
Documents in accordance with a request of the Fignéigents, on behalf of the CP Conduit Purchaseriesgs, in the case of any action
relating to the giving of consent hereunder, thengj of such consent requires the consent of allGP Conduit Purchasers), and such request
and any action taken or failure to act pursuantetioeshall be binding upon all the CP Conduit Pasehrs, the Committed Purchasers and the
Funding Agents

136

SECTION 8.0%otice of Collection Agent DefaultThe Administrative Agent shall not be deemedawehknowledge or notice of
the occurrence of any Collection Agent Default my @ermination Event unless the Administrative Agleas received notice from a CP
Conduit Purchaser, a Committed Purchaser, a Furftjegt, the Transferor or the Collection Agent refgy to this Agreement, describing
such Collection Agent Default or Termination Evant stating that such notice is a "notice of a&uibn Agent Default” or "notice of a
Termination Event", as the case may be. In thete¥ban the Administrative Agent receives such aaggtthe Administrative Agent shall give
notice thereof to the Funding Agents, the Transferal the Collection Agent. The Administrative Agshall take such action with respect to
such event as shall be reasonably directed by ¢gggiRed Committed Purchasers, provideat unless and until the Administrative Agent &
have received such directions, the Administratige#t may (but shall not be obligated to) take saation, or refrain from taking such actic
with respect to such event as it shall deem adlgdalihe best interests of the CP Conduit Puraisemed the Committed Purchasers.

SECTION 8.0&Non-Reliance on the Administrative Agent and Other Rasers Each of the CP Conduit Purchasers, the
Committed Purchasers and the Funding Agents exprasisnowledges that neither the Administrative Aigeor any of its officers, directors,
employees, agents, attorneys-in-fact or Affilidtes made any representations or warranties talitteat no act by the Administrative Agent
hereinafter taken, including any review of the effaf the Transferor, shall be deemed to constituty representation or warranty by the
Administrative Agent to any such Person. Each ef@® Conduit Purchasers, the Committed Purchaedrtha Funding Agents represents to
the Administrative Agent that it has, independeatiyl without reliance upon the Administrative Agenainy other CP Conduit Purchaser,
Committed Purchaser or Funding Agent and basedidm documents and information as it has deemedpgpte, made its own appraisal of
and investigation into the business, operationgpgrty, financial and other condition and creditthoress of the Transferor, the Collection
Agent and the Sellers and made its own decisi@nter into this Agreement. Each of the CP ConduitRasers, the Committed Purchasers
and the Funding Agents also represents that if inilependently and without reliance upon the Adstiative Agent or any other CP Cond
Purchaser, Committed Purchaser or Funding Agedtpased on such documents and information aslitddwm appropriate at the time,
continue to make its own credit analysis, appraiaad decisions in taking or not taking action unhbis Agreement and the other Transac
Documents, and to make such investigation as inde®cessary to inform itself as to the busingssiations, property, financial and other
condition and creditworthiness of the Transferoe, €Collection Agent and the Sellers. Except foiasst, reports and other documents
expressly required to be furnished to the Fundiggms by the Administrative Agent hereunder, thenidstrative Agent shall have no duty
or responsibility to provide any CP Conduit Purgraany Committed Purchaser or any Funding Agetit any credit or other information
concerning the business, operations, property,itondfinancial or otherwise), prospects or creditthiness of the Transferor, the Collect
Agent or the Sellers which may come into the padsasf the Administrative Agent or any of its ofrs, directors, employees, agents,
attorneys-in-fact or Affiliates.
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SECTION 8.0Indemnification Each of the Committed Purchasers, severally angbmtly, agrees to indemnify the
Administrative Agent in its capacity as such (te #xtent not reimbursed by the Transferor, thee€tthn Agent and the Sellers and with




limiting the obligation of the Transferor, the Gadtion Agent and the Sellers to do so) ratablyctoedance with their respective Commitm
Pro Rata Shares, from and against any and allitiabj obligations, losses, damages, penaltigiras; judgments, suits, costs, expenses or
disbursements of any kind whatsoever which mayatiane be imposed on, incurred by or assertedhagtie Administrative Agent in any
way relating to or arising out of this Agreememty af the other Transaction Documents or any docusneontemplated by or referred to
herein or therein or the transactions contemplagrdby or thereby or any action taken or omittethizyAdministrative Agent under or in
connection with any of the foregoing; provididat no Committed Purchaser shall be liable fordgment of any portion of such liabilities,
obligations, losses, damages, penalties, actiodgnjents, suits, costs, expenses or disbursenemiking solely from the Administrative
Agent's gross negligence or willful misconduct. Hgeeements in this Section shall survive the payrokall amounts payable hereunder.
Notwithstanding the foregoing, the obligation oeMiv Amsterdam, as Committed Purchaser, under #dgds 8.07 shall be the sc
responsibility of Nieuw Amsterdam's Funding Agentid&Nieuw Amsterdam will have no liability with resg hereto.

SECTION 8.08he Administrative Agent in Its Individual Capacitfhe Administrative Agent and its Affiliates mayake loans
to, accept deposits from and generally engageyrkemd of business with the Transferor, the ColattAgent or any of their Affiliates as
though the Administrative Agent were not the Adreirative Agent hereunder. With respect to any Tieansd Interest held by the
Administrative Agent, the Administrative Agent shiadve the same rights and powers under this Ageeéand the other Transaction
Documents as any Purchaser and may exercise treeaathough it were not the Administrative Agent] ¢he terms "Committed Purchast
and "Purchaser" shall include the AdministrativeeAgin its individual capacity.

SECTION 8.09Resignation of Administrative Agent; Successor Adistrative Agent The Administrative Agent may resign as
Administrative Agent at any time by giving 30 dagsetice to the Funding Agents, the Transferor dedQollection Agent. The Administrati
Agent may be removed at any time by a resolutioth@fRequired Committed Purchasers, removing thaiAdtrative Agent and appointing
from among the Funding Agents a successor adnatiigtragent, which successor administrative adeait be approved by the Transferor
and the Collection Agent (which approval shall betunreasonably withheld), delivered to the Adntiatsre Agent and the Collection Age
If IPMCB shall resign as Administrative Agent untlés Agreement, then the Required Committed Pwetsa shall promptly appoint a
successor administrative agent from among the FRgnélgents, which successor administrative agerit shapproved by the Transferor and
the Collection Agent (which approval shall not meaasonably withheld). If no successor administeatigent is appointed prior to the
effective date of the resignation of the Administ@ Agent, the Administrative Agent may appoirfteaconsulting with the Funding Agents,
the Transferor and the Collection Agent, a sucaeagent from among the Funding Agents. If no suameadministrative agent has accepted
appointment as Administrative Agent by the datealths 30 days following a retiring Administrativeg@nt's notice of resignation, the retir
Administrative Agent's resignation shall nevertisléhereupon become effective and the Collectioenfghall assume and perform all of the
duties of the Administrative Agent hereunder usitith time, if any, as the Required Committed Pugetsappoint a successor agent as
provided for above. Effective upon the appointnera successor administrative agent, such succadsoinistrative agent shall succeed to
the rights, powers and duties of the Administrathggent, and the term "Administrative Agent” shakkam such successor administrative agent
effective upon such appointment and approval, baddrmer Administrative Agent's rights, powers aldies as Administrative Agent shall
be terminated, without any other or further actieed on the part of such former Administrative Agarany of the parties to this Agreement.
After any retiring Administrative Agent's resigratias Administrative Agent, the provisions of tAigicle VII shall inure to its benefit as to
any actions taken or omitted to be taken by it eftivas Administrative Agent under this Agreement.
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SECTION 8.1@onsent to Agreetdpon ProceduresEach CP Conduit Purchaser, Committed PurchaseFanding Agent, by
becoming a party to this Agreement, authorizesthministrative Agent (a) to execute on its behdkétter agreement, substantially in the
form of Exhibit M hereto, with respect to the limit engagement of, and consenting to the agreedqnpordures to be performed by, the
certified public accountants of Tyson and its Sdiasies on behalf of the Administrative Agent, tBEé Conduit Purchasers, the Committed
Purchasers and the Funding Agents in connectidmtivé transactions contemplated by the TransaBt@mruments so long as such proced
are consistent with Sections 6.02(c) and 6.02(uj; (&) to approve additional agreed-upon procedures

SECTION 8.1RAuthorization and Action of Funding AgentsEach CP Conduit Purchaser and Committed PurciraaeRelated
Group hereby appoints and authorizes the Fundirenfpr such Related Group to take such actiorgaateaon its behalf and to exercise such
power under this Agreement and the other Transa@mcuments as are delegated to such Funding Ayethie terms hereof and thereof,
together with such powers as are reasonably intatlérereto. The CP Conduit Purchaser and Committedhasers in a Related Group may
at any time appoint a new Funding Agent in accocdamith the terms of the applicable Asset PurciAageement with the prior written
consent of the Administrative Agent in its solectdétion, such appointment to become effective endidite specified by such CP Conduit
Purchaser in a written notice delivered to the Austrative Agent. Upon the acceptance of any agpwnt as Funding Agent hereunder by a
successor Funding Agent, such successor FundingtApell thereupon succeed to and become vestadcalivf the rights, powers and
privileges, and subject to the duties, obligatiand liabilities of, the departing Funding Agentdadhe departing Funding Agent shall
relinquish its rights, powers and privileges, aeddischarged from its duties, obligations and liabs, under this Agreement.

ARTICLE IX

Limited Guaranty
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SECTION 9.01imited Guaranty of ObligationsThe Guarantor unconditionally guarantees thedntl prompt payment when due
of all of the payment obligations and the timelyfpamance of all of the performance obligationghaf Sellers and Agent Sellers of every
kind and nature now or hereafter existing, or duedecome due, under the Transaction Documeatieftively, the " Obligations);
providedthat, such Obligations shall not include amountscatlected in respect of any Receivable as a re$uhe lack of creditworthiness
of an Obligor, including, but not limited to, amdsimequired to be returned to an Obligor as a \m&preference. The Guarantor shall pay all
reasonable costs and expenses including, withmitalion, all court costs and reasonable attorrmfegs and expenses paid or incurred by the
Administrative Agent and the other Beneficiariec@mnection with (a) the collection of all or angrpof the Obligations from the Guarantor
and (b) the prosecution or defense of any actioarlagainst the Administrative Agent, the other &emaries or the Transferor in connection
with, or relating to, the Obligations, whether itxing the Sellers, the Collection Agent, the Guapanthe Transferor or any other party
(including, but not limited to, a trustee in a bartcy or a debtor-in-possession).

SECTION 9.0%/alidity of Obligations; Irrevocability The Guarantor agrees that subject to the praeséorth in Section 9.01
above its obligations under this Limited Guarartglsbe unconditional, irrespective of (i) the d#ly, enforceability, discharge,
disaffirmance, settlement or compromise (by ang@®®rincluding a trustee in a bankruptcy or a deintgpossession) of the Obligations or of
the Transaction Documents or any Contract, (ii)absence of any attempt to collect the Obligatioms a Seller, a Agent Seller or the
Collection Agent or any other party, (iii) the waivor consent by any Person with respect to anyigiom of any instrument evidencing the
Obligations, (iv) any change of the time, manneplace of payment or performance, or any other t&ramy of the Obligations, (v) any law,
regulation or order of any jurisdiction affectingyaterm of any of the Obligations or rights of &Pgrson with respect thereto, (vi) the failure
by any Person to take any steps to perfect andtaiaiperfected its interest in the Receivablesngrsecurity or collateral related to the
Obligations or (vii) any other circumstances whiglyht otherwise constitute a legal or equitablekiisge or defense of a guarantor or su
The Guarantor agrees that the Administrative Agekthe Beneficiaries shall be under no obligatiomarshal any assets in favor of or
against or in payment of any or all of the Obligati. The Guarantor further agrees that, to theneat@ayment is made by a Seller, any A
Seller or the Collection Agent under the Transacbmcuments, which payment or payments or anythareof are subsequently invalidated,
declared to be fraudulent or preferential, seteaaiutl/or required to be repaid to such Seller, sggnt Seller or the Collection Agent, its
estate, trustee, receiver or any other party, uadgbankruptcy, insolvency or similar state orefiedi law, common law or equitable cause,
then to the extent of such payment or repaymeatOtbligation or part thereof which has been paduced or satisfied by such amount shall
be reinstated and continued in full force and effecof the date such initial payment, reductiosaiisfaction occurred. The Guarantor wai
all set-offs, defenses and counterclaims and elgmtments, demands for performance, notices lofulis and notice of acceptance of this
Limited Guaranty. The Guarantor agrees that itggalibns under this Limited Guaranty shall be ioeable.

SECTION 9.0%Feveral ObligationsThe obligations of the Guarantor hereunder aparsge and apart from the Sellers or any ¢
Person, and are primary obligations concerning wttie Guarantor is the principal obligor. The Gatwaagrees that this Limited Guaranty
shall not be discharged except by payment in futhe Obligations and complete performance of thiggations of the Guarantor hereunder.
The obligations of the Guarantor hereunder shdlbeaaffected in any way by the release or disahafag Seller from the performance of any
of the Obligations (other than the full and finalyment of all of the Obligations), whether occugrby reason of law or any other cause,
whether similar or dissimilar to the foregoing.
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SECTION 9.04ubrogation RightsIf any amount shall be paid to the Guarantor @roant of subrogation rights relating to the
Obligations at any time when all the Obligationalshot have been paid in full, such amount shalhbld in trust for the benefit of the
Administrative Agent, on behalf of the Beneficiai@nd shall forthwith be paid to the Administrati&kgent to be applied to the Obligations.
If (a) the Guarantor shall make payment to the Adstiiative Agent of or perform all or any part bétObligations and (b) all the Obligations
shall be paid and performed in full, the Adminisitra Agent will, at the Guarantor's request, exeautd deliver to the Guarantor appropriate
documents, without recourse and without represientar warranty, necessary to evidence the tratsfesubrogation to the Guarantor of any
interest in the Obligations resulting from suchmpawnt or performance by the Guarantor. The Guardreby agrees that it shall have no
rights of subrogation with respect to amounts duiih¢ Administrative Agent or the Beneficiariesilstich time as all obligations of the
Sellers to the Transferor, the Administrative Agend the Beneficiaries have been paid or perforimédl and this Agreement has been
terminated.

SECTION 9.05Rights of Se{Off The Guarantor hereby authorizes the Administeafigent, on behalf of the Beneficiaries, at anyetiamd
from time to time, to the fullest extent permitteylaw, to set off and apply any and all depositkdther general or special, time or demand,
provisional or final) at any time held and othedtébtedness at any time owing by the Administratigent or the Beneficiaries to or for the
credit or the account of the Guarantor againstaard/all of the obligations of the Guarantor novhereafter existing under this Limited
Guaranty. The Guarantor hereby acknowledges thlatsriof the Administrative Agent, on behalf of Beneficiaries, described in this Sect




9.05 are in addition to all other rights and remesdincluding, without limitation, other rights &ét-off) the Administrative Agent and the
Beneficiaries may have.

SECTION 9.0&Representations and Warrantiekhe Guarantor hereby represents and warrantetddministrative Agent, for the
benefit of the Beneficiaries, as of the date herasffollows:

(a)_Corporate Existence and PoWee. Guarantor is a corporation duly organized,diplexisting and in good standing under the
laws of its jurisdiction of incorporation and hdkcarporate power and all material governmentaises, authorizations, consents and
approvals required to carry on its business in gagsdiction in which its business is now conduct&éhe Guarantor is duly qualified to do
business in, and is in good standing in, everyrdtiresdiction in which the nature of its businesguires it to be so qualified, except where
the failure to be so qualified or in good standivauld not have a Material Adverse Effect.
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(b)_Corporate and Governmentalhiutzation; ContraventiorThe execution, delivery and performance by the &utar of this
Limited Guaranty and the other Transaction Docusiemivhich the Guarantor is a party are within@wrantor's corporate powers, have
been duly authorized by all necessary corporaiergatquire no action by or in respect of, omniwith, any Official Body or official therec
and do not contravene, or constitute a default yradgy provision of applicable law, rule or regidator of the Certificate of Incorporation or
By-laws of the Guarantor or of any material agreetn@dgment, injunction, order, writ, decree dnartinstrument binding upon the
Guarantor or result in the creation or impositiémioy Adverse Claim on the assets of the Guarantany of its Subsidiaries (except as
contemplated by Section 2.09).

(c)_Binding EffecEach of this Limited Guaranty and the other Tratisadocuments to which the Guarantor is a partystitutes
the legal, valid and binding obligation of the Garator, enforceable in accordance with its termbjest to applicable bankruptcy, insolvency,
moratorium or other similar laws affecting the tigjlof creditors and general equitable principlesdifier considered in a proceeding at lay
in equity).

(d)_Accuracy of InformatioAll written information heretofore furnished by t@iarantor to the Administrative Agent or the
Beneficiaries for purposes of or in connection wtitts Limited Guaranty, the other Transaction Doeuts or any transaction contemplated
hereby or thereby is, and all such written inforimahereafter furnished by the Guarantor to the Aistrative Agent or the Beneficiaries w
be, true and accurate in every material respetit®@date such information is stated or certified.

(e)_Tax StatuShe Guarantor has filed all tax returns (Fedetatesand local) required to be filed and has péia fpo delinquency
or made adequate provision for the payment obaks, assessments and other governmental chamgksl{ing for such purposes, the setting
aside of appropriate reserves for taxes, assessm@medtother governmental charges being contestgaolod faith).

(f) _Action, Suit€Except as set forth in Exhibit F hereto, thereraractions, suits or proceedings pending, or tktioaviedge of
the Guarantor threatened, against or affectingsih@rantor or any Affiliate of the Guarantor or theispective properties, in or before any
court, arbitrator or other body, which may, indivédly or in the aggregate, have a Material Advé&ifect.

(g)_Not an Investment Compafilge Guarantor is not, nor is it controlled by, anvéstment company" within the meaning of the
Investment Company Act of 1940, as amended, oxémet from all provisions of such Act.
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ARTICLE X

Miscellaneous

SECTION 10.0Trerm of Agreement This Agreement shall terminate on the date follgathe Termination Date upon which the Net
Investment has been reduced to zero, and all at®iseount, Fees, Servicing Fees and all other éggpe Unpaids have been paid in full, in
each case, in cash; provideldowever, that (i) the rights and remedies of the Admiriste Agent, the CP Conduit Purchasers, the
Committed Purchasers and the Funding Agents wihe@ to any representation and warranty madeemed to be made by the Transferor
or the Seller pursuant to this Agreement, (i) itdemnification and payment provisions of the Adetchase Agreements, and (iii) the
agreements set forth in Sections 10.08 and 10.@%feshall be continuing and shall survive anynieation of this Agreemen




SECTION 10.02vaivers; Amendment&) No failure or delay on the part of the Admirasive Agent, any CP Conduit Purchaser,
any Funding Agent or any Committed Purchaser imasi@g any power, right or remedy under this Agneat shall operate as a waiver
thereof, nor shall any single or partial exerciary such power, right or remedy preclude any rofitther exercise thereof or the exercise of
any other power, right or remedy. The rights andeadies herein provided shall be cumulative and xdnsive of any rights or remedies
provided by law. Any provision of this Agreementyrize amended or waived if, but only if, such ameedhor waiver is in writing and is
signed by the parties hereto and the Required CtsuriPurchasers and, if such amendment or waiveatsrial, only if the Rating Agencie
to the extent required by the terms and conditadrthe commercial paper program of any CP ConduitiRaser, have provided Rating
Confirmations; provided however, that no such amendment or waiver shall, withbatdonsent of each affected Committed Purchasgr, (A
extend either Commitment Expiry Date, the TermimaDate or the date of any payment or deposit die€wons by the Transferor or the
Collection Agent, (B) reduce the rate or extendtitme of payment of any Discount, interest or feeseunder or under any Fee Letter, (C)
change the amount of a Committed Purchaser's CaomanitPro Rata Share, applicable Facility Pro Ratae&or Commitment, (D) consent
to or permit the assignment or transfer by the 3fienor of any of its rights or obligations undeistAgreement, (E) amend or modify the
definitions of "Percentage Factor" or "Required @uitted Purchasers" or any other defined term usetich definitions, to the extent usel
such definitions, (F) amend or modify this Sectldn02, (G) change the Net Investment held by anyC@fduit Purchaser or Committed
Purchaser or create, with respect to any Commitedhaser, any obligation for such Committed Pusehso make any purchase allocable to
another Related Group, (H) amend or waive any Treatiun Event described in Section 7.01(1)(l) or1{19(m), (1) release or terminate any
interest created hereunder in any Receivables latdreSecurity with respect thereto, or (J) amengave any provision of Section 2.12(a).

(b) For so long as (a) JPMCB oaffiliate is a Funding Agent or a Committed Pusdraand (b) JPMCB or an affiliate is one of
the agents in the Credit Agreements, then, in swelmt, any amendments or waivers granted by tluetsrithereunder (the " Lendéjsshall
be binding upon the parties hereunder for the memd determining whether a Termination Event deRiial Termination Event based on
any Credit Agreement Event of Default has occurpedyided that (i) if any fees or other considematare paid to the Lenders in
consideration for such amendment or waiver, a ainfide or other consideration shall be concurrgpdig to each of the Funding Agents on
behalf of the Purchasers and the Committed Purchasel (ii) if the ongoing fees or interest rategivas payable to the Lenders are increased
in any such amendment, the comparable fees oestteste margins payable to the Committed Purchagéirbe similarly increased.
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SECTION 10.08lotices Except as provided below, all communications aoiices provided for hereunder shall be in writing
(including telecopy or electronic facsimile transgion or similar writing) and shall be given to tither party at its address or telecopy
number set forth below or at such other addresslecopy number as such party may hereafter spfwifyre purposes of notice to such pe
Each such notice or other communication shall Bectfe (i) if given by telecopy, when such telegap transmitted to the telecopy number
specified in this Section 10.03 and confirmationeiseived, (i) if given by mail three (3) Busind3ays following such posting, postage
prepaid, U.S. certified or registered, (iii) if @ by overnight courier, one (1) Business Day aftgrosit thereof with a national overnight
courier service, or (iv) if given by any other meawhen received at the address specified in #dsi& 10.03. However, anything in this
Section 10.03 to the contrary notwithstanding, Ttrensferor hereby authorizes the Administrative Wtgend each Funding Agent to effect
Transfers, Tranche Period and Tranche Rate satadbased on telephonic notices made by any Persimh the Administrative Agent or
such Funding Agent in good faith believes to béngobn behalf of the Transferor. The Transferoreagrto deliver promptly to the
Administrative Agent and each Funding Agent a writtonfirmation of each telephonic notice signe@byuthorized officer of Transferor.
However, the absence of such confirmation shalbffect the validity of such notice. If the writtennfirmation differs in any material resp
from the action taken by the Administrative Agensach Funding Agent, the records of the AdmintsteaAgent or such Funding Agent
shall govern absent manifest error.

If to a Committed Purchaser, to its address sét fom Schedule B (with a copy to the Administrathgent and the related
Funding Agent).

If to a CP Conduit Purchaser, to its address s#t fin Schedule B (with a copy to the Administratigent and the related
Funding Agent).

If to a Funding Agent, to its address set forttSamhedule B (with a copy to the Administrative Agent
If to the Transferor:

Tyson Receivables Corporation
c/o Tyson Foods, Inc.

2210 Oaklawn Drive
Springdale, AR 72762
Attention: Treasurer
Telephone: 501-290-4194
Telecopy: 501-290-4061

with a copy to:



Tyson Foods, Inc.

2210 Oaklawn Drive
Springdale, AR 72762
Attention: General Counsel
Telephone: 501-290-7023
Telecopy: 501-290-7967
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If to the Sellers, as provided in Section 9.03haf Receivables Purchase Agreement.

If to the Administrative Agent:
JPMorgan Chase Bank

450 W. 33rd St., 15th Floor

New York, NY 10001

Attention: Conduit Administration
Telephone: (212) 946-7262
Telecopy: (212) 946-8098
E-mail: CPADMIN@Chase.co

SECTION 10.0450verning Law; Submission to Jurisdiction; Integmat

A. This Agreement shall be governed by, and condtim@ccordance with the laws of the State of NewkY Each of the
parties hereto hereby submits to the nonexclusitisdiction of the United States District Court fbe Southern Distri
of New York and of any New York state court sittingThe City of New York for purposes of all legabceedings
arising out of or relating to this Agreement or thtensactions contemplated hereby. Each of théegarereto hereby
irrevocably waives, to the fullest extent it mafeefively do so, any objection which it may nowhareafter have to the
laying of the venue of any such proceeding broumgktich a court and any claim that any such prdogdatought in
such a court has been brought in an inconvenieatrfoNothing in this Section 10.04 shall affect thgt of any party
hereto to bring any action or proceeding againgtpeamty hereto or its respective properties indberts of other
jurisdictions.

B. Each of the parties hereto hereby waives anyt t@have a jury participate in resolving any digpuvhether sounding
in contract, tort or otherwise among any of themiag out of, connected with, relating to or inaid to the
relationship between them in connection with thiggement or the other Transaction Documents.

C. This Agreement contains the final and completegration of all prior expressions by the partieseto with respect to
the subject matter hereof and shall constitutestitee Agreement among the parties hereto withaetsjp the subject
matter hereof superseding all prior oral or writtgrerstandings.

SECTION 10.05everability; CounterpartsThis Agreement may be executed in any numbeoohterparts and by different
parties hereto in separate counterparts, each ichwfhen so executed shall be deemed to be amatignd all of which when taken together
shall constitute one and the same Agreement. Aayigions of this Agreement which are prohibitedinenforceable in any jurisdiction shi
as to such jurisdiction, be ineffective to the extaf such prohibition or unenforceability withdat/alidating the remaining provisions hereof,
and any such prohibition or unenforceability in qumysdiction shall not invalidate or render unemcfmable such provision in any other
jurisdiction.
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SECTION 10.0&uccessors and Assign&) This Agreement shall be binding on the partiereto and their respective successors
and assigns; providechowever, that neither the Transferor nor any Seller maygasany of its rights or delegate any of its datiereunder
or under any of the other Transaction Documentghich it is a party without the prior written coms®f the Administrative Agent and the
Required Committed Purchasers. No provision of Aggeement shall in any manner restrict the abditany CP Conduit Purchaser or any
Committed Purchaser to assign, participate, greeurity interests in, or otherwise transfer anytiparof the Transferred Interest as provided
in this Section 10.06. Each CP Conduit Purchasgrasaign, participate, grant security interestsrintherwise transfer all or any portion of
the Transferred Interest to any Program Suppontiéeo with respect to such CP Conduit Purchasdrawit prior notice to or consent from
any other party or any other condition or restoictof any kind




(b)_Conduit Assignedsach CP Conduit Purchaser may, from time to tinté wiior or concurrent notice to the Transferoe, th
Funding Agent for such CP Conduit Purchaser and\thministrative Agent, assign all or any portiontbé CP Conduit Purchaser's Interest
with respect to such CP Conduit Purchaser (angliéted Committed Purchasers) and its rights atigattons under this Agreement and any
other Transaction Documents to which it is a ptotg Conduit Assignee with respect to such CP Cioiluchaser. Upon such assignmer
a CP Conduit Purchaser to a Conduit Assignee,{&Funding Agent for such CP Conduit Purchaseragiilas the Funding Agent for such
Conduit Assignee hereunder, (B) such Conduit Assgand its liquidity support provider(s) and credipport provider(s) and other related
parties shall have the benefit of all the rightd arotections provided to such CP Conduit Purchasdrits related Committed Purchasers
herein and in the other Transaction Documentsyding, without limitation, any limitation on reca#& against such Conduit Assignee), (C)
such Conduit Assignee shall assume all of such @RIGit Purchaser's obligations hereunder or undgother Transaction Document
(whenever created, whether before or after sudlyrasent) with respect to the assigned portion ef@P Conduit Purchaser's Interest and
such CP Conduit Purchaser shall be released frosueth obligations, (D) all distributions to sucP Conduit Purchaser hereunder with
respect to the assigned portion of the CP ConduitHaser's Interest shall be made to such CondsigAee, (E) the definition of the term
"CP Rate" shall be determined on the basis ofritexest rate or discount applicable to commera@gkp issued by such Conduit Assignee
(rather than such CP Conduit Purchaser), (F) tfiaeteterms and other terms and provisions of Mgigeement and the other Transaction
Documents shall be interpreted in accordance \mighfaregoing, and (G) if requested by the Admiaiste Agent or Funding Agent with
respect to the Conduit Assignee, the parties wélceate and deliver such further agreements andndents (including amendments to this
Agreement) and take such other actions as the Adtrative Agent or such Funding Agent may reasonedrjuest to evidence and give ef
to the foregoing.

(c)_ParticipationsAny Committed Purchaser may, in the ordinary sewf its business and in accordance with appkckl, at
any time sell to one or more Persons (each, aticRemt") participating interest in its rights and oblipetts hereunder and under the
Transaction Documents; providetlowever, that each Participant shall purchase an idenpieaientage in such selling Committed
Purchaser's Commitment, and Commitment Pro RateeStidhe Committed Purchaser Funded Amount. Nastéinding any such sale by a
Committed Purchaser of a participating interest Rarticipant, such Committed Purchaser's righdsoltigations under this Agreement shall
remain unchanged, such Committed Purchaser shadlinesolely responsible for the performance heraad, each CP Conduit Purchaser,
each Funding Agent and the Administrative Agentlstemtinue to deal solely and directly with suchr@mitted Purchaser in connection w
such Committed Purchaser's rights and obligatioeuthis Agreement and the other Transaction Decuisn Each Committed Purchaser
agrees that any agreement between such Committetidder and any such Participant in respect of padicipating interest shall not rest
such Committed Purchaser's right to agree to argndment, supplement, waiver or modification to #higeement.
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(d) Assignments.

(i) Any Committed Purchaser may at anyetiamd from time to time, upon the prior written sent of the related CP
Conduit Purchaser and the Administrative Agent, @ttie Purchaser is not an Affiliate of the safjiCommitted Purchaser,
the prior written consent of the Transferor (whicinsent shall not be unreasonably withheld), agsigme or more accredited
investors or other Persons (" Purchasé?)(sind Nieuw Amsterdam, in its capacity as CommitPurchaser, may at any time
and from time to time, with prior written notice tftoee Administrative Agent, assign to Rabobank, a=lfaser, all or any part of
its rights and obligations under this Agreement #nredother Transaction Documents pursuant to alsogmt to this
Agreement, substantially in the form of Exhibitekéto (each, a " Transfer Supplem8nexecuted by the Purchaser, such
selling Committed Purchaser, the related CP CorRluithaser, the related Funding Agent and, if apple, the Administrative
Agent and/or the Transferor; and providdtbwever, that (A) each Purchaser shall purchase an iddmi&rcentage in such
selling Committed Purchaser's Commitment and Comanit Pro Rata Share of the Committed PurchaserdéuAthount, (B)
any such assignment cannot be for an amount lasdttie lesser of (1) $5,000,000 and (2) such ge@iommitted Purchaser's
Commitment or Commitment Pro Rata Share of the CittmthPurchaser Funded Amount (calculated at the df such
assignment) and (C) each Purchaser must be (@adial institution incorporated in an OECD courgngd rated at least A-
1/P-1 (or the equivalent short-term ratio) by tregiRy Agencies and (2) a "qualified institutionalylker" (as defined in Rule
144A under the Securities Act of 1933, as amended).

(i) Each of the Committed Purchasers agthat in the event that it shall cease to hawe-$érm debt ratings at least
equal to other ratings then assigned to the Coniaidétaper by the Rating Agencies, or, if such CottediPurchaser does not
have short-term debt which is rated by the Ratiggrcies, in the event that the parent corporaticuoh Committed
Purchaser has rated short-term debt, such pargetredion ceases to have short-term debt ratintgsaat equal to the ratings
then assigned to the Commercial Paper by the Rafjegcies (each, an " Affected Committed Purch&sesuch Affected
Committed Purchaser shall be obliged, at the reémqfdake related CP Conduit Purchaser and the Adtnitive Agent, to
assign all of its rights and obligations hereurtdgix) one or more other Committed Purchasers saldry such CP Conduit
Purchaser and the Administrative Agent which aféngito accept such assignment, or (y) anotherfaial institution having
short-term debt ratings at least equal to the gatthen assigned to the Commercial Paper by thadRAgencies nominated by
the Administrative Agent and consented to by suPhG@nduit Purchaser (which consent shall not beasanably withheld)
and the Administrative Agent, providéitat (i) the Affected Committed Purchaser recepp@gment in full of an amount equal
to its Committed Purchaser Funded Amount, any &ctand unpaid interest and any other amounts diiewsimg to such
Affected Committed Purchaser under this Agreemadtthe other Transaction Documents and (ii) suchinated financia




institution, if not an existing Committed Purchasatisfies all the requirements of this Agreement.
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(iii) Upon (A) execution of a Transfer Sument, (B) delivery of an executed copy theredhe related CP Conduit
Purchaser and the Administrative Agent, (C) paymiéapplicable, by the Purchaser to such sellimgn@itted Purchaser of an
amount equal to the purchase price agreed betwednselling Committed Purchaser and the Purchamk(@) receipt by such
CP Conduit Purchaser of a Rating Confirmatione¢fuired, such selling Committed Purchaser shalelemased from its
obligations hereunder to the extent of such assigmmand the Purchasers shall, for all purposea, ®emmitted Purchaser
party to this Agreement and shall have all thetdgind obligations of a Committed Purchaser urtdsrAgreement to the same
extent as if it were an original party hereto, aodurther consent or action by the CP Conduit Rasers, the Committed
Purchasers or the Administrative Agent shall beiiregl. The amount of the assigned portion of thiéngeCommitted
Purchaser's Commitment Pro Rata Share of the Cdethiurchaser Funded Amount allocable to the Peectshall be equal
to the Transferred Percentage (as defined in taasfer Supplement) of such selling Committed Pwgetis Commitment Pro
Rata Share of the Committed Purchaser Funded Anwvahich is transferred thereunder regardless opthrehase price paid
therefor. Such Transfer Supplement shall be ded¢mathend this Agreement to the extent, and onthecextent, necessary to
reflect the addition of the Purchaser as a ComthRugrchaser and the resulting adjustment of tHmgelommitted Purchaser's
Commitment arising from the purchase by the Purmhafall or a portion of the selling Committed Ehaser's rights,
obligations and interest hereunder.

