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If the filing person has previously filed a statethen Schedule 13G to report the acquisition wligcthe subject of this Schedule 13D, ar

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934

(Amendment No. 3)!

TYSON FOODS, INC

(Name of Issuer

Class A Common Stock, par value $.10 per s
(Title of Class of Securities

90249410¢:
(CUSIP Number

Don Tyson
Tyson Limited Partnershi
2210 Oaklawn Drive
Springdale, Arkansas 727-6999

(501) 29(-4000
(Name, Address and Telephone Number of Pe
Authorized to Receive Notices and Communicatic

October 31, 200
(Date of Event which Requires Filing of This Staga)

filing this schedule because of Rule 13d-1(e), 1@lor 13d-1(g), check the following box

1 The remainder of this cover page shall be filled fou a reporting person's initial filing on thisri with respect to the subject clas:
securities, and for any subsequent amendment oamgainformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of ttoser page shall not be deemed to be “filed" forghgpose of Section 18 of the Secur
Exchange Act of 1934 ("Act") or otherwise subjexthe liabilities of that section of the Act butadtbe subject to all other provisions of

Act.

CUSIP NO. 90249410

1) Name of Reporting Persc
IRS Identification No.

Tyson Limited Partnership
|.D.# 71-0692500

of Above Person (Entities Only)

2)  Check the Appropriate €))

Box if a Member of a Group b)  x
3) SEC Use Only
4) Source of Funds AF



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

6) Citizenship or Place of Organization

Number of Shares Beneficially Own
by Each Reptoring Person with:

Delaware

7) Sole Voting Power "-"
100,848,560 shares of Class
B Common Stock (3,000,000 of
which shares are subject to a
forward contract discussed in item
4). No Shares of Class A Common
Stock

8) Shared Voting Power-" None

9)  Sole Dispositive Power
100,848,560 shares of Class B
Common Stock, (3,000,000 of
which shares are subject to a
forward contract discussed in item
4). No Shares of Class A Comm
Stock

10) Shared Dispositive Power "-" None

11) Aggregate Amount Beneficially
Owned by Each Reporting Person

100,848,560 shares
of Class B Common Stock, and O
Shares of Class A Common Stock

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

Not Applicable

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

99.2% of Class B Common Stock
presently convertible into Class A
Stock (See Iltem 1)

14) Type of Reporting Person

PN

This Amendment No. 3 amends and restates, as gbt helow, the statement on Schedule 13D, datedl 80; 1991, as amended
Amendment No. 1 thereto, dated July 10, 1991 ancedment No. 2 thereto, dated April 3, 1992, for Tyson Limited Partnership,

SCHEDULE13D



Delaware limited partnership (tHBartnership"), with respect to the Class A ComiBtock, par value $.10 per share (the "Class A Sjpok
Tyson Foods, Inc., a Delaware corporation (the "@any"), and the Class B Common Stock, par valué fer share (the "Class B Stoc
of the Company and reflects (i) the conversionhsy Partnership of 1,000,000 shares of Class B Siwakl,000,000 shares of Class A Si
and the subsequent gift by the Partnership of 8601000 shares of Class A Stock to a charitabledation, (ii) the contribution by t
Partnership of 3,000,000 shares of Class B Stodk.RCRT, L.P. (the "TLPCRT") and the Partnershiuibsequent transfer of the TLPCF
limited partnership interests to the TLP CharitaREmainder Trust, a charitable remainder trus},tfie execution by the TLPCRT of thi
prepaid variable equity forward contracts relatiogan aggregate of 3,000,000 shares of Class Kk Sfieg the disposition by the Partners
of 200,000 shares of Class A Stock to a charitaldanization and (v) certain other required disates.

Item 1. Security and Issuer

The class of equity securities to which this staenon Schedule 13D (the "Statement") relatesesQlass A Stock of the Company wh
principal executive offices are located at 2210 I@ak Drive, Springdale, Arkansas 72762-69%8e Partnership is causing this stateme
be filed by virtue of its beneficial ownership dfet Company's Class B Stock. The Class A and ClaSsoBk are hereinafter collectivi
referred to as the "Shares." Pursuant to the Coppdaertificate of Incorporation, and subject tatam terms and conditions contait
therein, each share of Class B Stock is presemthywertible, at the option of the respective holtlereof, into one fully paid and non-
assessable share of the Company's Class A Stockf stober 31, 2001, the Partnership owned 10058%8shares of Class B Stock
99.2% of the total shares of such class outstanding Partnership did not own any shares of ClaSsogk on such date.

Item 2. Identity and Background

This statement is being filed by the Partnershipctviwas formed on June 8, 1990. Substantially fithe Shares held by the Partner:
represent the Tyson family's controlling interesthe Company. The principal business addresseoPtirtnership is 2210 Oaklawn Dri
Springdale, Arkansas 72762-6999.

The purpose and nature of business to be condigtatie Partnership includes the following: (i) togage generally in the farming ¢
ranching business, including the acquisition, depelent, construction, operation and dispositiofiaofing and ranching properties; (ii)
engage generally in the real estate business dimgjuhe improvement, development, acquisitionispasition of real estate properties; (iii
engage generally in the mineral business and toisgglevelop and operate mineral properties;tévjpvest, acquire, dispose of or othery
deal in stocks, bonds and securities of any peiisochuding the Company; and (v) to conduct any othesiness necessary or incidental tc
foregoing or that may be lawfully conducted by Bertnership under the Delaware Revised Uniform tachPartnership Act.

The managing general partner of the Partnershiois Tyson, a member of the Board of Directors & @ompany. The name, residenc
business address, present principal occupatiompiayment and citizenship of each general parthéne Partnership is set forth in Schec
1 hereto and incorporated herein by reference. B@on has a 54.3123% combined percentage intesesganeral and limited partner in
Partnership and the Estate of Randal Tyson has0®2% percentage interest as a limited partndrarPartnership.

During the last five years, neither the Partnershgp, to the best knowledge of the Partnershig,gemeral partner of the Partnership (a)
been convicted in a criminal proceeding (excludiradfic violations or similar misdemeanors) or (ggs a party to a civil proceeding ¢
judicial or administrative body of competent juitdtbn and as a result of such proceeding was sulgect to a judgment, decree or f
order enjoining future violations of or prohibitimg mandating activities subject to, federal otestecurities laws, or finding any violat
with respect to such laws.

ltem 3. Source and Amount of Funds oreDtBonsideration

The Partnership acquired the 100,848,560 shareSlasfs B Stock, presently convertible into the ClAsStock (see Item 1), as cap
contributions from the Partnership's limited parsnen exchange for this capital contribution, sdthited partners received a 98.
combined percentage interest in the Partnershiplitiddally, at its formation the Partnership acedirshares of Class A Stock as ca
contributions from the Partnership's general pastite exchange for a 1.2% combined percentageeisitén the Partnership. The Partner
subsequently disposed of its original holdings S8 A Stock.

Item 4. Purpose of Transaction

The Shares were acquired by the Partnership foptimpose of aggregating the Tyson family's preuviptreld controlling interest in t
Company into a more flexible ownership vehicle. Aiddally, the Shares are held by the Partnershigrainvestment asset. From time to-
the Partnership intends to review and monitorrit@stment in the Company and anticipates that it ah@nge such investment by acqui
or selling additional Shares in the open markefprinately negotiated transactions or otherwisereaching any conclusions regarding
change in the level of investment in the Shares,Rartnership will take into consideration varidastors, including but not limited to, t
price and availability of the Shares, future evaftscting the Company, general stock market amh@mic conditions and other investrr
and business opportunities available to the Paatigr

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

In February 2001, the Partnership disposed by2gi# 000 shares of Class A Stock to an unrelatedtabke organization



In October 2001, the Partnership converted 1,0@ditares of Class B Stock into 1,000,000 shareGlags A Stock and subseque
disposed of those 1,000,000 shares of Class A Sigalift to the Tyson Foundation, a nonprofit ckelsle organization. James Blair i
Harry Erwin, who are general partners of the Pastmp, are trustees of the Tyson Foundation. ThtnBship disclaims beneficial owners
of all shares of Class A Stock held by the Tysouarfeation.

In October 2001, the Partnership contributed 3@@®shares of Class B Stock to the TLPCRT, andPtirénership subsequently transfe
all of the TLPCRT's limited partnership interesighie TLP Charitable Remainder Trust, a charitadfeainder trust for which the Partners
is the sole nomharitable beneficiary. The Partnership retaing sti$positive power and voting rights with respecall Shares held by t
TLPCRT.

Effective October 31, 2001, the TLPCRT entered thtee prepaid variable equity forward contracts (the "Fordv&ontracts") with Merri
Lynch, Pierce, Fenner & Smith Incorporated ("MLPJ&lating to an aggregate of 3,000,000 sharedadsa®B Stock. Each Forward Cont
relates to 1,000,000 shares of Class B Stock, xhiration dates of July 22, 2003, October 24, 2@0® January 26, 2004, respectively
the time of origination, the TLPCRT received caslympents in the amounts per share equal to $7.88%2nd $7.52, respectively, for
1,000,000 shares related to each contract. In exghfor such cash payments, the TLPCRT agreedliveda number of shares of Clas:
Stock at the expiration date of the contract (oaprearlier date if the contract is terminatedyggirsuant to the following formula:

(i) if the price of Class A Stock on the date opigation or termination (the "Final Price") is legsn a specified floor price (the "Flc
Price"), then 1,000,000 shares;

(ii) if the Final Price is less than or equal teecified maximum price (the "Cap Price"), but ¢gedghan or equal to the Floor Price, the
number of shares equal to 1,000,000 times the Fodoe divided by the Final Price; or

(iii) if the Final Price is greater than the CajicBr then a number of shares equal to 1,000,00@pted by a fraction, the numerator of wh
is the sum of the Floor Price and the differenagvben the Final Price and the Cap Price, and therdaator of which is the Final Price.

In lieu of delivery of the shares, the TLPCRT may,its option, settle each Forward Contract bywveeli of cash. In certain events
TLPCRT is obligated to settle the Forward Conttactielivery of cash.

The Floor Price and Cap Price of each Forward @ohtrary based upon the expiration date of suckract as follows: the contract expir
on July 22, 2003 has a Floor Price equal to $9d&Da Cap Price equal to $10.859; the contractiegpDctober 24, 2003 has a Floor P
equal to $9.146 and a Cap Price equal to $10.9iE5contract expiring January 26, 2004 has a FloceRqual to $9.055 and a Cap P
equal to $10.866.

Except as noted above with respect to the Forwamtr&cts, the Partnership currently has no plaractpire or dispose of any signific
number of Shares. Additionally, the Partnershipgenity has no plans or proposals which would resutir relate to any of the transacti
described in subparagraphs (b) through (j) of I#rof Schedule 13D. However, the Partnership resetive right to change its plans
intentions at any time and to take any and albastit may deem appropriate with respect to itestiment in the Company.

Item 5. Interest in Securities of theukss

(@ As of October 31, 2001, the Partnershipelieially owned a total of 100,848,560 shares cdsSIB Stock, constituting approxima
99.2% of the total shares of such class outstandidditionally, the Partnership did not own any iEsaof Class A Stock on such date. Nei
the Partnership, nor, to the best knowledge ofPthenership, the general partners of the Partnerphésently own any Shares, except a
forth herein.

(b) Don Tyson, as managing general partnehefpartnership, has the exclusive right, subjeatettain restrictions, to vote or direct
vote of and to dispose of or direct the dispositball the Shares beneficially owned by the Paship.

(c) Except for the transactions effected indbet 2001 and described in Item 4 above, neitreePtirtnership, nor, to the best knowledc
the Partnership, any of the general partners oPtrénership have effected a transaction in theeStduring the past 60 days.

(d) Under each Forward Contract, MLPFS hasritjigt to receive a portion of any dividends dedaom the 3,000,000 shares of Clas
Stock subject to the Forward Contracts. MLPFS hasright to receive a portion of the dividends otdythe extent the per share amour
any dividend declared on the Class B Stock exc88d®, and then MLPFS only has the right to receivedlend amounts in excess of s
$0.04 per share. Except for the foregoing divideglts, the other rights of MLPFS under the Forw@ahtracts as described in Item 4 ab
and the rights of the TLPCRT as described in Iteabdve, no person has any right to recieve or tveep to direct the receipt of divider
from or the proceeds from the sale of the shares.