SECTION 10.0Confidentiality(a) Each of the Transferor, the Collection Agesaich Seller, each Agent Seller and the Guarantor
shall maintain, and shall cause each officer, eygddaand agent of itself and its Affiliates to maint the confidentiality of the Transaction
Documents and all other confidential proprietarfpimation with respect to the CP Conduit PurchgdesCommitted Purchasers, the
Funding Agents and the Administrative Agent ancheafctheir respective businesses obtained by tmecoemnection with the structuring,
negotiation and execution of the transactions coptated herein and in the other Transaction Docuspexcept for information that has
become publicly available or information discloggdo legal counsel, accountants and other prajess advisors to the Transferor, the
Collection Agent, the Guarantor and their respechffiliates, (ii) as required by law, regulationlegal process (including in connection w
any registration Statement or other filing madehwiite SEC) or (iii) in connection with any legalregulatory proceeding to which the
Transferor, the Collection Agent, the Guarantoawy of their respective Affiliates is subject. Eaxftthe Transferor, the Collection Agent ¢
the Guarantor hereby consents to the disclosuaayhonpublic information with respect to it reaavby any CP Conduit Purchaser, any
Committed Purchaser, any Funding Agent or the Adstrative Agent to (i) any of the CP Conduit Purstigs, Committed Purchasers,
Funding Agents or the Administrative Agent, (ii)yamationally recognized rating agency providingtrng or proposing to provide a rating to
the CP Conduit Purchasers' Commercial Paperafiiy)placement agent which proposes to offer andrselCP Conduit Purchasers'
Commercial Paper (but only information containethi@ applicable CP Conduit's standard monthly itoreseport which does not disclose
the names of any Seller, the Transferor, the CiadledAgent or any Agent Seller; (iv) any providdrtibe CP Conduit Purchasers' program-
wide liquidity or credit support facilities, (v) sgpotential Committed Purchaser or (vi) any Pgucit or potential Participant; provided
however, that no disclosure shall be made pursuant tcseldi), (iv), (v) or (vi) unless the potential neigint of such information shall have
entered into a confidentiality undertaking satigfag to the Transferor and the related Funding Agen
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(b) Each of the CP Conduit Purelngsthe Committed Purchasers, the Funding Agertdhe Administrative Agent shall mainta
and shall cause each officer, employee and agetsgedf and its Affiliates to maintain, the confid@lity of the Transaction Documents and
all other confidential proprietary information witespect to the Transferor, the Sellers, the Guaramd their Affiliates and each of their
respective businesses obtained by them in conmewiib the structuring, negotiation and executiéthe transactions contemplated herein
and in the other Transaction Documents, excephformation that has become publicly available gdbat such information may be
disclosed (i) to legal counsel, accountants andrgthofessional advisors to the CP Conduit Puresatiee Committed Purchasers, the
Funding Agent, the Administrative Agent and thespective Affiliates who need to know such inforimiand are informed as to the
confidential nature of such information, (ii) asjuired by law, regulation or legal process or fiirsuant to the order of any court or
administrative agency or in any pending legal aniistrative proceeding, (iv) to any other Perspeacified in the last sentence of Section
10.07(a), or (v) upon the request or demand ofragulatory authority having jurisdiction over therinistrative Agent, any CP Conduit
Purchaser, any Committed Purchaser or any Fundgemni

SECTION 10.08No Bankruptcy Petition Against the CP Conduit Pasgrs Each of the Transferor, the Collection AgenteSeller
and the Guarantor hereby covenants and agreeptlmatio the date which is one year and one dggr #ie payment in full of all outstanding
Commercial Paper or other indebtedness of the GRI@bPurchasers, it will not institute againstjan any other Person in instituting
against, the CP Conduit Purchasers any bankruggoyganization, arrangement, insolvency or liquataproceedings or other simil




proceeding under the laws of the United Statesgrstate of the United States. For purposes of3bigion 10.08, each reference herein to a
"CP Conduit Purchaser" shall include Nieuw Amsterdaoth in its capacity as a "Committed Purchasdriarits capacity as a "CP Conduit
Purchaser."

SECTION 10.02imited Recourse Notwithstanding anything to the contrary contdiherein, the obligations of the CP Conduit
Purchasers under this Agreement are solely theocatg obligations of the CP Conduit Purchasers iartthe case of obligations of the CP
Conduit Purchasers other than Commercial Papelt,lmhpayable at such time as funds are actuatlgived by, or are available to, the CP
Conduit Purchasers in excess of funds necessggytin full all outstanding Commercial Paper aldhe extent funds are not available to
pay such obligations, the claims relating theré@lsot constitute a claim against the CP ConBuitchasers but shall continue to accrue.
Each party hereto agrees that the payment of @iy ¢hs defined in Section 101 of Title 11 of thenBruptcy Code) of any such party shall
be subordinated to the payment in full of all Comerad Paper.
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No recourse under any obligati@mvenant or agreement of the CP Conduit Purchaseatsioed in this Agreement shall be had
against any incorporator, stockholder, officeredior, member, manager, employee or agent of thE@muit Purchasers, the Administrative
Agent or any of their Affiliates (solely by virtuef such capacity) by the enforcement of any assessor by any legal or equitable
proceeding, by virtue of any statute or otherwisbeing expressly agreed and understood thatieement is solely a corporate obligation
of the CP Conduit Purchasers, and that no persiabdlty whatever shall attach to or be incurreddny incorporator, stockholder, officer,
director, member, manager, employee or agent oEtA€onduit Purchasers, the Administrative Agerdaror of their Affiliates (solely by
virtue of such capacity) or any of them under ordégson of any of the obligations, covenants oce@gents of the CP Conduit Purchasers
contained in this Agreement, or implied thereframd that any and all personal liability for breaxbg the CP Conduit Purchasers of any of
such obligations, covenants or agreements, eithmaramon law or at equity, or by statute, ruleegulation, of every such incorporator,
stockholder, officer, director, member, managermleyee or agent is hereby expressly waived as ditton of and in consideration for the
execution of this Agreement; provid#tht the foregoing shall not relieve any such Refsam any liability it might otherwise have asesult
of fraudulent actions taken or fraudulent omissiorale by them. For purposes of this Section 1@8é&h reference herein to a "CP Conduit
Purchaser" shall include Nieuw Amsterdam bothsrcépacity as a "Committed Purchaser and in itagigpas a "CP Conduit Purchaser."

SECTION 10.1@haracterization of the Transactions Contemplatetthis Agreemenfa) It is the intention of the parties that the
transactions contemplated hereby constitute (dttzar for tax purposes) the sale of the Transfdmtsdest, conveying good title thereto free
and clear of any Adverse Claims to the CP Conduitirasers or the Committed Purchasers, as theneadee, and that the Transferred
Interest not be part of the Transferor's estatharevent of an insolvency. If, notwithstanding tbeegoing, the transactions contemplated
hereby should be deemed a financing, the partieadrthat the Transferor shall be deemed to haaeted to the Administrative Agent, on
behalf of the CP Conduit Purchasers and the ComdnRurchasers, and the Transferor hereby gratthe tddministrative Agent, on behalf
the CP Conduit Purchasers and the Committed Purchas first priority perfected and continuing ségunterest in all of the Transferor's
right, title and interest in, to and under the Reaigles outstanding on the Closing Date and thexeafvned by the Transferor, together with
the Related Security and Collections with respleeteto and all Proceeds of the foregoing, whetber owned or hereafter acquired and
wherever located, the Lockbox Accounts, and athefTransferor's rights under the Receivables Risegreement with respect to the
Receivables and with respect to any obligationeetiader of the Seller with respect to the Receesldnd that this Agreement shall
constitute a security agreement under applicalte The Transferor hereby assigns to the Administeadgent, on behalf of the CP Conduit
Purchasers and the Committed Purchasers, all ogittss and remedies under the Receivables Purdkg®ement with respect to the
Receivables and with respect to any obligationeetimeder of the Seller with respect to the Receambl'he Transferor agrees that it shall not
give any consent or waiver required or permitteddgaiven under the Receivables Purchase Agreemitmdut the prior consent of the
Administrative Agent and the Required CommitteddPasers, such consent not to be unreasonably Withhe
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(b) Itis the intention of the pas that the transactions contemplated by the iR&loles Transfer Agreement will create a debt
obligation of the Transferor for United States Fatlestate and local income and franchise tax mapoUnless otherwise required by law, the
parties agree to treat the transactions accordfioglgll such purposes.

SECTION 10.1Waiver of Setoff Each of the Administrative Agent, the Collectisgent, the Transferor and each Seller hereby
waives any right of setoff it may have or to whitmay be entitled under this Agreement from tiradime against any CP Conduit Purchaser
or its assets.

SECTION 10.1Zonflict Waiver(a) JPMCB acts as Administrative Agent and as lgidgent for PARCO, as issuing and
paying agent for PARCO's Commercial Paper, as geswaf other backup facilities for PARCO, and magvide other services or facilitie




from time to time (the " JPMCB Rolé&x Without limiting the generality of Section 8.08ach of the parties hereto hereby acknowledgegs an
consents to any and all JPMCB Roles, waives angctibps it may have to any actual or potential koindf interest caused by JPMCB's
acting as the Administrative Agent or as a CommdiRarchaser under the Asset Purchase Agreementeasilect to PARCO and acting as or
maintaining any of the JPMCB Roles, and agreesithednnection with any JPMCB Role, JPMCB may takegefrain from taking, any
action which it in its discretion deems appropriate

(b) Rabobank acts as Funding AgenNieuw Amsterdam, as provider of other backagilities for Nieuw Amsterdam, and may
provide other services or facilities from time itmé (the " Rabobank Rolés Each of the parties hereto hereby acknowle@gelsconsents to
any and all Rabobank Roles, waives any objectiomg&y have to any actual or potential conflictriterest caused by Rabobank's acting as a
Committed Purchaser under the Asset Purchase Agreenith respect to Nieuw Amsterdam and actingranaintaining any of the
Rabobank Roles, and agrees that in connectionamyghRabobank Role, Rabobank may take, or refram fiaking, any action which it in its
discretion deems appropriate.

(c) SunTrust acts as Funding AdenfThree Pillars, as issuing and paying agenffmee Pillars's Commercial Paper, as provider
of other backup facilities for Three Pillars, andyprovide other services or facilities from tinoetime (the " SunTrust Rolé¥. Each of the
parties hereto hereby acknowledges and conseatsytand all SunTrust Roles, waives any objectibnsaly have to any actual or potential
conflict of interest caused by SunTrust's acting &mmitted Purchaser under the Asset PurchasseAgmt with respect to Three Pillars
and acting as or maintaining any of the SunTruse®@nd agrees that in connection with any SuniRoke, SunTrust may take, or refrain
from taking, any action which it in its discretideems appropriate.
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SECTION 10.1Rimitation on the Termination of SellerdNotwithstanding anything to the contrary contdiirethe Receivables
Purchase Agreement, the Transferor shall not carisemy request made pursuant to Section 8.02adfemor shall any Seller or Seller
Division which is the subject of such request benteated under the Receivables Purchase Agreeinezdch case unless (i) no Termination
Event or Potential Termination Event (other thathwespect to the Seller or Seller Division to béesminated) has occurred and is
continuing (both before and after giving effecsteh termination) and (ii) the Administrative Agetiall have received prior notice of such
termination.

SECTION 10.1&Replacement Due to De Nederlandsche Bank Requineddlidation(a) If De Nederlandsche Bank determines
that any Affiliate of Rabobank is required to colidmte Nieuw Amsterdam on its balance sheets, Ratlobhall provide notice to the
Administrative Agent and the Transferor within 5dhess Days after the date of such determinatiobéilederlandsche Bank. The
Transferor shall have the right for a 45 day pefahbwing the date of receipt by the Transferosath notice from Rabobank regarding such
determination by De Nederlandsche Bank:

(i) to replace Nieuw Amsterdam, as CP QitnBurchaser, with a successor CP Conduit Purclfdee"Replacement CP
Conduit Purchaser") acceptable to the Administeafigent and the Transferor, and Nieuw AmsterdanGR€Eonduit
Purchaser, shall be obliged to assign all of ghtd and obligations hereunder to such Replace@er@onduit Purchaser,
providedthat (w) such Replacement CP Conduit Purchaserassime all the obligations of Nieuw AmsterdamC&sConduit
Purchaser, hereunder or under any other Transa@tieament with respect to Nieuw Amsterdam's CP @arRRurchaser's
Interest, (the "CP Conduit Replacement Price") Niduw Amsterdam, as CP Conduit Purchaser, recgiggsient in full, of an
amount equal to its CP Conduit Funded Amount, axcywsed and unpaid interest and any other amoumtsdd owing to
Nieuw Amsterdam, as CP Conduit Purchaser, undeAgieement and the other Transaction Documentsugh
Replacement CP Conduit Purchaser receives writiefirmation from S&P and Moody's that its CP ratiagt least A-1/P-1,
respectively, and (z) the Transferor shall havegiMieuw Amsterdam at least 5 days prior noticeunh replacement; and/or

(ii) to replace Nieuw Amsterdam, as ContedaitPurchaser, with a successor Committed PurcliheetReplacement
Committed Purchaser") acceptable to the Adminisgadgent and the Transferor, and Nieuw AmsterdasnCommitted
Purchaser, shall be obliged to assign all of ghts and obligations hereunder to such Replace@emimitted Purchaser,
providedthat (w) such Replacement Committed Purchaser ahslime all the obligations of Nieuw AmsterdanCasmitted
Purchaser, hereunder or under any other Transa@tieament with respect to Nieuw Amsterdam's CP @arRRurchaser's
Interest, (x) Nieuw Amsterdam, as Committed Purehagceives payment in full of an amount equatist@€ommitted
Purchaser Funded Amount, any accrued and unpa&ksitand any other amounts due and owing to Nfematerdam, as
Committed Purchaser, under this Agreement andtther dransaction Documents (the "Committed Purah@splacement
Price"), (y) such Replacement Committed Purchasalt be (1) a financial institution incorporatedan OECD country and
rated at least A-1/P-1 (or the equivalent shorateatio) by the Rating Agencies and (2) a "quadifiestitutional buyer" (as
defined in Rule 144A under the Securities Act 083.9as amended) and (z) the Transferor shall hizes ¢gNieuw Amsterdam
at least 5 days prior notice of such replacememt/a
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(iii) to replace Rabobank, as Funding Agerith a successor Funding Agent (the "Replacerending Agent")
acceptable to the Administrative Agent and the $famor, and Rabobank, as Funding Agent, shall tigexbto assign all of its
rights and obligations hereunder to such Replacefmamding Agent, providethat (x) each of the Replacement CP Conduit
Purchaser and the Replacement Committed Purchaaéappoint and authorize such Replacement Funéigent, and such
Replacement Funding Agent shall accept such appeimtand authorization, to take such actions astageits behalf and to
exercise such powers under this Agreement andtties @ransaction Documents as are delegated tedpacement Funding
Agent by the terms hereof and thereof, togethdn aiich powers as are reasonably incidental theggt&®abobank as Funding
Agent, receives payment in full of any amounts dné owing to Rabobank, as Funding Agent, underAgigement and the
other Transaction Documents (the "Funding Agenti&sment Price") and (z) the Transferor shall hlgiven Rabobank at
least 5 days prior notice of such replacement.
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(b) Upon (A) execution of all dowents necessary for the assignments contemplatdduse (a) above, (B) delivery of an exec
copy thereof to the Transferor and the Administathgent, (C) payment by the Replacement CommPt@athaser to Nieuw Amsterdam, as
Committed Purchaser, of the Committed PurchasetaRement Price (not including any amounts due @msto Section 2.23(b), such
amounts due pursuant to Section 2.23(b) to belpattie Transferor prior to the replacement of NieAmsterdam), (D) payment by the
Replacement CP Conduit Purchaser to Nieuw Amsterdar@P Conduit Purchaser, of the CP Conduit Repiaat Price (not including any
amounts due pursuant to Section 2.23(b), such ammawe pursuant to Section 2.23(b) to be paid byTtiansferor prior to the replacement of
Nieuw Amsterdam), (E) payment by the Replacementifg Agent to Rabobank, as Funding Agent, of theding Agent Replaceme
Price and (F) receipt by the Replacement CP Comiuithaser of its Rating Confirmation, each of Migdmsterdam, as CP Conduit
Purchaser, Nieuw Amsterdam, as Committed PurchasdrRabobank, as Funding Agent, shall be relefasedits obligations hereunder and
each of the Replacement CP Conduit Purchaser®eaplacement Committed Purchaser, and the Repla¢draading Agent shall, for all
purposes, be a CP Conduit Purchaser, a Committeth&ser or a Funding Agent, as the case may b, foathis Agreement and shall have
all the rights and obligations of a CP Conduit Paser, Committed Purchaser or Funding Agent, asadbe may be, under this Agreement to
the same extent as if it were an original partyeteerand no further consent or action by the CPdGwrPurchasers, the Committed Purcha
Funding Agents, Transferor or the Administrativeefgshall be required. The amount of Nieuw AmsterdesCommitment Pro Rata Share of
the CP Conduit Funded Amount allocable to the Regsteent CP Conduit Purchaser shall be equal to NAeematerdam's Commitment Pro
Rata Share of the CP Conduit Funded Amount whittaissferred thereunder. The amount of Nieuw Andster's Commitment Pro Rata
Share of the Committed Purchaser Funded Amountatle to the Replacement Committed Purchaser lsbatfual to Nieuw Amsterdam's
Commitment Pro Rata Share of the Committed Purchiaseded Amount which is transferred thereundery such assignment pursuant to
this Section 10.14 shall be deemed to amend thisekgent to the extent, and only to the extent, ssug to reflect the addition of the
Replacement CP Conduit Purchaser as a CP Conduh#aer, the Replacement Committed Purchaser asan@ted Purchaser and the
Replacement Funding Agent as a Funding Agent amdetbulting adjustment of Nieuw Amsterdam's Comraittrarising from the purchase
by the Replacement Purchaser of all of Nieuw Analster's rights, obligations and interest hereundech&ssignment and amendment does
not require the consent of any other Related GrBuph assignment and amendment shall be consengeldlty the Administrative Agent
(such consent not to be unreasonably withheld),(@nidl any of Nieuw Amsterdam, as CP Conduit Pais#r, Nieuw Amsterdam, as
Committed Purchaser, and Rabobank, as Funding Agastnot assigned all of its rights and obligatiparsuant to clause (a) above, by such
party, at its sole discretion.

(c) Further Assurances. Each effihansferor, Nieuw Amsterdam, as CP Conduit PeehadNieuw Amsterdam, as Committed
Purchaser, and Rabobank, as Funding Agent, agreée®tute and deliver such further agreements aadndents (including amendments
supplements to this Agreement) and take such aeitteons as the Administrative Agent may reasonadyiest to evidence and give effect to
the this Section 10.14.
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IN WITNESS WHEREOF, the partiesdierhave executed and delivered this Receivablmsster Agreement as of the date first
written above.

TYSON RECEIVABLES CORPORATION, as
Transferol



By:
Name:
Title:

TYSON FOODS, INC., individually as Collection
Agent and as Guarant

By:
Name:
Title:

JPMORGAN CHASE BANK (formerly known as
The Chase Manhattan Bank), as Administrative
Agent

By:
Name:
Title:
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PARK AVENUE RECEIVABLES
CORPORATION, as CP Conduit Purcha

By:
Name:
Title:

JPMORGAN CHASE BANK (formerly known as
The Chase Manhattan Bank), as Committed
Purchaser for Park Avenue Receivables Corpor:

By:
Name:
Title:

JPMORGAN CHASE BANK (formerly known as
The Chase Manhattan Bank), as Funding Agent for
Park Avenue Receivables Corporat

By:
Name:
Title:
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THREE PILLARS FUNDING CORPORATION, as
CP Conduit Purchaser

By:

Name:

Title:

SUNTRUST BANK, as Committed Purchaser for
Three Pillars Funding Corporation

By:

Name:

Title:

SUNTRUST BANK, as Funding Agent for Three
Pillars Funding Corporation

By:

Name:

Title:
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NIEUW AMSTERDAM RECEIVABLES
CORPORATION, as CP Conduit Purcha

By: COOPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK B.A.,
"RABOBANK INTERNATIONAL", NEW YORK
BRANCH, as Attorne-in-Fact

By:
Name:
Title:

By:
Name:
Title:

NIEUW AMSTERDAM RECEIVABLES
CORPORATION, as Committed Purchaser for
Nieuw Amsterdam Receivables Corporat

By: COOPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK B.A.,
"RABOBANK INTERNATIONAL", NEW YORK
BRANCH, as Attorne-in-Fact

By:
Name:
Title:

By:
Name:
Title:




COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A., "RABOBANK
INTERNATIONAL", NEW YORK BRANCH, as
Funding Agent for Nieuw Amsterdam Receivables
Corporation

By:
Name:
Title:

By:
Name:
Title:
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SCHEDULE A

" Administrative Ageritshall mean JPMCB, as administrative agent onlbefithe CP Conduit Purchasers, the Funding Agents
and the Committed Purchasers, and any successoinggappursuant to Section 8.09 of the Receivabtassfer Agreement.

" Additional Seller Supplemérghall mean an agreement, in substantially thenfattached to the Receivables Purchase Agreemer
as Exhibit B.

" Advance shall have the meaning specified in Section 2pa the Receivables Purchase Agreement.

" Adverse Clairhshall mean a lien, security interest, chargenmuenbrance, or other right or claim in, of or oty &erson's assets
or properties in favor of any other Person (inahgdany UCC financing statement or any similar unstent filed against such Person's assets
or properties).

" Affiliate" shall mean, with respect to any Person, any d@eeson directly or indirectly controlling, contied by, or under direct
or indirect common control with, such Person. AdBarshall be deemed to control another Persor i€dimtrolling Person possesses, directly
or indirectly, the power to direct or cause thediion of the management or policies of the colgdoPerson, whether through ownership of
voting stock, by contract or otherwise; providdtwever, that a Person shall not be deemed an Affiliatanafther Person solely by reaso
an individual serving as an officer or directoraofy Person and provided further that any Persaer dtfan Tyson and its Subsidiaries which,
directly or indirectly, is controlled by Don Tysan the Tyson Limited Partnership shall not be demeAffiliate of Tyson or any of its
Subsidiaries.

" Agent Sellérshall have the meaning specified in Section 20the Receivables Purchase Agreement.

" Aggregate Commitmehshall mean, at any time, the sum of the Commitimémen in effect.

" Aggregate Unpaitishall mean, at any time, an amount equal to tine af (i) the aggregate accrued and unpaid Discaustich
time, (ii) the Net Investment at such time, (ii§gregate accrued and unpaid Fees, (iv) all IndeethAmounts, amounts payable pursuant to
Section 2.21 and Indemnified Taxes and (v) all odmounts owed (whether due or accrued) by thesfeaor to the Funding Agents, the CP
Conduit Purchasers and the Committed Purchaserghttime.

" Amendment Dateshall mean August 16, 2002.
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" Applicable Margihshall mean, for any day

(a) with respect to any BR Trandahe, spread specified in the definition of "Apphbt& Rate" that is applicable to Revolving Loans
that are ABR Loans, and

(b) with respect to any Eurodollaanche, the spread specified in the definitiohAgiplicable Rate" that is applicable to Revolving
Loans that are Eurocurrency Loans,

in each case as defined in the iCAgteements as in effect on the date hereof,aandmended by any amendment thereto.

" Asset Purchase Agreemesihall mean, with respect to any Related Group agset purchase agreement, liquidity agreement or
other agreement among the CP Conduit Purchasesrahd@/ Committed Purchaser(s) of such Related GrtvepFunding Agent of such
Related Group or any liquidity provider ("LiquidiBrovider") with respect to such Related Grouphassame may from time to time be
amended, supplemented or otherwise modified ardféut.

" Bankruptcy Codeshall have the meaning specified in Section 3p&f the Receivables Transfer Agreement.

" Base Rateor " BR " shall mean, for any date of determination, a psieannum equal to the greater of (i) the printe ofinteres
announced by the Administrative Agent from timeihoe, changing when and as said prime rate chasgeh rate not necessarily being the
lowest or best rate charged by the Administratigewt) or (ii) the sum of (a) 1.00% and (b) the FabtEunds Rate for such date.

" Beneficiariesshall mean the CP Conduit Purchasers, the ComdniRurchasers, the Funding Agents and the Admariiatr
Agent, collectively.

" Benefit Platishall mean any employee benefit plan as definegiiction 3(3) of ERISA in respect of which thensfror, any
Seller or any ERISA Affiliate of the Transferor, any Seller is, or at any time during the immedjapgeceding six (6) years was, an
"employer" as defined in Section 3(5) of ERISA.

" BR Tranchéshall mean a Tranche as to which Discount isutated at the Base Rate plus the Applicable Margin.

" BR Tranche Peridéhall mean, with respect to a BR Tranche, ei(hgrior to the Termination Date, a period of apthirty (30)
days requested by the Transferor and agreed tod# @onduit Purchaser, a Committed Purchaser dfuhding Agent for such CP Conduit
Purchaser or such Committed Purchaser, as ther@agsée, commencing on a Business Day requestduebjransferor and agreed to by the
CP Conduit Purchaser, the Committed Purchaseredrtinding Agent for such CP Conduit Purchaser ol Siommitted Purchaser, as the
case may be, or (ii) after the Termination Datpegaod of one (1) day. If such BR Tranche Periodild@nd on a day which is not a Business
Day, such BR Tranche Period shall end on the nectdeeding Business Day.
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" Business Ddyshall mean any day excluding Saturday, Sundayaaydday on which banks in The City of New York are
authorized or required by law to close, and, whesduwith respect to the determination of any Eullad®ate or any notice with respect
thereto, any such day which is also a day for hguity and between banks in the London interbanlketan United States dollar deposits.

" Capitalized LeaS®f a Person shall mean any lease of propertyubir ®erson as lessee which would be capitalizelmalance
sheet of such Person prepared in accordance withFG#nsistently applied.

" Carrying Cost Reserve Ratghall mean, on any date of determination, an amjaxpressed as a percentage, equal to (a) the
product of (i) 2 times DSO as of such day andtli€) Base Rate in effect as of such day plus 2%delivby (b) 365 (or 366, as applicable).

" Charge®ff Receivables shall mean, with respect to any Settlement PeatidReceivables (or portions thereof) which, in
accordance with the applicable Credit and CollecRolicy, have or should have been written off digisuch Settlement Period as
uncollectible, including, without limitation, theeReivables of any Obligor which becomes the sulgjeahy voluntary or involuntary
bankruptcy proceeding.

" Closing Datéshall mean October 19, 2001.

'‘Code" shall mean the Internal Revenue Code of 198@n@anded, and the rules and regulations promulghaérdunder



" Collection Accouritshall mean the account, established by the Adstrative Agent, for the benefit of the CP Conduitdhasers
and the Committed Purchasers, pursuant to Secti@{&) of the Receivables Transfer Agreement.

" Collection Ageritshall mean, at any time, the Person then autbdnmirsuant to Section 6.01 of the Receivablessfean
Agreement to act as Collection Agent. The initiall€ction Agent shall be Tyson.

" Collection Agent Defadlishall have the meaning specified in Section @0he Receivables Transfer Agreement.

" Collection$ shall mean, with respect to any Receivable, athccollections and other cash proceeds of suchiate, including
without limitation, all Finance Charges, if anydarash proceeds of Related Security with respestith Receivable and any Deemed
Collections.

" Commercial Papéshall mean the shoterm promissory notes of any CP Conduit Purchasereid by such CP Conduit Purchi
in the commercial paper market.

" Commitmernitshall mean, with respect to any Committed Purehake sum of its Facility A Commitment and itciity B
Commitment.
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" Commitment Expiry Dateshall initially mean with respect to each ComedtttPurchaser, its Facility A Commitment Expiry Date
or its Facility B Commitment Expiry Date, as theseanay be.

" Commitment Pro Rata Shashall mean, on any date of determination, (alpwéspect to any CP Conduit Purchaser, the ratio
(expressed as a percentage) of such CP Conduhdascs CP Conduit Funding Limit to the Programit.ahsuch time, (b) with respect to
any Committed Purchaser, the ratio (expressedoascentage) of such Committed Purchaser's Commitroghe Aggregate Commitment at
such time, and (c) with respect to any Related @rthe ratio (expressed as a percentage) of theggig amount of the Commitments of
each Committed Purchaser in such Related Groupetdggregate Commitment at such time.

" Committed Purchaser Funded Amdsftall mean, with respect to any Committed Purehasany Related Group for any day,

the excess, if any, of the portion of the Net

Investment funded by all Committed Purcha: such Committgd Purchaser's Commit”
in such Related Group on such day over the CPx the aggregate Commitments of all Committed Puras:
Conduit Funded Amount of such CP Conduit in the same Related Group

Purchaser for such d:

" Committed Purchasérshall mean the banks and other financial insting identified as such on Schedule B to the Ratdds
Transfer Agreement, as the same may be amendguemgnted or otherwise modified and in effect friamme to time, together with their
respective successors and permitted assigns.

" Concentration Factbshall mean, as of any date of determination, wépect to any Designated Obligor, except forectp
Obligor, a percentage equal to the following:

I. with respect to Receivables of any Obligor wittog-term or long-term ratings of at least A-1 oby

S&P, respectively, and at least P-1 or A2 by Mosdigspectively, 12.0%;

II. with respect to Receivables of any Obligor wéthort-term or long-term ratings of at least A-B&B-
by S&P, respectively, and at least P-2 or Baa3 lopdl§'s, respectively, 6.0% (and not qualified under
clause (i) above);

lll. with respect to Receivables of any Obligor wahort-term or long-term ratings below A-2 or BBB
S&P, respectively, and belowZPer Baa3 by Moody's, respectively, 3.0% (and natlified under claus
(i) or (ii) above); and

IV. with respect to Receivables of any other Obljgh0%.

The Concentration Factor for Obligors with spliimgs shall be determined based upon the lowdnefwo ratings.
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" Conduit Assignéeshall mean, with respect to any CP Conduit Pisehaany commercial paper conduit that issues cauiate
paper rated at least A-1 by S&P and P-1 by Mooalgtainistered by the Funding Agent with respecuithsCP Conduit Purchaser and
designated by such Funding Agent to accept anrassgigt from such CP Conduit Purchaser of such CRI@bRurchaser's rights and
obligations pursuant to Section 10.06(b).

" Contractshall mean a written agreement or invoice, punst@or under which an Obligor shall be obligategay for
merchandise purchased or services rendered andlinglall items and provisions incorporated or iglby applicable law, including,
without limitation, the Relevant UCC.

" Conversion/Continuation Notitehall have the meaning specified in Section 2fifhe Receivables Transfer Agreement.

" CP _Conduit Funded Amouirghall mean, with respect to any CP Conduit Pwsehéor any day, the aggregate portion of the Net
Investment funded by such CP Conduit Purchaseutjtréhe issuance of Commercial Paper outstandirguon day.

" CP_Conduit Funding Lintishall mean, with respect to any CP Conduit Pusehahe sum of its Facility A CP Conduit Funding
Limit and its Facility B CP Conduit Funding Limit.

" CP Conduit Purchasghall mean the Persons identified as such ondiddB to the Receivables Transfer Agreement, @s th
same may be amended, supplemented or otherwisdieabalnd in effect from time to time, together witteir respective successors and
permitted assigns.

" CP Conduit Purchaser's InsolveBegnt" shall mean the occurrence of any one or moré@fallowing: (a) any proceeding sh
have been instituted by a CP Conduit Purchaseirgpék adjudicate it as bankrupt or insolvent, @elsng liquidation, winding up,
reorganization, arrangement, adjustment, protectalief or composition of it or its debts undeydaw relating to bankruptcy, insolvency or
reorganization or relief of debtors, or seekingeh&y of any order for relief or the appointmehaaeceiver, trustee or other similar official
for it or any substantial part of its property,(by any proceeding of the type described in thedoing clause (a) shall be instituted against a
CP Conduit Purchasers and shall have remainedraisdisd for a period of sixty (60) consecutive daysan order granting relief requeste
any such proceeding shall be entered.

" CP Conduit Purchaser's Intetestall mean, on any day, with respect to any CRdQa Purchaser, the beneficial interest of such
CP Conduit Purchaser in the Receivables and Re®sedrity, which beneficial interest shall equa groduct of:

the Percentage Factor on s X the Outstanding Balance of all

day Receivables X Amount of such CP Conduit Purch

the CP Conduit Funded
the Net Investmer
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" CP_Conduit Purchaser's Termination Eveshall mean, as applicable, (a) a PARCO Terminafweent, (b) in the case of any other CP
Conduit Purchaser party to this agreement on tbei@j Date, that the providers of such CP Conduitfaser's program liquidity and/or
credit enhancement facilities shall have givenamthat an event of default has occurred and isragng under their respective agreements
with such CP Conduit Purchaser or commitments e@fétated Committed Purchaser(s) or Liquidity Pdev{s) under the applicable Asset
Purchase Agreement have terminated for any reasdess, in the case of Nieuw Amsterdam, such comerit has been fully funded by a
deposit of funds to an account controlled by Niguwsterdam which can be used solely to fund Purd)aee (c) in the case of any Conduit
Assignee or other Person who becomes a CP Condiwih&ser after the Closing Date, the "CP Conduitiaser's Termination Event"
specified in the agreement by which such Personrhes a party to the Receivables Transfer Agreement.

" CP Ratéshall mean,

(a) with respect to any CP Tranche fundeghaintained by any Match Funding CP Conduit Pusehauring any CP
Tranche Period, the rate equivalent to the weightesstage of (i) the discount rate (or if more tbae discount rate, the
weighted average of the discount rates) at whicm@ercial Paper having a term equal to such CP fieaPReriod is issued by
such Match Funding CP Conduit Purchaser, conveotesh annual yiel-equivalent rate on the basis of a -day year, whicl



rates shall include placement agent and dealerafe@sommissions and (ii) the annual interest (@& more than one rate,
the weighted average of the annual interest ra@gble by such Match Funding CP Conduit Purchaisénterest-bearing
Commercial Paper having a term equal to such CRchaPeriod, on the basis of a 360-day year, wisitds shall include
placement agent and dealer fees and commissiodis, an

(b) with respect to any CP Conduit Fundedofnt funded or maintained by any Pooled Fundindd@Rduit Purchaser
during any CP Tranche Period, the rate equivatetité weighted average of:

(i) the weighted average of the discoutega@n all of such Pooled Funding CP Conduit Pugetis
Commercial Paper issued at a discount and outstgmtliring such Tranche Period, converted to anannu
yield-equivalent rate on the basis of a 360-day,yaad

(ii) the weighted average of the annuatriest rates payable by such Pooled Funding CP @dpdlichaser
on all interest-bearing Commercial Paper outstapduring such Tranche Period, on the basis of adz§Qyear

which rates shall be adjusted to reflect and ineiud
(i) placement agent and dealer fees amdroissions;
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(iv) any incremental carrying costs assmeclavith Commercial Paper issued by such CP Coriluithaser
maturing on the dates other than those dates ochvglich CP Conduit Purchaser is to receive funus; a

(v) other borrowings by such CP Conduitdhaser, including, without limitation, borrowingsfund small
or odd dollar amounts that are not easily accomneatia the commercial paper market;

provided, that (1) to the extent that such CP Tranchenséd by a specific issuance of such Pooled Fun@di@onduit Purchaser's
Commercial Paper, the "CP Rate" may, in such Pdeledling CP Conduit Purchaser's sole discretionalee rate or weighted average of
the rates applicable to such issuance, calculatéiteisame manner as if such CP Conduit PurchaseraMatch Funding CP Conduit
Purchaser, and (2) the Commercial Paper descnibeldiises (b)(i) and (b)(ii) shall not include @&gmmercial Paper allocated, in such CP
Conduit Purchaser's sole discretion, to anothessetion.