(e) Not applicable.

Item 6. Contracts, Arrangements, Understandings or Relstigs with Respect to Securities of the Iss




The Partnership is governed by the terms of a Bestiipp Agreement dated June 8, 1990 (the "Agreéindhirsuant to the Agreement, C
Tyson, as managing general partner, has the exeluight, subject to certain restrictions, to dbthings necessary to manage, conc
control and operate the Partnership's busineshdimg the right to vote all shares or other semsiheld by the Partnership, as well as
right to mortgage, pledge or grant security inteyés any assets of the Partnership. The Partneitghiminates on December 31, 2(
Additionally, the Partnership may be dissolved utom occurrence of certain events, including (Writen determination by the manag
general partner that the projected future revefie¢se Partnership will be insufficient to enableyment of costs and expenses, or that
future revenues will be such that continued operatf the Partnership will not be in the best iaestrof the partners, (ii) an electior
dissolve the Partnership by the managing generaihgrathat is approved by the affirmative vote afnajority in percentage interest of
general partners and (iii) the sale of all or sabsally all of the Partnership's assets and ptgserThe withdrawal of the managing gen
partner or any other general partner (unless sactmgr is a sole remaining general partner) will ceuse a dissolution of the Partners
Upon dissolution of the Partnership, each partimetuding all limited partners, will receive in dasr otherwise, after payment of credit
loans from any partner, and return of capital aotdalances, their respective percentage intehestse partnership assets. In addition,
Agreement provides that in the event it is deteadithat a sale of Partnership assets and distribiurti cash would be impracticable or ce
undue loss to the partners, each partner may, dubjeertain conditions, receive in lieu of caiste particular assets contributed by each
partner to the Partnership.

Effective October 31, 2001, the TLPCRT entered thoForward Contracts with respect to an aggregfa000,000 shares of Class B St
as described more specifically in Item 4 above.

ltem 7. Material to be Filed as Exhibits

Included as an exhibit to this Statement is thko¥ahg:

Exhibit

A Agreement of Limited Partnership of Tyson LingitBartnership,
dated June 8, 1990 (incorporated by reference tham
Reporting Person's Schedule 13D, dated April 30118led
with the SEC on May 1, 1991).

B ISDA Master Agreement, dated October 8, 2001,
between TLPCRT and MLPFS.

C Confirmation of OTC Transaction dated OctoberZod1
from MLPFS to TLPCRT.

D Confirmation of OTC Transaction dated OctoberZD1
from MLPFS to TLPCRT.

E Confirmation of OTC Transaction dated OctoberZ®1
from MLPFS to TLPCRT.

SIGNATURE

After reasonable inquiry and to the best knowlealgé belief of the undersigned, the undersignedfiesrthat the information set forth in tl
statement is true, complete and correct.

Dated: November 16, 2001

TYSON LIMITED PARTNERSHIP



By: /s/ John Tyson
John Tyson

General Partner

Name and Business Address

Don Tyson
Managing General Partner
2210 W. Oaklawn Drive

Leland Tollett
2210 W. Oaklawn Drive
Springdale, AR 72762-6999

Barbara Tyson
2210 W. Oaklawn Drive
Springdale, AR 72762-6999

John Tyson
2210 W. Oaklawn Drive
Springdale, AR 72762-6999

Harry C. Erwin, IlI
2210 W. Oaklawn Drive
Springdale, AR 72762-6999

James B. Blair
2210 W. Oaklawn Drive
Springdale, AR 72762-6999

GENERAL PARTNERS OF TYSON LIMITED PARTNERSHIP

Citizenship

United States

United States

United States

United States

United States

United States

Present Principal Occupation

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

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

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

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

Private Consultant

Private Consultant

EXHIBIT B

( Multicurrency"-"Cross Border)



ISDA .

International Swaps and Derivatives Association, Io.

MASTER AGREEMENT

dated a®f November 20, 2001

MERRILL LYNCH PIERCE, FENNER & SMITHNCORPORATED AND TLPCRT (the "Counterparty”) have entered an
anticipate entering into one or more transacti@a€lf a "Transaction") that are or will be goverhgdhis Master Agreement, which inclu
the schedule (the "Schedule"), and the documerdsostmer confirming evidence (each a "ConfirmatioaXchanged between the par
confirming those Transactions.

Accordingly, the parties agree as follows:"-"
1 Interpretation

(@) Definitions. The terms defined in Section 14 and in the Schedillehave the meanings therein specified for thepose of thi
Master Agreement.

(b) Inconsistency In the event of any inconsistency between the gioms of the Schedule and the other provisionsisf Maste
Agreement, the Schedule will prevail. In the evehtany inconsistency between the provisions of &wonfirmation and this Mast
Agreement (including the Schedule), such Confiroratiill prevail for the purpose of the relevant igaction.

(©) Single AgreementAll Transactions are entered into in reliance anfdct that this Master Agreement and all Confiliore form :
single agreement between the parties (collectivefgrred to as this "Agreement"), and the partiemild not otherwise enter into ¢
Transactions.

2. Obligations
(@) General Conditions

() Each party will make each payment or defjvspecified in each Confirmation to be made bysibject to the oth
provisions of this Agreement.

(i Payments under this Agreement will be maah the due date for value on that date in theeptd the account specifi
in the relevant Confirmation or otherwise pursuanthis Agreement, in freely transferable funds anthe manner custome
for payments in the required currency. Where gsattia is by delivery (that is, other than by paymestich delivery will b
made for receipt on the due date in the manneomasty for the relevant obligation unless othervgipecified in the releva
Confirmation or elsewhere in this Agreement.

(i)  Each obligation of each party under $&tt2(a)(i) is subject to (1) the condition precedthat no Event of Default
Potential Event of Default with respect to the otharty has occurred and is continuing, (2) thed@ton precedent that |
Early Termination Date in respect of the relevaranBaction has occurred or been effectively desgghand (3) each otf
applicable condition precedent specified in thisefgment.

(b) Change of Accoun€ither party may change its account for receivingagment or delivery by giving notice to the otlparty a
least five Local Business Days prior to the scheduate for the payment or delivery to which sukchnge applies unless such other
gives timely notice of a reasonable objection tohschange.

(c) Nettinglf on any date amounts would otherwise be payatile:"
()  inthe same currency; and
(i) inrespect of the same Transaction,

by each party to the other, then, on such datéy pady's obligation to make payment of any suclowm will be automatically satisfied a
discharged and, if the aggregate amount that wotliérwise have been payable by one party exceedadbregate amount that wa



otherwise have been payable by the other partyaced by an obligation upon the party by whom #rgér aggregate amount would h
been payable to pay to the other party the exdetbe darger aggregate amount over the smalleresgge amount.

The parties may elect in respect of two or moren$aations that a net amount will be determinecespect of all amounts payable on
same date in the same currency in respect of sughsactions, regardless of whether such amountparable in respect of the se
Transaction. The election may be made in the Sdhemlua Confirmation by specifying that subparayréiy) above will not apply to tf
Transactions identified as being subject to thetir, together with the starting date (in whiclse&aubparagraph (ii) above will not, or
cease to, apply to such Transactions from such.dHEés election may be made separately for dififegroups of Transactions and will ap
separately to each pairing of Offices through whiah parties make and receive payments or delserie

(d) Deduction or Withholding for Tax.

0] Gross-Up.All payments under this Agreement will be made withany deduction or withholding for or on accoof
any Tax unless such deduction or withholding isunexgli by any applicable law, as modified by thectice of any releval
governmental revenue authority, then in effeca ffarty is so required to deduct or withhold, theat party ("X") will:"-"

(1) promptly notify the other party ("Y") ofish requirement;

(2) pay to the relevant authorities the fulhaunt required to be deducted or withheld (inclgdthe ful
amount required to be deducted or withheld from aagitional amount paid by X to Y under this Sect{d)’
promptly upon the earlier of determining that sdeuction or withholding is required or receivingtioe tha
such amount has been assessed against Y;

(3) promptly forward to Y an official receifor a certified copy), or other documentation rewdy
acceptable to Y, evidencing such payment to sutthoaities; and

(4) ifsuch Tax is an Indemnifiable Tax, payM, in addition to the payment to which Y is otlvése entitle
under this Agreement, such additional amount aetessary to ensure that the net amount actuaigved b
Y (free and clear of Indemnifiable Taxes, wheth&sessed against X or Y) will equal the full amovinvould
have received had no such deduction or withholtheen required. However, X will not be required &y @n)

additional amount to Y to the extent that it wonlat be required to be paid but for:

(A)  the failure by Y to comply with or perforamy agreement contained in Section 4(a)(i), 4(a
(i) or 4(d); or

(B) the failure of a representation made bpwsuant to Section 3(f) to be accurate and
unless such failure would not have occurred but(fioany action taken by a taxing authority
brought in a court of competent jurisdiction, onafter the date on which a Transaction is en
into (regardless of whether such action is takenbmaught with respect to a party to |
Agreement) or (I) a Change in Tax Law.

(i) Liability. If:"-"

(1) X is required by any applicable law, asdified by the practice of any relevant governmemésdenu
authority, to make any deduction or withholding@spect of which X would not be required to payadditiona
amount to Y under Section 2(d)(i)(4);

(2) X does not so deduct or withhold; and
(3) aliability resulting from such Tax is assed directly against X,

then, except to the extent Y has satisfied or geisfies the liability resulting from such Tax,will promptly pay to X th
amount of such liability (including any relateddilty for interest, but including any related lifity for penalties only if Y ha
failed to comply with or perform any agreement eaméd in Section 4(a)(i), 4(a)(iii) or 4(d)).

(e) Default Interest; Other Amounts®rior to the occurrence or effective designatioranfEarly Termination Date in respect of
relevant Transaction, a party that defaults ingkegormance of any payment obligation will, to xeent permitted by law and subjec
Section 6(c), be required to pay interest (befaravall as after judgment) on the overdue amounhéoother party on demand in the s
currency as such overdue amount, for the perioah ffand including) the original due date for paymgn(but excluding) the date of act
payment, at the Default Rate. Such interest wilchkulated on the basis of daily compounding drdactual number of days elapsec
prior to the occurrence or effective designatioranfEarly Termination Date in respect of the relvBransaction, a party defaults in
performance of any obligation required to be séthg delivery, it will compensate the other partydemand if and to the extent provided
in the relevant Confirmation or elsewhere in thiggdement



3. Representations

Each party represents to the other party (whichressmtations will be deemed to be repeated by eady on each date on whiclt
Transaction is entered into and, in the case ofépeesentations in Section 3(f), at all timesluthg termination of this Agreement) that:"-"

(@) Basic Representations.

() Status.It is duly organized and validly existing under taws of the jurisdiction of its organization orcorporation ant
if relevant under such laws, in good standing;

(i) Powers.It has the power to execute this Agreement andatimgr documentation relating to this Agreement kach it
is a party, to deliver this Agreement and any ottlecumentation relating to this Agreement thatsitréquired by th
Agreement to deliver and to perform its obligatiam&ler this Agreement and any obligations it hadeurany Credit Suppc
Document to which it is a party and has taken etlassary action to authorize such execution, dgliaed performance;

(iii) No Violation or Conflict. Such execution, delivery and performance do ndatéoor conflict with any law applicat
to it, any provision of its constitutional documgrdny order or judgment of any court or other agef government applicat
to it or any of its assets or any contractual retsbn binding on or affecting it or any of its a$s;

(iv) Consents.All governmental and other consents that are requio have been obtained by it with respect to
Agreement or any Credit Support Document to whicis i party have been obtained and are in futdaand effect and :
conditions of any such consents have been comyiithg and

(v) Obligations Binding. Its obligations under this Agreement and any Cr&dipport Document to which it is a p¢
constitute its legal, valid and binding obligatipesforceable in accordance with their respectirens (subject to applical
bankruptcy, reorganization, insolvency, moratoriomsimilar laws affecting creditors' rights gengrahnd subject, as
enforceability, to equitable principles of geneagblication (regardless of whether enforcementigght in a proceeding
equity or at law)).