" CP TrancHeshall mean a Tranche as to which Discount isutated at the CP Rate.

" CP Tranche Peritdhall mean, (a) for any Match Funding CP Coné&uitchaser, with respect to a CP Tranche, a pefiddys
not to exceed 45 days commencing on a Businessdamested by the Transferor and agreed to by swathHMFunding CP Conduit Purcha
pursuant to Section 2.03 of the Receivables TraWgjeeement; providethat if a CP Tranche Period would end on a day wliaot a
Business Day, such CP Tranche Period shall enteneéxt succeeding Business Day, and (b) for amjeBd-unding CP Conduit Purchaser,
with respect to a CP Tranche, each calendar mpnblridedthat on or after the Termination Date, each PoBleading CP Conduit Purcha:
(or the Funding Agent with respect to such Pooledding CP Conduit Purchaser) shall select all Gih@hne Periods.

" Credit Agreementshall mean the 364-Day Credit Agreement and ilie-Fear Credit Agreement.

" Credit Agreement Event of Defdudthall mean an event of default, as defined inGhedit Agreements, including any event of
default arising out of a breach of a financial auevat, which results in, or has continued unremeftied period of time sufficient to permit,
the acceleration of the indebtedness under theitQkxgdeements or the termination of any relatedgailon to make a financial
accommodation.

" Credit and Collection Politwhall mean each applicable Seller's credit adi@c@n policy or policies relating to Contractsca
Receivables existing on the Closing Date and refktto in Exhibit A attached to the Receivables $fanAgreement, as amended,
supplemented or otherwise modified and in effemtfitime to time in compliance with Section 5.02{t}he Receivables Transfer
Agreement.

" Deemed Collectiotishall mean any Collections on any Receivable dekbtn have been received pursuant to Section J.46(a
(b) of the Receivables Transfer Agreement.
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" Default shall mean an event described in Section 7.0df(#)e Receivables Transfer Agreement.

" Default Ratib shall mean, on any day, a fraction, the numerattevhich is the sum of (a) the Outstanding Balaoicall
Receivables which are 61-90 days past their origimvaice date as of the end of the preceding &eitint Period plué) the Outstanding
Balance of all Receivables which were written affumcollectible by the Collection Agent in accorcmvith the applicable Credit and
Collection Policy during the preceding Settlemeati®d prior to 61 days after their original invoidates and the denominator of which is the
balance of all Receivables which arose during #t#fe3nent Period two Settlement Periods befordabieday of the most recently ended
Settlement Period.

" Defaulted Receivablshall mean a Receivable: (i) as to which any paytnor part thereof, remains unpaid for 61 daysiore
from the original invoice date for such Receivalfig;as to which an Event of Bankruptcy has ocedrand is continuing with respect to the
Obligor thereof; (iii) which has been identified the Transferor, the Seller or the Collection Agasiuncollectible; or (iv) which, in
accordance with the applicable Credit and CollecRolicy, should be written off as uncollectible.

" Delinquency Ratloshall mean, on any day, a fraction the numeratovhich is the sum of all Delinquent Receivableathe
end of the preceding Settlement Period and therderador of which is the aggregate principal amanfrdll outstanding Receivables as of
end of the preceding Settlement Period.

" Delinquent Receivablshall mean a Receivable as to which any paynoergart thereof, remains unpaid for 61 days or npas
its original invoice date.

" Designated Obligbshall mean, at any time, each Obligor; providédwever, that any Obligor shall cease to be a Designated
Obligor upon notice to the Transferor from the Adisirative Agent, delivered at any time, confirmihgt the Administrative Agent acting at
the direction of the Administrative Agent and thegRired Committed Purchasers has concluded theemt or condition has occurred that
could reasonably be expected to have a MateriabfsivEffect.

" Diluted Receivableshall mean, any Receivable which is the subjéet @duction or cancellation as a result of anfgckéve,
rejected or returned merchandise or servicestheisubject of a credit, rebate, discount, dispugeranty claim, repossessed or returned
goods, charge back, allowance, other dilutive fastany other billing adjustment (whether effectiebugh the granting of credits against
applicable Receivables or by the issuance of akcheother payment in respect of (and as paymeansiach reduction or cancellation) or any
setoff in respect of any claim by any Person, batualing adjustments, reductions, or cancellationgspect of the Obligor's bankruptcy or
insolvency.

" Dilution Period shall mean, on any day, a number equal to aifmacthe numerator of which is the product of (¢ tsum of all
Receivables which arose during the Settlement Bémonediately preceding such day and (i) DSO didithy 30 and the denominator of
which is the Net Receivables Balance.
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" Dilution Ratid shall mean, as of the last day of each SettlerReribd, the percentage equivalent of a fractioa,fumerator of
which is the aggregate amount of Receivables wibéttame Diluted Receivables during such Settlememndd® (including any rebate that is
not credited against a Receivable) and the dendariodwhich is the average of the aggregate ppimicamount of all Receivables arising
during the Settlement Period ended on such daytenonmediately preceding Settlement Period.

" Dilution Reserve Ratishall mean, as of any Settlement Date, and caimignuntil (but not including) the next Settlem&rate,
an amount (expressed as a percentage) that idateltas follows:

DRR = [(C x D) + [(E-D) x (E/D)]] x F

Where:

DRR = Dilution Reserve Ratio; ‘




C = (i) 2.0 or (ii) following a downgrade of Tys@r any of its rated affiliates belo
BB+ or Bal, respectively, by either S&P or Mood¢ £5;

C = the twelve-month rolling average of the Doat Ratio that occurred during the
period of twelve consecutive Settlement Periodsimgnédmmediately prior t
such earlier Settlement Date;

E = the highest Dilution Ratio that occurred dgrthe period of twelve consecutive
Settlement Periods ending prior to such earlietlé@eént Date; and

F = the Dilution Period.

" Discount shall mean, with respect to any Tranche Period:

(TR x TNI x
AD)
YD
Where:
TR = the Tranche Rate applicable to such Trarsred,;
TNl = the portion of the Net Investment allocateduch Tranche Period;
AD = the actual number of days during such Tranehriod; and
YD = either (i) if the Tranche Rate is the CPdRatt the Eurodollar Rate, 360 or (ii) if
the Tranche Rate is the Base Rate, 365 or 36G@isable;
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provided, however, that no provision of the Receivables Transfere®gnent shall require the payment or permit theectiin of Discount in
excess of the maximum amount permitted by appletw; and providedfurther, that Discount shall not be considered paid by any
distribution if, at any time, such distributionrescinded or must be returned for any reason.

" Discount Percentagshall mean, on any date, the percentage obtdinedthe following formula:

100% - (A + B + C + D)

all determined by the Transferor as of the rel@tethsfer Date



Where

A= Adjusted Loss Reserve Percentage, whialf asch Transfer Date will equal the ratio obtdify dividing (a) Charged-
Off Receivables (net of recoveries in respect cighd-Off Receivables) during the six-fiscal mopéhiod immediately
preceding the Settlement Date most recently pregeslich Transfer Payment Date by (b) the aggregateint of Collections
during the six-fiscal month period immediately prding the Settlement Date most recent to such Teabste.

B = Adjusted Carrying Cost Reserve Percentapich as of such Transfer Date will equal the antalntained by dividing
(a) the product of (i) 1.3, (ii) the average of 8O for the three Settlement Dates most recestich Transfer Date and (iii)
the Base Rate as of the Settlement Date most reeenth Transfer Date by (b) 365.

C = The Servicing Fee Percentage divided by 360

D = Processing Expense Reserve Percentageh wiilleequal 1/10 of 1% and reflects the cost & ffransferor's overhead,
including costs of processing the purchase of Rabtéts and other normal operation costs and amaas® profit margin.

None of the elements of the abaferenced formula, in respect of any purchase cERables, will be adjusted following the
related Transfer Date.

With respect to each calculationfegh above with respect to a Settlement Datehsialculation as calculated on such Settlement
Date and included in the applicable Settlementegtant shall remain in effect from and including thkated Settlement Date to but exclud
the following Settlement Date.

For the initial Settlement Period, iscount Percentage will be 99.587%.

" Downgrade Conditidrshall mean any time when Tyson or any of itsdafiliates is rated below BBB- or Baa3, respesdiyy or
Tyson is not rated, by either S&P or Moody's.
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" DSO shall mean, on any Settlement Date, the numbealeihdar days equal to the product of (a) 91 hiptheé amount obtained
by dividing (i) the Net Receivables Balance asheflast day of the immediately preceding Settlerfemtod by (ii) the aggregate balance of
Receivables which arose during the three (3) cartsecSettlement Periods immediately preceding seftiement Date, which calculation
shall remain in effect until the next succeedingl&ment Date for all purposes of this Agreement.

" Early Collection Féeshall mean, for any Tranche Period during whia portion of the Net Investment that was allocateslct
Tranche Period is reduced for any reason whatsptheeexcess, if any, of (i) the additional Discbtirat would have accrued during such
Tranche Period if such reductions had not occumedus(ii) the income, if any, received by the recipiefituch reductions from investing
the proceeds of such reductions.

" Eligible Obligot shall mean any Obligor, of which not more tha®@&f such Obligor's aggregate Receivables are thare60
days past their original invoice date.

" Eligible Receivableshall mean, at any time, any Receivable:

(1) which has been originated by Sejler that is not subject to an Event of Bankrygied has been
subsequently sold to the Transferor pursuant td {@accordance with) the Receivables Purchaseehgeat,
and to which the Transferor has good title theriet® and clear of all Adverse Claims other thars¢himposed
in connection or permitted by with the Transaciimcuments;

(2) which (together with the Collexts and Related Security related thereto) has theesubject of
either (A) a valid transfer and assignment fromThensferor to the Administrative Agent, on beladlthe CP
Conduit Purchasers and the Committed Purchasead, affthe Transferor's right, title and intertéstrein or (B)
the grant of a first priority perfected securityeirest therein (and in the Collections and Rel&eclrity related
thereto) in favor of the Administrative Agent, oaHhalf of the CP Conduit Purchasers and the Comanitte
Purchasers, in each case effective until the teatioin of the Receivables Transfer Agreement.

3) the Obligor of which is (A) a UWed States resident or a resident of a U.S. teyrit®) a Designated
Obligor at the time of the initial creation of artérest therein under the Receivables Transferexgeat, (C) nc



an Official Body or an Affiliate of any of the p&s to the Receivables Transfer Agreement, (D)Ym®osubject
of an Event of Bankruptcy, and (E) an Eligible @bl

(4) which is not a Delinquent Recéiesor a Defaulted Receivable;

(5) which (A) arises pursuant to an@act with respect to which the Seller has pertrall obligation:
required to be performed by it thereunder, inclgdimithout limitation, shipment of the merchandésel/or the
performance of the services purchased thereundér(B) according to the Contract related there&s, ibeen

billed and is required to be paid in full within @@ys of the original billing date therefor in amtance with the
terms of the applicable Contract;
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(6) which is an "eligible asset" &fided in Rule 3a-7 under the Investment ComparyohA&940, as
amended,;

(7 which is (A) an "account” withilne meaning of Section 9-102(a)(2) of the Relev#dC, or (B) a
"general intangible" (to the extent that such Remglies include interest, finance charges, retuohetk or late
charges or sales or similar taxes) within the nragaoi Section 9-102(a)(42) of such Relevant UCC;

(8) which is denominated and payalnlly in United States dollars in the United States;

(9) which arises under a Contract, ttegether with the Receivable related theret fslll force and
effect and constitutes the legal, valid and bindibfigation of the related Obligor, enforceableiagsuch
Obligor in accordance with its terms and is notjscito any litigation, dispute, offset, countenaiaor other
defense other than unexpired volume or pricingalists or rebates to which the obligor thereon neagfititled

provided that only such portion of such receivahlbject to any such dispute, offset, counterclaimefense
shall be deemed ineligible under this criterion;

(10) which, together with the Contrealited thereto, does not contravene in any matesaect any
laws, rules or regulations applicable thereto (idelg, without limitation, laws, rules and regudats relating to
truth in lending, fair credit billing, fair credieporting, equal credit opportunity, fair debt eaclion practices ar
privacy) and with respect to which no part of then@act related thereto is in violation of any sleh, rule or
regulation in any material respect;

(11) which (A) satisfies in all maténiaspects all applicable requirements of the applie Credit and
Collection Policy, (B) is assignable without thensent of, or notice to, the Obligor thereunder g&)dcomplies
at the time of the initial creation of an intertrgtrein under the Receivables Transfer Agreemetht suich other
reasonable criteria and requirements as the Adtratiee Agent and the Required Committed Purchdsave
then specified to the Transferor following five (8ys' notice;

(12) which was originated in the orajnaourse of the Seller's business or acquired faroriginator
approved by the Administrative Agent and the Regflitommitted Purchasers;

(13) the Obligor of which has been diegl to make all payments to a specified accouthief ransferor
with respect to which there shall be a Lockbox AgtoAgreement in effect;
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(14) the assignment of which underReeeivables Purchase Agreement by the Seller trdesferol



and the assignment of which under the Receivabiassfer Agreement by the Transferor to the CP Cibndu
Purchasers and the Committed Purchasers doesatateyiconflict with or contravene any applicaldes$, rules
regulations, orders or writs or any contractuabthier restriction, limitation or encumbrance andsiaot requir
the consent of any person;

(15)  which has not been compromiseflished or modified except in accordance with theliapble
Credit and Collection Policy (including by the ext¢@én of time for payment or the granting of angocdiunts,
allowances or credits), provided that only suchtiporof such receivable that has been so compramasjuste:
or modified shall be deemed ineligible pursuarthts criterion;

(16)  which, if purchased with proceefi€ommercial Paper, would constitute a "curreansaction”
within the meaning of Section 3(a)(3) of the SetiesiAct of 1933, as amended; and

(17) which does not arise under a Guttthat has been rewritten.

" ERISA shall mean the Employee Retirement Income Sacidt of 1974, as amended, supplemented or othermisdified and
in effect from time to time, and the rules and tagans promulgated thereunder.

" ERISA Affiliate' shall mean, with respect to any Person, (i) asmparation which is a member of the same contrajiedip of
corporations (within the meaning of Section 414(bthe Code (as in effect from time to time, theti&")) as such Person; (ii) a trade or
business (whether or not incorporated) under comeooatrol (within the meaning of Section 414(c) loé tCode) with such Person; or (iii) a
member of the same affiliated service group (withima meaning of Section 414(m) of the Code) as flakon, any corporation described in
clause (i) above or any trade or business desciibelduse (ii) above.

" Eurocurrency Liabiliti¢'shas the meaning specified in Regulation D offederal Reserve Board, as in effect from timerteti

" Eurodollar Rateshall mean, with respect to any Eurodollar Tranfdr any Eurodollar Tranche Period, (i) the ratetqtion
appearing on Page 3750 of the Telerate Servicen@ny successor or substitute page of such Seonr@ay successor to or substitute for
such Service, providing rate quotations comparabthose currently provided on such page of suchi@s as determined by the
Administrative Agent from time to time for purposgfsproviding quotations of interest rates applleaio dollar deposits in the London
interbank market) at approximately 11:00 a.m., Lamtime, two Business Days before the beginninguch Eurodollar Tranche Period, as
the rate for dollar deposits with a maturity congtde to such Eurodollar Tranche Period, dividediya percentage equal to 100% minus
Eurodollar Reserve Percentage of the applicabl€@Riuit Purchaser or CP Committed Purchaser fdr BEucodollar Tranche Period. If the
rate quotation referred to in clause (i) is notilade at such time for any reason, then the amdatgrmined pursuant to clause (i) with
respect to such Eurodollar Tranche for such Eutad®@ranche Period shall be the rate at which daléposits of $5,000,000 and for a
maturity comparable to such Eurodollar Tranchedekesire offered by the principal London office of thdministrative Agent in immediately
available funds in the London interbank marketpgdraximately 11:00 a.m., London time, two BusinBsgs before the beginning of such
Eurodollar Tranche Period.
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" Eurodollar Reserve Percentaghall mean, with respect to any Eurodollar TranBleriod for any Eurodollar Tranche, the reserve
percentage applicable during such Eurodollar Trariériod (or if more than one such percentage bkeadb applicable, the daily average of
such percentages for those days in such Eurodiollarche Period during which any such percentagk lsdao applicable) under regulations
issued from time to time by the Federal Reserve®&m determining the maximum reserve requirenferiuding any emergency,
supplemental or other marginal reserve requirenfenthe applicable CP Conduit Purchaser or ConemiRurchaser with respect to liabili
or assets consisting of or including Eurocurren@pllities having a term equal to such Eurodollaariche Period.

" Eurodollar Trancheshall mean a Tranche as to which Discount isutated at the Eurodollar Rate plus the Applicablerdin.

" Eurodollar Tranche Perid@dhall mean, with respect to a Eurodollar Tranehperiod of up to three (3) months requested by th
Transferor and agreed to by a CP Conduit Purchaseommitted Purchaser or the Funding Agent fohstie Conduit Purchaser or such
Committed Purchaser commencing on a Business Dmested by the Transferor and agreed to by the @Rt Purchaser, the Committed
Purchaser or the Funding Agent for such CP CorRluithaser or such Committed Purchaser; provjdedvever, that

(a) if such Eurodollar Tranche Period woetgbire on a day which is not a Business Day, &uatodollar Tranche Period
shall expire on the next succeeding Business Day;

(b) if such Eurodollar Tranche Period woeilgbire on (i) a day which is not a Business Dalyiba day of the month aft



which no further Business Day occurs in such maosiich Eurodollar Tranche Period shall expire omiae preceding
Business Day or (ii) a Business Day for which tHemeo numerically corresponding day in the apfiessubsequent calendar
month, such Eurodollar Tranche Period shall expir¢he last Business Day of such month; and

(c) on or after the Termination Date, e&EhConduit Purchaser or Committed Purchaser (drtimeling Agent with
respect to such CP Conduit Purchaser or CommittechBser) shall select all Eurodollar Tranche Risriout in no case a
Eurodollar Tranche Period of greater than one mjonth

" Event of Bankrupt¢yshall mean, with respect to any Person, that:
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(i) such Person (a) shall generally not iiggebts as such debts become due or (b) shalt adwriting its inability to
pay its debts generally or (c) shall make a gerassignment for the benefit of creditors;

(i) any proceeding shall be instituteddryagainst such Person seeking to adjudicatelitiakrupt or insolvent, or seeki
liquidation, winding up, reorganization, arrangemeaujustment, protection, relief or compositionitadr its debts under any
law relating to bankruptcy, insolvency or reorgatian or relief of debtors, or seeking the entryaonforder for relief or the
appointment of a receiver, trustee or other sinuféicial for it or any substantial part of its grerty, and, if instituted against
such Person, shall remain undischarged for a pefié® days; or

(iii) if such Person is not an individualich Person or any Subsidiary shall take any catpar similar action to authori
any of the actions set forth in the preceding @au$ or (ii).

" Facility' shall mean either Facility A or Facility B, aspdipable.
" Facility A" shall have the meaning specified in Section 20the Receivables Transfer Agreement.

" Facility A CP Conduit Funding Liimi shall mean, with respect to any CP Conduit Pwsehahe amount set forth opposite such
CP Conduit Purchaser's name on Schedule B to tbeiRéles Transfer Agreement as its Facility A Giduit Funding Limit, as the same
may be reduced from time to time as provided ini6e@.07 of the Receivables Transfer Agreement.

" Facility A Commitmenitshall mean, with respect to any Committed Purehabe amount specified as such on Schedule Beto t
Receivables Transfer Agreement for such Commitiedtaser, as the same may be reduced from tinimeéoats provided in Section 2.07 of
the Receivables Transfer Agreement.

" Facility A Commitment Expiry Dateshall initially mean with respect to each CommrdtiPurchaser, the day that is 364 days after
the Amendment Date, as extended from time to tiritle r@spect to such Committed Purchaser pursugettion 2.26 of the Receivables
Transfer Agreement.

" Facility A Net Investmehshall mean, with respect to any Related Group atimount of the Net Investment of such Related
Group that is attributable to Facility A.

' Facility B' shall have the meaning specified in Section 2f0the Receivables Transfer Agreement.

" Facility B CP Conduit Funding Liini shall mean, with respect to any CP Conduit Pwehahe amount set forth opposite such
CP Conduit Purchaser's name on Schedule B to tbeiRéles Transfer Agreement as its Facility B Gipdlit Funding Limit, as the same
may be reduced from time to time as provided iniBe@.07 of the Receivables Transfer Agreement.
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" Facility B Commitmeritshall mean, with respect to any Committed Purehake amount specified as such on Schedule Beto t
Receivables Transfer Agreement for such Commitiedtaser, as the same may be reduced from tinimeéoats provided in Section 2.07 of
the Receivables Transfer Agreeme




" Facility B Commitment Expiry Ddteshall mean the earliest of:

(a) the day that is three years after theeAdment Date;

(b) if the Financial Accounting and StardtaBoard determines that any Affiliate of any Cotted Purchaser is required
to consolidate a CP Conduit Purchaser on its baelaheet, then the Facility B Commitment Expiry Date

(i) with respect to any affected Commitgrchaser, and
(i) with respect to any other Committed ¢haser, at its option,

shall mean the earlier of (x) the 364th day from dlate of the determination by the Financial Actmgnand Standards Board
or (y) the day that is three years after the AmesminDate;

(c) if De Nederlandsche Bank determines Rabobank or any Affiliate of Rabobank is requitedonsolidate Nieuw
Amsterdam on its balance sheet and, within 45 dés receipt by the Transferor of notice from Riadotk of such
determination by De Nederlandsche Bank, the Traosfeas not replaced at least one of Nieuw Amstarda CP Conduit
Purchaser or Nieuw Amsterdam as Committed Purclmdeabobank International as Funding Agent purst@a8ection 10.1
of the Receivables Transfer Agreement, then thditya8 Commitment Expiry Date

(i) with respect to Nieuw Amsterdam, as @aitted Purchaser, and
(i) with respect to any other Committed ¢haser, at its option,

shall mean the earlier of (x) the 364th day from dlate of the determination by De Nederlandsché Bafy) the day that is
three years after the Amendment Date; or

(d) if De Nederlandsche Bank determines Rebobank or any Affiliate of Rabobank is requitectonsolidate Nieuw
Amsterdam on its balance sheet and, within 45 dégs receipt by the Transferor of notice from Riadotk of such
determination by De Nederlandsche Bank, the Traosfeas replaced Nieuw Amsterdam as CP Conduitiaser or Nieuw
Amsterdam as Committed Purchaser or Rabobank ktterral as Funding Agent pursuant to Section 16fte Receivables
Transfer Agreement, then the Facility B CommitmExpiry Date shall mean the day that is three ya#ies the Amendment
Date.

" Facility B Net Investmehshall mean, with respect to any Related Group attmount of the Net Investment of such Related
Group that is attributable to Facility B.
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" Facility Pro Rata Shdrshall mean, on any date of determination, (ahwéspect to (i) Facility A of any CP Conduit Puashr,
the ratio (expressed as a percentage) of such @Bu@dPurchaser's Facility A CP Conduit Funding itita its CP Conduit Funding Limit at
such time and (ii) Facility B of any CP Conduit Bheaser, the ratio (expressed as a percentagegtofG® Conduit Purchaser's Facility B CP
Conduit Funding Limit to its CP Conduit Funding Lifrat such time, (b) with respect to (i) Facilityohany Committed Purchaser, the ratio
(expressed as a percentage) of such Committed &&ech Facility A Commitment to its Commitmentattstime and (ii) Facility B of any
Committed Purchaser, the ratio (expressed as amage) of such Committed Purchaser's Facility Bi@dment to its Commitment at such
time, and (c) with respect to (i) Facility A of aRelated Group, the ratio (expressed as a pera@ntdghe aggregate amount of the Facilit
Commitments of all Committed Purchasers in suclatdl Group to the aggregate Commitments of all CistedhPurchasers in such Related
Group and (ii) Facility B of any Related Group, tlatio (expressed as a percentage) of the aggragaiant of the Facility B Commitments
all Committed Purchasers in such Related Groupdaggregate Commitments of all Committed Purckasesuch Related Group.

" Federal Funds Rdtshall mean, for any day, an interest rate peuamaqual to (a) the weighted average of the ratesvernight
Federal funds transactions with members of the faé&Reserve System arranged by Federal funds sakesuch day, as published for such
day (or, if such day is not a Business Day, forithmediately preceding Business Day) by the FedReslerve Bank of New York, or (b) if
such rate is not so published for any day which Bisiness Day, the average of the quotationspbaipnately 11:00 A.M. (New York time)
on such day on such transactions received by timiistrative Agent from three (3) federal fundshers of recognized standing selected by
the Administrative Agent in its sole discretion.

" Fee Lettérshall mean the letter agreement, dated the Gjd3ate, between the Transferor and the Adminisiafigent, for the
benefit and on behalf of the CP Conduit PurchaseesiFunding Agents and the Committed Purchaselsrespect to the fees to be paid



the Transferor under the Transaction Documentapanded, supplemented or otherwise modified aedf@ct from time to time.
" Feesshall mean the fees payable pursuant to the Etterl

" Finance Chargéshall mean, with respect to a Contract, any figarnterest, late or similar charges owing by &tigdr pursuar
to such Contract.

" FitcH' shall mean Fitch, Inc., and its successors asgas.

" FiveYear Credit Agreemeritshall mean that certain Five-Year Credit Agreetndated as of September 24, 2001, by and among
Tyson, certain subsidiaries of Tyson, The Chasehdtan Bank, as administrative agent, J.P. Morgaui&ies Inc., as arranger and the
various lending institutions party thereto, as adeeh supplemented or otherwise modified or replacadfinanced and in effect from time to
time.
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" Foodbrands Entitieshall mean each Subsidiary of Tyson other tharitansferor, The Pork Group, Inc., Tyson Mexican
Original, Inc., Tyson Sales and Distribution, Ind/orld Resource, Inc., IBP, inc., and The IBP FoGdspany.

" Funding Agentsshall mean the Persons identified as such onditbd to the Receivables Transfer Agreement, asdime ma
be amended, supplemented or otherwise modifiedraeffect from time to time, together with theispective successors and permitted
assigns.

" GAAP' shall mean generally accepted accounting priesiget forth in the opinions and pronouncementiseoAccounting
Principles Board of the American Institute of Ciggtl Public Accountants and statements and proremeats of the Financial Accounting
Standards Board or in such other statements byatadunting profession, which are in effect ashefdate of the Receivables Transfer
Agreement.

" Guarantdrshall mean Tyson in its capacity as Guarantoreutige Limited Guaranty.

" Guarantyshall mean, with respect to any Person, any ageeéby which such Person assumes, guaranteessesdo
contingently agrees to purchase or provide fundgi® payment of, or otherwise becomes liable ugmnpbligation of any other Person, or
agrees to maintain the net worth or working cagitadther financial condition of any other Persomtherwise assures any other creditor of
such other Person against loss, including, wittimitation, any comfort letter, operating agreementake-or-pay contract and shall include,
without limitation, the contingent liability of shd?erson in connection with any application foetéelr of credit; providedhowever, that the
term "Guaranty" shall not mean or include the eadorents by such Person of instruments for depositltection in the ordinary course of
business.

" Incremental Transféshall mean a Transfer which is made pursuanetdi@ 2.02(a) of the Receivables Transfer Agreemen

" Indebtedne$shall mean, with respect to any Person, suchoRer$i) obligations for borrowed money, (i) oldigons
representing the deferred purchase price of prppiier than accounts payable arising in the orglinaurse of such Person's business on
terms customary in the trade, (i) obligations,eatifer or not assumed, secured by liens or payaiblefdhe proceeds or production from
property now or hereafter owned or acquired by fetson, (iv) obligations which are evidenced byespacceptances, or other instruments,
(v) Capitalized Lease obligations and (vi) Guaranttiigations.

" Indemnified Amountsshall have the meaning specified in Section e Receivables Transfer Agreement.
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" Indemnified Partyshall have the meaning specified in Section 22(he Receivables Transfer Agreement.

" Indemnified Taxésshall mean any present or future income, stangiloer taxes, levies, imposts, duties, charges, fésduction
or withholdings, now or hereafter imposed, leviedl|ected, withheld or assessed by any Official Bexcluding:




(A) all franchise taxes, all taxes,iésy imposts, duties, charges, fees, deductionsvithtioldings imposed on or
measured by net income, capital or net worth ahidueds, levies, imposts, duties, charges, feeya@ns and withholdings
doing business, in each case, imposed:

(i) by the United States or any politicabdivision or taxing authority thereof or therein;

(ii) by any jurisdiction under the lawswhich the Administrative Agent, any CP Conduit Fhaser, any
Funding Agent, any Committed Purchaser, any Pro@apport provider or an Indemnified Party or lergdin
office is organized or in which its lending offitelocated, managed or controlled or in which riagipal office
is located or any political subdivision or taxingtl@ority thereof or therein; or

(i) by reason of any connection betwee® jurisdiction imposing such tax and the Admiristre Agent,
any CP Conduit Purchaser, any Funding Agent, amar@itted Purchaser, any Program Support Provideh su
Indemnified Party or such lending office other tleaoonnection arising solely from this Agreemenay other
Transaction Document or any transaction hereundtreseunder,

(B) all penalties, interests, additiongawes and expenses resulting from gross negligemedful misconduct on the part
of the Administrative Agent, any CP Conduit Pur@raany Funding Agent, any Committed PurchaserRangram Support
Provider, or an Indemnified Party, as the case begynd

(C) all taxes, levies, imposts, duties,rgka, fees, deductions and withholdings imposegtagon of the failure of any
Indemnified Party to comply with its obligationfany, under Section 2.22(b) of the Receivable®3fexr Agreement
(including, without limitation, its inability to aqaply with Section 2.22(b)(i) of the Receivablesister Agreement.

" JPMCB shall mean JPMorgan Chase Bank (formerly knowmhtesChase Manhattan Bank), a New York State bankin
corporation, in its individual capacity, and itxeessors.

" JPMCB Roléesshall have the meaning specified in Section 1@)Laf the Receivables Transfer Agreement.
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" Law' shall mean any law (including common law), catiuiton, statute, treaty, regulation, rule, ordingnarder, injunction, writ,
decree or award of any Official Body.

" Lendet shall have the meaning specified in Section 1®pPaf the Receivables Transfer Agreement.

" Limited Guarantyshall mean the Guaranty of the Guarantor undéclarlX of the Receivables Transfer Agreement.

" Liguidating Related Grotighall mean any Committed Purchaser whose Fadili§ommitment has reached its Facility A
Commitment Expiry Date, together with each rela@&iConduit Purchaser.

" Liguidation Shateshall mean, for any Liquidating Related Groupring the term of the applicable Partial Liquidatemd any
day during such Partial Liquidation, 100%.

" Liquidity Provide't shall have the meaning specified in the definitidd Asset Purchase Agreement herein.

" Lockbox Accouritshall mean an account maintained by the Transfaran Account Holder identified in any Lockbox
Agreement at a Lockbox Bank for the purpose ofixéeg Collections from Receivables.

" Lockbox Agreemehshall mean an agreement between the Collecti@nfAighe Transferor, any applicable Account Holder
identified therein, the Administrative Agent antd@kbox Bank in substantially the form of Exhibitt€the Receivables Transfer Agreem

" Lockbox Bankshall mean each of the banks set forth in ExiBkiib the Receivables Transfer Agreement, and badks as may
be added thereto or deleted therefrom pursuantttich 2.09 of the Receivables Transfer Agreement.

" Loss and Dilution Reserve Rétghall mean, on any day, the greater of

(a) the sum of (i) 12% plus (ii) the protio€ (x) the average Dilution Ratio over the imnadly preceding fiscal -



month period and (y) the Dilution Period; and
(b) the sum of the Loss Reserve Ratio fileDilution Reserve Ratio.

" Loss Harizohshall mean, on any day, the amount obtained biglidig (i) the sum of all Receivables which aroseidg the two
Settlement Periods immediately preceding such tay@50 times the sum of all Receivables whiclsarmuring the third Settlement Period
immediately preceding such day by (ii) the Net Reslgles Balance as of the end of the precedinde®atnt Period.

" Loss Reserve Ratishall mean, as of any Settlement Date, and cointinuntil (but not including) the next Settlem@&rte, an
amount (expressed as a percentage) that is caldwatfollows:
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LRR=AxBxC

Where:
LRR = Loss Reserve Ratio;
A = (i) 2.0 or (ii) following a downgrade of Tysmr any of its rated affiliates below
BB+ or Bal, respectively, by either S&P or MoodgZ25;
B = the highest three month average Default R occurred during the twelve
most recent Settlement Periods; and
C = the Loss Horizon.

" Match Funding CP Conduit Purclidsghall mean each CP Conduit Purchaser that igiféeshon Schedule D to the Receivables
Transfer Agreement as a Match Funding CP Condutitiaiser and each CP Conduit Purchaser that, héeZlbsing Date, notifies the
Transferor and the Administrative Agent in accoawith Section 2.03(a) in writing that it is fundiits CP Conduit Funded Amount with
Commercial Paper issued by it, or for its benéfispecified CP Tranches selected in accordande$éttion 2.03(a) and that, in each case,
has not subsequently notified the Transferor ardMdiministrative Agent in writing that the Trangdewill no longer be permitted to select
CP Tranches in accordance with Section 2.03(agspect of the CP Conduit Funded Amount with resfmestich CP Conduit Purchaser.

" Material Adverse Effetshall mean any event or condition which woulddavmaterial adverse effect on

(i) the collectibility of the Receivables,
(ii) the condition (financial or otherwisdjusinesses or properties of the Transferor orSaier,

(iii) the ability of the Transferor or aiBeller to perform its respective obligations untther Transaction Documents to
which it is a party, or

(iv) the interests of the Administrative &g, the CP Conduit Purchasers, the Funding Agerttse Committed Purchas:
under the Transaction Documents;

provided, however, that for purposes of clauses (ii) and (iii) ar®vor condition will not be deemed to have a Mateéxdverse Effect unles
such event or condition, in the reasonable disumatf the Administrative Agent and the Required @utted Purchasers, is reasonably likely
to have a material adverse effect on the cond(fioancial or otherwise) of Tyson on a consolidabedis or on the Transferor.