(b) Absence of Certain Eventdo Event of Default or Potential Event of Defaulf m its knowledge, Termination Event with res)
to it has occurred and is continuing and no su@newer circumstance would occur as a result oéritering into or performing its obligatic
under this Agreement or any Credit Support Docunt@mthich it is a party.

(©) Absence of LitigationThere is not pending or, to its knowledge, threatagainst it or any of its Affiliates any acticuit ol
proceeding at law or in equity or before any cotrithunal, governmental body, agency or officialamy arbitrator that is likely to affect 1
legality, validity or enforceability against it tfis Agreement or any Credit Support Document tactviit is a party or its ability to perform
obligations under this Agreement or such Creditg@upDocument.

(d) Accuracy of Specified InformatiorAll applicable information that is furnished in wmg by or on behalf of it to the other pe
and is identified for the purpose of this Secti¢d)3n the Schedule is, as of the date of the métion, true, accurate and complete in e
material respect.

(e) Payer Tax RepresentatioBach representation specified in the Schedule iag lmeade by it for the purpose of this Section 3%
accurate and true.

® Payee Tax Representatiofch representation specified in the Schedule iag Ipeade by it for the purpose of this Section &
accurate and true.

4. Agreements

Each party agrees with the other that, so longthereparty has or may have any obligation undar Agreement or under any Credit Sup
Document to which it is a party:"-"

(@ Furnish Specified Informationlt will deliver to the other party or, in certairages under subparagraph (iii) below, to :
government or taxing authority as the other pagsonably directs:"-"

() any forms, documents or certificates tiagto taxation specified in the Schedule or anpf@mation;
(i any other documents specified in the Siche or any Confirmation; and

(iii)  upon reasonable demand by such othetypany form or document that may be required aso@ably requested
writing in order to allow such other party or itse@it Support Provider to make a payment under Altjiseement or ar
applicable Credit Support Document without any didn or withholding for or on account of any Taxwith such deductic



or withholding at a reduced rate (so long as thepietion, execution or submission of such form ocwment would ne
materially prejudice the legal or commercial pasitdf the party in receipt of such demand), witk amch form or document
be accurate and completed in a manner reasondidfastory to such other party and to be executatita be delivered wi
any reasonably required certification,

in each case by the date specified in the Schexfidach Confirmation or, if none is specified. asrsas reasonably practicable.

(b) Maintain Authorizationslt will use all reasonable efforts to maintain ull fforce and effect all consents of any governrakot
other authority that are required to be obtained mjith respect to this Agreement or any Credipfart Document to which it is a party ¢
will use all reasonable efforts to obtain any timaty become necessary in the future.

(c) Comply with Lawdt will comply in all material respects with all plicable laws and orders to which it may be subiefilure sc
to comply would materially impair its ability to germ its obligations under this Agreement or amgdit Support Document to which it i

party.

(d) Tax Agreementt will give notice of any failure of a representst made by it under Section 3(f) to be accuratttame promptl
upon learning of such failure.

(e Payment of Stamp Ta®ubject to Section 11, it will pay any Stamp Taxdel or imposed upon it or in respect of its exagubl
performance of this Agreement by a jurisdictiorwinich it is incorporated, organized, managed amdroied, or considered to have its s
or in which a branch or office through which itasting for the purpose of this Agreement is locgft&tamp Tax Jurisdiction") and w
indemnify the other party against any Stamp Taxekwor imposed upon the other party or in respédhe other party's execution
performance of this Agreement by any such StampJUaisdiction which is not also a Stamp Tax Judsdn with respect to the other party.

5. Events of Default and Termination Ev&s

€)) Events of DefauliThe occurrence at any time with respect to a pamtif applicable, any Credit Support Provider o€ls party ¢
any Specified Entity of such party of any of thidaing events constitutes an event of default '@uent of Default") with respect to st
party:"-"

() Failure to Pay or Deliver Failure by the party to make, when due, any payraader this Agreement or delivery un
Section 2(a)(i) or 2(e) required to be made by #uich failure is not remedied on or before thedthiocal Business Day aff
notice of such failure is given to the party;

(i) Breach of AgreementFailure by the party to comply with or perform aagreement or obligation (other than
obligation to make any payment under this Agreemandelivery under Section 2(a)(i) or 2(e) or toveginotice of
Termination Event or any agreement or obligatiodarrSection 4(a)(i), 4(a)(iii) or 4(d)) to be conepl with or performed
the party in accordance with this Agreement if stailure is not remedied on or before the thirtidty after notice of su
failure is given to the party;

(iii) Credit Support Default.

(1) Failure by the party or any Credit SuppBrovider of such party to comply with or performy
agreement or obligation to be complied with or parfed by it in accordance with any Credit Suppartiimen
if such failure is continuing after any applicaglace period has elapsed;

(2) the expiration or termination of such Gre®upport Document or the failing or ceasing oftsiCredi
Support Document to be in full force and effect fioe purpose of this Agreement (in either caseratten ir
accordance with its terms) prior to the satisfactod all obligations of such party under each Teation tc
which such Credit Support Document relates withbatwritten consent of the other party; or

(3) the party or such Credit Support Providieaffirms, disclaims, repudiates or rejects, irolghor in part, c
challenges the validity of, such Credit Support Duent;

(iv) Misrepresentation A representation (other than a representation uBdetion 3(e) or (f)) made or repeated or de¢
to have been made or repeated by the party or aeglitCSupport Provider of such party in this Agrestor any Cred
Support Document proves to have been incorrectisieading in any material respect when made oratgeor deemed
have been made or repeated;

(v) Default under Specified Transactiorilhe party, any Credit Support Provider of suchypartany applicable Specifi
Entity of such party (1) defaults under a Specifigensaction and, after giving effect to any apgilie notice requirement
grace period, there occurs a liquidation of, anekeration of obligations under, or an early terrtiova of, that Specifie
Transaction, (2) defaults, after giving effect toyapplicable notice requirement or grace periadnaking any payment



delivery due on the last payment, delivery or exgeadate of, or any payment on early terminatigradpecified Transacti
(or such default continues for at least three L&adiness Days if there is no applicable noticalireqnent or grace period)
(3) disaffirms, disclaims, repudiates or rejeatswhole or in part, a Specified Transaction (orhsaction is taken by any per:
or entity appointed or empowered to operate itcbioa its behalf);

(vi) Cross DefaultlIf "Cross Default" is specified in the Scheduleapgplying to the party, the occurrence or existesfod)
a default, event of default or other similar comditor event (however described) in respect of quantty, any Credit Suppc
Provider of such party or any applicable Specifigdity of such party under one or more agreemenisstruments relating
Specified Indebtedness of any of them (individualtycollectively) in an aggregate amount of noslésan the applicak
Threshold Amount (as specified in the Schedule)ctvthias resulted in such Specified Indebtednessniago or becomin
capable at such time of being declared, due andijp@ayunder such agreements or instruments, befareuld otherwise hay
been due and payable or (2) a default by such pamigh Credit Support Provider or such Specifietit§rfindividually or
collectively) in making one or more payments on dlue date thereof in an aggregate amount of nettlean the applicak
Threshold Amount under such agreements or instrtsn@iter giving effect to any applicable noticgugement or grac
period);

(vii) Bankruptcy. The party, any Credit Support Provider of suchypartany applicable Specified Entity of such party:

(1) is dissolved (other than pursuant to a conatilich, amalgamation or merger); (2) becomes insolee i<
unable to pay its debts or fails or admits in wtits inability generally to pay its debts as ttegome due; (.
makes a general assignment, arrangement or congposwiith or for the benefit of its creditors; (4jstitutes ¢
has instituted against it a proceeding seekingdgment of insolvency or bankruptcy or any otherefalinde
any bankruptcy or insolvency law or other similawlaffecting creditors' rights, or a petition iggented for it
winding-up or liquidation, and, in the case of any suchceeding or petition instituted or presented agair,
such proceeding or petition (A) results in a judgimef insolvency or bankruptcy or the entry of axey fol
relief or the making of an order for its winding- or liquidation or (B) is not dismissed, dischadgstayed «
restrained in each case within 30 days of thetingin or presentation thereof; (5) has a resatugiassed for i
winding-up, official management or liquidation (other thporsuant to a consolidation, amalgamatiol
merger); (6) seeks or becomes subject to the appeit of an administrator, provisional liquidatoonservato
receiver, trustee, custodian or other similar @ififor it or for all or substantially all its adse(7) has a secur
party take possession of all or substantiallytalbissets or has a distress, execution, attachsegnptestration
other legal process levied, enforced or sued aagainst all or substantially all its assets andhsecured par
maintains possession, or any such process is sotisied, discharged, stayed or restrained, in ez withil
30 days thereafter; (8) causes or is subject toeaent with respect to it which, under the appliedaws of an
jurisdiction, has an analogous effect to any of ékients specified in clauses (1) to (7) (inclusia)(9) take
any action in furtherance of, or indicating its sent to, approval of, or acquiescence in, any efftiegoin
acts; or

(viii) Merger Without AssumptionThe party or any Credit Support Provider of suchypaonsolidates or amalgame
with, or merges with or into, or transfers all abstantially all its assets to, another entity atdhe time of such consolidati
amalgamation, merger or transfer:"-"

(1) the resulting, surviving or transfereeityrails to assume all the obligations of suchtpar such Cred
Support Provider under this Agreement or any Cr&8dipport Document to which it or its predecessos ¢
party by operation of law or pursuant to an agregnreasonably satisfactory to the other party tis
Agreement; or

(2) the benefits of any Credit Support Docutrfail to extend (without the consent of the otparty) to th
performance by such resulting, surviving or trareseentity of its obligations under this Agreement.

(b) Termination EventsThe occurrence at any time with respect to a pamtyf applicable, any Credit Support Provider o€ls part
or any Specified Entity of such party of any evepecified below constitutes an lllegality if theeav is specified in (i) below, a Tax Ever
the event is specified in (ii) below or a Tax Evéigon Merger if the event is specified in (iii) bel, and, if specified to be applicable
Credit Event Upon Merger if the event is specifieaisuant to (iv) below or an Additional TerminatiBaent if the event is specified purst
to (v) below:"-"

() lllegality. Due to the adoption of, or any change in, any applie law after the date on which a Transactioenigre:
into, or due to the promulgation of, or any chaimgethe interpretation by any court, tribunal ogu&atory authority wit
competent jurisdiction of any applicable law afech date, it becomes unlawful (other than aswatrefa breach by the pa
of Section 4(b)) for such party (which will be tA&ected Party):"-"

(1) to perform any absolute or contingent gédiion to make a payment or delivery or to receiymayment ¢
delivery in respect of such Transaction or to cgnwith any other material provision of this Agreemheelating
to such Transaction; «



(2) to perform, or for any Credit Support Hd®r of such party to perform, any contingent dreotobligatiol
which the party (or such Credit Support Providess lunder any Credit Support Document relating tch
Transaction;

(i) Tax Event.Due to (x) any action taken by a taxing authoritybrought in a court of competent jurisdiction, @mafte
the date on which a Transaction is entered intgafidiess of whether such action is taken or brougt respect to a party
this Agreement) or (y) a Change in Tax Law, thetypdwhich will be the Affected Party) will, or theris a substanti
likelihood that it will, on the next succeeding 8dled Payment Date (1) be required to pay to thergarty an addition
amount in respect of an Indemnifiable Tax undettiBe@(d)(i)(4) (except in respect of interest un8ection 2(e), 6(d)(ii) or 6
(e)) or (2) receive a payment from which an amasiméquired to be deducted or withheld for or oocamt of a Tax (except
respect of interest under Section 2(e), 6(d)(iip&)) and no additional amount is required to hil pn respect of such T
under Section 2(d)(i)(4) (other than by reasonexft®n 2(d)(i)(4)(A) or (B));

(iii) Tax Event Upon MergerThe party (the "Burdened Party") on the next suditeeScheduled Payment Date will eit
(1) be required to pay an additional amount in eespf an Indemnifiable Tax under Section 2(d){i)(@xcept in respect
interest under Section 2(e), 6(d)(ii) or 6(e)) &y (eceive a payment from which an amount has dedncted or withheld for
on account of any Indemnifiable Tax in respect bfcl the other party is not required to pay an @aiaal amount (other thi
by reason of Section 2(d)(i)(4)(A) or (B)), in esthcase as a result of a party consolidating olgansating with, or mergir
with or into, or transferring all or substantiabyl its assets to, another entity (which will be thffected Party) where su
action does not constitute an event described @ticBe5(a)(viii);

(iv) Credit Event Upon Mergerlf "Credit Event Upon Merger" is specified in thel&dule as applying to the party, s
party ("X"), any Credit Support Provider of X oryaapplicable Specified Entity of X consolidatesamnalgamates with,
merges with or into, or transfers all or substdiytiall its assets to, another entity and suchosmctioes not constitute an ev
described in Section 5(a)(viii) but the creditwantbss of the resulting, surviving or transferedteris materially weaker the
that of X, such Credit Support Provider or suchcHps Entity, as the case may be, immediately rprgosuch action (and,
such event, X or its successor or transferee, poppate, will be the Affected Party); or

(v)  Additional Termination Eventlf any "Additional Termination Event" is specifiéd the Schedule or any Confirmat
as applying, the occurrence of such event (angduah event, the Affected Party or Affected Parsiball be as specified 1
such Additional Termination Event in the Schedulsuch Confirmation).

(© Event of Default and lllegalitylf an event or circumstance which would otherwisestitute or give rise to an Event of Defi
also constitutes an lllegality, it will be treatasgl an lllegality and will not constitute an EvehDefault.

6. Early Termination

(@) Right to Terminate Following Event ofddault. If at any time an Event of Default with respecttparty (the "Defaulting Party
has occurred and is then continuing, the othey e "Nondefaulting Party") may, by not more than 20 daysceato the Defaulting Par
specifying the relevant Event of Default, designatday not earlier than the day such notice iscéffe as an Early Termination Date
respect of all outstanding Transactions. If, howgW&utomatic Early Termination" is specified inetfschedule as applying to a party, the
Early Termination Date in respect of all outstagdiransactions will occur immediately upon the aoence with respect to such party o
Event of Default specified in Section 5(a)(vii)(13), (5), (6) or, to the extent analogous ther@p, and as of the time immediately prece:
the institution of the relevant proceeding or thesgntation of the relevant petition upon the ommae with respect to such party of an E
of Default specified in Section 5(a)(vii)(4) or, ttee extent analogous thereto, (8).

(b) Right to Terminate Following TerminatioEvent.

() Notice.If a Termination Event occurs, an Affected Partii,ygromptly upon becoming aware of it, notify tbther party
specifying the nature of that Termination Event aadh Affected Transaction and will also give saotier information abo
that Termination Event as the other party may neally require.

(i) Transfer to Avoid Termination Eventf either an Illegality under Section 5(b)(i)(1) arTax Event occurs and ther
only one Affected Party, or if a Tax Event Upon Wer occurs and the Burdened Party is the AffectatyPthe Affected Par
will, as a condition to its right to designate aarlig Termination Date under Section 6(b)(iv), ueeasonable efforts (whir
will not require such party to incur a loss, exéhgdimmaterial, incidental expenses) to transfethini 20 days after it giv
notice under Section 6(b)(i) all its rights andigations under this Agreement in respect of theegtifd Transactions to anot
of its Offices or Affiliates so that such TermiratiEvent ceases to exist.

If the Affected Party is not able to make suchamdfer it will give notice to the other party tatteffect within such 20 d
period, whereupon the other party may effect sutchrasfer within 30 days after the notice is giverder Section 6(b)(i).

Any such transfer by a party under this Sectior)(@fbwill be subject to and conditional upon theqo written consent of tt
other party, which consent will not be withheldsifch other party's policies in effect at such timmaild permit it to enter in



transactions with the transferee on the terms mego

(iii) Two Affected Partieslf an lllegality under Section 5(b)(i)(1) or a T&vent occurs and there are two Affected Pa
each party will use all reasonable efforts to reagfeement within 30 days after notice thereofvemunder Section 6(b)(i) «
action to avoid that Termination Event.

(iv) Right to Terminatelf:

(1) atransfer under Section 6(b)(ii) or ameggnent under Section 6(b)(iii), as the case mahag not bee
effected with respect to all Affected Transactiomihin 30 days after an Affected Party gives notigade
Section 6(b)(i); or

(2) an lllegality under Section 5(b)(i)(2),Gaedit Event Upon Merger or an Additional TermionatiEven
occurs, or a Tax Event Upon Merger occurs and threl&ed Party is not the Affected Party,

either party in the case of an lllegality, the Bemdd Party in the case of a Tax Event Upon Meygy,Affected Party in t
case of a Tax Event or an Additional Terminatiore®vif there is more than one Affected Party, @ plarty which is not tt
Affected Party in the case of a Credit Event Upoergér or an Additional Termination Event if theseonly one Affected Par
may, by not more than 20 days notice to the otlaetypand provided that the relevant Terminationrive then continuin
designate a day not earlier than the day such endgsiceffective as an Early Termination Date in esspof all Affectes
Transactions.

(c) Effect of Designation.

()  If notice designating an Early Terminatibate is given under Section 6(a) or (b), the Eddymination Date will occt
on the date so designated, whether or not theaetdwvent of Default or Termination Event is themtinuing.

(i) Upon the occurrence or effective desigoratof an Early Termination Date, no further paymsear deliveries und
Section 2(a)(i) or 2(e) in respect of the Termidafeansactions will be required to be made, bubeit prejudice to the ott
provisions of this Agreement. The amount, if argyable in respect of an Early Termination Dateldbaldetermined pursus
to Section 6(e).

(d) Calculations.

() StatementOn or as soon as reasonably practicable followlegdccurrence of an Early Termination Date, eacty
will make the calculations on its part, if any, templated by Section 6(e) and will provide to thikeo party a statement
showing, in reasonable detail, such calculationslding all relevant quotations and specifying amount payable unc
Section 6(e)) and (2) giving details of the reldvaccount to which any amount payable to it is ¢oplaid. In the absence
written confirmation from the source of a quotatiobtained in determining a Market Quotation, theords of the par
obtaining such quotation will be conclusive eviden€ the existence and accuracy of such quotation.

(i) Payment DateAn amount calculated as being due in respect ofeany Termination Date under Section 6(e) wil
payable on the day that notice of the amount paysbéffective (in the case of an Early Terminatizate which is designat
or occurs as a result of an Event of Default) amdhe day which is two Local Business Days afterday on which notice
the amount payable is effective (in the case oEarly Termination Date which is designated as altesf a Terminatio
Event). Such amount will be paid together withtfte extent permitted under applicable law) intetiesteon (before as well
after judgment) in the Termination Currency, froamq including) the relevant Early Termination Daigbut excluding) th
date such amount is paid, at the Applicable RatehSnterest will be calculated on the basis ofydaompounding and ti
actual number of days elapsed.

(e Payments on Early Terminatioff an Early Termination Date occurs, the followipgpvisions shall apply based on the pa
election in the Schedule of a payment measuregreiiflarket Quotation” or "Loss," and a payment roétheither the "First Method" or t
"Second Method." If the parties fail to designatpayment measure or payment method in the Scheiuldll be deemed that "Mark
Quotation" or the "Second Method," as the case begyshall apply. The amount, if any, payable ipees of an Early Termination Date ¢
determined pursuant to this Section will be subjeeny Set-off.

() Events of Defaultlf the Early Termination Date results from an EvehDefault:

Q) First Method and Market Quotation. If the First Method and Market Quotation apply, thefaulting
Party will pay to the Nomefaulting Party the excess, if a positive numloér(A) the sum of the Settleme
Amount (determined by the Nagtefaulting Party) in respect of the Terminated Beations and the Terminati
Currency Equivalent of the Unpaid Amounts owingth@ Nondefaulting Party over (B) the Terminat
Currency Equivalent of the Unpaid Amounts owingle Defaulting Party



(2) First Method and Loss. If the First Method and Loss apply, the Defaultidgrty will pay to the Non-
defaulting Party, if a positive number, the Nonadgfing Party's Loss in respect of this Agreement.

(3)  Second Method and Market Quotation. If the Second Method and Market Quotation applyaarount wil
be payable equal to (A) the sum of the Settlemenbént (determined by the Natefaulting Party) in respect
the Terminated Transactions and the TerminatiomeDaly Equivalent of the Unpaid Amounts owing to Wen-
defaulting Party less (B) the Termination Currefiyuivalent of the Unpaid Amounts owing to the Détiag
Party. If that amount is a positive humber, thedd#fng Party will pay it to the Nodefaulting Party; if it is
negative number, the Non-defaulting Party will plag absolute value of that amount to the Defaulagty.

(4)  Second Method and Loss. If the Second Method and Loss apply, an amountlvélpayable equal to t
Non-defaulting Party's Loss in respect of this Agreem#énthat amount is a positive humber, the Defiag
Party will pay it to the Non-defaulting Party; ifis a negative number, the Ndefaulting Party will pay tr
absolute value of that amount to the DefaultingyRar

(i) Termination Eventslf the Early Termination Date results from a Teration Event:

(1)  One Affected Party. If there is one Affected Party, the amount payatilebe determined in accordar
with Section 6(e)(i)(3), if Market Quotation appjeor Section 6(e)(i)(4), if Loss applies, excdytt in eithe
case, references to the Defaulting Party and td\ihredefaulting Party will be deemed to be referencethé
Affected Party and the party which is not the AféetParty, respectively, and, if Loss applies awiefr than a
the Transactions are being terminated, Loss skatblculated in respect of all Terminated Transasti

(2)  Two Affected Parties. If there are two Affected Parties:"-"

(A)  if Market Quotation applies, each partyllwlietermine a Settlement Amount in respec
the Terminated Transactions, and an amount wildable equal to (I) the sum of (a) dmedf of
the difference between the Settlement Amount ofghey with the higher Settlement Amo
("X") and the Settlement Amount of the party wittetlower Settlement Amount ("Y") and (b)
Termination Currency Equivalent of the Unpaid Amtsuowing to X less (ll) the Terminati
Currency Equivalent of the Unpaid Amounts owingrtaand

(B) if Loss applies, each party will determiteeLoss in respect of this Agreement (or, if fe
than all the Transactions are being terminatedegpect of all Terminated Transactions) an
amount will be payable equal to ohaH of the difference between the Loss of theypuaiith the
higher Loss ("X") and the Loss of the party witle fbwer Loss ("Y").

If the amount payable is a positive number, Y wal it to X; if it is a negative number, X will pdlge absolut
value of that amountto Y.

(iii) Adjustment for Bankruptcyln circumstances where an Early Termination Dateurss because "Automatic Ea
Termination" applies in respect of a party, the antaletermined under this Section 6(e) will be sabjo such adjustments
are appropriate and permitted by law to reflect payments or deliveries made by one party to therainder this Agreeme
(and retained by such other party) during the pgefimm the relevant Early Termination Date to thetedfor paymel
determined under Section 6(d)(ii).

(iv) Pre-Estimate The parties agree that if Market Quotation appéiasamount recoverable under this Section 6(e
reasonable prestimate of loss and not a penalty. Such amouptysble for the loss of bargain and the loss ofeotar
against future risks and except as otherwise peavid this Agreement neither party will be entitbedrecover any additior
damages as a consequence of such losses.

7. Transfer

Subject to Section 6(b)(ii), neither this Agreemaant any interest or obligation in or under thisrégment may be transferred (whethe
way of security or otherwise) by either party witlh¢he prior written consent of the other partycept that:"-"

€)) a party may make such a transfahisf Agreement pursuant to a consolidation or aaralgtion with, or merger with or into,
transfer of all or substantially all its assetsagther entity (but without prejudice to any othight or remedy under this Agreement); and

(b) a party may make such a transfallodr any part of its interest in any amount pdgab it from a Defaulting Party under Section 6

(€).