" Maximum Percentage Factshall mean 100%.

180




" Moody'$ shall mean Moody's Investors Service, Inc., dadiiccessors and assigns.

" Multiemployer Plahshall mean a "multiemployer plan” as defined @étt$n 4001(a)(3) of ERISA which is or was at ainyet
during the current year or the immediately precgdive years contributed to by the Transferor, $ieller or any ERISA Affiliate of the
Transferor or the Seller on behalf of its employees

" Net Investmefitshall mean the sum of the cash amounts paidetd thnsferor by the CP Conduit Purchasers andéor th
Committed Purchasers for all Incremental Trangfigiraus the aggregate amount of Collections recearetlapplied by the Administrative
Agent to reduce such Net Investment pursuant tticde2.05, 2.06 or 2.10 of the Receivables Tran&fgreement; provided that the Net
Investment shall be restored and reinstated imtheunt of any Collections so received and appfieat iany time, the distribution of such
Collections is rescinded or must otherwise be netdifor any reason.

" Net Receivables Balaricghall mean, at any time, the aggregate OutstgriBlalance of the Eligible Receivables at such tiase,
reduced by (without duplication) the aggregate améar all Designated Obligors by which the Outsliaig Balance of all Eligible
Receivables of each Designated Obligor exceedgrtigct of

(a) the Concentration Factor for such Daesigd Obligor;
multiplied by

(b) the sum of the Outstanding Balancelldtlggible Receivables, plus the amount of any &eables for which the basis
of the aging from the initial due date of paymeas been altered.

" Nieuw Amsterdathshall mean Nieuw Amsterdam Receivables CorpanaticDelaware corporation, and its successors and
assigns.

" Obligof' shall mean a Person obligated to make paymenthéoprovision of goods and services pursuantGoatract.

" Official Body' shall mean any government or political subdivisar any agency, authority, bureau, central baokjrission,
department or instrumentality of any such governneemolitical subdivision, or any court, tribungkand jury or arbitrator, in each case
whether foreign or domestic.

" Other Transferishall mean any Person, other than the Transfdrat has entered into a receivables purchaseragree
receivables transfer agreement, loan agreemenndirfg agreement with any CP Conduit Purchaser.

" Qutstanding Balantshall mean, with respect to any Receivable attamg, the then outstanding principal amount thigreo
excluding any accrued and outstanding Finance @ksaejated thereto.
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" PARCO shall mean the Park Avenue Receivables Corparatidelaware corporation, and its successors ssidres.

" PARCO Termination Evehshall mean that the providers of PARCO's progliguidity and/or letter of credit facilities shadihve
given notice that an event of default has occuaradlis continuing under their respective agreemeittsPARCO.

" Participaritshall have the meaning given to such term iniSec0.06(c) of the Receivables Transfer Agreement.

" Partial Liguidatiohshall have the meaning specified in Section 2P6( the Receivables Transfer Agreement.

" PASA " shall mean the Packers and Stockyards Act of 182amended, and regulations issued thereunder.

" Percentage Factahall mean the fraction (expressed as a percenptagnputed on any date of determination as follows

(LDRR + CCRR) ( SFRR x OBR)

NI X 1 + +



( 1-LDRR ) 1-LDRR

NRB
Where:
NI = the Net Investment on the date of such cdatmn;
LDRR = the Loss and Dilution Reserve Ratio on the dasach computation;
CCRR = the Carrying Cost Reserve Ratio on the dasuch computation;
SFRR = the Servicing Fee Reserve Ratio on theafatuch computation;
OBR = the Outstanding Balance of all Receivableshe date of such computation;
and
NRB = the Net Receivables Balance on the daseidf computation.

The Percentage Factor shall beutatied by the Collection Agent on the day of th&ahincremental Transfer under the
Receivables Transfer Agreement. Thereafter, umilfermination Date, the Collection Agent shalbrapute the Percentage Factor at the
time of each Incremental Purchase pursuant to@e2tD2(a) of the Receivables Transfer Agreemethiaarof the close of business on each
Business Day and report such recomputation to timiAistrative Agent in the Settlement Statementandtherwise requested by any
Funding Agent. The Percentage Factor shall remaistant from the time as of which any such compriadr recomputations is made until
the time as of which the next such recomputatitiadl ®e made, notwithstanding any additional Realgligs arising, any Incremental Transfer
made pursuant to such Section 2.02(a) or any rsiment Transfer made pursuant to Section 2.02(@@a06 of the Receivables Transfer
Agreement during any period between computatiortke@Percentage Factor. The Percentage Factorrshadin constant at 100% at all tin
on and after the Termination Date until such timehee Administrative Agent, on behalf of the CP @aibhPurchasers and the Committed
Purchasers, shall have received payment in fudash of the Aggregate Unpaids, at which time thredtgage Factor shall be recomputed in
accordance with Section 2.06 of the Receivablessfes Agreement.
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" Permitted Investmeritshall mean any of the following

(a) negotiable instruments or securitiggesented by instruments in bearer or registeraa lbook-entry form which
evidence (i) obligations fully guaranteed by thdtelh States of America; (ii) time deposits in, ankers acceptances issued
by, any depositary institution or trust companyoiporated under the laws of the United States oéAca or any state thereof
and subject to supervision and examination by Federstate banking or depositary institution auties; provided however,
that at the time of investment or contractual cotrmant to invest therein, the certificates of deposshort-term deposits, if
any, or long-term unsecured debt obligations (oth@n such obligation whose rating is based oratmihl or on the credit of a
Person other than such institution or trust compahguch depositary institution or trust compahglshave a credit rating
from Moody's and S&P of at least "P-1" and "A-¥spectively, in the case of the certificates ofadéipor short-term deposits,
or a rating not lower than one of the two highasestment categories granted by Moody's and by $i#Pcertificates of
deposit having, at the time of investment or casitral commitment to invest therein, a rating froroddy's and S&P of at lec
"P-1" and "A-1", respectively; or (iv) investmeritsmoney market funds rated in the highest investronategory or otherwise
approved in writing by the applicable rating agesgi

(b) demand deposits and cash escrows iml@pgsitary institution or trust company referrednt (a)(ii) above;

(c) commercial paper (having original amegning maturities of no more than 30 days) havatghe time of investment
or contractual commitment to invest therein, a itneding from Moody's and S&P of at least "P-1'tld@\-1", respectively;

(d) Eurodollar time deposits having a creaing from Moody's and S&P of at leas-1" and "A-1", respectively; an



(e) repurchase agreements involving arth@Permitted Investments described in clause,(@])(iii) and (d) of this
definition so long as the other party to the repase agreement has at the time of investment thexeating from Moody's
and S&P of at least "P-1" and "A-1", respectively.
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" Persohshall mean any corporation, limited liability cpamny, natural person, firm, joint venture, parthgrstrust, unincorporatt
organization, enterprise, government or any depantrar agency of any government.

" Pooled Funding CP Conduit Purelhashall mean each CP Conduit Purchaser that is idaitch Funding CP Conduit Purchaser.

" Potential Termination Evérghall mean an event which but for the lapserogtor the giving of notice, or both, would congttu
a Termination Event.

" Proceedsshall mean "proceeds" as defined in Section 9dfGRe Relevant UCC.

" Prograrfishall mean the receivables financing facilityabdished by the Receivables Transfer Agreement@sded in
Section 2.01 of the Receivables Transfer Agreement.

" Program Feé'eshall have the meaning specified in the Fee Lette

" Program Limitshall mean, at any time, the sum of the CP Cdrfelunding Limits then in effect; providedhat the Program
Limit may not at any time exceed 98.04 % of the fsgmte Commitment at any time in effect; providédrther, that from and after the
Termination Date, the Program Limit shall at athé¢is equal the Net Investment.

" Program Support Provideshall mean, with respect to any CP Conduit Pusehaeach Committed Purchaser with respect to suct
CP Conduit Purchaser and any other additional Rerew or hereafter extending credit, or having mitment to extend credit to or for the
account of, or to make purchases from, such CP @bRdrchaser or issuing a letter of credit, sutetgd or other instrument to support any
obligations arising under or in connection withis@P Conduit Purchaser's securitization program.

" Purchaseshall mean any assignment by a CP Conduit Puechaghe Committed Purchaser(s) or Liquidity Pdev(s), as the
case may be, in its Related Group of all or anyiponf the CP Conduit Purchaser's Interest purtsigatine relevant Asset Purchase
Agreement.

" Purchase Ddteshall mean the date specified by a CP Conduitiager in a Sale Notice as being the effective ofatiee CP
Conduit Purchaser's assignment to the Committedn@ser(s) or Liquidity Provider(s), as the case bmyin its Related Group of all or any
portion of the CP Conduit Purchaser's Interesti§pddherein.

" Purchased Receivables Percenitaball mean, with respect to any Seller (or Sdlletision) as to which Tyson has submitted a
Seller Termination Request, the percentage equivalea fraction, the numerator of which is an amtcegual to the aggregate Outstanding
Balance of Receivables sold by such Seller (ore88llvision) as of the applicable Seller TerminatRequest Date, and the denominator of
which is an amount equal to the aggregate OutgtgriBlalance of all Receivables as of such date.
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" Purchase Priteas used in the Receivables Purchase Agreentaithsve, the meaning set forth in Section 3.0thef
Receivables Purchase Agreement.

" Purchasérshall have the meaning specified in Section 1@I){§ of the Receivables Transfer Agreement.

'Purchase Termination D&" shall have the meaning specified in Section &0the Receivables Purchase Agreem




" Rabobartkshall mean Codperatieve Centrale RaiffeiBaerenleenbank B.A., "Rabobank International”, Néwk Branch, in it
individual capacity, and its successors.

" Rabobank Roléshall have the meaning specified in Section 1()L8f the Receivables Transfer Agreement.

" Rating Agenci€sshall mean on any date of determination the gasigencies then rating the Commercial Paper aetiigest of
any CP Conduit Purchaser.

" Rating Confirmatichshall mean, with respect to any CP Conduit Pwsehand any material amendment, modification, waave
other action to be taken pursuant to the termbeflransaction Documents, a confirmation by eadche®Rating Agencies that such proposed
amendment, modification, waiver or action shall regtult in a downgrade or withdrawal of such Rathggency's then current rating of the
Commercial Paper.

" Receivableshall mean the United States dollar-denominate@élitedness owed to the Seller by an Obligor uad&sntract and
rights of payment and other payment obligationsefivbr or not earned by performance), whether doitisy an account, chattel paper,
instrument, investment property or general intalggi@irising in connection with property or goodatthave been or are to be sold, leased or
otherwise disposed of, or services rendered oetehdered, by the originator, in each case iaridghary course of business and includes the
right to payment of any Finance Charges and othigations of such Obligor with respect theretothithstanding the foregoing, once a
Receivable has been deemed collected pursuanttmi$e.10 of the Receivables Transfer Agreeméshall no longer constitute a
Receivable under the Receivables Transfer Agreement

" Receivables Purchase Agreerfishill mean the Receivables Purchase Agreemetet] da of October 17, 2001, by and between
the Sellers, as sellers, and the Transferor, ahpser, as such agreement may be amended, supfgdmentherwise modified and in effect
from time to time.

" Receivables Transfer Agreeniesttall mean the Receivables Transfer Agreememeddas of October 17, 2001, by and between
the Transferor, Tyson, individually, as Collectidgent and as Guarantor, the CP Conduit Purchaber§ommitted Purchasers, the Funding
Agents and the Administrative Agent, as such agesgmay be amended, supplemented or otherwise roaihd in effect from time to
time.
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" Recipiertshall have the meaning specified in Section 2fithe Receivables Transfer Agreement.

" Recordsshall mean all Contracts and other documentskfiaecords and other writings and information I(idang, without
limitation, computer programs, tapes, discs, purarids, data processing software and related psoped rights) maintained with respect to
Receivables and the related Obligors.

" Reduction Noticeshall mean an irrevocable notice of a reductiothe Net Investment pursuant to Section 2.06(¢hef
Receivables Transfer Agreement, executed by thesfeeor, substantially in the form of Exhibit L tee Receivables Transfer Agreement.

" Related Groupshall mean, with respect to each CP Conduit Rageh (i) such CP Conduit Purchaser, the relatedniitied
Purchaser(s) specified in Schedule B and theireasge successors and assigns, (ii) the relatedirgriigent specified in Schedule B and
any successors or permitted assigns and, if afpdicéiii) the related Liquidity Provider, specifién a liquidity agreement among the CP
Conduit Purchaser, the related Funding Agent, éksed Liquidity Provider and the related CommitRadchaser, and any successors or
permitted assigns.

" Related Securityshall mean, with respect to any Receivable, fathe Seller's or Transferor's right, title anceirtst in, to and
under:

(a) the merchandise (including meéd or repossessed merchandise), if any, theosalhich by the Seller gave rise to such
Receivable;

(b) all other security interestdiens and property subject thereto from time moetj if any, purporting to secure payment of such
Receivable, whether pursuant to the Contract rfmtesuch Receivable or otherwise, together witfirsdncing statements signed by an
Obligor describing any collateral securing suchdeble;

(c) all guarantees, indemnitiestramties, insurance (and proceeds thereof) or atperements or arrangements of any kind from
time to time supporting or securing payment of sRelseivable whether pursuant to the Contract reletesuch Receivable or otherwi:



(d) all Records related to suchdreable;

(e) in the case of the AdministratAgent for the benefit of the CP Conduit Purchaséd the Committed Purchasers, all rights and
remedies of the Transferor under the Receivablesh@ae Agreement, together with all financing steiets naming any Seller as debtor or
seller and the Transferor as secured party or bilgdrin connection therewith; and

(f) all Proceeds of any of the fyoéng.
" Relevant UCCshall mean, with respect to any state, the Unif@ommercial Code as from time to time in effecsirch state.
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" Required Committed Purchaseshall mean Committed Purchasers having CommitiRemtRata Shares in the aggregate eqt
more than 66-2/3% or, if the Commitments have lieeminated, having more than 66-2/3% of the Nee#tment; providethat the
Commitment of any defaulting Committed Purchasat Has not paid all amounts due and owing by iiegpect of Purchases it was oblige
make shall not be included in the Commitments foppses of this definition.

" Responsible Officéshall mean with respect to Tyson, any SelleherTransferor, any officer directly or indirectlysponsible
for the execution of the transactions contemplaethe Transaction Documents.

" Sale Noticeshall mean an irrevocable written notice giveramyauthorized signer or authorized officer of a@duit
Purchaser (or on behalf of the CP Conduit Purchapgéine Funding Agent with respect to such CP CarRiurchaser) to the Committed
Purchaser(s) or Liquidity Provider(s), as the aasg be, in its Related Group committing to selsigis and transfer to such Committed
Purchaser(s) or Liquidity Provider(s), the CP CanhBurchaser's Interest, which notice shall degsiga) the applicable Purchase Date, (b)
the CP Conduit Purchaser's Interest and the Netstment, (c) the Purchase Price (including a caticr of the Purchase Price) and (d) that
no CP Conduit Purchaser's Insolvency Event hasroextu

" Seller Addition Dateshall have the meaning specified in Section ohe Receivables Purchase Agreement.

" Seller Divisiot shall mean any business unit or operating assefsired by a Seller which is made part of an egsivision of
a Seller or made a new division (but not a subsjjlief a Seller.

" Seller Termination Requésthall have the meaning specified in Section &8¢ the Receivables Purchase Agreement.

" Seller Termination Request Dashall have the meaning specified in Section &P8( the Receivables Purchase Agreement.

" Seller$ shall have the meaning specified in the reci@althe Receivables Purchase Agreement.

" Servicing Feeshall mean the fees payable by the TransfertrddCollection Agent in an amount equal to the Bary Fee
Percentage multiplied kthe amount of the aggregate Outstanding BalantieedReceivables, or such other amount as may leendieied
pursuant to Section 6.02(b) of the Receivables SfearAgreement. Such fee shall accrue from the afatiee initial purchase of an interest by
a CP Conduit Purchaser in the Receivables to the ddithe Termination Date or the date on whiaghBercentage Factor is reduced to zero.
On or prior to the Termination Date, such fee shalpayable only from Collections pursuant to, suldject to the priority of payments set
forth in, Section 2.05 of the Receivables Transfgreement. After the Termination Date, such fedl dfepayable only from Collections
pursuant to, and subject to the priority of payraesat forth in, Section 2.06 of the Receivables3ier Agreement.
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" Servicing Fee Percentdghall mean 1.0% per annum.

" Servicing Fee Reserve Rétahall mean, at any time, an amount equal to tbdyzxt of (i) the Servicing Fee Percentage anda(ii)
fraction having as the numerator, the product p2(and (b) the DSO, and as the denominator, 360.

'Settlement Dat" shall mean the second Business Day followingéheted Settlement Statement D:



" Settlement Peridghall mean the period of days from and includimgfirst day of a fiscal month of Tyson to andlinting the
last day of such fiscal month.

" Settlement Statemérsthall mean a report, in substantially the fortaetied to the Receivables Transfer Agreement agbEXh2
or in such other form as is mutually agreed toHh®yTransferor and each Funding Agent, deliverethbyCollection Agent to the
Administrative Agent on each Settlement Date purst@Section 2.12 of the Receivables Transfer Agrent or prior to an Incremental
Transfer pursuant to Section 2.02(a) of the RebddsgaTransfer Agreement.

" Settlement Statement Daghall mean the 15th day of a calendar monthf, thiait day is not a Business Day, the next follayin
Business Day.

" Solvent shall mean, with respect to any Person, thafdhevalue of the assets of such Person (bothiavéduation and at prese
fair saleable value) is, on the date of determimatgreater than the total amount of liabilitiexc{uding contingent and unliquidated liabilitie
of such Person as of such date and that, as ofdatehsuch Person is able to pay all liabilitiesuzh Person as such liabilities mature and
such Person does not have unreasonably small lcajihiavhich to carry on its business. In computthg amount of contingent or
unliquidated liabilities at any time, such liakiés will be computed at the amount which, in lightll the facts and circumstances existing at
such time, represents the amount that can reasobal@xpected to become an actual or matureditiabil

" Special Obligof'sare Obligors designated by the Administrative Aigend the Required Committed Purchasers (in Suodér
discretion upon Tyson's request) and approved éyRtiting Agencies which will each be permittedxoeed the Concentration Factor. The
names of the Special Obligors and the percentgg@iable to each of the Special Obligors will Ipesified on Schedule C to the
Receivables Transfer Agreement, as such Schedyldeiamended or modified by the Funding Agentsapuioved by the Rating Agencies
from time to time to add or delete Obligors or hawge the percentages applicable to Special OBligdre initial Special Obligors and the
applicable percentages will be specified on Scree@uas of the Closing Date. At such time as thairements in Schedule C are not met by
any Obligor, the Concentration Factor for such @irliwill be calculated as specified in the defanitiof Concentration Factor.
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" Specified Bankruptcy Opinion Pigiens" shall mean the factual assumptions (includingéhcontained in the factual certificate
referred to therein) and the actions to be takethbySellers or the Transferor, in each case asfmkin the legal opinion of Kutak Rock
L.L.P. relating to certain bankruptcy matters delad on the Closing Date.

" Standard & Poot'®r " S&P" shall mean Standard & Poor's Ratings Servicesyigion of The McGraw-Hill Companies, Inc.,
and its successors and assigns.

" Subordinated Noteshall have the meaning specified in Section 2pPaf the Receivables Purchase Agreement.

" Subsidiaryof a Person shall mean any Person more than 5@k @utstanding voting interests of which shakay time be
owned or controlled, directly or indirectly, by $uPerson or by one or more Subsidiaries of suckdResr any similar business organization
which is so owned or controlled.

" SunTrustshall mean SunTrust Bank, in its individual capa@and its successors.
" SunTrust Roléshall have the meaning specified in Section 1@)1@f the Receivables Transfer Agreement.

" Termination Dateshall mean with respect to each CP Conduit Pwehand Committed Purchaser the earliest of (iBiginess
Day designated by the Transferor to the CP CorRluithasers and Committed Purchasers as the Teionifzdte for the Aggregate
Commitment at any time following fifteen (15) Buegs Days' written notice to the CP Conduit Puratsaeed the Committed Purchasers, (ii)
the day upon which a Termination Date is declareautomatically occurs relating to a TerminatioreBwvpursuant to Section 7.02(a) of the
Receivables Transfer Agreement, (iii) two (2) Besis Days prior to the latest Commitment Expiry D@t the Purchase Termination Date
with respect to all the Sellers under the ReceamBlurchase Agreement, (v) the earliest date ochwli amounts due and owing to the CP
Conduit Purchasers and the Committed Purchasees timel Receivables Transfer Agreement and the dttagrsaction Documents have been
paid in full, and the Aggregate Commitment has beeluced to zero pursuant to the Receivables TeaAgfreement.

" Termination Evefitshall mean an event described in Section 7.0df(f)e Receivables Transfer Agreement.

" Three Pillarsshall mean Three Pillars Funding Corporation,edalvare corporation, and its successors and assigns

'364-Day Credit Agreemer” shall mean that certain 3-Day Credit Agreement, dated as of June 12, 2002nyamong Tysot




certain subsidiaries of Tyson, JPMCB, as admirtisgaagent, J.P. Morgan Securities Inc., as arnaagé the various lending institutions
party thereto, as amended, supplemented or otreemaslified or replaced or refinanced and in effeah time to time.
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" Tranch&shall mean a portion of the Net Investment alledgo a Tranche Period pursuant to Section 2.@8eoReceivables
Transfer Agreement.

" Tranche Periddshall mean a CP Tranche Period, a BR Tranch@®eri a Eurodollar Tranche Period, as applicable.

" Tranche Rateshall mean the CP Rate, the Base Rate or thedallao Rate, as applicable, plus, in the case ®Base Rate or tt
Eurodollar Rate, the Applicable Margin.

" Transaction Documenitshall mean, collectively, the Receivables Transfgreement, the Receivables Purchase Agreement, th
Asset Purchase Agreements, the Fee Letter, thebloackgreements, the Subordinated Note and all@bther instruments, documents,
certificates and other agreements executed andedetl by the Sellers or the Transferor in connectigh any of the foregoing, in each case,
as the same may be amended, restated, supplenoerdtietrwise modified from time to time.

" Transfef shall mean a conveyance, transfer and assigninyethie Transferor to the CP Conduit PurchasereeCommitted
Purchasers of an undivided percentage ownerstepeisitin Receivables and Related Security purdoaand in accordance with, the
Receivables Transfer Agreement (including, withouitation, as a result of any reinvestment of €otlons in Transferred Interests pursuant
to Section 2.02(b) and 2.05 of the Receivables SfearAgreement).

" Transfer Certificateshall have the meaning specified in Section APaf the Receivables Transfer Agreement.

" Transfer Dateshall mean, with respect to each Transfer, theifg2ss Day on which such Transfer is made.

" Transfer Priceshall mean, with respect to any Incremental Tiemshe amount paid to the Transferor by the CRdDd
Purchasers or the Committed Purchasers, as applieabdescribed in the applicable Transfer Cediiéi. The Transfer Price for any
Incremental Transfer shall be equal to the aggeejat Investment (including such Incremental Tranghinusthe aggregate portion of the
Net Investment paid in connection with all prioahsfers

" Transferdrshall mean Tyson Receivables Corporation, a Daleworporation, and its successors and permigsidrzs.

" Transferred Interé'sshall mean, on any date of determination, anwiddd percentage ownership interest of the CP Gibndu
Purchasers and/or the Committed Purchasers, aisagpl in (i) each and every then outstanding Rebde, (ii) all Related Security with
respect to each such Receivable, (iii) all Collatsi with respect thereto, and (iv) other Proceédiseoforegoing, which undivided ownership
interest shall be equal to the Percentage Facgudht time, and only at such time (without regargrior calculations). The Transferred
Interest in each Receivable, together with Rel&eclrity, Collections and Proceeds with respecttbeshall at all times be equal to the
Transferred Interest in each other Receivable thegevith Related Security, Collections and Prosegith respect thereto. To the extent that
the Transferred Interest shall decrease as a i&saltecalculation of the Percentage Factor, thReCGnduit Purchasers and/or the Committed
Purchasers, as applicable, shall be considereav® feconveyed to the Transferor an undivided péage ownership interest in each
Receivable, together with Related Security, Colbexst and Proceeds with respect thereto, in an atremral to such decrease such that, in
each case, the Transferred Interest in each Rdxteishall be equal to the Transferred Interestcheother Receivable.
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" Transfer Supplemeérghall have the meaning specified in Section 1@){f of the Receivables Transfer Agreement.

" Transfer/Tranche Period Requestall mean an irrevocable request for an Incraei@ransfer or a Tranche Period, executed by
the Transferor, substantially in the form of Exhikito the Receivables Transfer Agreement.

'‘Tyson" shall mean Tyson Foods, Inc., a Delaware corpma



" U.S" or " United State$ shall mean the United States of America anckitstories.

" Weekly Repottshall have the meaning specified in Section 218 the Receivables Transfer Agreement.

" Weekly Settlement Ddtshall mean each Friday, or if Friday is not aiBass Day, the next Business Day.
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SCHEDULE E

Schedule of CP Conduit Purchasers, Committed Psecba

Funding Agents, Commitments, and CP Conduit Fundints

CP CONDUIT PURCHASERS: Facility A Facility B ‘

Park Avenue Receivables Corporation
114 West 47th Street, Suite 1715
New York, NY 1003¢€

CP Conduit Funding Limit $125,000,000 $125,000,000 ‘

Three Pillars Funding Corporation
c/o AMACAR Group LLC

6525 Morrison Boulevard

Suite 318

Charlotte, NC 28211

CP Conduit Funding Limit $125,000,000 $125,000,000 ‘

Nieuw Amsterdam Receivables Corporat
c/o Rabobank International

245 Park Avenue

New York, New York 1016

CP Conduit Funding Limit $125,000,000 $125,000,000 ‘

COMMITTED PURCHASERS

JPMorgan Chase Bank (formerly known as The Chagghittan Bank), as Committed Purchaser for Park Aedeceivables Corporation
450 West 33rd Street, 15th Floor

New York, NY 10011

Commitment $127,500,000 $127,500,000 ‘

SunTrust Bank, as Committed Purchaser for ThrdarBiFunding Corporation
303 Peachtree Street NE

3rd Floor, MC 1904

Atlanta, GA 30308

Commitment $127,500,000 $127,500,000 ‘
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Nieuw Amsterdam Receivables Corporation, as Comahiturchaser for Nieuw Amsterd:
c/o Rabobank International

Funding Corporation

245 Park Avenue

New York, New York 1016

Commitment $127,500,000 $127,500,000

FUNDING AGENTS:

Funding Agent for Park Avenue Receivables Corporati
JPMorgan Chase Bank

(formerly known as The Chase Manhattan Bank)

450 West 33 Street

15th Floor

New York, NY 10011

Funding Agent for Three Pillars Funding Corporation
SunTrust Robinson Humphrey Capital Markets

303 Peachtree Street

24th Floor, MC 3950

Atlanta, GA 30308

Funding Agent for Nieuw Amsterdam Receivables Coafion
Rabobank International

245 Park Avenue

New York, New York 1016
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SCHEDULE ¢
Schedule of Special Obligors
Special Obligor Percentage Limit Conditions
Wal-Mart Stores, Inc. (" Wal 15% So long as Wal-Mart's short-term
Mart "), and its Affiliates and long-term ratings are at least A-

1/A by S&P and at least P-1/A2 |
Moody's, respectively and no mo
than 10% of its Receivables are
Delinquent Receivable

y
re
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SCHEDULE C
Schedule of Match Funding CP Conduit Purchasers
Three Pillars Funding Corporation,
administered by SunTrust Robinson Humphrey Capitalkets
195
EXHIBIT A
[CREDIT AND COLLECTION POLICIES AND PRACTICES]
196
EXHIBIT B

List of Lockbox Banks and Accounts

1) Bank Name:
Location of Lockbox:
Account No.:
Lockbox No.:

2) Bank Name:
Location of lockbox:

Account No.:

Lockbox No.:
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EXHIBIT C

[FORM OF] TYSON LOCKBOX AGREEMENT
[NAME OF LOCKBOX BANK]/[NAME OF ACCOUNT HOLDER]

October [ ], 200

[Name of Lockbox Bank]
[Address]

[City, State ZIP]
Attention:

Ladies and Gentlemen:

1. IntroductoryTyson Receivables Corporation, a Delaware cotfmrdthe " Purchaseé), has agreed to purchase certain
receivables (the " Receivabl8spursuant to the Receivables Purchase Agreenaatichs of October 17, 2001 (as amended, supplechent
otherwise modified from time to time, the " Recdiles Purchase Agreeméit among the Purchaser, Tyson Foods, Inc. (" Ty$oand the
Sellers identified therein (the " Sellé)s The Purchaser has in turn transferred the Rabés to certain CP Conduit Purchasers and
Committed Purchasers and their respective suceeasdrassigns, pursuant to the Receivables Traf\gfeement dated as of October 17,
2001 (as amended, supplemented or otherwise mddifien time to time, the " Receivables Transfer @gment’), among the Purchaser (in
such capacity, the " Transferr Tyson, as Collection Agent (in such capacity t Collection Agent) and as Guarantor, the CP Conduit
Purchasers, the Committed Purchasers, the finainsidtutions parties thereto as Funding Agentsdidlorgan Chase Bank (formerly kno
as The Chase Manhattan Bank), a New York bankingozation, as Administrative Agent (the " Admindative Agent'). [Name of Lockbox
Bank] is referred to in this Agreement as the "llwax Bank". [Name of Account Holder], as holder of the LookbAccounts and the
Lockboxes, is referred to herein as the " Accouolddr". Tyson, in its capacities as Transferor, Coll@etAgent and Guarantor, and any
Agent Seller, the Sellers and the Account Holder raferred to collectively herein as the " Tysamties". This Agreement will become
effective on the Closing Date (as defined in thedReables Transfer Agreement). The Transferor matify the Deposit Account Bank when
the Closing Date occurs.

2. Supplemental to Account Docuragiah. This Agreement supplements, rather than repldlsed,ockbox Bank's deposit account
agreement, terms and conditions and other startftsmaimentation in effect from time to time with respto the Lockbox Account or services
provided in connection with the Account (the " Aaod Documentatioti), the current version of which is attached hesst@dAnnex 4, which
Account Documentation will continue to apply to theckbox Account and such services, and the resgedghts, powers, duties,
obligations, liabilities and responsibilities oktparties thereto and hereto, to the extent natessty conflicting with the provisions of this
Agreement (however, in the event of any such cofihe provisions of this Agreement will controlhe Transferor agrees to assume all
obligations and liabilities associated with the kiooxes and Lockbox Accounts as specified in theodiot Documentation.
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3. Deposits to and Pledge of LockBocounts. Pursuant to the terms of the Receivables Trargfezement and except as
otherwise provided therein,

(i) the Collection Agent has agreed torimst, and to cause the Sellers to instruct, aligols under the Receivables to
make all payments in respect of such Receivabthereio lockbox(es) for further credit to a bloclagposit account or directly
to a blocked deposit account designated by thee€adin Agent or the Sellers to such obligor; and

(ii) the Transferor and/or the Account Haldhas pledged, assigned and transferred to themistmative Agent, and has
created and granted to the Administrative Agergausty interest in, the Lockbox Accounts (as defitherein) and all cash,
checks and other negotiable instruments, funds#met evidences of payment held therein (" Depddiends’).

Furthermore, the Tyson Parties and the Administeafigent have agreed, pursuant to the Receivalvssfer Agreement, to enter into an
agreement with each bank maintaining a Lockbox Aot@and hereby request that the Lockbox Bank aarasthe Lockbox Bank agrees to
act as, a lockbox deposit bank for the Transfendrthe Account Holder with respect to the Lockbaxcdunts. This Agreement defines
certain rights and obligations with respect todppointment of the Lockbox Bank.

4, Lockboxes and Lockbox AccourReference is made to lockbox account(s) (coltettior individually, as the context may
require, the " Lockbox Account3 and corresponding lockbox(es) (collectively ndividually, as the context may require, the " Liookes")
referred to in Annex 2 maintained with the Locki®enk by the Account Holder. The Account Holder greransfers the Lockbox Accounts
to the Transferor and hereafter the Lockbox Accewill be in the name of the Transferor for the déférof JPMorgan Chase Bank (formerly
known as The Chase Manhattan Bank) as Adminisgaiyent. All Deposited Funds received by the LockBank in its capacity as tt




Lockbox Bank will be deposited in the applicableckbox Account. The Lockbox Bank acknowledges treusty interest of the
Administrative Agent in the Lockbox Accounts antiléposited Funds. All Deposited Funds at any timeleposit in the Lockbox Accounts
will be held by the Lockbox Bank for applicatiomistly in accordance with the terms of this Agreemé&he Lockbox Bank agrees to give
Transferor, the Collection Agent and the Administ& Agent prompt notice if any Lockbox Account Wikecome subject to any writ,
judgment, warrant of attachment, execution or sinplrocess
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5. Transferor Control Before EffeetTime. Until the Effective Time (as defined below), theansferor will be entitled to request
the transfer of available Deposited Funds fromLthekbox Accounts in accordance with the Lockbox Bamustomary procedures;
provided, however, the Transferor will not entitled to direct thedkibox Bank to close the Lockbox Account without grr written consel
of the Administrative Agent. At and after the Efiige Time, (i) the Administrative Agent will havex@usive rights with respect to the
transfer, withdrawal or other disposition of DepediFunds (subject to the Lockbox Bank's custoraaayiability schedules) from the
Lockbox Accounts and as to any other matters redat the Lockbox Account or the Deposited Funiistie Lockbox Bank will comply
with the Administrative Agent's instructions withspect thereto in accordance with the Lockbox BatikStomary procedures and the terms
of this Agreement, without further consent or dii@t from any Tyson Party or any other person) {fie Lockbox Bank will disregard any
instructions of any Tyson Party with respect thewatd (iv) the Lockbox Bank will furnish the Admstiative Agent (with copies to the
Transferor) with statements, in the form and marygical for the Lockbox Bank, of deposits and &i@ns to, balances of, and withdrawals
and transfers from, the Lockbox Accounts pursuarinty reasonable request of the Administrative Agenin any event not less frequently
than monthly and such other information relatingh® Lockbox Accounts at such times as will be oeably requested by the Administrative
Agent. The Lockbox Bank acknowledges that, untl Bifective Time, the Lockbox Bank will return toet Transferor, upon the Transferor's
reasonable request therefor, any remittance adeisenand payment invoices deposited into the Lociéaounts.