Any purported transfer that is not in compliancétwthis Section will be voic



8. Contractual Currency

(@) Payment in the Contractual Currencigach payment under this Agreement will be madéénrelevant currency specified in
Agreement for that payment (the "Contractual Cuwy&n To the extent permitted by applicable lawy abligation to make payments un
this Agreement in the Contractual Currency will et discharged or satisfied by any tender in anyeogy other than the Contract
Currency, except to the extent such tender regultise actual receipt by the party to which paymisriwed, acting in a reasonable mau
and in good faith in converting the currency sadeged into the Contractual Currency, of the fulloamt in the Contractual Currency of
amounts payable in respect of this Agreement.rlafy reason the amount in the Contractual Currepnageceived falls short of the amour
the Contractual Currency payable in respect of #dseement, the party required to make the paymelht to the extent permitted |
applicable law, immediately pay such additional antan the Contractual Currency as may be necessargmpensate for the shortfall. If
any reason the amount in the Contractual Currencyeseived exceeds the amount in the Contractuale@cy payable in respect of t
Agreement, the party receiving the payment wiluref promptly the amount of such excess.

(b) JudgmentsTo the extent permitted by applicable law, if angigment or order expressed in a currency other tther€ontractu
Currency is rendered (i) for the payment of any ami@wing in respect of this Agreement, (ii) foethayment of any amount relating to
early termination in respect of this Agreement i} i respect of a judgment or order of anotheuit for the payment of any amo
described in (i) or (ii) above, the party seekiegavery, after recovery in full of the aggregateoant to which such party is entitled purst
to the judgment or order, will be entitled to reeeimmediately from the other party the amountrf ahortfall of the Contractual Currer
received by such party as a consequence of surdsirpauch other currency and will refund promptlythe other party any excess of
Contractual Currency received by such party asrseguence of sums paid in such other currencyctfi shortfall or such excess arise
results from any variation between the rate of ergje at which the Contractual Currency is conveirtémlthe currency of the judgment
order for the purposes of such judgment or orderthe rate of exchange at which such party is aing in a reasonable manner an
good faith in converting the currency received ittte Contractual Currency, to purchase the Contehd@urrency with the amount of 1
currency of the judgment or order actually receitsgdsuch party. The term "rate of exchange" incjdgthout limitation, any premiums a
costs of exchange payable in connection with thetse of or conversion into the Contractual Cuayen

(c) Separate Indemnitie3o the extent permitted by applicable law, theskemnities constitute separate and independentailuliy
from the other obligations in this Agreement, vl enforceable as separate and independent céfumsettoa, will apply notwithstanding a
indulgence granted by the party to which any payn®owed and will not be affected by judgment lgegbtained or claim or proof bei
made for any other sums payable in respect oftgisement.

(d) Evidence of Los§or the purpose of this Section 8, it will be stiffnt for a party to demonstrate that it would hauffered a los
had an actual exchange or purchase been made.

9. Miscellaneous

(@) Entire AgreementThis Agreement constitutes the entire agreementusnaérstanding of the parties with respect to utigjec
matter and supersedes all oral communication aiod writings with respect thereto.

(b) AmendmentfNo amendment, modification or waiver in respecthi$ Agreement will be effective unless in writiigcluding ¢
writing evidenced by a facsimile transmission) anecuted by each of the parties or confirmed byexchange of telexes or electrc
messages on an electronic messaging system.

(c) Survival of ObligationsWithout prejudice to Sections 2(a)(iii) and 6(g)(ihe obligations of the parties under this Agreatrwill
survive the termination of any Transaction.

(d) Remedies CumulativéExcept as provided in this Agreement, the rightswers, remedies and privileges provided in
Agreement are cumulative and not exclusive of agiyts, powers, remedies and privileges providethiby

(e Counterparts and Confirmations.

()  This Agreement (and each amendment, meatitn and waiver in respect of it) may be execudad delivered i
counterparts (including by facsimile transmissi@gc¢ch of which will be deemed an original.

(il  The parties intend that they are legdilyund by the terms of each Transaction from the emnthey agree to thc
terms (whether orally or otherwise). A Confirmatiehall be entered into as soon as practicable aayl bbe executed a
delivered in counterparts (including by facsimitartsmission) or be created by an exchange of telexdy an exchange
electronic messages on an electronic messagingnsysthich in each case will be sufficient for allrposes to evidence
binding supplement to this Agreement. The partiéls specify therein or through another effective ane that any su
counterpart, telex or electronic message constitat€onfirmation.

® No Waiver of RightsA failure or delay in exercising any right, power privilege in respect of this Agreement will no¢



presumed to operate as a waiver, and a single rialpaexercise of any right, power or privilege Wilot be presumed to preclude
subsequent or further exercise, of that right, poaerivilege or the exercise of any other rigigwer or privilege.

(9) HeadingsThe headings used in this Agreement are for coeweei of reference only and are not to affect thesiraction of or t
be taken into consideration in interpreting thig@gment.

10. Offices; Multibranch Parties

(@) If Section 10(a) is specified in tBehedule as applying, each party that entersanfoansaction through an Office other tha
head or home office represents to the other pdrdy, tnotwithstanding the place of booking office jorisdiction of incorporation ¢
organization of such party, the obligations of spalty are the same as if it had entered into tam3action through its head or home of
This representation will be deemed to be repeageslibh party on each date on which a Transactientisred into.

(b) Neither party may change the Officeough which it makes and receives payments avetés for the purpose of a Transac
without the prior written consent of the other part

(c) If a party is specified as a Multibch Party in the Schedule, such Multibranch Paidy make and receive payments or delivi
under any Transaction through any Office listedhia Schedule, and the Office through which it maded receives payments or delive
with respect to a Transaction will be specifiedhia relevant Confirmation.

11. Expenses

A Defaulting Party will, on demand, indemnify andldh harmless the other party for and against abkoeable out-opocket expense
including legal fees and Stamp Tax, incurred byhsatber party by reason of the enforcement andeptiain of its rights under this Agreem
or any Credit Support Document to which the DefagltParty is a party or by reason of the early teation of any Transaction, includir
but not limited to, costs of collection.

12. Notices

(@) Effectivenesd\ny notice or other communication in respect o tAgreement may be given in any manner set foritmbéexcep
that a notice or other communication under Secdi@r 6 may not be given by facsimile transmissiomrlectronic messaging system) to
address or number or in accordance with the eleictroessaging system details provided (see thedsitdleand will be deemed effective
indicated:"-"

(i)  if in writing and delivered in person oy bourier, on the date it is delivered;
(i if sent by telex, on the date the reciyiie answerback is received;

(iii)  if sent by facsimile transmission, oretdate that transmission is received by a resplensibployee of the recipient
legible form (it being agreed that the burden aving receipt will be on the sender and will notrbet by a transmission rep
generated by the sender's facsimile machine);

(iv)  if sent by certified or registered madlirfnail, if overseas) or the equivalent (returneipt requested), on the date
mail is delivered or its delivery is attempted; or

(v)  if sent by electronic messaging systemthendate that electronic message is received,

unless the date of that delivery (or attemptedvee}) or that receipt, as applicable, is not a ILddasiness Day or that communicatiot
delivered (or attempted) or received, as applicaddter the close of business on a Local Business I which case that communication s
be deemed given and effective on the first follaywifay that is a Local Business Day.

(b) Change of Addressdsither party may by notice to the other changesitidress, telex or facsimile number or electronissagini
system details at which notices or other commuitinatare to be given to it.

13. Governing Law and Jurisdictior



(@) Governing LawThis Agreement will be governed by and construeacicordance with the law specified in the Schedule.

(b) Jurisdiction With respect to any suit, action or proceedingatiag to this Agreement ("Proceedings"), each pargvocably:

(i)  submits to the jurisdiction of the Englisburts, if this Agreement is expressed to be gmetiby English law, or to t
non-exclusive jurisdiction of the courts of the StatéNew York and the United States District Courtdted in the Borough
Manhattan in New York City, if this Agreement ispegssed to be governed by the laws of the Statewf York; and

(i)  waives any objection whichiay have at any time to the laying of venue of Brgceedings brought in any si
court, waives any claim that such Proceedings Hmeen brought in an inconvenient forum and furthaives the right t
object, with respect to such Proceedings, that socit does not have any jurisdiction over sucltypar

Nothing in this Agreement precludes either partyrfrbringing Proceedings in any other jurisdictiontéide, if this Agreement is expresse
be governed by English law, the Contracting Statasdefined in Section 1(3) of the Civil Jurisdictiand Judgments Act 1982 or .
modification, extension or renactment thereof for the time being in force) molt the bringing of Proceedings in any one or n
jurisdictions preclude the bringing of Proceediimgany other jurisdiction

(c) Service of ProcesEach party irrevocably appoints the Process Agiéranly) specified opposite its name in the Scheda
receive, for it and on its behalf, service of pgxe any Proceedings. If for any reason any [g@Ryocess Agent is unable to act as such,
party will promptly notify the other party and with30 days appoint a substitute process agent tatdepto the other party. The par
irrevocably consent to service of process givethémanner provided for notices in Section 12. Natlin this Agreement will affect the ric
of either party to serve process in any other mapasnitted by law.

(d) Waiver of ImmunitiesEach party irrevocably waives, to the fullest exteermitted by applicable law, with respect tolitsad its
revenues and assets (irrespective of their usg@mded use), all immunity on the grounds of sdgetg or other similar grounds from (i) st
(ii) jurisdiction of any court, (iii) relief by wawf injunction, order for specific performance or fecovery of property, (iv) attachment of
assets (whether before or after judgment) and xecw@ion or enforcement of any judgment to whictoritits revenues or assets m
otherwise be entitled in any Proceedings in thetsaf any jurisdiction and irrevocably agreesthe extent permitted by applicable law,

it will not claim any such immunity in any Proceegs.

14, Definitions
As used in this Agreement:"-"
"Additional Termination Event" has the meaning specified in Section 5(b).
"Affected Party" has the meaning specified in Section 5(b).

"Affected Transactions"means (a) with respect to any Termination Evensistimng of an lllegality, Tax Event or Tax Event &fpMerger
all Transactions affected by the occurrence of Sieimination Event and (b) with respect to any offermination Event, all Transactions.

"Affiliate” means, subject to the Schedule, in relation topargon, any entity controlled, directly or indifgcby the person, any entity tl
controls, directly or indirectly, the person or amtity directly or indirectly under common contwith the person. For this purpose, "cont
of any entity or person means ownership of a mgjofithe voting power of the entity or person.

"Applicable Rate" means:

(@) in respect of obligations payabledetiverable (or which would have been but for ®ect2(a)(iii)) by a Defaulting Party, t
Default Rate;

(b) in respect of an obligation to payaanount under Section 6(e) of either party from after the date (determined in accordance
Section 6(d)(ii)) on which that amount is payalfe Default Rate;

(c) is respect of all other obligatiquesyable or deliverable (or which would have beenfbu Section 2(a)(iii)) by a Noxlefaulting
Party, the Non-default Rate; and

(d) in all other cases, the Terminafkate.



"Burdened Party" has the meaning specified in Section 5(b).

"Change in Tax Law" means the enactment, promulgation, execution dicedton of, or any change in or amendment to, kv (or in th
application or official interpretation of any latfjat occurs on or after the date on which the esieransaction is entered into.

"consent" includes a consent, approval, action, authorizagaemption, notice, filing, registration or exclgarcontrol consent.
"Credit Event Upon Merger"has the meaning specified in Section 5(b).

"Credit Support Document"means any agreement or instrument that is specfesiich in this Agreement.

"Credit Support Provider"has the meaning specified in the Schedule.

"Default Rate" means a rate per annum equal to the cost (withowaff pr evidence of any actual cost) to the reléyemyee (as certified by
if it were to fund or of funding the relevant amopius 1% per annum.

"Defaulting Party" has the meaning specified in Section 6(a).

"Early Termination Date" means the date determined in accordance with @& or 6(b)(iv).
"Event of Default" has the meaning specified in Section 5(a) angypfieable, in the Schedule.
"lllegality" has the meaning specified in Section 5(b).

"Indemnifiable Tax" means any Tax other than a Tax that would not jmg®ed in respect of a payment under this Agreerenfor &
present or former connection between the jurisgiictif the government or taxation authority impossugh Tax and the recipient of si
payment or a person related to such recipienty@iol, without limitation, a connection arising fincsuch recipient or related person bein
having been a citizen or resident of such jurisdigtor being or having been organized, presereangaged in a trade or business in :
jurisdiction, or having or having had a permanestalelishment or fixed place of business in sucksgiiction, but excluding a connecti
arising solely from such recipient or related parbaving executed, delivered, performed its obiiget or received a payment under
enforced, this Agreement or a Credit Support Doautjne

"law" includes any treaty, law, rule or regulation (adified, in the case of tax matters, by the practitany relevant governmental reve
authority) and'lawful" and"unlawful" will be construed accordingly.

“"Local Business Day"means, subject to the Schedule, a day on which @miah banks are open for business (including dgalin foreig
exchange and foreign currency deposits) (a) intioglato any obligation under Section 2(a)(i), iretplace(s) specified in the relev
Confirmation or, if not so specified, as otherwagreed by the parties in writing or determined pané to provisions contained,
incorporated by reference, in this Agreement, (bjelation to any other payment, in the place whbeerelevant account is located ani
different, in the principal financial centre, if ynof the currency of such payment, (c) in relationany notice or other communicati
including notice contemplated under Section 5(ailtithe city specified in the address for noticevided by the recipient and, in the case
notice contemplated by Section 2(b), in the plabens the relevant new account is to be locateddnich relation to Section 5(a)(v)(2), in 1
relevant locations for performance with respeduoh Specified Transaction.

"Loss" means, with respect to this Agreement or one orenf@rminated Transactions, as the case may bea gaity, the Terminatic
Currency Equivalent of an amount that party reahndetermines in good faith to be its total loss@sl costs (or gain, in which ci
expressed as a negative number) in connectionthigbAgreement or that Terminated Transaction ougrof Terminated Transactions, as
case may be, including any loss of bargain, costioding or, at the election of such party but withduplication, loss or cost incurred ¢
result of its terminating, liquidating, obtaining i@establishing any hedge or related trading jpos{or any gain resulting from any of the
Loss includes losses and costs (or gains) in résgeany payment or delivery required to have beede (assuming satisfaction of e
applicable condition precedent) on or before thevant Early Termination Date and not made, exceps to avoid duplication, if Section 6
(e)()(1) or (3) or 6(e)(ii)(2)(A) applies. Loss é® not include a party's legal fees and oupaxtket expenses referred to under Section :
party will determine its Loss as of the relevantfedermination Date or, if that is not reasonaphacticable, as of the earliest date there
as is reasonably practicable. A party may (but nem)l determine its Loss by reference to quotatimingelevant rates or prices from one
more leading dealers in the relevant markets.

"Market Quotation" means, with respect to one or more Terminated adimns and a party making the determination, amus
determined on the basis of quotations from Refardarketmakers. Each quotation will be for an amount, i,ahat would be paid to su
party (expressed as a negative number) or by saith expressed as a positive number) in consideraf an agreement between such
(taking into account any existing Credit Supportclment with respect to the obligations of suchy)aahd the quoting Reference Market-
maker to enter into a transaction (the "Replacenfeahsaction") that would have the effect of presey for such party the econor
equivalent of any payment or delivery (whether timglerlying obligation was absolute or contingend assuming the satisfaction of e
applicable condition precedent) by the parties urfdlection 2(a)(i) in respect of such Terminatedn$extion or group of Terminai



Transactions that would, but for the occurrencéhefrelevant Early Termination Date, have beenireduafter that date. For this purpc
Unpaid Amounts in respect of the Terminated Tratisa®r group of Terminated Transactions are t@keauded but, without limitation, a
payment or delivery that would, but for the relev&arly Termination Date, have been required (agsgreatisfaction of each applica
condition precedent) after that Early Terminaticaid®is to be included. The Replacement Transaetmnd be subject to such documenta
as such party and the Reference Markaker may, in good faith, agree. The party makiregdetermination (or its agent) will request ¢
Reference Marketraker to provide its quotation to the extent reabbnpracticable as of the same day and time (witlhegard to differel
time zones) on or as soon as reasonably practiedtalethe relevant Early Termination Date. The day time as of which those quotati
are to be obtained will be selected in good faightle party obliged to make a determination undeeti®n 6(e), and, if each party is
obliged, after consultation with the other. If mahan three quotations are provided, the Markett&ian will be the arithmetic mean of -
quotations, without regard to the quotations havimg highest and lowest values. If exactly threghsguotations are provided, the Mai
Quotation will be the quotation remaining afterrdgarding the highest and lowest quotations. Ferghrpose, if more than one quotation
the same highest value or lowest value, then orseicti quotations shall be disregarded. If fewen thaee quotations are provided, it will
deemed that the Market Quotation in respect of Sigiminated Transaction or group of Terminated $aations cannot be determined.

"Non-default Rate" means a rate per annum equal to the cost (withmaf pr evidence of any actual cost) to the Niafiaulting Party (e
certified by it) if it were to fund the relevant amt.

"Non-defaulting Party" has the meaning specified in Section 6(a).
"Office” means a branch or office of a party, which mayumh party's head or home office.

"Potential Event of Default" means any event which, with the giving of noticetloe lapse of time or both, would constitute an rive
Default.

"Reference Market-makers'means four leading dealers in the relevant mamdeicted by the party determining a Market Quotaiigooc
faith (a) from among dealers of the highest crstdihding which satisfy all the criteria that suelntp applies generally at the time in decic
whether to offer or to make an extension of cradi (b) to the extent practicable, from among siediers having an office in the same city.

"Relevant Jurisdiction" means, with respect to a party, the jurisdictioal iG which the party is incorporated organizednaged an
controlled or considered to have its seat, (b) wtaar Office through which the party is acting fargoses of this Agreement is located, («
which the party executes this Agreement and (dlistion to any payment, from or through which spelgment is made.

"Scheduled Payment Datefneans a date on which a payment or delivery itmbade under Section 2(a)(i) with respect to a Jaetion.

"Set-off" means sebff, offset, combination of accounts, right of rgien or withholding or similar right or requirenteio which the payer
an amount under Section 6 is entitled or subjettefher arising under this Agreement, another coftepplicable law or otherwise) tha
exercised by, or imposed on, such payer.

"Settlement Amount"means, with respect to a party and any Early Teatiin Date, the sum of:"-"

(@) the Termination Currency Equivalefthe Market Quotations (whether positive or naggtfor each Terminated Transactior
group of Terminated Transactions for which a Ma®abtation is determined; and

(b) such party's Loss (whether positivenegative and without reference to any Unpaid Ants) for each Terminated Transactiol
group of Terminated Transactions for which a Maretotation cannot be determined or would not (& teasonable belief of the pe
making the determination) produce a commercialhsomable result.

"Specified Entity" has the meaning specified in the Schedule.

"Specified Indebtedness'means, subject to the Schedule, any obligation tffvdngresent or future, contingent or otherwisepriiscipal o
surety or otherwise) in respect of borrowed money.

"Specified Transaction" means, subject to the Schedule, (a) any transaticluding an agreement with respect thereto) mougting o
hereafter entered into between one party to thieément (or any Credit Support Provider of sucltypar any applicable Specified Entity
such party) and the other party to this Agreemenafly Credit Support Provider of such other partgny applicable Specified Entity of si
other party) which is a rate swap transaction,ssiap, forward rate transaction, commodity swamroodity option, equity or equity ind
swap, equity or equity index option, bond optiamerest rate option, foreign exchange transactiap, transaction, floor transaction, cc
transaction, currency swap transaction, cmgsency rate swap transaction, currency optioaryr other similar transaction (including i
option with respect to any of these transactiofis),any combination of these transactions and (g) ether transaction identified a:
Specified Transaction in this Agreement or theuate confirmation.

"Stamp Tax" means any stamp, registration, documentation aitasitax.



"Tax" means any present or future tax, levy, impost, deitarge, assessment or fee of any nature (ingudierest, penalties and additi
thereto) that is imposed by any government or othging authority in respect of any payment undes \greement other than a sta
registration, documentation or similar tax.

"Tax Event" has the meaning specified in Section 5(b).
"Tax Event Upon Merger"has the meaning specified in Section 5(b).

"Terminated Transactions" means with respect to any Early Termination Daleif(aesulting from a Termination Event, all Affec
Transactions and (b) if resulting from an Evenbefault, all Transactions (in either case) in efieemediately before the effectiveness of
notice designating that Early Termination Date {r,Automatic Early Termination" applies, immediy before that Early Terminati
Date).

"Termination Currency" has the meaning specified in the Schedule.

"Termination Currency Equivalent" means, in respect of any amount denominated iff énmination Currency, such Termination Curre
amount and, in respect of any amount denominatedduarrency other than the Termination Currence (Bther Currency"), the amount
the Termination Currency determined by the partkintathe relevant determination as being requicepurchase such amount of such C
Currency as at the relevant Early Termination Datejf the relevant Market Quotation or Loss (as tase may be), is determined as
later date, that later date, with the Terminatianr€ncy at the rate equal to the spot exchangeofatee foreign exchange agent (selecte
provided below) for the purchase of such Other €wy with the Termination Currency at or about 0120m. (in the city in which su
foreign exchange agent is located) on such datecatd be customary for the determination of suatata for the purchase of such Of
Currency for value on the relevant Early Terminatidate or that later date. The foreign exchangetagél, if only one party is obliged
make a determination under Section 6(e), be seléatgood faith by that party and otherwise willdgreed by the parties.

"Termination Event" means an lllegality, a Tax Event or a Tax Event Uperger or, if specified to be applicable, a Crdgirent Upo
Merger or an Additional Termination Event.

"Termination Rate" means a rate per annum equal to the arithmetic metre cost (without proof or evidence of any atteost) to eac
party (as certified by such party) if it were tanéuor of funding such amounts.

"Unpaid Amounts" owing to any party means, with respect to an E&dymination Date, the aggregate of (a) in respéetlloTerminate:
Transactions, the amounts that became payablbégowould have become payable but for Section ilfa}6 such party under Section 2(a
on or prior to such Early Termination Date and vehiemain unpaid as at such Early Termination Datk (&) in respect of each Terming
Transaction, for each obligation under Section (B(ayhich was (or would have been but for Sectiqn)@ii)) required to be settled
delivery to such party on or prior to such Earlymhmation Date and which has not been so settledt &sich Early Termination Date,
amount equal to the fair market value of that whicts (or would have been) required to be deliva®df the originally scheduled date
delivery, in each case together with (to the exiaetmitted under applicable law) interest, in therency of such amounts, from (e
including) the date such amounts or obligationsaw@rwould have been required to have been pgi@dormed to (but excluding) such E:
Termination Date, at the Applicable Rate. Such ammof interest will be calculated on the basislaify compounding and the actual nurr
of days elapsed. The fair market value of any aiign referred to in clause (b) above shall beaeably determined by the party oblige:
make the determination under Section 6(e) or,é¢hgzarty is so obliged, it shall be the averag#hefTermination Currency Equivalents of
fair market values reasonably determined by bottigsa

IN WITNESS WHEREOF the parties have executed tbisuchent on the respective dates specified belot @ffect from the date specifi
on the first page of this document.

MERRILL LYNCH, PEIRCE TLPCRT
FENNER & SMITH INCORPORATED

By: By:

Name: Name:



Title: Title:
Date: November 18, 2001 Date: Novembe081

SCHEDULE
to the
ISDA Master Agreement
dated as of
November 20, 2001
between
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
("Party A")
and
TLPCRT
("Party B")
Part 1.
Termination Provisions
In this Agreement:

The "Cross Default" provisions of Section 5(a)(vi) will apply to Pard and to Party B.

€] 'Threshold Amount " means, for Party A, U.S. $100,000,000, and fatyPB, U.S. $500,000.
(b) "Termination Currency"” means United States Dollars.
Part 2.