6. Effective TimeFor the purposes hereof, the " Effective Tihvéll be a time as soon as practicable after agiof a notice
purporting to be signed by the Administrative Agensubstantially the same form as Annex 3 witlopycof this Agreement attached thereto
pursuant to paragraph 14; provideuibwever, that (i) if any such notice is so delivered abefore 12:00 noon, New York City time, on any
business day, the " Effective Tievill be not later than the opening of businesgtmsecond business day following the businesotiay
such delivery, (ii) if any such notice is so defiz@ after 12:00 noon, New York City time, on angimess day, the " Effective Tinfiavill be
not later than the opening of business on the thiiginess day following the business day of sudikaty, and (iii), a "business day" is any
day other than a Saturday, Sunday or other dayrachvthe Lockbox Bank is or is authorized or reqdiby law to be closed.

7. Copies of Instruction$he Administrative Agent will send to the Tramsfeand the Collection Agent a copy of any written
instructions given to the Lockbox Bank pursuanpaoagraph 6, but the failure of the Administrathgent to do so will not affect the validity
of such instructions given to the Lockbox Bank.

8. Delivery of Reports and Statetseifhe Lockbox Bank is authorized to supply the Adistrative Agent on the Administrative
Agent's request with copies of all written agreetagbalances, written notices, information and pduwes related to the Lockboxes and
Lockbox Accounts in effect from time to time; prded, however, the Lockbox Bank will have no lighifior its failure or delay in providing
any such written agreements, balances, writtert@stinformation and procedures. The Lockbox Baaskrio responsibility to provide the
Administrative Agent or any Tyson Party any intdre@mmunications (whether written, oral, or compuenerated) by, between, or among
its employees and agents related to the Lockbox@®alLockbox Accounts, and such internal commuioca will not be considered
information related to the Lockboxes and/or LockBacounts or notice regarding the Lockboxes andémkbox Accounts.
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9. Chargebacks and ExperiBee Lockbox Bank may debit the applicable LockBacount for any items (including without
limitation, any automated clearinghouse items aird wansfers) deposited or credited to such Logklecount which may be returned,
reversed, cancelled or stopped, resulting in asnewus credit to or an overdraft in the Lockbox @dwtt (the " ChargebacK} and for alll
ordinary and reasonable service charges and feesEkpenses") charged by the Lockbox Bank in mlog customary services in connect
with this Agreement that are not timely paid by Transferor or the Collection Agent in accordandt the terms hereof. The Lockbox Bank
may charge the applicable Lockbox Account as péeohiterein at such times as are in accordancetéthockbox Bank's customary
practices for the Chargebacks and Expenses. lfdbkbox Account is closed or if the Lockbox Banluisable to obtain sufficient funds from
such charges to cover any Chargebacks or Expehse§ransferor and the Collection Agent, jointlydaseverally, will indemnify the
Lockbox Bank for all Chargebacks and Expenses.Admainistrative Agent will reimburse the Lockbox Bafor any Chargebacks incurred
after the Effective Time




10. Authorized Officers of Adminstion Agent For purposes of this Agreement, any officer &f Administrative Agent will be
authorized to act, and to give instructions andcest on behalf of the Administrative Agent hereemdhe Lockbox Bank may rely upon any
instructions from any person that the Lockbox Begssonably believes to be an authorized represemtitthe Administrative Agent.

11. Power of AttorneyEach of the Tyson Parties hereby grants to tlekhax Bank and its successors and assigns an aable
power of attorney, coupled with an interest, toarsd all checks, drafts, remittances and receiptsery kind and nature (collectivelyittms
") deposited in the Lockbox Accounts. The partieseto request that the Lockbox Bank endorse andsiteguch Items in accordance with
operating procedures currently in place for thekbmx Accounts. Each of the Tyson Parties agredsstieh endorsement(s) will constitute its
proper endorsement(s). The Lockbox Bank does naowhany such endorsement(s).

12. Representations and Warrawti¢se Lockbox Bank The Lockbox Bank represents and warrants that {&p [national
banking association] [state-chartered bank] dugaaized, validly existing and in good standing urttie laws of [the United States] [State of
and has full corporate power and authanityer such laws to execute, deliver and perfosrolifigations under this Agreement ¢
(b) the execution, delivery and performance of Agseement by the Lockbox Bank have been duly dfettvely authorized by all necess:i
corporate action and this Agreement has been dguted and delivered by the Lockbox Bank and d@orss a valid and binding obligation
of the Lockbox Bank enforceable in accordance vtitherms.

13. Termination of this Agreemeiftthe Lockbox Bank may terminate this Agreemerargt time by delivery to the Administrative
Agent and the Transferor of written notice theneof less than 60 days before the effective daseicoli termination. The Transferor may, with
the prior written consent of the Administrative Ageterminate this Agreement upon 60 days' priattem notice to the Lockbox Bank and
Administrative Agent. If there has been a failuyethie Lockbox Bank to perform any of its materibligations hereunder and such failure
could in the reasonable judgment of the AdministeaAgent adversely affect the Administrative Adsiiterest in any Receivable or the
Administrative Agent's rights, or ability to exeseiany remedies, under this Agreement or the Ralokeis Transfer Agreement, the
Administrative Agent may close any Lockbox Accoahtiny time by delivery of notice to the LockboxRand the Transferor at the
addresses appearing below. This Agreement williteata upon the effectiveness of such terminatiompon receipt of such notice of
closing, except that, at the request of the Adrriafive Agent, for a period of 60 days after sukdsing or termination, the Lockbox Bank
will immediately transfer to any account or addréssignated by the Administrative Agent all avdigabeposited Funds in the Lockbox
Accounts, and any remittance advisements or paymeoices or other deposits to or otherwise todteglit of the Lockbox Account and
deliver any available Deposited Funds or such tamite advisements or payment invoices relatingadReceivables received by the Lock
Bank after such closing or termination directhatty account designated by the Administrative Agéhe obligations of the Transferor and
the Collection Agent under this Agreement to indéymold harmless and pay amounts owed will suevisrmination of this Agreement. T
Administrative Agent's obligations under this Agresnt to reimburse the Lockbox Bank for Chargebadkssurvive termination of this
Agreement.
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14. NoticesAll notices and communications hereunder wilirbgvriting and will be deemed to have been receized will be
effective on the day on which delivered (includagivery by telecopy) to the applicable party a #udress set forth in Annex 1 or Annex 2,
as applicable, or to such other address of whinbtifies the other parties in writing from timettme. The Lockbox Bank will promptly
notify the other parties hereto of any changegaddress for notices with respect to the Lockbozodint. Notice by the Administration
Agent to any person at any address for noticegdagd by the Lockbox Bank pursuant to this pardyraill be deemed to be effective so
long as the Lockbox Bank will not have previousbtified the Administrative Agent of another persaddress or telecopy number.

15. IndemnityThe Transferor and Collection Agent will jointiynd severally indemnify the Lockbox Bank for, amdidhthe
Lockbox Bank harmless from, all claims, demandssés, liabilities and expenses, including reasenlelglal fees and expenses, resulting
from or with respect to this Agreement, the Redgles, the Lockbox Accounts, the Lockboxes and #meises provided hereunder, except to
the extent of the Lockbox Bank's gross negligemogilful misconduct.

16. Amendments; Waiver of Setoffi 8ither AgreementsThis Agreement may be amended only by a writhstriment executed
by the Transferor, the Collection Agent, the Accoldolder, the Administrative Agent and the Lockl®ank, acting by their representative
officers thereunto duly authorized. Except forriggt to charge the Lockbox Accounts for Chargelsaankd Expenses in accordance with this
Agreement, the Lockbox Bank unconditionally anéwocably waives (so long as this Agreement is fiecgf any rights of setoff or banker's
lien against, or rights to otherwise deduct fromy Beposited Funds held in any Lockbox Accountaioy indebtedness or other claim owed
by the Transferor or any other Tyson Party to tbekbox Bank. The Lockbox Bank will not enter intoyaother agreement with any other
person by which the Lockbox Bank would be obligatedomply with the instructions of such other peras to the disposition of the
Deposited Funds or other dealings with the LockBogount.

17. Standard of Care; Limitation@amages Notwithstanding any provision of this Agreemaht Lockbox Bank will be liable
only for direct damage if the Lockbox Bank failsexercise ordinary care. The Lockbox Bank will leeched to have exercised ordinary care
if the Lockbox Bank's action or failure to actimsdonformity with general banking usages or is ntligee a commercially reasonable practice
of the banking industry. In no event will the LockbBank be liable for any special, indirect or cepgential damages, even if the Lockl




Bank has been advised of the possibility of suachatges.
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18. Lockbox Bank Disclaimer&) Except as otherwise specified herein, thekhog Bank will not be deemed to have any
knowledge (imputed or otherwise) of: (i) any of teems or conditions of the Receivables Purchagedwgent or the Receivables Transfer
Agreement or any document referred to or conteraglttierein or relating to any financing arrangenoéithe Tyson Parties, or any breach
thereof, or (ii) any occurrence or existence oéfadlt. The Lockbox Bank will have no obligationitdorm any person of such breach or
default or to take any action in connection witly afithe foregoing, except such actions regardigltockbox Accounts as are specified in
this Agreement.

(b) The Lockbox Bank is not resgbtesfor the enforceability or validity of the seity interest in the Receivables, the Lockboxes
and the Lockbox Accounts.

(c) Notwithstanding any provisiointlois Agreement, the Lockbox Bank will not be lialfor any failure, inability to perform, or
delay in performance hereunder, if such failurability, or delay is due to acts of God, war, cxdmmotion, governmental action, fire,
explosion, strikes, other industrial disturban@egjipment malfunction, action, non-action or dethgetion on the part of the Transferor, the
Agent Sellers or the Administrative Agent or anlgeatentity or any other causes that are beyontldbkbox Bank's reasonable control.

(d) Nothing in this Agreement oyarourse of dealing among the Lockbox Bank and&son Party or the Administrative Agent
obligates the Lockbox Bank to extend any overdvafither credit to any Tyson Party or the Admimitre Agent.

(e) Notwithstanding any provisiditlus Agreement, the Lockbox Bank will have oriiyetduties and responsibilities with respect to
the matters set forth herein as are expresshostt ih writing herein and will not be deemed todreagent, bailee or fiduciary for any party
hereto).

19. Successors and Assighkis Agreement will inure to the benefit of, amg binding upon, the Transferor, the Collection itge
the Account Holder, the Administrative Agent, theckbox Bank and their respective successors angnasNotwithstanding the foregoing,
the Lockbox Bank will not assign or transfer anyitsfrights or obligations hereunder (other thath® Administrative Agent) without the
prior written consent of the Administrative Agemxtcept the Lockbox Bank may freely assign this Agreat to any successor by merger of
the Lockbox Bank or to any entity that is direablyindirectly (i) in control of the Lockbox Bankij)(under the control of the Lockbox Bank
(iif) under common control with the Lockbox Bank.

20. Counterpart3 his Agreement may be executed in two or morentmparts, each of which will be deemed an orignalall of
which together will constitute one and the samé&umsent. Delivery of an executed counterpart ofjaature page to this Agreement by
facsimile transmission will be effective as delivef a manually executed counterpart of this Agreem

21. Waiver of Jury TrialThe parties unconditionally and irrevocably waéargy right to trial by jury in any legal proceedirgjating
to any dispute arising under this Agreement.
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22. Governing LawrHIS AGREEMENT WILL BE GOVERNED BY, AND CONSTRUED I N ACCORDANCE WITH,
THE LAW OF THE STATE OF NEW YORK. TO THE EXTENT APP LICABLE UNDER THE UNIFORM COMMERCIAL CODE
OF ANY JURISDICTION, THIS AGREEMENT GIVES CONTROL O VER THE LOCKBOX ACCOUNTS TO THE
ADMINISTRATIVE AGENT.

204




IN WITNESS WHEREOF, the partiesdierhave caused this Agreement to be executederydhly authorized officers as of the
date first above written.

Very truly yours,

TYSON RECEIVABLES CORPORATION, as
Transferol

By:
Name:
Title:

TYSON FOODS, INC., as Collection Age

By:
Name:
Title:

JPMORGAN CHASE BANK (formerly known as
The Chase Manhattan Bank), as Administrative
Agent

By:
Name:
Title:

Agreed and accepte
[NAME OF LOCKBOX BANK], as Lockbox Banl
By:

Name:
Title:

[NAME OF ACCOUNT HOLDER], as Account
Holder

By:
Name:
Title:
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ANNEX 1

ADDRESSES FOR NOTICES OF TRANSFEROR,
COLLECTION AGENT AND ADMINISTRATIVE AGENT

Transferor



Tyson Receivables Corporation
c/o Tyson Foods, Inc.

2210 Oaklawn Drive
Springdale, AR 72762
Attention: Treasurer

Telecopy: 501-290-4061

with a copy to:

Tyson Foods, Inc.

2210 Oaklawn Drive
Springdale, AR 72762
Attention: General Counsel
Telecopy: 501-290-7967

Collection Agent

Tyson Foods, Inc.

2210 Oaklawn Drive
Springdale, AR 72762
Attention: Treasurer
Telecopy: 501-290-4061

with a copy to:

Tyson Foods, Inc.

2210 Oaklawn Drive
Springdale, AR 72762
Attention: General Counsel
Telecopy: 501-290-7967

Administrative Agent

JPMorgan Chase Bank

450 West 33rd Street, 15th Floor
New York, NY 10001

Attention: Conduit Administration
Telecopy: (212) 946-8098
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ADDRESSES FOR NOTICES OF LOCKBOX BANK AND ACCOUNT H OLDER

LOCKBOX ACCOUNTS AND LOCKBOXES

Lockbox Accounts

Lockboxes

Lockbox Bank

[Name of Lockbox Bank]
[Address]

[City, State ZIP]
Attention:

Telecopy:

Account Holder

ANNEX 2



[Name of Seller]

c/o Tyson Foods, Inc.
2210 Oaklawn Drive
Springdale, AR 72762
Attention: Treasurer
Telecopy: 501-290-4061

with a copy to:

Tyson Foods, Inc.

2210 Oaklawn Drive
Springdale, AR 72762
Attention: General Counsel
Telecopy: 501-290-7967
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[Name of Lockbox Bank]
[Address]

[City, State ZIP]
Attention:

Ladies and Gentlemen:

ANNEX 3

TYSON LOCKBOX AGREEMENT
[NAME OF LOCKBOX BANK]
[FORM OF] SHIFTING CONTROL NOTICE

Re:  Lockbox Agreement dated as of
(the " Agreement) by and among

[Date]
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and JPMorgan Chase Bank (formerly known as The €~eshattan Bf;mk),

as Administrative Agent

This constitutes a Shifting Contitice as referred to in the Agreement, a copwhith is attached hereto.
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JPMORGAN CHASE BANK (formerly known as
The Chase Manhattan Bank), as Administrative
Agent

By:
Name:
Title:




ANNEX 4

ACCOUNT DOCUMENTATION
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EXHIBIT D-1
[FORM OF WEEKLY REPORT]
210
EXHIBIT D-2
[FORM OF SETTLEMENT STATEMENT]
211
EXHIBIT E

[FORM OF TRANSFER CERTIFICATE]

TRANSFER CERTIFICATE

Reference is made to the Receigabtansfer Agreement dated as of October 17, 20@1"(Agreement) among Tyson
Receivables Corporation, as transferor (in suclacap the " Transferaf), Tyson Foods, Inc., individually, as collectiagent (in such
capacity, the " Collection Agefi} and as Guarantor, the CP Conduit Purchaser& dhemitted Purchasers, the Funding Agents and JP
Morgan Chase Bank (formerly known as The Chase [ Bank), as Administrative Agent. Terms defiirethe Agreement, or
incorporated therein by reference, are used haetherein defined.

The Transferor hereby conveys,dfars and assigns to the Administrative Agentttierbenefit of the CP Conduit Purchasers and
the Committed Purchasers, an undivided ownershépést in, to and under the Receivables, and wkelevated, together with all the
Related Security and Collections with respect tieaed all Proceeds of the foregoing, whether naaves or hereafter acquired (each, an "
Incremental Transfée?). Each Incremental Transfer by the Transferaht®oCP Conduit Purchasers, and each reductiorcogase in the Net
Investment in respect of each Incremental Trarsfatenced hereby, shall be indicated by the Adrrative Agent on the grid attached
hereto which is part of this Transfer Certificate.

This Transfer Certificate is madéhaut recourse except as otherwise provided irAilpeement



This Transfer Certificate shalldgm®verned by, and construed in accordance withiathie of the State of New York.
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IN WITNESS WHEREOF, the undersighed caused this Transfer Certificate to be dugcated and delivered by its duly
authorized officer as of the date first above writt

Dated:

TYSON RECEIVABLES CORPORATIO"

By:
Name:
Title:
213
GRID
Net Investment
Amount of . Amount of
Transfer Price for Increase or (Giving Effect to
Date Incremental .
Incremental Reduction of the
Transfer
Transfer Net Investment Incremental

Transfer)
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EXHIBIT F

List of Actions and Suits

None.
215
EXHIBIT G
List of Subsidiaries and Trade Names
None.
216
EXHIBITH
FORM OF SECRETARY'S CERTIFICATE
I, , the undessig of(""), a corponafDO HEREBY CERTIFY that:

1. Attached hereto as Annex A ieua and complete copy of the Certificate of Inavgtion of as in effect on the date hereof.
2. Attached hereto as Annex B tisua and complete copy of the By-laws of as inafta the date hereof.

3. Attached hereto as Annex Ctisia and complete copy of the resolutions duly selbpy the Board of Directors of [adopted by
consent] as of __, 2001, authorizingeieeution, delivery and performance of each ofdbxeuments mentioned therein, which
resolutions have not been revoked, modified, amédeescinded and are still in full force and effe

4. Attached hereto as Annex D agies of good standing certificates of , certifigdthe Secretaries of State of the States of
and

5. The below-named persons have dedy qualified as and at all times since | , 199 ], to and including the date
hereof have been officers or representatives afihglthe respective offices or positions belowaggiosite their names and are authorized to
execute on behalf of the below-mentioned Receigabtansfer Agreement and all other Transaction Dremnis (as defined in such
Receivables Transfer Agreement) to which is a panty the signatures below set opposite their nareetheir genuine signatures:

Name Office Signatures
HBICE]

HOICE]
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The representations and warramtie®ntained in Article Il of the Receivables Tsd@r Agreement, dated as of .,
2001 among Tyson Receivables Corporation, Tysom$dac., the Sellers, the CP Conduit PurchaseesCommitted Purchasers, the
Funding Agents and JPMorgan Chase Bank (formenywknas The Chase Manhattan Bank), as Administrétgent, are true and correct as
if made on the date hereof.

WITNESS my hand and seal of as of this day of , 2001.
Secretary
[, the undersigned, of , DO HEREBY CERTIFY that is the duly elected and
qualified Secretary of and the signature above is his/her genuine sigaatur
WITNESS my hand as of this day of 200,1.
[Officer]
218

EXHIBIT |
Trade Names of the Seller
None
219
Sellers and Seller Divisions:
[Names of Sellers and Sellers Divisions]
EXHIBIT J
Form of Transfer Supplement
THIS TRANSFER SUPPLEMENT is entered into as of dag of , 200 , byddretween

("Seller") and ("Purchaser"



Preliminary Statements

A. This Transfer Supplement is lgeixecuted and delivered in accordance with Se@d6 (d) of that certain Receivables
Transfer Agreement, dated as of October 17, 209 &rfeended, supplemented or otherwise modifiedraméféct from time to time, the
"Agreement"), by and among Tyson Receivables Caitpmr, a Delaware corporation, Tyson Foods, In@¢ekware corporation, the CP
Conduit Purchasers party thereto, the Committedhiasers party thereto, the Funding Agents and JganoChase Bank (formerly known as
The Chase Manhattan Bank), a New York banking aatpm, as Administrative Agent. Capitalized terasgd herein and not otherwise
defined herein are used with the meanings set fortbr incorporated by reference into, the Agreeine

B. The Seller is a Committed Pusghigoarty to the Agreement, and the Purchaser wighikeecome a Committed Purchaser
thereunder.

C. The Seller is selling and asisigrio the Purchaser an undivided [ ]% (the "Transfd Percentage") interest in all of Seller's
rights and obligations under the Agreement, inclgdivithout limitation, the Seller's Commitment gifcapplicable) the Seller's Commitme
Pro Rata Share of the Seller's Committed Purclassded Amount as set forth herein.

The parties hereto hereby agree as follows:

1. The transfer effected by thiarisfer Supplement shall become effective (the "StearEffective Date") two Business Days (or
such other date selected by the related Fundingitigets sole discretion) following the date onigtha transfer effective notice substantially
in the form of Schedule 1l to this Transfer Suppéem(“Transfer Effective Notice") is delivered hetFunding Agent to [applicable CP
Conduit Purchaser], the Seller, the TransferorPthechaser and the Administrative Agent. From dtet ¢he Transfer Effective Date, the
Purchaser shall be a Committed Purchaser parhetdgreement for all purposes thereof as if thePaser were an original party thereto and
the Purchaser agrees to be bound by all of thestand provisions contained therein.

2. If the Seller has no Committegdhaser Funded Amount on the Transfer EffectivieeD&eller shall be deemed to have hereby
transferred and assigned to the Purchaser, witlegourse, representation or warranty (except asged in paragraph 6 below), and the
Purchaser shall be deemed to have hereby irrevotaltdn, received and assumed from the SelleiTithesferred Percentage of the Seller's
Commitment and all rights and obligations assodi#tterewith under the terms of the Agreement, iiclg, without limitation, the
Transferred Percentage of the Seller's future fupndbligations under Section 2.02 of the Agreement.
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3. If the Seller has a Committeddhaser Funded Amount, at or before 12:00 noor liime of the Seller, on the Transfer
Effective Date, the Purchaser shall pay to theegalh immediately available funds, an amount edqou#the sum of (i) the Transferred
Percentage of an amount equal to the Seller's Conent Pro Rata Share of the Seller's CommittedHiser Funded Amount (such amount,
being hereinafter referred to as the " PurchaBersling Balancé); (ii) all accrued but unpaid (whether or notrihdue) interest attributable
the Purchaser's Funding Balance; and (iii) acchugdinpaid fees and other costs and expenses payataspect of the Purchaser's Funding
Balance for the period commencing upon each dafle snpaid amounts commence accruing, to and inujuidie Transfer Effective Date (1
" Purchaser's Acquisition Co§t whereupon, the Seller shall be deemed to haresterred and assigned to the Purchaser, witlkootrse,
representation or warranty (except as providedimagraph 6 below), and the Purchaser shall be dbtmteve hereby irrevocably taken,
received and assumed from the Seller, the Tramsfd?ercentage of the Seller's Commitment and ther'SeCommitment Pro Rata Share of
the aggregate Committed Purchaser Funded Amouralarelated rights and obligations under the Agreat, including, without limitation,
the Transferred Percentage of the Seller's futumding obligations under Section 2.02 of the Agreein

4. Concurrently with the executamd delivery hereof, the Seller will provide to ferchaser copies of all documents requested by
the Purchaser which were delivered to the Sellesyant to the Agreement.

5. Each of the parties to this Bfan Supplement agrees that at any time and frora to time upon the written request of any other
party, it will execute and deliver such further dowents and do such further acts and things asatheh party may reasonably request in
order to effect the purposes of this Transfer Seipgeint.

6. By executing and delivering thiansfer Supplement, the Seller and the Purclwasdirm to and agree with each other, the
Administrative Agent, the Funding Agents and then@dtted Purchasers as follows: (a) other than éjpeasentation and warranty that it has
not created any adverse claim upon any interesglteansferred hereunder, the Seller makes nogeptation or warranty and assumes no
responsibility with respect to any statements, am@ties or representations made by any other Parsamin connection with the Agreement
the Transaction Documents or the execution, legaldlidity, enforceability, genuineness, sufficigror value thereof or any other instrument
or document furnished pursuant thereto or the pgoie, priority, condition, value or sufficiency ahy collateral; (b) the Seller makes no
representation or warranty and assumes no respldgsiith respect to the financial condition offplicable CP Conduit Purchaser], the
Administrative Agent or any Transaction Party, aoyety or any guarantor or the performance or elsee by [applicable CP Cond:



Purchaser], any Transaction Party or the AdmintiseaAgent of any of their respective obligationsler the Agreement or any Transaction
Document or any other instrument or document finedspursuant thereto or in connection therewithtie Purchaser confirms that it has
received a copy of the Agreement and the Tranga@lacuments, together with such other documentsrdocmation as it has deemed
appropriate to make its own credit analysis ands@@tto enter into this Transfer Supplement; () Purchaser will, independently and
without reliance upon the Administrative Agent, aynding Agent, [applicable CP Conduit Purchasegry other Committed Purchaser,
and based on such documents and information hallitdeem appropriate at the time, continue to nitskewn credit decisions in taking or
not taking action under the Agreement or the Tretigia Documents; (e) the Purchaser appoints arftbames the Administrative Agent to
take such action as agent on its behalf and tacesesuch powers under the Agreement as are detegmathe Administrative Agent by the
terms thereof, together with such powers as asoresbly incidental thereto; and (f) the Purchageees that it will perform in accordance
with their terms all of the obligations which, thetterms of the Agreement, are required to be pedd by it as a Committed Purchaser.
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7. Each party hereto representsveardants to and agrees with the Administrative itdbat it is aware of and will comply with the
provisions of the Agreement, including, without iiation, Sections 2.02, 10.06 and 10.08 thereof.

8. Schedule | hereto sets forthrévesed Commitment of the Seller and the Commitnoeéthe Purchaser, as well as administrative
information with respect to the Purchaser.

9. This Transfer Supplement shalfjbverned by, and construed in accordance wighiatlus of the State of New York.
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IN WITNESS WHEREOF, the partiesdierhave caused this Transfer Supplement to beutecbby their respective duly
authorized officers of the date hereof.

[SELLER]

By:

Name:

Title:
[PURCHASER]
By:

Name:
Title:
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SCHEDULE I TC
TRANSFER SUPPLEMEN

LIST OF PURCHASING OFFICES, ADDRESSES
FOR NOTICES AND COMMITMENT AMOUNTS

Date: , 200 _
Transferred Percentage: %
Commitment Pro
Rata Share of
Committed Commitment
Commitment Commitment Purchaser Funded Pro Rata
Seller [existing] [revised] Amount Share
Commitment Commitment Pro Rata Share of Commitment
Purchaser [initial] Committed Purchaser Funded Amount Pro Rata Shardg

Address for Notices

Attention:
Telephone:
Telecopy:
224
SCHEDULE II TC
TRANSFER SUPPLEMEN
TRANSFER EFFECTIVE NOTICE

TO: , Seller

, Purch




[ , CP Conduitraser

]

Tyson Receivables Corporation, as Transferor
c/o Tyson Foods, Inc.

2210 Oaklawn Drive

Springdale, AR 72762

Attention: Treasurer

Tyson Foods, Inc.

2210 Oaklawn Drive
Springdale, AR 72762
Attention: General Counsel

JPMorgan Chase Bank,

as Administrative Agent

450 West 33 Street

15th Floor

New York, NY 10001

Attention: Conduit Administration

The undersigned, as Funding Agenfrfame of CP Conduit Purchaser and CommittedHaser] under the Receivables Transfer
Agreement, dated as of October 17, 2001 (as amesdpgdlemented or otherwise modified and in effiext time to time), by and among
Tyson Receivables Corporation, a Delaware corpmrafiyson Foods, Inc., a Delaware corporation@ReConduit Purchasers party thereto,
the Committed Purchasers party thereto, the Funéigents and JPMorgan Chase Bank (formerly knowhresChase Manhattan Bank), a
New York banking corporation, as Administrative Agiehereby acknowledges receipt of executed copates of a completed Transt
Supplement dated as of , 200_ between , as Seller, and , as Purchaser. Capitalized tdafiised in such Transfer Supplement
are used herein as therein defined or incorpotayeeference therein.
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1. Pursuant to such Transfer Supph, you are advised that the Transfer Effectiagelvill be , 200 _.
2. The Funding Agent hereby consémthe Transfer Supplement as required by Setfdd6(d) of the Agreement.

[3. Pursuant to such Transfer Seimgint, the Purchaser is required to pay $ to the Seller at or before 12:00 noon (local
time of the Seller) on the Transfer Effective Dimtémmediately available funds.]

Very truly yours,
[ ], as Funding Ager

By:
Authorized Signator
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To:

From:

EXHIBIT K
[FORM OF] TRANSFER/TRANCHE PERIOD REQUEST
[Date]
JPMorgan Chase Bank (form&rgwn as The Chase Manhattan Bank), as Administrétgent

[ ], as Funding Agent for [ ]
[ ], as Funding Agent for [ ]
[ ], as Funding Agent for [ ]

TYSON RECEIVABLES CORPORATIOMé& " Transferor )

Re: Receivables Transfer Agreendem¢d as of October 17, 2001, among the Transf€ysion
Foods, Inc., individually, as Collection Agent aaslGuarantor, the Persons Party thereto as CP €ondu
Purchasers, Committed Purchasers and Funding AgerdslPMorgan Chase Bank (formerly known as The
Chase Manhattan Bank), as Administrative Agent (tAgreement" )

(1) Pursuant to Section 2.@2 the Agreement, the
undersigned hereby requests an Incremental Transfer
from the CP Conduit Purchasers, in an aggregate
amount equal to the following (which shall be atste
$3,000,000 or integral multiples of $100,000 iness

thereof):

[Name of Purchaser] $

[Name of Purchaser] $

[Name of Purchaser] $

Total: $
(i) The date such Incremental Transfer is requeste , 20
(i) After giving effect to the requested Inanental

Transfer, the aggregate Net Investment will eg

[Name of Purchaser] $

[Name of Purchaser] $

[Name of Purchaser] $

Total: $
(iv) After giving effect to the requested Incrental

Transfer, the aggregate Net Investment will noeextc
the Program Limit

Tranche Period reque:

® Pursuant to Section 2.03(a) of the Agreemttret
Transferor requests the following Tranche Perioith wi
respect to the portions of the Net Investment bglfl],
as Match Funding CP Conduit Purchas
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Match Funding CP . Portion of the Net
Conduit Purchaser Tranche Period Investment

$

$
Total Net Investment held by Match Funding $
CP Conduit Purchasers:

(i) Pursuant to Section 2.03(c) of the Agreemdre
Transferor requests the following Tranche Perioith wi
respect to the portions of the Net Investment gr an
other portion of the Transferred Interest held by a
other Committed Purchast

Portion of the Net
Investment or other
portion of the
Committed Purchaser Tranche Type Transferred Interest
[BR Tranche] $

[Eurodollar Tranche
with a duration of
[BR Tranche] $

[Eurodollar Tranche

with a duration of
Total Net Investment held by Committed $
Purchasers:
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C.

D.

Account information for payment of Transfer Pri

As of the date hereof and the date of makinguch Incremental
Transfer:

® each of the representations and warrantesained in
Article Il of the Agreement shall be true and et

(i) no Termination Event or Potential TermimeatiEvent
has occurred and is continuir

(i) the Percentage Factor does not exceed/dmamum
Percentage Factc

(iv) the Net Investment does not exceed the rArad-imit;
and

(v) the Termination Date has not occurr
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Capitalized terms used but not defined herein shall have the meanings given to them in the Agreement.

The undersigned certifies to the accuracy of thedoing.
TYSON RECEIVABLES CORPORATIOm
By:

Name:
Title:
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EXHIBIT L
[FORM OF] REDUCTION NOTICE
[Date]

To: JPMorgan Chase Bank (formerly known as Thase Manhattan Bank), as Administrative Agent
[Name of Funding Agent], as Funding Agent

From: Tyson Receivables Corporation (" Transféyor

Re:  Receivables Transfer Agreement dated &ctifber 17, 2001, among the Transferor, Tyson §ood., individually, a
Collection Agent and as Guarantor, the Persony Bagteto as CP Conduit Purchasers, Committed Bserh and Funding
Agents, and JPMorgan Chase Bank (formerly knowhresChase Manhattan Bank), as Administrative Adet
"Agreement")

A. () Pursuant to Section 2.06(e) o$
the Agreement, the undersigned hereby
requests a reduction in the Net
Investment from [Name of Conduit], as
CP Conduit Purchaser, in an amount
equal to the following (which shall be at
least $1,000,000 or an amount that is an
integral multiple of $1,000,000

(i) The date such reduction is
requested is

(i)  The Net Investment of [Name &f
Conduit], as CP Conduit Purchaser,
under the Agreement after giving effect
to the requested reduction under (i)
above will equal

(iv)  The amount in (iii) above does$
not exceed the Program Limit of [Name
of Conduit], as CP Conduit Purchaser,
which equals




B. As of the date hereof and the date of making ol slecrease
® each of the representations and waeamontained in Article Ill of the
Agreement shall be true and corre
(i) no Termination Event or Potential Tenation Event has occurred and is
continuing;
(i)  the Percentage Factor does not exceedvtaximum Percentage Fact
(iv) the Net Investment does not exceed tiogiam Limit; anc
(v) the Termination Date has not occur
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Capitalized terms used but not defined herein shall have the meanings given to them in the Agreement.

The undersigned certifies to the accuracy of thedoing.
TYSON RECEIVABLES CORPORATIOm
By:

Name:
Title:
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EXHIBIT M
FORM OF LETTER WITH RESPECT TO AGREED-UPON PROCEDESR
October [ ], 2001

JPMorgan Chase Bank (formerly known as The Chagehitéan Bank)
450 West 33rd Street, 15th Floor

New York, NY 10001

Attn: Conduit Administration

(as Administrative Agent)

Re: Tyson Receivables Corporation

Dear Ms. Graff:

In connection with the Receivables Transfer Agrean(ihe "Receivables Transfer Agreement") datecBeat 17, 2001 among Tyson
Receivables Corporation, as Transferor; Tyson Fdods, individually, as Collection Agent and asd@antor; the persons party thereto as CP
Conduit Purchasers, Committed Purchasers and Fyiddiants; and JPMorgan Chase Bank (formerly knosviitee Chase Manhattan Bank)
as Administrative Agent, (collectively, the "Paslly we have been engaged by Tyson Foods, Inc.filReaeivables Corporation to perform
the agreed-upon procedures enumerated in Sectidog&Ppand 6.02(d) of the Receivables Transfer Agrent.

We will perform this engagement and report ourifigg to you in accordance with standards estaldiflyethe American Institute of Certifi
Public Accountants. We have not been engaged tbwéhnot, perform an audit or examination, thgeative of which would be the
expression of an opinion on the information prodide us. Accordingly, we will not express such am@n.



The procedures set forth in Sections 6.02(c) a@@(8) of the Receivables Transfer Agreement haea lagreed upon by the Parties to the
Receivables Transfer Agreement and the efficieridiiese procedures for your purposes is solelyalponsibility of the CP Conduit
Purchasers, the Committed Purchasers, the Fundjegté and the Administrative Agent. If we were éofprm additional procedures, or if
we were to perform an audit or examination of infation provided to us, other matters might comeuioattention that would be reported to
you.
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If you agree, for the Administrative Agreement amdbehalf of the CP Conduit Purchasers, the CorachRurchasers and the Funding
Agents, to the procedures enumerated in Secti@¥&d.and 6.02(d) of the Receivables Transfer Agesd, please sign one copy of this
letter in the space provided below and return iigo

Very truly yours,

JPMORGAN CHASE BANK (formerly known as
The Chase Manhattan Bank), as Administrative
Agent and on behalf of the CP Conduit Purchasers,
the Committed Purchasers and the Funding Ac

By:
Name:
Title:
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RECEIVABLES PURCHASE AGREEMENT
among
TYSON FOODS, INC.
THE SELLERS NAMED HEREIN,
as Sellers
and
TYSON RECEIVABLES CORPORATION,
as Purchaser

Dated as of October 17, 2001
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RECEIVABLES PURCHASE AGREEMENT, dated as of Octot& 2001 (as amended, supplemented or otherwiskfigtband in effec
from time to time, this "Agreement”), among TYSONDGDS, INC., a Delaware corporation ("Tyson"), ahe subsidiaries of Tys
identified as Sellers on Schedule I, all as sellgrach, individually, a "Seller" and collectivethe "Sellers"), and TYSON RECEIVABLE

CORPORATION, a Delaware corporation, as purchaeesuch capacity, the "Purchaser").

WHEREAS, the Purchaser desires to purchase from timiime certain accounts receivable existinghenGlosing Date and thereafter u
the Purchase Termination Date;

WHEREAS, the Sellers desire to sell and assign ftione to time such certain accounts receivableht Rurchaser upon the terms
conditions hereinafter set forth;

NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which are herebiyrawledged, it is hereby agre

WITNESSETH:

by and among the Purchaser and the Sellers asvil



ARTICLE |

DEFINITIONS

Section 1.01 DefinitionsAll capitalized terms used herein shall havertteanings specified herein or, if not so specifiad,
meaning specified in, or incorporated by referent@ Schedule A to the Receivables Transfer Agegindated as of the date hereof (as
amended, supplemented or otherwise modified ardf@tt from time to time, the "Receivables Trangfgreement"), by and among Tyson
Receivables Corporation, as Transferor thereufgeion Foods, Inc., individually, as Collection Agamd as Guarantor thereunder, the
several CP Conduit Purchasers, Committed Purchasdrfunding Agents named therein and The Chas@ati@m Bank, as Administrative
Agent thereunder.

Section 1.02 Other TermsAll accounting terms not specifically defined &iershall be construed in accordance with generally
accepted accounting principles. All terms usediiticke 9 of the Relevant UCC, and not specificaléfined herein, are used herein as defined
in such Article 9.

Section 1.03 Computation of Timeeiods . Unless otherwise stated in this Agreement, inctiraputation of a period of time
from a specified date to a later specified date vtbrd "from" means "from and including" and therds"to" and "until" each means "to but
excluding," and the word "within" means "from anatleiding a specified date and to and includingterlapecified date."
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ARTICLE II

Purchase, Conveyance and Servicing of Receivables

Section 2.01 Saleéa) Upon the terms and subject to the conditgaidorth herein, and without recourse (except $iuaited
recourse as is specifically provided for in Sectiér01(qg), 6.01 and 6.02), each of the Sellershyesells, assigns, transfers and conveys t
Purchaser, and the Purchaser hereby purchaseg&dmof the Sellers, all of such Seller's righle &nd interest, whether now owned or
hereafter acquired and wherever located, in, towsmtdr the Receivables outstanding on the Closetg Bnd thereafter owned by each of the
Sellers, through any Purchase Termination Datesthag with all Related Security and Collectionshwigspect thereto (to the extent that such
right, title and interest was not already purchdsgthe Purchaser) and all Proceeds of the forgg&@unch interest in the Receivables,
expressed as a dollar amount, shall be equal tagheegate unpaid balance of the Receivables firamtb time. Any sale, assignment,
transfer and conveyance hereunder does not cdestittassumption by the Purchaser of any obligatidithe Sellers or any other Person to
Obligors or to any other Person in connection whth Receivables or under any Related Security pio#mer agreement or instrument relat
to the Receivables.

(b) In connection with such sale, each $eltgees to execute and deliver for filing on doipto the Closing Date, at
own expense, a financing statement or statememem(FRUCC) with respect to the Receivables and the othepaty
described in Section 2.01(a) sold by such Sellezureder meeting the requirements of applicable &t in such manner a
in such jurisdictions as are necessary to periegtpaotect the interests of the Purchaser creategbly in the Receivables un
the Relevant UCC against all creditors of, and pasers from, such Seller, and to deliver eithermtiginals of such financir
statements or a filstamped copy of such financing statements or ahiglence of such filings to the Purchaser on aorpd
the Closing Date.

(c) Each of the Sellers agrees that fronetimtime, at its expense, it will promptly execated deliver all instruments &
documents and take all actions as may be necessas/the Purchaser may reasonably request in twrgrrfect or protect tl
interest of the Purchaser in the Receivables psezh&iereunder or to enable the Purchaser to egeascienforce any of i
rights hereunder. Without limiting the foregoingack Seller will, in order to accurately reflectsthpurchase and s
transaction, execute and file such financing orticoation statements or amendments thereto or rassigts thereof (i
permitted pursuant hereto) as may be requestechdyPtrchaser and mark its master data processaugdee (or relate
subledger) and other documents with a legend desgrithe purchase by the Purchaser of the Rece&sadhd the intere
transferred by the Purchaser to the Administrathgent pursuant to the Receivables Transfer Agreénaemn statin
"Substantially all accounts receivable have bedd &w Tyson Receivables Corporation and then temsfl to The Cha
Manhattan Bank, as Administrative Agent, for vasdenders. Details are available from TreasuresomyFoods, Inc., .
Collection Agent, at telephone 501-29094." The Sellers shall, upon request of the Rageh obtain such additional se:
reports as the Purchaser shall request. To thesfudixtent permitted by applicable law, the Purehaball be permitted to si
and file continuation statements and amendmentettheand assignments thereof without the Sellégsiatures. Carbo
photostatic or other reproduction of this Agreemarainy financing statement shall be sufficienadimancing statement.
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(d) It is the express intent of the Selignsluding Tyson) and the Purchaser that the coaneg of the Receivables by
Sellers to the Purchaser pursuant to this Agreetmemonstrued as a sale of such Receivables bgdlhers to the Purchas
Further, it is not the intention of the Sellers ahePurchaser that such conveyance be deemed a grargemiurity interest
the Receivables by the Sellers to the Purchassedare a debt or other obligation of the Sellesscept under the limite
circumstances described in Sections 5.01(q), 6tfl&02 hereof, the Sellers shall have no rightldigation hereunder
repurchase or otherwise reacquire any such Redewdbxcept as otherwise provided in Sections §)08,01 and 6.02 here
each sale of Receivables by the Sellers hereurslenade without recourse of any kind. However, ie #vent tha
notwithstanding the intent of the parties, the Rexddles are construed to constitute property of Ssdlers, then (i) th
Agreement shall be deemed to be, and hereby iamecto be, a security agreement within the meaoirtbe Relevant UC(
and (ii) the conveyances by each of the Sellersiged for in this Agreement shall be deemed todre] each of the Selle
hereby grants to the Purchaser, a security intéregt and under all of such Seller's right, tdled interest in, to and under
Receivables outstanding on the Closing Date ancedfier owned by such Seller, together with alla®sd Security ar
Collections with respect thereto and all Proceefdthe foregoing, whether now owned or hereafteruaegl and wherev
located, to secure the rights of the Purchasefostt in this Agreement or as may be determineddnnection therewith t
applicable law. The Sellers and the Purchaser,daathe extent consistent with this Agreementetalech actions as may
necessary to ensure that, if this Agreement weeende to create a security interest in the Recesgalsiuch security inter:
would constitute a perfected security interestaumof of the Purchaser under applicable law and mélimaintained as st
throughout the term of this Agreement.

Section 2.02 Servicing of Receitab. The servicing, administering and collection of Receivables shall be conducted by
certain of the Sellers (individually, an "Agent I8€l and collectively, the "Agent Sellers"), as atgeof the Collection Agent, in accordance
with the terms and conditions of the Receivablem$fer Agreement. Each Agent Seller hereby agoepsrform, take or cause to be taker
such action as may be necessary or advisable lectehch Receivable from time to time, all in ademce with the terms and conditions of
the Receivables Transfer Agreement, the CreditGaitbction Policy and applicable laws, rules angltations and with the care and
diligence which each of the Agent Sellers emplaoysarvicing similar receivables for its own accodrte Collection Agent hereby appoints
each Agent Seller as its agent to enforce the Rseats rights and interests in, to and under theiRables, the Related Security and the
Collections with respect thereto. To the extentrptted by applicable law, each Seller hereby gramemny Collection Agent appointed under
the Receivables Transfer Agreement and at anyfoifeaving the designation of a Collection Agent etlthan Tyson, any Seller or the
Purchaser, to the Administrative Agent an irrevéegiower of attorney to take in the Seller's name @n behalf of the Seller any and all
steps necessary or desirable, in the reasonaldendaation of the Collection Agent or the Admingtrve Agent, to collect all amounts due
under any and all Receivables, including, withauithtion, endorsing the Seller's name on checkkather instruments representing
Collections and enforcing such Receivables andelaed Contracts. The Collection Agent and eadh®fSellers shall hold in trust for the
Purchaser, in accordance with its interests, atloR¥s which evidence or relate to the Receivalid®atated Security, Collections and
Proceeds with respect thereto. Notwithstandingtangtto the contrary contained herein, from andrafie occurrence of a Termination Ex
or a Collection Agent Default, the Administrativgént, upon written notice to the Collection Agentleehalf of the CP Conduit Purchasers
and the Committed Purchasers, shall have the absmhd unlimited right to terminate the Agent Ssllservicing activities described in this
Section 2.02.
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ARTICLE Il

Consideration and Payment; Reporting

Section 3.01 Purchase Pric&he purchase price for the Receivables and REeRtteperty conveyed to the Purchaser by the S
under this Agreement (other than Receivables atat&kProperty contributed to the Purchaser putdoathe penultimate sentence of
Section 3.02(a))on any Business Day shall be adathount equal to the product of (i) the aggre@attstanding Balance of the Receivables
sold on such Business Day and (i) the then apiplécBiscount Percentage (the "Purchase Price").

Section 3.02 Payment of Purchasgde. (a) The Purchase Price for each Receivable soklihder on any Business Day shall be
paid or provided for on the Business Day on whisthssale occurred (i) by payment in immediatelyilalaée funds to the extent the
Purchaser has such funds available and (ii) t@xent such funds are not available, by increagiegamount due under the Subordinated
Note by notation thereon; provided, however, thataggregate outstanding principal amount of tHeo&linated Note on any Business [
(after giving effect to all repayments thereof arbefore such Business Day) shall not exceed #seteof (xX) 30% of the Outstanding Bala
of the Receivables purchased hereunder existirguoh Business Day and (y) an amount that wouldecthesPurchaser's net worth (as
defined in accordance with GAAP) to be less tha#0$100,000. To the extent that the Purchaser doelsave sufficient cash or availability
under the Subordinated Note to pay the total PwelrRaice for Receivables sold on any Business Déylli Tyson may make or cause to



made a capital contribution of cash and/or Recédsaéind Related Security to the Purchaser. No s&lRseceivables shall be made hereunder
on and after the Purchase Termination Date.

(b) All increases to the amount due underS$bordinated Note pursuant to Section 3.02(g¥arh, an "Advance") shall
evidenced by a single subordinated note, duly eeecon behalf of Purchaser, in substantially thenfof Exhibit A annexed hereto, delive
on the Closing Date and payable to Tyson, as dgettie Sellers (as amended, supplemented or oisemodified and in effect from time
time, the "Subordinated Note"). The Collection Agés hereby authorized by Purchaser to endorsehensthedule attached to
Subordinated Note (or a continuation of such scledtiached thereto and made a part thereof) aroppgte notation evidencing the d
and amount of each Advance, as well as the dateamdint of each payment with respect thereto; dexiji however, that the failure of ¢
Person to make such a notation shall not affectadfigations of Purchaser thereunder. Any suchtimatahall be conclusive and binding
to the date and amount of such Advance, or payofgnincipal or interest thereon, absent manifesire
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(c) The terms and conditiofishe Subordinated Note and all Advances thereusball be as follows:

() Allocation of AdvancesAdvances shall be allocated among the Sellersgieoaccording to the Purchase Price di
each Seller on the date such Advances are made.

(i) Repayment of AdvancesAll amounts paid by the Purchaser with respethéoAdvances shall be allocated first to
repayment of accrued interest until all such irgeig paid, and then to the outstanding principabant of the Advances. Tys
shall apply and distribute all payments of printipeo rata among the Sellers according to the antihg Advances of ea
Seller. Subject to the provisions of this Agreeméme Purchaser may borrow, repay and reborrow Adesion and after t
date hereof and prior to the termination of thigegment, subject to the terms, provisions andditioibs set forth herein.

(iii) Interest The Subordinated Note shall bear interest fraardéte on the outstanding principal balance theaeai
initial rate per annum equal to 8.50%, adjusteceach Interest Payment Date (as defined thereiantamount equal to t
Prime Rate (as defined therein) plus 2.00%. Intemesach Advance shall be computed based on théerof days elapsed
a year of 360 days.

(iv) Sole and Exclusive Remedy; Subordinatidime Purchaser shall be obligated to repay Adwwatcdyson, as age
for the Sellers, only to the extent of funds avagato the Purchaser from Collections on the Red®és and, to the extent t
such payments are insufficient to pay all amoumtig to the Sellers under the Subordinated Note,Shllers shall not ha
any claim against the Purchaser for such amoumtsarfurther or additional recourse shall be atddlaagainst Purchaser. 1
Subordinated Note shall be fully subordinated tp ights of the Administrative Agent, on behalftbe CP Conduit Purchas
and the Committed Purchasers pursuant to the Raudess Transfer Agreement and the Asset PurchaseeAmnt, and sh
not evidence any rights in the Receivables or Rdl&roperty.

(V) Offsets, etc The Purchaser may offset any amount due and olinte Sellers to the Purchaser against any ar
due and owing by the Purchaser to Tyson, as agethéd Sellers, under the terms of the Subordinisitee.

Section 3.03 Report€Each Seller will furnish to the Collection Ageaitinformation with respect to the Receivablesidny such
Seller under this Agreement required by the CdlbecAgent in order to complete the Weekly Reportd monthly Settlement Statements
delivered by the Collection Agent pursuant to tlee@vables Transfer Agreement. Each delivery ofeekly Report and Settlement
Statement by the Collection Agent shall be deerodikta representation and warranty by each Shl¢matl information set forth in those
reports with respect to the Receivables sold b Seller under this Agreement and Collections thfgietrue and correct.
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Section 3.04 Transfer of Recordga) In connection with the Purchase of Receivahkreunder, each of the Sellers hereby sells,
transfers, and conveys to the Purchaser all oiglg and title to and interest in the Recordstmetato all of its Receivables sold hereunder,
without the need for any further documentationanmection with any Purchase. In connection witthswansfer, each of the Sellers hereby
grants to the Purchaser, the Collection Agent Aeddidministrative Agent an irrevocable, non-exahadicense to use without royalty or
payment of any kind, all software used by sucheBeédi account for its Receivables, to the extenessary to administer its Receivables,
whether such software is owned by Tyson or is owmnedthers and used by Tyson under license agrasmath respect thereto, but only



the extent permitted by such license; provided shauld the consent of any licensor to such gralitense described herein be required, «
Seller agrees that upon the earlier of the Terridnddate or the replacement of Tyson as the Catinrchgent, and upon the request of the
Purchasers, the Collection Agent or the Administeaf\gent, such Seller will use reasonable efftrtebtain the consent of such third-party
licensor. The irrevocable license hereby grantedl strminate on the date when the Net Investmastiieen reduced to zero, all other
Aggregate Unpaids have been paid in full and the@dments have been terminated. Each of the Pugchte Collection Agent and the
Administrative Agent agree that such license dhalubject to such reasonable restrictions asaherSshall request for the purpose of
protecting intellectual property rights of the owsief such software.

(b) Each Seller shall take such action amested by the Purchaser, from time to time hergafihat may be necessary
appropriate to ensure that the Purchaser andsigreses have an enforceable right to use all Recamd all software used to account for
Receivables and/or recreate such records.

(c) The use of Records l®yBlurchaser is subject to Section 9.14 of this ément.

Section 3.05 Payments and Computats . All amounts due to be paid or deposited by thesfRaser hereunder shall be paid or
deposited in accordance with the terms hereof erd#ly when due in immediately available funds toabcount designated from time to time
by the Sellers or as otherwise directed by theegelln the event that any payment owed by anyoRéisreunder becomes due on a day that
is not a Business Day, then such payment shalldmeron the next succeeding Business Day. Excapgthaswise provided in the Transaction
Documents, any amount due hereunder that is ndtvplaén due hereunder shall bear interest at the Rate as in effect from time to time
until paid in full; provided, however, that suchdrest rate shall not at any time exceed the maximaie permitted by applicable law. All
computations of interest payable hereunder shathdde on the basis of a year of 360 days for theahnumber of days (including the first,
but excluding the last) elapsed.

ARTICLE IV

Representations and Warranties

Section 4.01 Sellers' Representatmand Warranties. Each of the Sellers represents and warrantet®tinchaser as of the
Closing Date and on each Business Day on whichiRaues are sold hereunder:
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€) Corporate Existence Bogver. The Seller is a corporation duly organized, Jgliekisting and in good standing under
laws of the state of its incorporation and haseduisite corporate power and all material govemaldicenses, authorizations, consents
approvals required to carry on its business in gacdkdiction in which its business is now conductxcept where the failure to have <
licenses, authorizations, consents and approvalédwvmt have a Material Adverse Effect. The SaBeduly qualified to do business in, an
in good standing in, every other jurisdiction inialhthe nature of its business requires it to beusalified, except where the failure to be
qualified or in good standing would not have a MateAdverse Effect.

(b) Corporate and GoverntabAuthorization; ContraventionThe execution, delivery and performance by thike6ef the
Transaction Documents to which it is a party arthinithe Seller's corporate powers, have been dutiiorized by all necessary corpo
action, require no action by or in respect of, iind with, any Official Body or official thereofexcept for the filing of UCC financir
statements as required by this Agreement), anth¢dbest of the Sellers' knowledge, do not contrayen constitute a default under, .
provision of applicable law, rule or regulationaifrthe Certificate of Incorporation or the Byws or other organizational documents ol
Seller or of any agreement, judgment, injunctiomeo, writ, decree or other instrument binding uple@ Seller or result in the creatior
imposition of any Adverse Claim on the assets ef$kller (except those created by this AgreemkatReceivables Transfer Agreement
the Asset Purchase Agreement).

(c) Valid Sale; Binding Eétt. Each purchase of Receivables and Related Sedyritye Purchaser hereunder shall constit
valid sale and assignment by the Seller to the Haser, enforceable against creditors of, and pserkafrom, the Seller. Each of
Transaction Documents to which the Seller is aypuaiitl constitute the legal, valid and binding ajdtion of the Seller, enforceable
accordance with its terms, subject to applicablekh#ptcy, insolvency, reorganization, fraudulenbwayance, moratorium or other sim
laws affecting the rights of creditors and generlitable principles (whether considered in a pedagg in equity or at law).

(d) Quality of TitleImmediately preceding the sale of the Receivahtes Related Security pursuant to this Agreemén
Seller was the owner of all of the Receivablese famd clear of all liens, encumbrances, securitgrésts, preferences or other sec
arrangement. On or prior to the date hereof, alirffiting statements and other documents requiréed tecorded or filed in order to peri
and protect the interest of the Purchaser in, tbuarder the Receivables against all creditors dff@mrchasers from the Seller will have k



duly executed and delivered to the Purchaser oefisesentative for filing in each filing office eessary for such purpose and all filing -
and taxes, if any, payable in connection with sfilafgs shall have been provided for in full.

(e) Accuracy of Informatioll written information heretofore furnished blyet Seller to the Purchaser, the Collection A
and the Administrative Agent for purposes of orconnection with this Agreement, any other TransacDocument, or any transact
contemplated hereby or thereby is, and all sucbrinétion hereafter furnished by the Seller to thecRaser, the Collection Agent,
Administrative Agent, the Funding Agents, the CPn@at Purchasers and the Committed Purchasersbeijlitrue and accurate in ev
material respect, on the date such informatiotsited or certified.
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) Tax StatusThe Seller has filed all material tax returnsdéml, state and local) required to be filed ansl paid or mac
adequate provision for the payment of all mateiaaks, assessments and other similar governmemafjes other than taxes conteste
good faith and for which adequate reserves have ésiblished in accordance with GAAP and taxeshvhre not yet due and payable.

(9) LitigationExcept as set forth in Exhibit F to the Receiealf’urchase Agreement, there are no actions,csyiteceeding
pending, or to the knowledge of the Seller threadiergainst or affecting the Seller or any Afféiatf the Seller or their respective proper
in or before any court, arbitrator or other OfflcBody, which could reasonably be expected to,\iddially or in the aggregate, hav
Material Adverse Effect.

(h) Place of Busineskhe state and form of organization, principakplaf business and chief executive office of thikeBare
located at the address specified on Schedule |ttendffices where the Seller keeps all its Recoads located at the address specifie
Schedule I, or such other locations notified toRlaechaser in accordance with this Agreement iisdistions where all action required by
terms of this Agreement has been taken and conaplete

(i) SolvencyTyson is, and Tyson and its Subsidiaries ares oansolidated basis, Solvent.

0] Tradenames, Etés of the date hereof: (i) The Seller has onlg gubsidiaries listed on Exhibit | to the Receies
Transfer Agreement; and (ii) the Seller has, witthie last four months, operated only under theetnaches identified on Exhibit | to 1
Receivables Transfer Agreement, and, within thé fasr months, has not changed its name, mergel evitinto or consolidated with a
other corporation or been the subject of any prdicgeunder Title 11, United States Code (Bankrupteycept as disclosed in Exhibit | to
Receivables Transfer Agreement.

(9] Nature of Receivabldsach Receivable included in the calculation ef et Receivables Balance in fact satisfies at
time the definition of "Eligible Receivable" andas "eligible asset" as defined in Rule Bander the Investment Company Act of 194(
amended, and is not a Defaulted Receivable.

0] Credit and CollectiomIRy . Since the Closing Date, there have been no rahtelianges in the Credit and Collec
Policy other than as permitted hereunder.

(m) Collections and Semi Since July 31, 2001, there has been no matetiadrae change in the ability of the Selle
service and collect the Receivables.

(n) Binding Effect of Reeables and ContractEach Receivable and related Contract constitatlegal, valid and bindir
obligation of the Obligor, enforceable against @bligor, subject to the effect of bankruptcy, ingicy, reorganization or similar la
affecting creditors' rights generally and genetplible principles (whether considered in a prdaggeat law or in equity).
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(0) Not an Investment CompaThe Seller is not, nor is it controlled by, anvéstment company" within the meaning of
Investment Company Act of 1940, as amended, aisceitempt from all provisions of such Act.

(p) ERISA The Seller and its ERISA Affiliates are in congpice in all material respects with ERISA, except day
noncompliance which would not reasonably be expgettichave a Material Adverse Effect, and no lieistsxin favor of the Pension Beni



Guaranty Corporation on any of the Receivables.

(a) Lockbox Account3he names and addresses of all the Lockbox Baogsther with the account numbers of the Locl
Accounts at such Lockbox Banks, are specified ihiliikB to the Receivables Transfer Agreement.@lilligors have been instructed to m
payment to a Lockbox Account.

N Bulk SaledNo transaction contemplated by this Agreementireg compliance with any bulk sales act or sinaar.

(s) Reasonably Equivaleaiué. The Purchase Price constitutes reasonably eguivahlue in consideration for the tran
by each Seller to the Purchaser of Receivables §ooh Seller pursuant to this Agreement and no swcisfer has been made for ot
account of an antecedent debt owed by such Sellgret Purchaser, and no such transfer is or maypigiable or subject to avoidance ur
any section of the Bankruptcy Code.

® Regulations T, U and Ko proceeds of the sales of Receivables undeAtieement will be used by the Seller to acc
any security in any transaction which violates Ratjon T, U or X of the Federal Reserve Board.

Section 4.02 Reaffirmation of Repsentations and Warranties by the Sellers; Noticef ®@reach . On the Closing Date and on
each Business Day on which Receivables are sotlihder, the Sellers, by accepting the proceedsabf sale, shall be deemed to have
certified that all representations and warrantiescdbed in Section 4.01 are true and correct draarof such day as though made on and as
of such day. The representations and warrantigfohtin Section 4.01 shall survive (i) the conaage of the Receivables to the Purchaser,
(i) the termination of the rights and obligatiosfsthe Purchaser and the Sellers under this Agratarel (iii) the termination of the rights a
obligations of the Transferor, the Sellers andRbeding Agent under the Receivables Transfer AgesegntJpon the coming to the
knowledge of any Responsible Officer of the Purehas any of the Sellers of a breach of any offtliegoing representations and warranties,
the party with knowledge of such breach shall gik@mpt written notice to the other within three B)siness Days of such discovery.
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ARTICLE V

Covenants of the Sellers

Section 5.01 Covenants of the $edl. Each of the Sellers hereby covenants and agrigeshe Purchaser that, for so long as this
Agreement is in effect, and until all Receivabldsah have been sold to the Purchaser pursuanthetell have been paid in full or written-
off as uncollectible, and all amounts owed by tk#eBs pursuant to this Agreement have been pdidllinunless the Purchaser, the
Administrative Agent and the Required CommitteddPasers otherwise consent in writing:

@) Conduct of Businesthe Seller will, and will cause each of its Sdleiies to, carry on and conduct its busines
substantially the same manner and in substantihlysame fields of enterprise as it is presentlydocted and do all things necessar
remain duly organized, validly existing and in gostdnding in its jurisdiction of organization andlwnaintain all requisite authority
conduct its business in each jurisdiction in whitstbusiness is conducted except where the faitube so qualified or in good standing wc
not have a Material Adverse Effect.

(b) Compliance with Law3he Seller will, and will cause each of its Sdlmiies to, comply in all material respects witt
laws, rules, regulations, orders, writs, judgmeimjsinctions, decrees or awards to which it magbigject, except to the extent that the fa
to comply with such laws, rules, regulations, osdevrits, judgments, injunctions, decrees or awardsld not materially adversely affect
ability of the Seller to perform its obligationsder this Agreement.

(c) Furnishing of Informati and Inspection of RecordsThe Seller will furnish to the Purchaser from dirto time suc
information with respect to itself or the Receivabhs the Purchaser may reasonably request, ingludithout limitation, listings identifyir
the Obligor and the Outstanding Balance for eacteRable. The Seller will at any time and from titoetime during regular business ho
upon reasonable notice (it being agreed that orstnBas Day's notice shall be reasonable when aiffation Event or Potential Terminati
Event has taken place and is continuing), and etPtrchaser's expense, permit the Purchaser, etg¢sagr representatives or such ¢
individuals as the Purchaser may reasonably reg(iesdb examine and make copies of and abstraots fall Records and (ii) to visit t
offices and properties of the Seller for the pugo$ examining such Records, and to discuss matdating to Receivables or the Sell
performance hereunder with any of the officersropleyees of the Seller having knowledge of suchtenst

(d) Keeping of Records and Books of Accol.. The Seller will maintain a system of accountistablished and administerec




accordance with generally accepted accounting iples; consistently applied, and will maintain amgplement administrative and operat
procedures (including, without limitation, an atyilto recreate records evidencing Receivablesénretrent of the destruction of the origir
thereof), and keep and maintain, or obtain, asvameh required, all documents, books, records aherahformation reasonably necessar
advisable for the collection of all Receivablesclinling, without limitation, records adequate tarpi the daily identification of ea
Receivable and all Collections of and adjustmemsaich existing Receivable). The Seller will gike Purchaser prompt notice of any che
in the administrative and operating proceduresrirefieto in the previous sentence to the extent shelmge could reasonably be expecte
have a Material Adverse Effect.
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(e) Performance and Comnmaéawith Receivables and ContracfBhe Seller at its expense will timely and fullgrform an
comply with all material provisions, covenants atider promises required to be observed by it utiteContracts related to the Receivables.

® Credit and CollectionlRies. The Seller will comply in all material respectihwthe Credit and Collection Policy in reg
to each Receivable and the related Contract.

(9) CollectionsThe Seller shall instruct all Obligors to cauieCallections to be deposited directly to a Lockb&ccount.

(h) Collections Receivetihe Seller shall hold in trust for the Purchased deposit immediately (and in any event withie
Business Day) after receipt thereof to a Lockboxdmt all Collections received from time to timethg Seller. The Seller shall prevent
deposit of any funds other than Collections intg ahthe Lockbox Accounts and, to the extent that such funds are nevertheless depo
into any of such Lockbox Accounts, promptly (andaimy event within one Business Day) identify anghstunds to the Collection Agent-
segregation and remittance to the owner theresludh Seller or any of its agents or representwiféiffiliates shall at any time receive ¢
cash, checks or other instruments constitutinggetihns, such recipient shall segregate such paygnaenl hold such payments in trust for
Purchaser and shall, promptly upon receipt (andny event within one Business Day following recgipemit all such Collections, du
endorsed or with duly executed instruments of fiemgo a Lockbox Account, or with the consent bé tAdministrative Agent and t
Required Committed Purchasers, to a segregatedumicas the Transferor satisfactory to the Admirdtitre Agent and the Requir
Committed Purchasers.

® Sale TreatmenThe Seller agrees to treat each conveyance hdgedor all purposes (including, without limitatiofor
financial accounting purposes) as a sale and,daceittent any such reporting is required, shall mefi@ transactions contemplated by
Agreement on all relevant books, records, finansiatements and other applicable documents asat#he Receivables to the Purche
For U.S. Federal, State and local income and frigadlax purposes, the transactions contemplateédebReceivables Transfer Agreement
be treated as a loan to the Transferor, securedésts acquired by the Transferor pursuant tcAilisement.

)] No Sales, Liens, EtExcept as otherwise provided herein, the Selldmwat sell, assign (by operation of law or othés®)
or otherwise dispose of, or create or suffer testeany Adverse Claim upon (except for the filingaofy financing statement as required u
this Agreement) or with respect to, any ReceivaBigated Security or Collections or upon or withpect to any Lockbox Account to wh
any Collections of any Receivable are sent, oeagich case, assign any right to receive incomesipere thereof.

(9] No Extension or Amendmef Receivables The Seller will not extend, amend or otherwisedifyothe terms of ar
Receivable, or amend, modify or waive any termardition of any Contract related thereto in a marwleich adversely affects the amo
or collectibility of any Receivable, except as gd®d in Section 2.02 or in the Receivables Transfgreement, without the prior writt
consent of the Purchaser.
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) No Change in CharaotérBusiness or Credit and Collection PolicYexcept as provided in the Receivables Tral
Agreement, the Seller will not make any changehim ¢haracter of its business or in the Credit anlie€ion Policy, which change mic
impair the Seller's ability to collect the Receile) considered as a whole, in any respect, omotbe adversely affect the interests
remedies of the CP Conduit Purchasers or the Cdethfturchasers.

(m) No Mergers, Etthe Sellers will not (i) consolidate or mergetwitr into any other Person, or (ii) sell, leaséransfer al
or substantially all of its assets to any otheisBey provided, that the Seller may merge with agioBerson if the Seller is the surviving er
and such merger or consolidation does not causgraiiation Event or Potential Termination Eventem8ection 7.01(h) of the Receival



Transfer Agreement.

(n) Change in Payment mstions to Obligors; Deposits to Lockbox Accounthe Sellers will not add or terminate, or m
any change to, any Lockbox Account, except in ataoce with the Receivables Transfer Agreement.Sdiker will not deposit or otherwi
credit, or cause or permit to be so depositededlitrd, to any Lockbox Account, cash or cash prdgether than Collections of Receivables.

(0) Change of Name, Efthe Seller shall not change its name, jurisdictdd organization, form of organization, taxpe
identification number or state organizational numbaeless at least ten (10) days prior to the effectiate of any such change the Si
delivers to the Purchaser and the Administrativem{di) financing statements under the Relevant U&@cuted by the Seller, necessal
reflect such change and to continue the perfeadiothe Purchaser's interest in the Receivables(&ndew or revised Lockbox Accou
Agreements which reflect such change and enablédtministrative Agent, on behalf of the CP CondBiirchasers and the Commit
Purchasers, to exercise its rights under the TatiosaDocuments.