Documents to be delivered are:

Party Required Form/Document/ Date by which to be Covered by Section
to deliver Certificate Delivered 3(d)
Document Representation

Party B Certificate or other Upon the execution of this Yes.

documents evidencing the Agreement.
authority of the party

entering into this Agreement

and any Confirmation.

Party B Letter of Representations in ~ Upon executibthis Yes.



substantially the form of Agreement.

Exhibit A.
Part 3.
Miscellaneous
(@ Addresses for NoticesFor the purpose of Section 12(a) of this Agreement:
Address for notices or communications to Party A:
Address:, World Financial Center, NortwEr, 22" Floor
250 Vesey Street, New Yoy 10281-1322
Attention: Swap Group Telephone No212 449-6577

Address for notices of communications to Party Bldds provided below, as specified in the apple&xnfirmation:
Address: COUNTERPARTY NAME

COUNTERPARTY ADDRESS
Attention; Telephone No.:
(b) Process AgentFor the purpose of Section 13(c):

Party A appoints as its Process Agent: Not Applieab

Party B appoints as its Process Agent: Not Appleainless specified.

(c) Calculation Agent. The Calculation Agent is Party A.
(d) Credit Support Document. Details of any Credit Support Document:
Party A: Not Applicable
Party B: 1) The Cash Management Accgreement ("CMA") between Party A and Party B; @&)dthe Credit Support Ann

("CSA") which supplements, forms part of and isjeabto this Agreement, annexed hereto as ExhibiinBhe event of any inconsister
between the CSA and the CMA, the CSA shall govern.

(e) Governing Law and Jurisdiction. This Agreement will be governed by and construeddoordance with the laws of the Stat
New York without reference to choice of law doctri

® Arbitration. Each party agrees that all controversies which arése under this Agreement, including but not leditto thos
involving any Transaction or the construction, perfance, or breach of this Agreement shall be deted by arbitration. Any arbitratis
under this Agreement shall be conducted only beldre New York Stock Exchange, Inc. ("NYSE"), The démcan Stock Exchange, i
("ASE"), or an Arbitration Facility provided by amther exchange ("Other Exchanges"), or The Natidsaociation of Securities Deale
Inc. ("NASD"), and in accordance with its arbitmatirules then in force. Party B may elect in thstfinstance whether arbitration shal
conducted before the NYSE, the ASE, Other Exchangeshe NASD, but if Party B fails to make suckeation, by registered letter
telegram addressed to Party A before the expiraifofive days after receipt of a written requesinfr Party A to make such election, t
Party A may make such election. Judgment uponweedhof the arbitration may be entered in any ¢aiete or federal, having jurisdictii
Party A and Party B understand and agree thata(Bitration is final and binding on the parties) @ach party is waiving its right to se
remedies in court, including the right to Jury TrigC) prearbitration discovery is generally more limited thand different from coL
proceedings; (D) the arbitrator's award is not megluto include factual findings or legal reasonargd any Party's right to appeal or to ¢
modification of rulings by the arbitrators is sthjclimited; and (E) the panel of arbitrators wifipically include a minority of arbitrators w
were or are affiliated with the securities industry

(9) Payments on Early Termination.For purposes of Section 6(e) of the Agreement, Eia€uotation and the Second Method
apply.

Part 4.
Other Provisions

Q) Transfer. Notwithstanding the provisions of Section 7, Paftymay assign its rights and delegate its obligaiomder an
Transaction, in whole or in part, to any affilige: "Assignee") of ML & Co., effective (the "Efféet Date") upon delivery to Party B of b



(a) an executed acceptance and assumption by #ignee (an "Assumption”) of the transferred oblmad of Party A under the Transaction
(s) (the "Transferred Obligations"); and (b) an@ied guarantee (the "Guarantee") of ML & Co., lté Transferred Obligations. On
Effective Date, (a) Party A shall be released fralhobligations and liabilities arising under theamsferred Obligations; and (b)
Transferred Obligations shall cease to be Trarma@&) under this Agreement and shall be deemecetdrbnsaction(s) under the Ma:
Agreement between Assignee and Party B, providat that such time Assignee and Party B have ndé¢red into a Master Agreeme
Assignee and Party B shall be deemed to have eniet@ an ISDA form of Master Agreement (Multicunay-Cross Border) without ai
Schedule attached thereto.

2 Acknowledgment. Party B acknowledges that Party A has a first fisidien, charge and security interest on all sé@s anc
property covered by the CMA which secures, amomgrothings, Party B's obligations arising undercamnection with or pursuant to t
Agreement or any Transaction contemplated hereunder

3 Applicability of Certain Provisions. If Party B is a natural person, those provisioratireg solely to non natural persons shall
apply to

Party B.

4) ReferencesWhenever the Agreement refers to a party as "ititet, such reference shall be interpreted to alstude Party B.

Credit Support Annex

ISDA .

International Swap Dealers Association, Inc. CREBIOJPPORT ANNEX

to the Schedule to the

ISDA MASTER AGREEMENT

dated as of November 20, 2001

between
MERRILL LYNCH PIERCE and TLPCRT
FENNER & SMITH ("Party B")
INCORPORATED
("Party A")

This Annex supplements, forms part of, and is sttbje, the aboveeferenced Agreement, is part of its Schedule ana Credit Suppc
Document under this Agreement with respect to Farty

Accordingly, the parties agree as follows:
Paragraph 1.  Interpretation

@) Definitions and Inconsistencyapitalized terms not otherwise defined hereinlsewhere in this Agreement have the mear
specified pursuant to Paragraph 12, and all refe®nin this Annex to Paragraphs are to ParagraplisisoAnnex. In the event of a
inconsistency between this Annex and the otheripians of this Schedule, this Annex will prevaihdain the event of any inconsistel
between Paragraph 13 and the other provisiondofAiimex, Paragraph 13 will prevail.

(b) Secured Party and PledgoAll references in this Annex to the "Secured Pawiit be to either party when acting in that capyg
and all corresponding references to the Pledgdrbeito the other party when acting in that capagitovided, however, that if Other Poste
Support is held by a party to this Annex, all referes herein to that party as the Secured Partyresipect to that Other Posted Support



be to that party as the beneficiary thereof antimait subject that support or that party as theehieiary thereof to provisions of law gener:
relating to security interests and secured parties.

Paragraph 2.  Security Interest

Each party, as the Pledgor, hereby pledges totther party, as the Secured Party, as securityt§o®bligations and grants to the Secl
Party a first priority continuing security interast lien on and right of Sedff against all Posted Collateral Transferred toemreived by th
Secured Party hereunder. Upon the Transfer by doer8d Party to the Pledgor or Posted Collatehnal,security interest and lien grar
hereunder on that Posted Collateral will be releasenediately and, to the extent possible, withenut further action by either party.

Paragraph 3.  Credit Support Obligations

€)) Delivery AmountSubject to Paragraphs 4 and 5, upon demand matlelyecured Party on or promptly following a Vaioia
Date, if the Delivery Amount for that Valuation [@aequals or exceeds the Pledgor's Minimum Transfeount, then the Pledgor w
Transfer to the Secured Party Eligible Credit Suppaving a Value as of the date of Transfer adtlegual to the applicable Delivery Amo
(rounded pursuant to Paragraph 13). Unless othersgecified in Paragraph 13, thBelivery Amount" applicable to the Pledgor for &
Valuation Date will equal the amount by which:

(i)  the Credit Support Amount exceeds
(il the Value as of that Valuation Date dfRbsted Credit Support held by the Secured Party.

(b) Return AmountSubject to Paragraphs 4 and 5, upon a demand nyaithe BPledgor on or promptly following a Valuatibate, it
the Return Amount for that Valuation Date equalexezeeds Secured Party's Minimum Transfer Amobet) the Secured Party will Trans
to the Pledgor Posted Credit Support specifiechbyRledgor in that demand having a Value as ofittte of Transfer as close as practicak
the applicable Return Amount (rounded pursuant aoagraph 13). Unless otherwise specified in Papdgrb3, the"Return Amount”
applicable to the Secured Party for any ValuatiateDwill equal the amount by which:

() the Value as of that Valuation Date ofRdisted Credit Support held by the Secured Padgezs
(i)  the Credit Support Amount.

"Credit Support Amount" means, unless otherwise specified in Paragrapfoflany Valuation Date (i) the Secured Party's Expe for the
Valuation Date plus (ii) the aggregate of all Indegent Amounts applicable to the Pledgor, if aninus (iii) all Independent Amour
applicable to the Secured Party, if any, minus tfie) Pledgor's Thresholdrovided, however, that the Credit Support Amount will be deer
to be zero whenever the calculation of Credit Supfmount yields a number less than zero.

Paragraph 4.  Conditions Precedent, Transfer Tning, Calculations and Substitutions

@ Conditions PrecederfEach Transfer obligation of the Pledgor under Paugtgs 3 and 5 and of the Secured Party under Raquta
3, 4(d)(ii), 5 and 6(d) is subject to the condis@recedent that:

()  no Event of Default, Potential Event offBelt or Specified Condition has occurred and igticwing with respect to tl
other party; and

(i no Early Termination Date for which anysatisfied payment obligations exist has occurnelemn designated as
result of an Event of Default or Specified Conditiwith respect to the other party.

(b) Transfer Timing Subject to Paragraphs 4(a) and 5 and unless otespiecified, if a demand for the Transfer of BligiCredi
Support or Posted Credit Support is made by thdibtion Time, then the relevant Transfer will bede not later than the close of busii
on the next Local Business Day; if a demand is nefthr the Notification Time, then the relevant Aster will be made not later than
close of business on the second Local Businesdtizagafter.

(c) CalculationsAll calculations of Value and Exposure for purposé®aragraphs 3 and 6(d) will be made by the \tadlnaAgent a
of the Valuation Time. The Valuation Agent will ifgteach party (or the other party, if the Valuatidgent is a party) of its calculations
later than the Notification Time on the Local Biess Day following the applicable Valuation Dateifothe case of Paragraph 6(d), follow
the date of calculation.

(d) Substitutions.

()  Unless otherwise specified in Paragraphuf®n notice to the Second Party specifying thm# of Posted Credit Supg
to be exchanged, the Pledgor may, on any Localrigssi Day, Transfer to the Secured Party substiligéle Credit Suppo
(the "Substitute Credit Support); a



(i) subject to Paragraph 4(a), the SecuretlyPRaill Transfer to the Pledgor the items of Paks€@redit Support specified
the Pledgor in its notice not later than the LoBakiness Day following the date on which the Sedurarty receives tl
Substitute Credit Support, unless otherwise spatifi Paragraph 13 (the "Substitution Datefgvided that the Secured Pa
will only be obligated to Transfer Posted Credipport with a Value as of the date of Transfer attRosted Credit Supp
equal to the Value as of that date of the Substifiredit Support.

Paragraph 5.  Dispute Resolution

If a party (a "Disputing Party") disputes (I) thelation Agent's calculation of a Delivery AmoumtaoReturn Amount or (ll) the Value
any Transfer of Eligible Credit Support or Poste@dit Support, then (1) the Disputing Party willtifothe other party and the Valuati
Agent (if the Valuation Agent is not the other pamot later than the close of business on the LBoginess Day following (X) the date t
the demand is made under Paragraph 3 in case ab@l)e or (Y) the date that the demand is maderupaieagraph 3 in the case of (I) ab
or (Y) the date of Transfer in the case of (Il) @b0o(2) subject to Paragraph 4(a), the approppatey will Transfer the undisputed amoun
the other party not later than the close of busimesthe Local Business Day following (X) the dduat the demand is made under Paragr:
in the case of (I) above or (Y) the date of Trangiehe case of (Il) above, (3) the parties wilhsult with each other in an attempt to res
the dispute and (4) if they fail to resolve thepdite by the Resolution Time, then:

(i) In the case of a dispute involving a Deliy Amount or Return Amount, unless otherwise djetin Paragraph 13, t
Valuation Agent will recalculate the Exposure ane Yalue as of the Recalculation Date by:

(A) utilizing any calculations of Exposure fdre Transactions (or Swap Transactions) that Hrégs hav
agreed are not in dispute;

(B) calculating the Exposure for the Transawdi (or Swap Transactions) in dispute by seeking &rtua
guotations at mid-market from Reference Manketkers for purposes of calculating Market Quotatianc
taking the arithmetic average of those obtainedyided that if four quotations are not available for atjgaar
Transaction (or Swap Transaction), then fewer fioain quotations may be used for that TransactionS{may
Transaction); and if no quotations are available goparticular Transaction (or Swap Transactiohgnt the
Valuation Agent's original calculations will be dsfer that Transaction (or Swap Transaction);

(C) utilizing the procedures specified in Rpegph 13 for calculating the Value, if disputed,Rafsted Crec
Support.