(p) Separate Existen@ée Seller shall:

() Maintain its deposit acmt or accounts, separate from those of the Psechand use its commercially reasonable effo
ensure that its funds will not be diverted to thredhaser and that its funds and assets will nabpemingled with those of the Purchaser;

(ii) To the extent that ftases any officers or other employees with the [raser, fairly allocate between it and the Purct
the salaries of and the expenses related to prayioenefits to such officers and other employeed,the Seller and the Purchaser shall
their respective fair share of the salary and bene$ts associated with all such common officerd employees;

(iii) To the extent thatjdintly contracts with the Purchaser to do businedth vendors or service providers or to sl
overhead expenses, fairly allocate between it AedPurchaser the costs incurred in so doing, aaddtthe Purchaser shall bear their
shares of such costs; and to the extent that itracts or does business with vendors or servic®igeos where the goods and serv
provided are partially for the benefit of the Puwsér, the costs incurred in so doing shall beyfaillocated between it and the Purchas
proportion to the benefit of the goods or servieash is provided, and the Seller and the Purclshsdirbear their fair shares of such costs;
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(iv) Enter into all materi@ansactions with the Purchaser, whether curretigting or hereafter entered into, only on an's
length basis, it being understood and agreed tietransactions contemplated in the Transactiorubents meet the requirements of
clause (iv);

() Maintain office spaceaeate from the office space of the Purchaseriiith may be located at the same address
Purchaser). To the extent that it and the Purchaser offices in the same location, there shal lfeir and appropriate allocation of overh
costs between them, and each shall bear its fafesdf such expenses subject to a written subkgreEment;

(vi) Conduct its affairsistly in accordance with its certificate of incorption and observe all necessary, appropriate
customary corporate formalities, including, but hiwtited to, holding all regular and special stockiers' and directors' meetings approp
to authorize all corporate action, keeping sepasai@ accurate minutes of its meetings, passingeablutions or consents necessatr
authorize actions taken or to be taken, and maiimigiaccurate and separate books, records andrscincluding, but not limited to, payr
and intercompany transaction accounts;

(vii) Not assume or guaranémy of the liabilities of the Purchaser;

(viii) Take, or refrain frotaking, as the case may be, all other actionsatehecessary to be taken or not to be takendiei
(x) to ensure that the assumptions and factualatemns set forth in the Specified Bankruptcy OpmProvisions remain true and correct \
respect to it (and, to the extent within its cohtto ensure that the assumptions and factualatmits set forth in the Specified Bankrug
Opinion Provisions remain true and correct withpeest to the Purchaser) and (y) to comply with thmseedures described in such provis
that are applicable to it;

(ix) Maintain its books o€aunt, financial reports and corporate recordsasgply from those of Tyson and each ¢
Affiliate of the Seller;

(x) Cause its accountingords and the published financial statements torlgleshow that, for accounting purposes,
Receivables and Related Security have been sdldet®®urchaser, except that Tyson shall disclosa (motnote or otherwise) in all of
financial statements the existence and nature @ftidlinsaction contemplated hereby and by the Ralgiels Transfer Agreement and
interest of the Transferor, the CP Conduit Purcfsaaad the Committed Purchasers in the ReceivanidsRelated Security, Collections :



Proceeds with respect thereto;
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(xi) Maintain its assetsamimanner that facilitates their identification amjregation from those of Tyson, the other Seltbe
Purchaser and other Affiliates of Tyson;
(xii) Not, directly or indictly, name the Purchaser or enter into any agneetoename the Purchaser a direct or contir

beneficiary or loss payee or any insurance polayecng the property of the Seller; and

(xiii) Not be, nor hold itfeut to be, responsible for the debts of the Baser or the decisions or actions in respect ofi tilg
business and affairs of the Purchaser, and imnmadgiedrrect any known misrepresentation with respethe foregoing.

The Sellers, the Purchaser and #igiliates will not operate or purport to operais an integrated single economic unit with res
to each other or in their dealing with any othetitgn

() IndemnificationThe Seller agrees to indemnify, defend and hiokl Rurchaser harmless from and against any a
damages, losses, claims, liabilities, deficienciests, disbursements and expenses, includingputiimitation, interest, penalties, amot
paid in settlement and reasonable attorneys' teesich the Purchaser may become subject insofanes damages, losses, claims, liabili
deficiencies, costs, disbursements and expensss awit of or are based upon a breach by the S#llits representations, warranties
covenants contained herein, or any informationifeedt in any schedule or certificate delivered hyyeof the Sellers hereunder or
connection with the Transaction Documents, beirtgugnin any material respect at any time; provittet in no event shall this Section 5.01
(q) be construed to include uncollectibility of aRgceivable for creditelated reasons pertaining to the related Oblifbe obligations of tF
Seller under this Section 5.01(q) shall be consideéo have been relied upon by the Purchaser anddministrative Agent, on behalf of 1
CP Conduit Purchasers, the Funding Agents and tiran@itted Purchasers, and shall survive the exetutielivery, performance a
termination of this Agreement for a period of th(8gyears following the Purchase Termination Deggardless of any investigation made
the Purchaser or the Administrative Agent or onaifetf either of them.

It is expressly understood and agreed by the pa(ifiehat the foregoing indemnification is noténtled to, and shall not constitu
guarantee of the collectibility or payment of thecRivables and (ii) that nothing in this Sectio@1%q) shall constitute recourse (excef
otherwise specifically provided in this Agreemeiiot) (a) uncollectible Receivables or other obligai hereunder or related costs or expe
resulting from such indemnified Person's grossigegte or wilful misconduct, (b) any franchise tsxaved by such indemnified Persor
(c) any other taxes imposed against such indenthifierson on account of its ownership of the Rebddgato the extent such taxes
measured by or against the gross or net incomeceipts of such Person.
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N ERISA(i) The Seller will not (A) engage or permit aof/its ERISA Affiliates to engage in any prohibitg@dnsaction (&
defined in Section 4975 of the Code and SectiongfaBRISA) for which an exemption is not availablehas not previously been obtail
from the U.S. Department of Labor; (B) permit taséxany accumulated funding deficiency (as defimedection 302(a) of ERISA a
Section 412(a) of the Code) or funding deficienashwespect to any Benefit Plan other than a Moipoyer Plan; (C) fail to make a
payments to any Multiemployer Plan that the Sedleany ERISA Affiliate of the Seller is required teake under the agreement relatin
such Multiemployer Plan or any law pertaining ther€D) terminate any Benefit Plan so as to resukny liability to the Pension Bene
Liability Corporation; or (E) permit to exist angaurrence of any reportable event described ire Titlof ERISA which represents a mate
risk of a liability to the Sellers, or any ERISA fiiate of the Seller under ERISA or the Code, uth prohibited transactions, accumuli
funding deficiencies, failure to make paymentsmieations and reportable events occurring withiy &iacal year of the Seller, in t
aggregate, involve a payment of money or an inogegeof liability by the Seller or any ERISA Affilie of the Seller, in an amount wh
would reasonably be expected to have a Materialefgbs Effect and (ii) the Seller shall promptly gibee Purchaser written notice uj
becoming aware that the Seller is not in compliawié ERISA if such noncompliance would reasonabéy expected to have a Mate
Adverse Effect or that any ERISA lien on any of fReceivables exists and, promptly after the receipfiling thereof, shall provide tl
Purchaser with copies of all reports and noticdh vaspect to any reportable event (as definedritla IV of ERISA) which the Seller or a
ERISA Affiliate thereof files under ERISA with thinternal Revenue Service, the Pension Benefit Giar&orporation or the U.
Department of Labor or which the Seller or any ERISffiliate thereof receives from the Internal Renee Service, the Pension Ben
Guaranty Corporation or the U.S. Department of ltabo



ARTICLE VI

Repurchase Obligation
Mandatory Repurchase

Section 6.01 Mandatory Repurchase

€) Breach of Representatio Warranty. If any Receivable which has been sold by anyeB&iereunder ai
which has been reported by such Seller as an Hiftkceivable to the Collection Agent in the repart such Seller deliver
pursuant to Section 3.03 shall have failed to nieeiconditions set forth in the definition of Elifg Receivable on the date
such report or if, on any day, any representatiowarranty made herein in respect of such Receévalhall no longer be true
any material respect, such Seller shall be deemdthte received on the date of such report or slagh as applicable,
Collection of such Receivable in full and shallsarch day pay to the Purchaser an amount equaétagbregate Outstand
Balance of such Receivable.

(b) Reconveyance Under &rrCircumstancesEach Seller agrees that, in the event of a breaeimy of th
representations and warranties set forth in Sesttb@1(d), (h), (j), (k), (1), (n), (0), and (p),ithv respect to any Receiva
which has been sold hereunder, such Seller agresscept the reconveyance of such Receivable wgamipt by such Seller
notice given in writing by the Purchaser and suehe8s failure to cure such breach within fiftg@®) days (or, in the case
Section 4.01(d) or (k), within one (1) Business Paijter receipt of such notice. In the event ofeaonveyance under tl
Section 6.01(b), the Seller shall pay to the Pusehi&n immediately available funds on such 15th @eysuch Business Day
applicable) an amount equal to the Outstandingrgalaf any such Receivable.

Section 6.02 Dilutions, EtcEach Seller agrees that if on any Business Daytlitstanding Balance of a
Receivable, an interest in which has been soldubli Seller hereunder, is either (x) reduced asultref defective, rejected or
returned goods or other dilution factor, any bdliadjustment or other adjustment, or (y) reducechoceled as a result of (i) a
setoff or dispute in respect of any claim by anysBe (whether such claim arises out of the sanzerelated transaction or an
unrelated transaction), or (ii) any action by amyl€ral or state taxing authority or as a resuthefpayment by any Obligor of
any portion of a Receivable constituting a tax @vernmental fee or charge to any Person otherttf@Purchaser, then such
Seller shall be deemed to have received on sucla dajlection of such Receivable in the amountughsreduction,
cancellation or payment made by the Obligor andl sihnasuch day pay to the Purchaser an amount equsich reduction or
cancellation on the last Business Day of the calentbnth in which such reduction or cancellatioousoed.

ARTICLE VII

Conditions Precedent

Section 7.01 Conditions Precederithe obligations of the Purchaser to purchas&#eeivables on the Closing
Date and on any Business Day on which Receivalbéesald hereunder shall be subject to the satisfacf the following
conditions:

@) All representations and warranties & 8ellers contained in this Agreement shall be &g correct on tt
Closing Date and on the applicable Business Dasala, with the same effect as though such reprasems and warranties h
been made on such date;

(b) All information concerning the Receivablprovided to the Purchaser shall be true aneciim all materi
respects as of the Closing Date, in the case ofRegeivables sold on the Closing Date, or the datth Receivables ¢
created, in the case of any Receivables created thi® Closing Date and sold by the Sellers toRtiechaser on a subseqt
Business Day;

(c) Each of the Sellers shall have substiptperformed all other obligations required to frerformed by th
provisions of this Agreement and the other Trangaddocuments to which it is a party;

(d) The Sellers shall have either filed auged to be filed the financing statement(s) reguio be filed pursua
to Section 2.01(b);

(e) On the Closing Date, all corporate amedal proceedings, and all instruments in connectidth the
transactions contemplated by this Agreement andtther Transaction Documents shall be satisfadgtofgrm and substance
the Purchaser, and the Purchaser shall have reckivm the Sellers copies of all documents (inabgdiwithout limitation
records of corporate proceedings) relevant to thashctions herein contemplated as the Purchasgrreasonably ha
requested



()] On the Closing Date, the Sellers shalivéér to the Purchaser and the Administrative Agestatement of tl
aggregate Outstanding Balance of the Receivablegigience as of the close of business on the deBasiness Day prior
the Closing Date; and

(9) the Purchase Terminafiate shall not have occurred.

Section 7.02 Conditions Precedentthe Addition of a Seller. The obligation of the Purchaser to purchase
Receivables and Related Security hereunder froobaiiary of Tyson requested to be an additiondéBSpursuant to Section
9.13 is subject to the conditions precedent thafthrchaser shall have received the following itemsr before the date
designated for the addition of such Seller (thdleséddition Date") and in form and substancesfattory to the Purchaser:

@) Additional Seller Supplent. An Additional Seller Supplement substantially tire form of Exhibit E
attached hereto (with a copy for the Administrathgent and each Funding Agent) duly executed afideted by such Seller;

(b) Secretary's Certificat@ certificate of the Secretary or an Assistantr8mry of such Seller, dated
related Seller Addition Date, and certifying (i)athattached thereto is a true and complete copyhefbyiaws (or simila
organizational documents) of such Seller, as iaatfbn the Seller Addition Date and at all timessia date prior to the date
the resolutions described in clause (ii) below,tfiat attached thereto is a true and complete obfiye resolutions, in form a
substance reasonably satisfactory to the Purchafstre Board of Directors (or other governing baahyPerson) of such Sel
or committees thereof authorizing the executionjvdey and performance of this Agreement and thieeptTransactic
Documents to which it is a party and the transasticontemplated hereby and thereby, and that ssdiutions have not be
amended, modified, revoked or rescinded and arelirforce and effect, (iii) that the articles afidorporation (or simil
organizational documents) of such Seller have eenbamended since the date of the last amendmemtdhshown on ti
certificate of good standing (or its equivalentjnished pursuant to subsection (e) below and @vjoathe incumbency a
specimen signature of each officer executing thdi#ahal Seller Supplement and any other TransacBecuments or al
other document delivered in connection therewithbehalf of such Seller (on which certificates thedhaser may conclusive
rely until such time as the Purchaser shall rec&ivm such Seller a revised certificate with resgecsuch Seller meeting t
requirements of this subsection (b));

(c) Officer's Certificaté\ Certificate of a Responsible Officer of Tysalated the related Seller Addition D:
and certifying such Seller is in the same or ateeldine of business as the existing Sellers dbefelated Seller Addition Da

(d) Corporate Document¥he organizational documents, including all anmeedts thereto, of such Sel
certified as of a recent date by the SecretarytateSor other appropriate authority of the statenobrporation, as the case n
be;

(e) Good Standing Certifecss Certificates of compliance, of status or of gatanding, dated as of a rec
date, from the Secretary of State or other appatprauthority of such jurisdiction, with respectstach Seller in each St
where the ownership, lease or operation of propertthe conduct of business requires it to quadiya foreign corporatic
except where the failure to so qualify would notdrna Material Adverse Effect;

Consents, Licenses, fgwals, Etc. A certificate dated the related Seller Additioat® of a Responsit
Officer of such Seller either (i) attaching cop@sall consents (including, without limitation, cgents under loan agreeme
and indentures to which any Seller or its Affilistre parties), licenses and approvals requiredrinection with the executic
delivery and performance by such Seller of the #ddal Seller Supplement and the validity and ecdability of the
Additional Seller Supplement against such Selled such consents, licenses and approvals shati fudl iforce and effect «
(i) stating that no such consents, licenses apimaals are so required;

(9) No LitigationConfirmation that there is no pending or, toki®wledge after due inquiry, threatened ac
or proceeding affecting such Seller or any of ithh$Sdiaries before any Governmental Authority thatld reasonably |
expected to have a Material Adverse Effect;

(h) LockboxesA Lockbox Account with respect to Receivablesb® sold by such Seller shall have t
established in the name of the Purchaser, eacliceigsued to an Obligor on and after the relatedeESAddition Date she
indicate that payments in respect of its Receivahldl be made by such Obligor to a Lockbox Accaumiby wire transfer «
other electronic payment to a Lockbox Account @& @ollection Account and the Collection Agent shnglze delivered wil
respect to each Lockbox Account a Lockbox Agreensagied by the Purchaser, the Administrative Agard the applicab
Lockbox Bank;

0] UCC Certificate; UCCriaincing StatementsExecuted copies of such proper financing statésn@m othe
similar instruments), filed and recorded at sucleBes expense prior to the related Seller Additidate, naming such Seller
the seller and the Purchaser as the purchasereoRélteivables and the Related Security, in propen ffor filing in eacl
jurisdiction in which the Purchaser (or any ofassignees) deems it necessary or desirable tocpéréePurchaser's owners
interest in all Receivables and Related Securijeathe UCC or any comparable law of such jurisaoliGi




)] UCC Searche¥/ritten search reports, listing all effectivedirting statements (or other similar instrume
that name such Seller as debtor or assignor artdatieafiled in the jurisdictions in which filings eke made pursuant
subsection (i) above and in any other jurisdictitimat the Purchaser (or any of its assignees) métes are necessary
appropriate, together with copies of such financatgtements (none of which, except for those desdrin subsection
above, shall cover any Receivables or Related #gxuand tax and judgment lien searches showindies that are n
permitted by the Transaction Documents;

(k) List of ObligorsA microfiche, typed or printed list or other talplg evidence reasonably acceptable tc
Purchaser showing, as of a date acceptable to uheh&ser prior to the related Seller Addition Ddtee Obligors whos
Receivables are to be transferred to the Purclawkthe balance of the Receivables with respeettdh such Obligor as
such date;

0] Baclip Servicing ArrangementsEvidence that such Seller maintains disastervesgosystems or backg
computer or other information management systerag th the Purchaser's, the Administrative Ageatisl each Fundit
Agent's reasonable judgment, are sufficient togmtotuch Seller's business against material inggom or loss or destruction
its primary computer and information managementesys;

(m) SystemsEvidence, reasonably satisfactory to the Purchalse Administrative Agent and each Func
Agent, that such additional Seller's systems, mloges and record keeping relating to the Receigatdmain in all materi
respects sufficient and satisfactory in order torpethe purchase and administration of the Red#é@sin accordance with t
terms and intent of this Agreement;

(n) Opinions The Purchaser shall have received (i) legal opimion behalf of such Seller as to ger
corporate matters (including an opinion as to théqetion and priority of the Purchaser's intereshe Receivables) and (ii
certificate from a Responsible Officer of such &e#itating that the Specified Bankruptcy Opinionwsions are also true a
correct as to such Seller as of the Seller Addibare, all in form and substance reasonably satmfa to the Administrativ
Agent and the Funding Agents; and

(0) OtherSuch other approvals or documents as the Puncf@asany of its assignees) may reasonably re
from such additional Seller, including, but not iied to, a praforma Weekly Report and Settlement Statement iraratp¢
the receivables data of such additional Seller.

ARTICLE VIII

Term and Termination

Section 8.01 TermThis Agreement shall commence as of the firstatayhich all of the conditions precedent as
set out in Section 7.01 have been satisfied anidl aretinue in full force and effect until the eiarl of (i) the date designated by
the Purchaser or the Sellers as the Purchase TafarirDate at any time following ten (10) days'tten notice to the other
(with a copy thereof to the Administrative Agertt) the date on which the Administrative Agent, loehalf of the CP Conduit
Purchasers, the Funding Agents and the CommittechBsers, declares a Termination Event pursuahet&eceivables
Transfer Agreement, (iii) upon the occurrence oEarnt of Bankruptcy with respect to either thedhaser or any of the
Sellers or (iv) the date on which either the Puselnar any of the Sellers becomes unable for amgoreto purchase or
repurchase, respectively, any Receivable in acoaewith the provisions of this Agreement or detfoh its obligations
hereunder, which default continues unremedied forenthan ten (10) days after written notice todbaulting party (any such
date being a "Purchase Termination Date"); provitiesvever, that the termination of this Agreemairspant to this Section
8.01 hereof shall not discharge any Person fromadfigations incurred prior to such terminatioraoly obligations under
Articles V or VI with respect to Receivables arggiprior to such termination, including, without ltation, any obligations to
make any payments with respect to any Receivaldepsmr to such termination.

Section 8.02 Effect of TerminationFollowing the termination of this Agreement pwastito Section 8.01, the
Sellers shall not sell, and the Purchaser shalpnathase, any Receivables. No termination, rejpair failure to assume the
executory obligations of this Agreement in any BvafrBankruptcy with respect to the Sellers or Fhechaser shall be deen
to impair or affect the obligations pertaining toyaexecuted sale or executed obligations, includiithout limitation, pre-
termination breaches of representations and waesahy the Sellers or the Purchaser. Without Imgitihe foregoing, prior to
termination, the failure of the Sellers to deligemputer records of Receivables or any reportsrdéumthe Receivables shall
not render such transfer or obligation executooy,shall the continued duties of the parties purst@mthis Agreement render
an executed sale executory.

Section 8.03 Termination of Selleiand Seller Divisions (a) Tyson hereby covenants and agrees with the
Purchaser that Tyson shall not permit any Sellangttime to cease to be a wholly-owned Subsidi&ilyyson, except as
provided in the following paragraph (1



(b) If Tyson wishes to permuy Seller to cease to be a whablwned Subsidiary of Tyson or terminate the ¢
of Receivables hereunder by any Seller or Sellgisiain, then Tyson shall submit a request (a "$dlermination Request”)
such effect in writing to the Purchaser, which esgjishall be accompanied by a certificate prepayeal Responsible Officer
the Collection Agent indicating the Purchased Remd@les Percentage applicable to such Seller (derSBlvision) as of th
date of submission of such request (the "Sellemireation Request Date"). Subject to the terms awodigions hereof and
the Receivables Transfer Agreement, the relevaliérSer Seller Division) shall be terminated aSeller (or Seller Divisior
hereunder immediately upon the consummation otrdmesaction in connection with which such Sellessas to be a wholly-
owned Subsidiary of Tyson or in the case of a Bdllwision upon the satisfaction of any applicalmenditions in th
Receivables Transfer Agreement. From and afted#te any such Seller (or Seller Division) is teratéd as a Seller (or Sel
Division) pursuant to this subsection, the Seltar $eller Division) shall cease selling, and thecRaser shall cease buyi
Receivables and Related Security from such SebleSgller Division) and a Purchase Termination Dstall be deemed
have occurred, but only with respect to such SélleGeller Division).

(c) A terminated Seller (or Seller Divisiosfall have no further obligation under any TratisacDocumen
other than pursuant to Sections 5.01(q), 6.01 ab2l éf this Agreement, with respect to Receivableviously sold by it to tt
Purchaser.

ARTICLE IX

Miscellaneous Provisions

Section 9.01 Amendments, Etd@ his Agreement and the rights and obligationthefparties hereunder may not be
amended, supplemented, waived or otherwise modifneino consent to any such amendment, supplemaiver or
modification may be given except in an instrumeniviiting signed by the Purchaser and the Selledscansented to in writir
by the Administrative Agent (with the consent of fRequired Committed Purchasers). Any reconveyareeuted in
accordance with Section 5.01(q), 6.01 or 6.02 Hegleall not be considered an amendment or modificad this Agreement.

Section 9.02 Governing Law; Subnsi®n to Jurisdiction .

(@) This Agreement shall be governed by emwstrued in accordance with the laws of the Seatdew York
except to the extent that the validity or perfectmf the Purchaser's ownership of or security @gein the Receivables,
remedies hereunder in respect thereof, are govéméuk laws of a jurisdiction other than the Staft&lew York.

(b) The parties hereto hereby submit tortbeexclusive jurisdiction of the United States BiéstCourt for th
Southern District of New York and of any New Yorate court sitting in The City of New York for purges of all leg:
proceedings arising out of or relating to this agnent or the transactions contemplated hereby. pacty hereto herel
irrevocably waives, to the fullest extent it majeefively do so, any objection which it may nowhareafter have to the layi
of the venue of any such proceeding brought in sucburt and any claim that any such proceedingdirtbin such a court h
been brought in an inconvenient forum. Nothinghis tSection 9.02 shall affect the right of the Paer to bring any ott
action or proceeding against any of the Selleitsgroperty in the courts of other jurisdictions.

Section 9.03 Noticega) All demands, notices and communications hedeushall be in writing and shall be
deemed to have been duly given if personally dedideat or mailed by registered mail, return recegpuested, or telecopied

(@) in the case of the Purchaser:

Tyson Receivables Corporation
c/o Tyson Foods, Inc.

2210 Oaklawn Drive
Springdale, AR 72762
Attention: Treasurer
Telephone: 501-290-4194
Telecopy: 501-290-4061

with a copy to:

Tyson Foods, Inc.

2210 Oaklawn Drive
Springdale, AR 72762
Attention: General Counsel
Telephone: 501-290-7023
Telecopy: 50-29C-7967



(b) in the case of the Sellers to the addressostit 6n Schedule 1, with a copy to:

Tyson Foods, Inc.

2210 Oaklawn Drive
Springdale, AR 72762
Attention: General Counsel
Telephone: 501-290-7023
Telecopy: 501-290-7967

and

The Chase Manhattan Bank, as Administrative Agent
450 West 33 Street

15th Floor

New York, NY 10001

Attention: Lara Graff

Telephone: (212) 946-3748

Telecopy: (212) 946-8098

or, as to each party, at such other address alsb&hdesignated by such party in a written notwedch othe
party.

(b) Notices and communications by facsimile shalkffective upon receipt.

Section 9.04 Severability of Praions. If any one or more of the covenants, agreementsjsions or terms of th
Agreement shall for any reason whatsoever be neflid, then such covenants, agreements, provisarerms shall be
deemed severable from the remaining covenantsemgnets, provisions, or terms of this Agreementsiral in no way affect
the validity or enforceability of the other prowss of this Agreement.

Section 9.05 AssignmenThis Agreement may not be assigned by the pargesto, except that the Purchaser may
assign its rights hereunder pursuant to the Rebkasal ransfer Agreement to the Administrative Agentthe benefit of the C
Conduit Purchasers, the Funding Agents and the GtietiiPurchasers as security for the Purchasgra/meent obligations
under the Receivables Transfer Agreement and tsetAurchase Agreement. The Purchaser herebyesadtife Sellers, and
the Sellers hereby acknowledge and agree, th&uhehaser, pursuant to the Receivables Transfexehgent, has assigned its
rights (but not its obligations) hereunder to thdmAnistrative Agent for the benefit of the CP CoitdRurchasers and the
Committed Purchasers and that the representati@rsanties, covenants and agreements of the Sebetained in this
Agreement and the rights, powers and remedieseoPthichaser under this Agreement are intendednefibéhe CP Conduit
Purchasers and the Committed Purchasers and vdirbetly enforceable by the Administrative Agenttbeir behalf. All
rights, powers and remedies of the Purchaser hdezumay be exercised by the Administrative Agerhtoextent of its rights
hereunder and under the other Transaction Documents

Section 9.06 Further Assuranced he Purchaser and the Sellers agree to do afafperfrom time to time, any
and all acts and to execute any and all furtherunsents required or reasonably requested by ther garty more fully to
effect the purposes of this Agreement and the ofhemsaction Documents, including, without limitetj the execution of any
financing statements or continuation statemenexjaivalent documents relating to the Receivablefiliog under the
provisions of the Relevant UCC or other laws of applicable jurisdiction.

Section 9.07 No Waiver; CumulativBemedies. No failure to exercise and no delay in exercisomgthe part of
the Purchaser, the Sellers or the Administrativerigany right, remedy, power or privilege hereundeall operate as a
waiver thereof; nor shall any single or partial iei@e of any right, remedy, power or privilege havger preclude any other or
further exercise thereof or the exercise of angmotlght, remedy, power or privilege. The rightsnedies, powers and
privileges herein provided are cumulative and nditagistive of any rights, remedies, powers and ledei provided by law.

Section 9.08 Counterpartga) This Agreement may be executed in two or ncormterparts thereof (and by
different parties on separate counterparts), efohizh shall be an original, but all of which tdber shall constitute one and
the same instrument.

(b) Delivery of an executed counterpart cfignature page to this Agreement by facsimileldtaleffective a
delivery of a manually executed counterpart of &gseement.

Section 9.09 Binding Effect; ThirdParty Beneficiaries. This Agreement and the other Transaction Docusnent
will inure to the benefit of and be binding upoe tharties hereto and their respective successansférees and permitt



assigns. The CP Conduit Purchasers, the Fundingtdg€ommitted Purchasers and the AdministrativerAgre each
intended by the parties hereto to be third-partyefieiaries of this Agreement.

Section 9.10 Merger and Integratio. Except as specifically stated otherwise herdiis, Agreement and the other
Transaction Documents set forth the entire undedéntg of the parties relating to the subject mattmeof, and all prior
understandings, written or oral, are supersedatiibyAgreement and the other Transaction Documents.

Section 9.11 HeadingJ he headings herein are for purposes of referenlgeand shall not otherwise affect the
meaning or interpretation of any provision hereof.

Section 9.12 ExhibitsThe schedules and exhibits referred to hereit sbastitute a part of this Agreement and are
incorporated into this Agreement for all purposes.

Section 9.13 Addition of SellersSubject to the terms and conditions hereof, ftione to time one or more wholly-
owned direct or indirect Subsidiaries of Tyson rhagome additional Seller parties hereto. If anynssigbsidiary wishes to
become an additional Seller, Tyson shall submécpest to such effect in writing to the Purchaber Administrative Agent,
the Funding Agents and each Rating Agency. If Tyslom Purchaser, the Administrative Agent, eachdingnAgent and each
Rating Agency shall have agreed to any such redsash consent not to be unreasonably withhelcetayegd from the date
such request is received and such consent of aautirtg Agent being obtained by the AdministrativgeAt), such
whollyowned Subsidiary shall become an additiorele® party hereto on the related Seller Additicat®upon satisfaction of
the conditions set forth in Section 7.02.

Section 9.14 Confidentiality (a) Each of Tyson, the Sellers and the Purchstsdl maintain, and shall cause each
officer, employee and agent of itself and its Adfies to maintain, the confidentiality of this Agreent, the other Transaction
Documents and all other confidential proprietarfpimation with respect to the other parties anchescheir respective
businesses obtained by them in connection wittstihueturing, negotiation and execution of the teations contemplated
herein and in the other Transaction Documents,@xXoe information that has become publicly avaiabr information
disclosed (i) to legal counsel, accountants andrgthofessional advisors to the parties and théili&es, (ii) as required by
law, regulation or legal process (including in ceation with any registration Statement or othendilmade with the SEC); or
(iii) in connection with any legal or regulatorygmeeding to which the parties or any of their Adfiés is subject. Each of the
parties hereby consents to the disclosure of anpulgic information with respect to it receiveddnyy CP Conduit Purchaser,
any Committed Purchaser, any Funding Agent or ttieifistrative Agent to (i) any of the CP Conduitréhasers, Committed
Purchasers, Funding Agents or the Administrativeg(ii) any nationally recognized rating agenogviding a rating or
proposing to provide a rating to the CP ConduitcRasers' Commercial Paper, (iii) any placementtaghith proposes to
offer and sell the CP Conduit Purchasers' Commldpeiper, (iv) any provider of the CP Conduit Pusghra’ program-wide
liquidity or credit support facilities, (v) any pattial Committed Purchaser or (vi) any Participampotential Participant;
provided, however, that no disclosure shall be nmadeuant to clause (iv), (v) or (vi) unless thégmtial recipient of such
information shall have entered into a confidentyalindertaking satisfactory to the Transferor drelAdministrative Agent.

(b) Each of the parties hereto Ishadintain, and shall cause each officer, emploged agent of itself and
Affiliates to maintain, the confidentiality of thEransaction Documents and all other confidentiappetary information wit
respect to the CP Conduit Purchasers, the Comnitiechasers, the Funding Agents and the Administr@tgent and each
their respective businesses obtained by them imeaxtion with the structuring, negotiation and ex@cuof the transactiol
contemplated herein and in the other TransactionuB@nts, except for information that has becomdigiybavailable o
information disclosed (i) to legal counsel, accamt$é and other professional advisors to the paatigstheir Affiliates, (i) a
required by law, regulation or legal process (idahlg in connection with any registration Statemenbther filing made wit
the SEC) or (iii) in connection with any legal egulatory proceeding to which the parties or antheir Affiliates is subject.

Section 9.15 No Bankruptcy PetiticAgainst the Purchaser. Each of Tyson, the Collection Agent, each Sella
the Guarantor hereby covenants and agrees that,tprihe date which is one year and one day #ftepayment in full of all
outstanding Commercial Paper or other indebtedoietbee CP Conduit Purchasers, it will not institagginst, or join any other
Person in instituting against, the Purchaser amkifogotcy, reorganization, arrangement, insolvenchquidation proceedings
or other similar proceeding under the laws of thétédl States or any state of the United States.

Section 9.16 Waiver of Jury Trial Each of the parties hereto hereby waives any t@ghave a jury participate in
resolving any dispute, whether sounding in contriact or otherwise among any of them arising dutonnected with, relatir
to or incidental to the relationship between themadnnection with this Agreement or the other Teatisn Documents.

IN WITNESS WHEREOF, the Purchaser and the Sellach dave caused this Receivables Purchase Agresonies
duly executed by their respective officers as efday and year first above written.

TYSON FOODS, INC

By:




Name:Steve Hankir
Title:Executive Vice President au
Chief Financial Office

As Purchasel

TYSON RECEIVABLES CORPORATIO!
By:
Name:Steve Hankir

Title:Executive Vice President au
Chief Financial Office

As Sellers:

TYSON FOODS, INC

TYSON MEXICAN ORIGINAL, INC.
TYSON SALES AND DISTRIBUTION, INC
WORLD RESOURCE, INC
CONTINENTAL DELI FOODS, INC.

DFG FOODS, L.L.C

DOSKOCIL FOOD SERVICE COMPANY, L.L.C
IBP, INC.

IOWA HAM CANNING, INC.

JAC PAC FOODS LTD

SPECIALTY BRANDS, INC.

SUPREME PROCESSED FOODS, IN
THE BRUSS COMPANY

THE IBP FOODS CO

ZEMCO INDUSTRIES, INC

By:
Name: Dennis Leatherk
Title: Treasure




INTERNATIONAL TRADING COMPANY,
LTD., by Houston Processing I, Inc., its gene
partner

By:

Dennis Leatherby, Treasut
Houston Processing I, In

KPR HOLDINGS, L.P., by Jos. Copperfield
Sons, Inc., its general partr

By:

Dennis Leatherby, Treasut
Jos. Copperfield & Sons, In

TNT CRUST, LIMITED PARTNERSHIP, br
Doskocil Food Service Company, L.L.C.,
general partne

By:

Dennis Leatherby, Treasut
Doskocil Food Service Company, L.L.

WRIGHT BRAND FOODS, LTD., by KH Genere
Inc., its general partne

By:

Dennis Leatherby, Treasur
KH General, Inc

Acknowledged and agreed as
of the date first above written:

THE CHASE MANHATTAN BANK, as Administrative Agent
for the benefit of the several CP Conduit Purctgdeunding Agents and the Commit



Purchasers

By:
Name: Lara Graff
Title:  Vice President

EXHIBIT A
FORM OF SUBORDINATED NOTE
, 20C

FOR VALUE RECEIVED, the undersigned, TYSON RECEIVIABS CORPORATION, a Delaware corporation
"Maker"), hereby promises to pay to the order ofdry Foods, Inc., a Delaware corporation (the "P3yes Agent for th
Sellers under the Receivables Purchase Agreemfarte® to below, on , or earlier awiged for in thi
Receivables Purchase Agreement dated as of théhdetef between the Maker, the Payee and the Sé¢Hsrsuch agreem
may from time to time be amended, supplementedtmraise modified and in effect, the "ReceivablescRase Agreement
the aggregate unpaid principal amount of all Adesnto the Maker from the Sellers pursuant to thegeof the Receivabl
Purchase Agreement, in lawful money of the Unitéates of America in immediately available funds am pay interest fro
the date thereof on the principal amount hereahftbe date of this Note continuing until such pipat balance shall be paid
full, in like funds, at an office designated by tRayee. Accrued and unpaid interest shall be payab&rrears on the [
Business Day of each calendar month (each dayinggrést Payment Date").

Interest shall be payable at the initial rate &086 per annum, adjusted monthly on each InteregnPat Date, fc
the month following such Interest Payment Datethi® sum of Prime Rate then in effect plus 2.00%thWwespect to ar
Interest Payment Date, the "Prime Rate" shall beptime rate as reported in The Wall Street Jownauch Interest Paymi
Date (or, if The Wall Street Journal is not pubdidhon such Interest Payment Date, the BusinessnBatysucceeding su
Interest Payment Date on which The Wall Streetrdalus published.) If The Wall Street Journal simalllonger be published
if it shall cease to report a prime rate, the "RriRate" shall be the rate publicly announced by Thase Manhattan Bai
New York Branch, on such Interest Payment Datésasaise commercial lending rate. If any Intereghiat Date shall not |
a Business Day, then such Interest Payment Daté lshadeemed to occur on the next following Busin@&ay, but n
additional interest shall be payable. A "Businesg/'Dmeans any day that is not a Saturday, Sundathar day on whic
commercial banks in New York, New York are requicgdauthorized by law to be closed.

The undersigned, for itself and its legal represi@res, successors and assigns, and any othersnah@t any tim
become liable for payment hereunder, hereby (ademts to any and all extensions of time, renewads/ers, or modification
if any, that may be granted or consented to byPligee with regard to the time of payment hereundany other provisior
hereof.

The Maker hereby waives diligence, presentment,aseinprotest, notice of dishonor and notice of mynpent. Th
non-exercise by the holder hereof of any of its rigptswers or remedies hereunder or thereafter availabdaw, in equity, b
statute or otherwise in any particular instancel sted constitute a waiver thereof in that or ampsequent instance.

All borrowings evidenced by this Subordinated Natel all payments and prepayments of the principegdf an
interest hereon and the respective dates theradiftehendorsed by the holder hereof on the scleealtdhched hereto and m
a part hereof, or on a continuation thereof whichllsbe attached hereto and made a part hereotherwise recorded by st
holder in its internal records; provided, howewést the failure of the holder hereof to make saafotation or any error
such a notation shall not in any manner affect dhbigation of the Maker to make payments of priatipnd interest |
accordance with the terms of this Subordinated ldotkthe Receivables Purchase Agreement.

The Maker shall have the right, subject to thetliidns set forth in the Receivables Purchase Agese, to reborro
Advances made to it without penalty or premium.

This Note may be prepaid in full, or from time bm¢ in part, at any time. All payments received emithis Note she
be applied first to accrued interest and the redeinf any, to the principal amount hereunder.

This Subordinated Note is the Subordinated Noterredl to in the Receivables Purchase Agreementhyhimon
other things, contains provisions for the suboriimaof this Subordinated Note to the rights oftaer parties under tl
Receivables Transfer Agreement, all upon the teant conditions specified therein and as specifiedsohedule Il to th
Subordinated Note. Capitalized terms used herethremt otherwise defined herein shall have the nmemnassigned to su
terms in, or incorporated by reference into, thedables Purchase Agreeme



This Subordinated Note shall beggoed by, and construed in accordance with, the tafvthe State of New York.

IN WITNESS WHEREOF, the Maker has caused this Notee signed in its corporate name by the offiberg¢unt
duly authorized, and to be dated as of the datedlvove written.

TYSON RECEIVABLES CORPORATIO!N
By:

Name:
Title:

@) Breach of Representatio Warranty. If any Receivable which has been sold by anyeBéléreunder and which has b
reported by such Seller as an Eligible Receivablthé Collection Agent in the reports of such Sdllelivered pursuant to Section 3.03 ¢
have failed to meet the conditions set forth in thedinition of Eligible Receivable on the date afck report or if, on any day, a
representation or warranty made herein in respesuoch Receivable shall no longer be true in anyens respect, such Seller shall
deemed to have received on the date of such repstich day, as applicable, a Collection of sucbeRmble in full and shall on such day
to the Purchaser an amount equal to the aggregastanding Balance of such Receivable.

(b) Reconveyance Under @arCircumstancesEach Seller agrees that, in the event of a bre&elmy of the representatic
and warranties set forth in Sections 4.01(d), (ii).(k), (I), (n), (o), and (p), with respect tmyaReceivable which has been sold hereu
such Seller agrees to accept the reconveyancechfReceivable upon receipt by such Seller of nagigen in writing by the Purchaser ¢
such Seller's failure to cure such breach withitedin (15) days (or, in the case of Section 4.0@b(dk), within one (1) Business Day) a
receipt of such notice. In the event of a reconmegaunder this Section 6.01(b), the Seller shalltpahe Purchaser in immediately avail
funds on such 15th day (or such Business Day pfiegble) an amount equal to the Outstanding Baaiany such Receivable.
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Section 6.02 Dilutions, EtcEach Seller agrees that if on any Business Daythtstanding Balance of a Receivable, an int@mest
which has been sold by such Seller hereunderthieregx) reduced as a result of defective, rejectedturned goods or other dilution factor,
any bhilling adjustment or other adjustment, orrgduced or canceled as a result of (i) a setaffispute in respect of any claim by any Person
(whether such claim arises out of the same orada@ltransaction or an unrelated transaction)j)ary action by any Federal or state taxing
authority or as a result of the payment by any @asliof any portion of a Receivable constitutingua dr governmental fee or charge to any
Person other than the Purchaser, then such Sed#ibe deemed to have received on such day actiolteof such Receivable in the amount
of such reduction, cancellation or payment madéhbyObligor and shall on such day pay to the Pwehan amount equal to such reduction
or cancellation on the last Business Day of theradr month in which such reduction or cancellatiocurred.

ARTICLE VII

Conditions Precedent

Section 7.01 Conditions Precederithe obligations of the Purchaser to purchas&#éeeivables on the Closing Date and on any
Business Day on which Receivables are sold herewsthdd be subject to the satisfaction of the feilog conditions:

(@) All representations and warranties &f 8ellers contained in this Agreement shall be &me correct on the Closing D
and on the applicable Business Day of sale, witghsdime effect as though such representations amadntias had been made on such date;

(b) All information concerning the Receivablprovided to the Purchaser shall be true an@écioim all material respects as
the Closing Date, in the case of any Receivablés sp the Closing Date, or the date such Receigahte created, in the case of
Receivables created after the Closing Date andtgottie Sellers to the Purchaser on a subsequaméas Day;

(c) Each of the Sellers shall have subsaintperformed all other obligations required togerformed by the provisions of t
Agreement and the other Transaction Documents tohahis a party;

(d) The Sellers shall haither filed or caused to be filed the financingataent(s) required to be filed pursuant to Secidi
(b);



(e) On the Closing Date, all corporate aedal proceedings, and all instruments in connectioth the transactior
contemplated by this Agreement and the other TaimsaDocuments shall be satisfactory in form anbdssance to the Purchaser, anc
Purchaser shall have received from the Sellersesopf all documents (including, without limitatiorecords of corporate proceedir
relevant to the transactions herein contemplatddea®Purchaser may reasonably have requested;
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) On the Closing Date, the Sellers shalliviér to the Purchaser and the Administrative Agerstatement of the aggrec
Outstanding Balance of the Receivables in existasoaf the close of business on the second Busibeggrior to the Closing Date; and

(9) the Purchase Terminafiate shall not have occurred.

Section 7.02 Conditions Precedentthe Addition of a Seller. The obligation of the Purchaser to purchase Rabés and
Related Security hereunder from a Subsidiary obhy®quested to be an additional Seller pursuaBettion 9.13 is subject to the conditions
precedent that the Purchaser shall have receieefbliiowing items on or before the date design&éedhe addition of such Seller (the "Seller
Addition Date") and in form and substance satisfigcto the Purchaser:

@) Additional Seller Sueplent. An Additional Seller Supplement substantiallyttie form of Exhibit B attached hereto (v
a copy for the Administrative Agent and each Fugdhgent) duly executed and delivered by such Seller

(b) Secretary's Certificat@ certificate of the Secretary or an Assistantr8tary of such Seller, dated the related S
Addition Date, and certifying (i) that attachedrite is a true and complete copy of theldmys (or similar organizational documents) of ¢
Seller, as in effect on the Seller Addition Date a all times since a date prior to the date efrdsolutions described in clause (ii) below
that attached thereto is a true and complete cbfiyeaesolutions, in form and substance reasorsdtigfactory to the Purchaser, of the Bi
of Directors (or other governing body or Personkoéh Seller or committees thereof authorizingetkecution, delivery and performance
this Agreement and the other Transaction Documtenighich it is a party and the transactions contebegd hereby and thereby, and that
resolutions have not been amended, modified, ravokeaescinded and are in full force and effedi) {hat the articles of incorporation |
similar organizational documents) of such Sellarehaot been amended since the date of the lastdmestt thereto shown on the certific
of good standing (or its equivalent) furnished parg to subsection (e) below and (iv) as to thenmezency and specimen signature of
officer executing the Additional Seller Supplememtd any other Transaction Documents or any otheurdent delivered in connecti
therewith on behalf of such Seller (on which céaréifes the Purchaser may conclusively rely unthsiime as the Purchaser shall receive
such Seller a revised certificate with respecutthsSeller meeting the requirements of this subse¢b));

(c) Officer's Certificatd Certificate of a Responsible Officer of Tysalated the related Seller Addition Date, and cartg
such Seller is in the same or a related line oirtmss as the existing Sellers as of the relateérS&didition Date;

(d) Corporate DocumenfBhe organizational documents, including all arments thereto, of such Seller, certified as
recent date by the Secretary of State or otherogpiate authority of the state of incorporationftes case may be;

(e) Good Standing Certifecs. Certificates of compliance, of status or of gatanding, dated as of a recent date, fron
Secretary of State or other appropriate authoffitguch jurisdiction, with respect to such Selleremch State where the ownership, lea:
operation of property or the conduct of businesgiires it to qualify as a foreign corporation, excehere the failure to so qualify would
have a Material Adverse Effect;
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4) Consents, Licenses, Agwals, Etc. A certificate dated the related Seller Additioat® of a Responsible Officer of st
Seller either (i) attaching copies of all consefimgluding, without limitation, consents under loagreements and indentures to which
Seller or its Affiliates are parties), licenses aprovals required in connection with the execytaelivery and performance by such Selle
the Additional Seller Supplement and the validitydaenforceability of the Additional Seller Supplamheagainst such Seller, and s
consents, licenses and approvals shall be indudief and effect or (ii) stating that no such cotsditenses and approvals are so required;

(9) No LitigationConfirmation that there is no pending or, tokitdwledge after due inquiry, threatened actionroceedin:
affecting such Seller or any of its Subsidiariefob® any Governmental Authority that could reasdyndie expected to have a Mate
Adverse Effect



(h) LockboxesA Lockbox Account with respect to Receivabled®sold by such Seller shall have been establishéu:
name of the Purchaser, each invoice issued to #igddlon and after the related Seller Addition Dsltall indicate that payments in respet
its Receivable shall be made by such Obligor taekbox Account or by wire transfer or other elestcopayment to a Lockbox Account
the Collection Account and the Collection Agentlshave delivered with respect to each Lockbox Agttoa Lockbox Agreement signed
the Purchaser, the Administrative Agent and thdiegiple Lockbox Bank;

0] UCC Certificate; UCCnaincing Statements Executed copies of such proper financing statésnéor other simile
instruments), filed and recorded at such Selleqserse prior to the related Seller Addition Dataming such Seller as the seller and
Purchaser as the purchaser of the Receivableshari®elated Security, in proper form for filing iach jurisdiction in which the Purchaser
any of its assignees) deems it necessary or dést@iperfect the Purchaser's ownership intereatl iReceivables and Related Security u
the UCC or any comparable law of such jurisdiction;

@) UCC Searched/ritten search reports, listing all effectivedircing statements (or other similar instrumenta) tlame suc
Seller as debtor or assignor and that are filethénjurisdictions in which filings were made punsuto subsection (i) above and in any o
jurisdictions that the Purchaser (or any of itsigirs=es) determines are necessary or appropriagether with copies of such financ
statements (none of which, except for those desdrib subsection (i) above, shall cover any Ret#@sor Related Security), and tax
judgment lien searches showing no liens that ar@anitted by the Transaction Documel

(k) List of Obligors A microfiche, typed or printed list or other tdlplg evidence reasonably acceptable to the Purt
showing, as of a date acceptable to the Purchaisenp the related Seller Addition Date, the Obligwhose Receivables are to be transfi
to the Purchaser and the balance of the Receivalitlesespect to each such Obligor as of such date;
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0] Baclkip Servicing ArrangementsEvidence that such Seller maintains disastervesgosystems or badkp computer ¢
other information management systems that, in tirelaser's, the Administrative Agent's and eachdignAgent's reasonable judgment,
sufficient to protect such Seller's business againaterial interruption or loss or destruction & primary computer and informati
management systems;

(m) Systemd$vidence, reasonably satisfactory to the Purchése Administrative Agent and each Funding Agémat suc
additional Seller's systems, procedures and reaeeging relating to the Receivables remain in aterial respects sufficient and satisfac
in order to permit the purchase and administratibine Receivables in accordance with the termsimtedt of this Agreement;

(n) OpinionsThe Purchaser shall have received (i) legal opmion behalf of such Seller as to general corparadtter
(including an opinion as to the perfection and gityoof the Purchaser's interest in the Receivdkdesl (ii) a certificate from a Responsi
Officer of such Seller stating that the SpecifiednBruptcy Opinion Provisions are also true andesiras to such Seller as of the Si
Addition Date, all in form and substance reasonahlysfactory to the Administrative Agent and thméing Agents; and

(0) OtherSuch other approvals or documents as the Puncli@as@ny of its assignees) may reasonably recfnest sucl
additional Seller, including, but not limited topeoforma Weekly Report and Settlement Statement iraratjing the receivables data of s
additional Seller.

ARTICLE VIII

Term and Termination

Section 8.01 TermThis Agreement shall commence as of the firstaayhich all of the conditions precedent as s¢irou
Section 7.01 have been satisfied and shall contmiwdl force and effect until the earlier of (e date designated by the Purchaser or the
Sellers as the Purchase Termination Date at arg/fittowing ten (10) days' written notice to théet (with a copy thereof to the
Administrative Agent), (ii) the date on which theministrative Agent, on behalf of the CP ConduitdPasers, the Funding Agents and the
Committed Purchasers, declares a Termination Buanisuant to the Receivables Transfer Agreementufibn the occurrence of an Event of
Bankruptcy with respect to either the Purchasemyrof the Sellers or (iv) the date on which eititer Purchaser or any of the Sellers
becomes unable for any reason to purchase or teggecrespectively, any Receivable in accordantetiv provisions of this Agreement or
defaults on its obligations hereunder, which defeahtinues unremedied for more than ten (10) ddtgs written notice to the defaulting
party (any such date being a "Purchase Termin&a®r"); provided, however, that the terminatiorita$§ Agreement pursuant to this Section
8.01 hereof shall not discharge any Person fromadatigations incurred prior to such terminationaoly obligations under Articles V or VI
with respect to Receivables arising prior to swmination, including, without limitation, any obétions to make any payments with respect
to any Receivable sold prior to such terminat
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Section 8.02 Effect of TerminationFollowing the termination of this Agreement pwastito Section 8.01, the Sellers shall not
sell, and the Purchaser shall not purchase, angifRdiles. No termination, rejection or failure gsame the executory obligations of this
Agreement in any Event of Bankruptcy with respedhe Sellers or the Purchaser shall be deemedgaii or affect the obligations
pertaining to any executed sale or executed olitigat including, without limitation, pre-terminatidoreaches of representations and
warranties by the Sellers or the Purchaser. Withioiting the foregoing, prior to termination, tif&ilure of the Sellers to deliver computer
records of Receivables or any reports regardindgRéxeeivables shall not render such transfer ogabtin executory, nor shall the continued
duties of the parties pursuant to this Agreememtiee an executed sale executory.

Section 8.03 Termination of Selleiand Seller Divisions (a) Tyson hereby covenants and agrees with thehBser that Tyson
shall not permit any Seller at any time to ceadeeta wholly-owned Subsidiary of Tyson, exceptrawvioed in the following paragraph (b).

(b) If Tyson wishes to perimy Seller to cease to be a whadlyned Subsidiary of Tyson or terminate the saléRaxfeivable
hereunder by any Seller or Seller Division, thesdry shall submit a request (a "Seller TerminatiequRst") to such effect in writing to
Purchaser, which request shall be accompanied bgrtfficate prepared by a Responsible Officer &f @ollection Agent indicating tl
Purchased Receivables Percentage applicable to Selidr (or Seller Division) as of the date of suigsion of such request (the "Se
Termination Request Date"). Subject to the ternt pnovisions hereof and of the Receivables Tran&fgeement, the relevant Seller
Seller Division) shall be terminated as a Sellar $eller Division) hereunder immediately upon tl@summation of the transaction
connection with which such Seller ceases to be @lydowned Subsidiary of Tyson or in the case of a &8lgision upon the satisfaction
any applicable conditions in the Receivables TmmAfjreement. From and after the date any suclerSelt Seller Division) is terminated a
Seller (or Seller Division) pursuant to this sulie®t, the Seller (or Seller Division) shall ceasdlisg, and the Purchaser shall cease bu
Receivables and Related Security from such Selle§¢ller Division) and a Purchase Termination Bdt&ll be deemed to have occurred
only with respect to such Seller (or Seller Divigio

(©) A terminated Seller (or Seller Divisioshall have no further obligation under any TratisacDocument, other thi
pursuant to Sections 5.01(q), 6.01 and 6.02 ofAli®ement, with respect to Receivables previoasly by it to the Purchaser.

ARTICLE IX

Miscellaneous Provisions

Section 9.01 Amendments, Etd his Agreement and the rights and obligationthefparties hereunder may not be amended,
supplemented, waived or otherwise modified andarsent to any such amendment, supplement, waivaodification may be given except
in an instrument in writing signed by the Purchamat the Sellers and consented to in writing byAtministrative Agent (with the consent
of the Required Committed Purchasers). Any recoaneg executed in accordance with Section 5.01(@}, & 6.02 hereof shall not be
considered an amendment or modification to thiseg&grent.
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Section 9.02 Governing Law; Subnsi®n to Jurisdiction .

@) This Agreement shall be governed by emastrued in accordance with the laws of the Statlew York except to tt
extent that the validity or perfection of the Pusér's ownership of or security interest in thedRebles, or remedies hereunder in res
thereof, are governed by the laws of a jurisdictitimer than the State of New York.

(b) The parties hereto hereby submit tortieexclusive jurisdiction of the United States BistCourt for the Southern Distr
of New York and of any New York state court sittimgThe City of New York for purposes of all legabceedings arising out of or relating
this agreement or the transactions contemplatezblgeEach party hereto hereby irrevocably waiveshé fullest extent it may effectively
S0, any objection which it may now or hereafterehtv the laying of the venue of any such proceetiogight in such a court and any cl
that any such proceeding brought in such a cowtlean brought in an inconvenient forum. Nothinghis Section 9.02 shall affect the ri
of the Purchaser to bring any other action or pedogg against any of the Sellers or its propertthancourts of other jurisdiction



Section 9.03 Noticega) All demands, notices and communications hedeushall be in writing and shall be deemed teeHzaen
duly given if personally delivered at or mailedregistered mail, return receipt requested, or tgled to:

(@) in the case of the Purchaser:

Tyson Receivables Corporation
c/o Tyson Foods, Inc.

2210 Oaklawn Drive
Springdale, AR 72762
Attention: Treasurer
Telephone: 501-290-4194
Telecopy: 501-290-4061

with a copy to:

Tyson Foods, Inc.

2210 Oaklawn Drive
Springdale, AR 72762
Attention: General Counsel
Telephone: 501-290-7023
Telecopy: 501-290-7967
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(b) in the case of the Sellers to the addressostt 6n Schedule 1, with a copy to:

Tyson Foods, Inc.

2210 Oaklawn Drive
Springdale, AR 72762
Attention: General Counsel
Telephone: 501-290-7023
Telecopy: 501-290-7967

and

The Chase Manhattan Bank, as Administrative Agent
450 West 33 Street

15th Floor

New York, NY 10001

Attention: Lara Graff

Telephone: (212) 946-3748

Telecopy: (212) 946-8098

or, as to each party, at such other address dsbehdésignated by such party in a written noticedch other party.
(b) Notices and communications by facsimile shalkffective upon receipt.

Section 9.04 Severability of Praions. If any one or more of the covenants, agreementsjsions or terms of this Agreement
shall for any reason whatsoever be held invalidntsuch covenants, agreements, provisions, or t@malsbe deemed severable from the
remaining covenants, agreements, provisions, orgd@f this Agreement and shall in no way affectwakdity or enforceability of the other
provisions of this Agreement.

Section 9.05 AssignmenThis Agreement may not be assigned by the pargesto, except that the Purchaser may assigiylitt
hereunder pursuant to the Receivables Transferehgeat to the Administrative Agent for the benefitte CP Conduit Purchasers, the
Funding Agents and the Committed Purchasers asisefar the Purchaser's repayment obligations utide Receivables Transfer
Agreement and the Asset Purchase Agreement. Tlobh&ser hereby notifies the Sellers, and the Sdilersby acknowledge and agree, that
the Purchaser, pursuant to the Receivables TraAgfeement, has assigned its rights (but not itiggations) hereunder to the Administrative
Agent for the benefit of the CP Conduit Purchaseid the Committed Purchasers and that the repedse g, warranties, covenants and
agreements of the Sellers contained in this Agretieued the rights, powers and remedies of the Rgartunder this Agreement are inten



to benefit the CP Conduit Purchasers and the CaminRurchasers and will be directly enforceabléhleyAdministrative Agent on their
behalf. All rights, powers and remedies of the Raser hereunder may be exercised by the Administragent to the extent of its rights
hereunder and under the other Transaction Documents
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Section 9.06 Further Assurancedhe Purchaser and the Sellers agree to do afahperfrom time to time, any and all acts an
execute any and all further instruments requireckasonably requested by the other party more falsffect the purposes of this Agreement
and the other Transaction Documents, includingaauit limitation, the execution of any financingtstaents or continuation statements or
equivalent documents relating to the Receivablefilfog under the provisions of the Relevant UCCother laws of any applicable
jurisdiction.

Section 9.07 No Waiver; Cumulativieemedies No failure to exercise and no delay in exercismgthe part of the Purchaser,
Sellers or the Administrative Agent, any right, ey, power or privilege hereunder, shall operata asiver thereof; nor shall any single or
partial exercise of any right, remedy, power ovigge hereunder preclude any other or further@sgerthereof or the exercise of any other
right, remedy, power or privilege. The rights, refies, powers and privileges herein provided areutative and not exhaustive of any rights,
remedies, powers and privilege provided by law.

Section 9.08 Counterpartga) This Agreement may be executed in two or ncotenterparts thereof (and by different parties on
separate counterparts), each of which shall beigimal, but all of which together shall constitwre and the same instrument.

(b) Delivery of an executed counterpart afignature page to this Agreement by facsimileldbaleffective as delivery of
manually executed counterpart of this Agreement.

Section 9.09 Binding Effect; ThirdParty Beneficiaries. This Agreement and the other Transaction Docusniit inure to the
benefit of and be binding upon the parties heratbtheir respective successors, transferees anutpat assigns. The CP Conduit Purcha
the Funding Agents, Committed Purchasers and thmeiridtrative Agent are each intended by the paft@gto to be third-party beneficiaries
of this Agreement.

Section 9.10 Merger and Integratio. Except as specifically stated otherwise herdiis, Agreement and the other Transaction
Documents set forth the entire understanding op#rées relating to the subject matter hereof, @hgrior understandings, written or oral,
are superseded by this Agreement and the othesdction Documents.

Section 9.11 Headingd he headings herein are for purposes of referenlyeand shall not otherwise affect the meaning or
interpretation of any provision hereof.

Section 9.12 ExhibitsThe schedules and exhibits referred to hereifi sbiastitute a part of this Agreement and are ipooated
into this Agreement for all purposes.

Section 9.13 Addition of SellersSubject to the terms and conditions hereof, ftiome to time one or more whollgwned direct o
indirect Subsidiaries of Tyson may become additi®@wler parties hereto. If any such Subsidiaryhesto become an additional Seller,
Tyson shall submit a request to such effect inimgito the Purchaser, the Administrative Agent,Foading Agents and each Rating Agency.
If Tyson, the Purchaser, the Administrative Agestch Funding Agent and each Rating Agency shak lagveed to any such request (such
consent not to be unreasonably withheld or deldyd the date such request is received and sucsecviof each Funding Agent being
obtained by the Administrative Agent), such whollyeed Subsidiary shall become an additional Sebetyghereto on the related Seller
Addition Date upon satisfaction of the conditioss forth in Section 7.02.
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Section 9.14 Confidentiality (a) Each of Tyson, the Sellers and the Purchasl maintain, and shall cause each officer, eygdan
agent of itself and its Affiliates to maintain, tbenfidentiality of this Agreement, the other Tractson Documents and all other confidential
proprietary information with respect to the othartjes and each of their respective businessefebtay them in connection with the
structuring, negotiation and execution of the teatisns contemplated herein and in the other TimsaDocuments, except for information
that has become publicly available or informatigsthbsed (i) to legal counsel, accountants andrgitefessional advisors to the parties and
their Affiliates, (ii) as required by law, regulati or legal process (including in connection witly aegistration Statement or other filing made
with the SEC); or (iii) in connection with any ldga regulatory proceeding to which the partiegoy of their Affiliates is subject. Each of
the parties hereby consents to the disclosureyhanpublic information with respect to it receivieglany CP Conduit Purchaser, any
Committed Purchaser, any Funding Agent or the Adstrative Agent to (i) any of the CP Conduit Puretigs, Committed Purchase



Funding Agents or the Administrative Agent, (ii)yamationally recognized rating agency providingtrng or proposing to provide a rating to
the CP Conduit Purchasers' Commercial Paperafiiy)placement agent which proposes to offer andrselCP Conduit Purchasers'
Commercial Paper, (iv) any provider of the CP CanBurchasers' program-wide liquidity or credit pap facilities, (v) any potential
Committed Purchaser or (vi) any Participant or ptié Participant; provided, however, that no discire shall be made pursuant to clause
(iv), (v) or (vi) unless the potential recipientsfch information shall have entered into a comfiiddity undertaking satisfactory to the
Transferor and the Administrative Agent.

(b) Each of the parties hereto Isimalintain, and shall cause each officer, emplaym agent of itself and its Affiliates to mainti
the confidentiality of the Transaction Documentd ail other confidential proprietary informationttvirespect to the CP Conduit Purcha:
the Committed Purchasers, the Funding Agents aadAtiministrative Agent and each of their respectivsinesses obtained by then
connection with the structuring, negotiation an@@xion of the transactions contemplated hereiniartie other Transaction Docume
except for information that has become publiclyilade or information disclosed (i) to legal couhsgccountants and other professic
advisors to the parties and their Affiliates, @8 required by law, regulation or legal processl{iing in connection with any registrat
Statement or other filing made with the SEC) dj {ii connection with any legal or regulatory predeg to which the parties or any of tf
Affiliates is subject.

Section 9.15 No Bankruptcy PetitioAgainst the Purchaser. Each of Tyson, the Collection Agent, each Selled the Guarantor
hereby covenants and agrees that, prior to thevsitsh is one year and one day after the paymefuliof all outstanding Commercial Paper
or other indebtedness of the CP Conduit Purchaisevd] not institute against, or join any otheeiBon in instituting against, the Purchaser
any bankruptcy, reorganization, arrangement, iresaty or liquidation proceedings or other similavqaeding under the laws of the United
States or any state of the United States.
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Section 9.16 Waiver of Jury Trial Each of the parties hereto hereby waives any t@ghave a jury participate in resolving any
dispute, whether sounding in contract, tort or ptlige among any of them arising out of, connectét,welating to or incidental to the
relationship between them in connection with thigeement or the other Transaction Documents.
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IN WITNESS WHEREOF, the Purchaser and the Sellach dhave caused this Receivables Purchase Agre¢meatduly execute
by their respective officers as of the day and ¥iesirabove written.

TYSON FOODS, INC

By:
Name:Steve Hankir
Title:Executive Vice President al
Chief Financial Office

As Purchasel
TYSON RECEIVABLES CORPORATIO!

By:
Name:Steve Hankir
Title:Executive Vice President al
Chief Financial Office
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As Sellers:

TYSON FOODS, INC

TYSON MEXICAN ORIGINAL, INC.
TYSON SALES AND DISTRIBUTION, INC
WORLD RESOURCE, INC
CONTINENTAL DELI FOODS, INC.

DFG FOODS, L.L.C

DOSKOCIL FOOD SERVICE COMPANY, L.L.C
IBP, INC.

IOWA HAM CANNING, INC.

JAC PAC FOODS LTD

SPECIALTY BRANDS, INC.

SUPREME PROCESSED FOODS, IN
THE BRUSS COMPANY

THE IBP FOODS CO

ZEMCO INDUSTRIES, INC

By:
Name: Dennis Leatherk
Title: Treasure

INTERNATIONAL TRADING COMPANY,
LTD., by Houston Processing Il, Inc., its gene
partner

By:

Dennis Leatherby, Treasut
Houston Processing I, In

KPR HOLDINGS, L.P., by Jos. Copperfield
Sons, Inc., its general partr

By:

Dennis Leatherby, Treasut
Jos. Copperfield & Sons, In

TNT CRUST, LIMITED PARTNERSHIP, br
Doskocil Food Service Company, L.L.C.,
general partne

By:

Dennis Leatherby, Treasut
Doskocil Food Service Company, L.L.

WRIGHT BRAND FOODS, LTD., by KH Genere
Inc., its general partne



By:
Dennis Leatherby, Treasur
KH General, Inc
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Acknowledged and agreed as
of the date first above written:

THE CHASE MANHATTAN BANK, as Administrative Agent
for the benefit of the several CP Conduit Purctgdeunding Agents and the Committed
Purchasers

By:
Name: Lara Gral
Title:  Vice President

EXHIBIT A
FORM OF SUBORDINATED NOTE

, 20C

FOR VALUE RECEIVED, the undersigned, TYSON RECEIVIABS CORPORATION, a Delaware corporation (the "Md&k
hereby promises to pay to the order of Tyson Folods, a Delaware corporation (the "Payee"), asmder the Sellers under the Receiva
Purchase Agreement referred to below, on or earlier as provided for in the Receivalilaschase Agreement dated as o
date hereof between the Maker, the Payee and flersS@s such agreement may from time to timerberaled, supplemented or othery
modified and in effect, the "Receivables Purchagees@ment"), the aggregate unpaid principal amofiatl ddvances to the Maker from t
Sellers pursuant to the terms of the Receivablesh@se Agreement, in lawful money of the Unitedt&taof America in immediate
available funds, and to pay interest from the dhatzeof on the principal amount hereof from theedatt this Note continuing until su
principal balance shall be paid in full, in likenfis, at an office designated by the Payee. Accameblunpaid interest shall be payabl
arrears on the last Business Day of each calendatimfeach day, an "Interest Payment Date").

Interest shall be payable at the initial rate &086 per annum, adjusted monthly on each IntereginBat Date, for the mon
following such Interest Payment Date, to the sunPoime Rate then in effect plus 2.00%. With resgecany Interest Payment Date,
"Prime Rate" shall be the prime rate as reportethia Wall Street Journal on such Interest Paymeté Qor, if The Wall Street Journal is
published on such Interest Payment Date, the Bssibay next succeeding such Interest Payment Datehich The Wall Street Journa
published.) If The Wall Street Journal shall nogenbe published or if it shall cease to reportime rate, the "Prime Rate" shall be the
publicly announced by The Chase Manhattan Bank, Mevk Branch, on such Interest Payment Date asat®e commercial lending rate
any Interest Payment Date shall not be a Businegs then such Interest Payment Date shall be deemedcur on the next followir
Business Day, but no additional interest shall bgaple. A "Business Day" means any day that isan8aturday, Sunday or other day
which commercial banks in New York, New York argquied or authorized by law to be closed.

The undersigned, for itself and its legal represtves, successors and assigns, and any othersnah@t any time become lial
for payment hereunder, hereby (a) consents to adyal extensions of time, renewals, waivers, odifications, if any, that may be gran
or consented to by the Payee with regard to the tifipayment hereunder or any other provisionsdiere

The Maker hereby waives diligenmessentment, demand, protest, notice of dishondrmatice of nonpayment. The nemercis
by the holder hereof of any of its rights, powergemedies hereunder or thereafter available in lavequity, by statute or otherwise in i
particular instance shall not constitute a waitereof in that or any subsequent instal



All borrowings evidenced by this Subordinated Natel all payments and prepayments of the principeg¢df and interest here
and the respective dates thereof shall be enddrgetie holder hereof on the schedule attached dvenetl made a part hereof, or ¢
continuation thereof which shall be attached heesetd made a part hereof, or otherwise recordedubi older in its internal recort
provided, however, that the failure of the holderdof to make such a notation or any error in sudotation shall not in any manner af
the obligation of the Maker to make payments ohgpal and interest in accordance with the termshaf Subordinated Note and
Receivables Purchase Agreement.
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The Maker shall have the right, subject to the titidons set forth in the Receivables Purchase Agee, to reborrow Advanc
made to it without penalty or premium.

This Note may be prepaid in full, or from time tme in part, at any time. All payments received emtthis Note shall be appli
first to accrued interest and the remainder, if, anyhe principal amount hereunder.

This Subordinated Note is the Subordinated Noterredl to in the Receivables Purchase Agreementhylimong other thing
contains provisions for the subordination of this8rdinated Note to the rights of certain partiedar the Receivables Transfer Agreern
all upon the terms and conditions specified theagid as specified on Schedule Il to this Suborduh&tote. Capitalized terms used herein
not otherwise defined herein shall have the meanassigned to such terms in, or incorporated bgreete into, the Receivables Purcl
Agreement.

This Subordinated Note shall beggoed by, and construed in accordance with, the tafvthe State of New York.

IN WITNESS WHEREOF, the Maker has caused this Notde signed in its corporate name by the offiderdéunto dul
authorized, and to be dated as of the date fistalkvritten.

TYSON RECEIVABLES CORPORATIO?

By:
Name:
Title:
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CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the accompanying Annual Repdiyson Foods, Inc. (the Company) on FormKL@r the perio
ending September 28, 2002 as filed with the Seeardand Exchange Commission on the date hereoiRgpert), |
John Tyson, Chairman and Chief Executive Officeth&f Company, certify, pursuant to 18 U.S.C. 13&0adopte
pursuant to 906 of the Sarbanes-Oxley Act of 200 e best of my knowledge, that:

(1) The Report fully complies with the requiremeatssection 13(a) or 15(d) of the Securities Exge
Act of 1934; and

(2) The information contained in the Report faphesents, in all material respects, the finanwalditior
and result of operations of the Compa



/sl John Tyson

John Tyson

Chairman and Chief Executive Officer
November 27, 200
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CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the accompanying Annual Repodfyson Foods, Inc. (the Company) on FormKL@r the perio
ending September 28, 2002 as filed with the Seeardnd Exchange Commission on the date hereoiRgpert), |
Steven Hankins, Executive Vice President and Chilencial Officer of the Company, certify, pursuéamtl8 U.S.C
1350, as adopted pursuant to 906 of the Sarbankey@gt of 2002, to the best of my knowledge, that:

(1) The Report fully complies with the requiremeatssection 13(a) or 15(d) of the Securities Exde
Act of 1934; and

(2) The information contained in the Report fapkesents, in all material respects, the finanwaldaior
and result of operations of the Company.

/s/ Steven Hankins

Steven Hankins

Executive Vice President and Chief Financial Office
November 27, 200
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