(i) In the case of a dispute involving thelda of any Transfer of Eligible Credit Support cosied Credit Support t
Valuation Agent will recalculate the Value as of thate of Transfer pursuant to Paragraph 13.

Following a recalculation pursuant to this Parabrape Valuation Agent will notify each party (dret other party, if the Valuation Agent i
party) not later than the Notification Time on thecal Business Day following the Resolution TiméeTappropriate party will, upon dem:
following that notice by the Valuation Agent or asolution pursuant to (3) above and subject to gPaphs 4(a) and 4(b), make
appropriate Transfer.

Paragraph 6.  Holding and Using Posted Collatet

@ Care of Posted CollateralVithout limiting the Secured Party's rights undewrdraph 6(c), the Secured Party will exel
reasonable care to assure the safe custody obst&é Collateral to the extent required by appleddw, and in any event the Secured F
will be deemed to have exercised reasonable careiercises at least the same degree of carevesuid exercise with respect to its ¢
property. Except as specified in the precedingesw®, the Secured Party will have no duty with eespio Posted Collateral, includil
without limitation, any duty to collect any Disttibons, or enforce or preserve any rights pertaitiereto.

(b) Eligibility to Hold Posted CollateralCustodians.

() General.Subject to the satisfaction of any conditions sfettin Paragraph 13 for holding Posted Collatdted, Secure
Party will be entitled to hold Posted Collateraltorappoint an agent (a "Custodian") to hold Po§tetlateral for the Secur
Party. Upon notice by the Secured Party to thed@ledf the appointment of a Custodian, the Pledgurligations to make a
Transfer will be discharged by making the Transfethat Custodian. The holding of Posted Collatesabh Custodian will k
deemed to be the holding of that Posted Collatgrahe Secured Party for which the Custodian imgct

(i) Failure to Satisfy Conditions.If the Secured Party or its Custodian fails to sfgticonditions for holding Post
Collateral, then upon a demand made by the PledigerSecured Party will, not later than five LoBalsiness Days after t
demand, Transfer or cause its Custodian to Tramadif@osted Collateral held by it to a Custodiaat thatisfies those conditic
or to the Secured Party if it satisfies those ctonis.

(iii) Liability. The Secured Party will be liable for the acts oiissions of its Custodian to the same extent thatSicure
Party would be liable hereunder for its own actsmissions



(©) Use of Posted Collaterdlnless otherwise specified in Paragraph 13 andowttlimiting the rights and obligations of the pes
under Paragraphs 3, 4(d)(ii), 5, 6(d) and 8, if Bexured Party is not a Defaulting Party or an étéfd Party with respect to a Speci
Condition and no Early Termination Date has ocaliwe been designated as the result of an Eventeddut or Specified Condition wi
respect to the Secured Party, then the Secureg willitnotwithstanding Section 207 of the New York Uniform Commercial Code, hale
right to:

() sell, pledge, rehypothecate, assign, ihvese, commingle or otherwise dispose of, or atise use in its business ¢
Posted Collateral it holds, free from any clainright of any nature whatsoever of the Pledgor,udtig any equity or right «
redemption by the Pledgor; and

(i)  register any Posted Collateral in the eamhthe Secured Party, its Custodian or a nonfioieeither.

For purposes of the obligation to Transfer EligiGlieedit Support or Posted Credit Support pursuamaragraphs 3 and 5 and any righ
remedies authorized under this Agreement, the 8dcirarty will be deemed to continue to hold all tBdsCollateral and to recei
Distributions made thereon, regardless of whetherSecured Party has exercised any rights witrecttp any Posted Collateral pursuat
(i) or (ii) above.

(d) Distributions and Interest Amount

() Distributions. Subject to Paragraph 4(a), if the Secured Partgives or is deemed to receive Distributions on aal
Business Day, it will Transfer to the Pledgor radet than the following Business Day any Distribn§ it receives or is deerr
to receive to the extent that a Delivery Amount ldonot be created or increased by that Transfercadsulated by tr
Valuation Agent (and the date of calculation wil eemed to be a Valuation Date for this purpose).

(i) Interest Amount.Unless otherwise specified in Paragraph 13 andesultp Paragraph 4(a), in lieu of any intel
dividends or other amounts paid or deemed to haea Ipaid with respect to Posted Collateral in tiefof Cash (all of whic
may be retained by the Secured Party), the Sedaegt will Transfer to the Pledgor at the timescsiped in Paragraph 13 t
Interest Amount to the extent that a Delivery Ambwould not be created or increased by that Transfe calculated by tl
Valuation Agent (and the date of calculation wiél deemed to be a Valuation Date for this purpoB®. Interest Amount
portion thereof not Transferred pursuant to thisaBeaph will constitute Posted Collateral in thenfoof Cash and will k
subject to the security interest granted underdrapdn 2.

Paragraph 7.  Events of Default
For purposes of Section 5(a)(iii)(1) of this Agresnt) an Event of Default will exist with respectagarty if:

() that party fails (or fails to cause itsstadian) to make, when due, any Transfer of Elegibbllateral, Posted Collateral
the Interest Amount, as applicable, required tonaele by it and that failure continues for two LoBakiness Days after not
of that failure is given to that party;

(i)  that party fails to comply with any restion or prohibition specified in this Annex wittespect to any of the rigi
specified in Paragraph 6(c) and that failure carfor five Local Business Days after notice @t tfailure is given to th
party; or

(i)  that party fails to comply with or penim any agreement or obligation other than thoseipé in Paragraphs 7(i) and 7
(if) and that failure continues for 30 days aftetice of that failure is given to that party.

Paragraph 8.  Certain Rights and Remedies

(@ Secured Party's Rights and Remediésit any time (1) an Event of Default or Specifiédndition with respect to the Pledgor
occurred and is continuing or (2) an Early TermoraDate has occurred or been designated as thi ofsan Event of Default or Specifi
Condition with respect to the Pledgor, then, untbssPledgor has paid in full all of its Obligat®that are then due, the Secured Party
exercise one or more of the following rights antheelies:

(i) all rights and remedies available to aused party under applicable law with respect tot€b<Collateral held by tl
Secured Party;

(i) any other rights and remedies availabl¢hie Secured Party under the terms of Other P&itpgdort, if any;

(iii)  the right to Setff any amounts payable by the Pledgor with respeeiny Obligations against any Posted Collaten
the Cash equivalent of any Posted Collateral hglthb Secured Party (or any obligation of the SedWrarty to Transfer tt
Posted Collateral); ar



(iv)  the right to liquidate any Posted Colfaieneld by the Secured Party through one or mat#ipor private sales or otf
dispositions with such notice, if any, as may bguieed under applicable law, free from any claimright of any natur
whatsoever of the Pledgor, including any equityight of redemption by the Pledgor (with the SedulRarty having the rig
to purchase any or all of the Posted Collaterdldasold) and to apply the proceeds (or the Caslvagut thereof) from tr
liquidation of the Posted Collateral to any amoupagable by the Pledgor with respect to any Ohligatin that order as t
Secured Party may elect.

Each party acknowledges and agrees that Postedt€rallin the form of securities may decline splgedivalue and is of a type customa
sold on a recognized market, and, accordingly Rleglgor is not entitled to prior notice of any safehat Posted Collateral by the Sect
Party, except any notice that is required undeliegdge law and cannot be waived.

(b) Pledgor's Rights and Remedid#fsat any time an Early Termination Date has ocedror been designated as the result of an |
of Default or Specified Condition with respect e tSecured Party, then (except in the case of gy Eermination Date relating to less tt
all Transactions (or Swap Transactions) where #haufed Party has paid in full all of its obligatsothat are then due under Section 6(
this Agreement):

(i) the Pledgor may exercise all rights anthedies available to a Pledgor under applicable Wath respect to Post
Collateral held by the Secured Party;

(il the Pledgor may exercise any other rigintd remedies available to the Pledgor under tinestef Other Posted Suppt
if any;

(iii)  the Secured Party will be obligated iniegtely to Transfer all Posted Collateral and thiedest Amount to the Pledg
and

(iv)  to the extent that Posted Collateralleg Interest Amount is not so Transferred pursuafiti} above, the Pledgor may:

(A)  Seteff any amounts payable by the Pledgor with respeeiny Obligations against any Posted Colla
or the Cash equivalent of any Posted Collateral bglthe Secured Party (or any obligation of theuged Part
to Transfer that Posted Collateral); and

(B) to the extent that the Pledgor does ndtaffeunder (iv)(A) above, withhold payment of anynaining
amounts payable by the Pledgor with respect to @hligations, up to the Value of any remaining Pd
Collateral held by the Secured Party, until thattBd Collateral is Transferred to the Pledgor.

(© Deficiencies and Excess Proceedbe Secured Party will Transfer to the Pledgor anyceeds and Posted Credit Sup
remaining after liquidation, Setff and/or application under Paragraphs 8(a) am) &fter satisfaction in full of all amounts payatidy the
Pledgor with respect to any Obligations; the Pledgaall events will remain liable for any amoumgmnaining unpaid after any liquidatis
Set-off and/or application under Paragraphs 8(d)&h).

(d) Final ReturnsWhen no amounts are or thereafter may become maygithe Pledgor with respect to any Obligationséet fol
any potential liability under Section 2(d) of tAgreement), the Secured Party will Transfer toRfedgor all Posted Credit Support and
Interest Amount, if any.

Paragraph 9.  Representations

Each party represents to the other party (whicmegmtation will be deemed to be repeated as df date on which it, as the Pled¢
Transfers Eligible Collateral) that:

(i) it has the power to grant a security iegtrin and lien on any Eligible Collateral it Tréers as the Pledgor and has te
all necessary actions to authorize the grantintatf security interest and lien;

(i) it is the sole owner of or otherwise hihwe right to Transfer all Eligible Collateral it dmsfers to the Secured P
hereunder, free and clear of any security intetest, encumbrance or other restrictions other ti@nsecurity interest and li
granted under Paragraph 2;

(i)  upon the Transfer of any Eligible Colail to the Secured Party under the terms of thiseX, the Secured Party v
have a valid and perfected first priority secuiityerest therein (assuming that any central clgacorporation or any third-
party financial intermediary or other entity nottin the control of the Pledgor involved in the fiséer of that Eligibl
Collateral gives the notices and takes the aceguired of it under applicable law for perfectidrtimat interest); and

(iv)  the performance by it of its obligationader this Annex will not result in the creationasfy security interest, lien
other encumbrance on any Posted Collateral otlaerttie security interest and lien granted undead?aph 2



Paragraph 10. Expenses

€)) GeneralExcept as otherwise provided in Paragraphs 10(®)1&x(c), each party will pay its own costs and @&ges in connectic
with performing its obligations under this Annexdaneither party will be liable for any costs angenses incurred by the other part
connection herewith.

(b) Posted Credit Suppoithe Pledgor will promptly pay when due all taxessessments or charges of any nature that are il
with respect to Posted Credit support held by tbeuged Party upon becoming aware of the same,diegarof whether any portion of t
Posted Credit Support is subsequently disposed@démuParagraph 6(c), except for those taxes, assess and charges that result from
exercise of the Secured Party's rights under Papags(c).

(©) Liquidation/Application of Posted Cradsupport.All reasonable costs and expenses incurred by drebalf of the Secured Pa
or the Pledgor in connection with the liquidatiomdéor application of any Posted Credit Support urldaragraph 8 will be payable,
demand and pursuant to the Expenses Section ofAgrsement, by the Defaulting Party or, if therens Defaulting Party, equally by t
parties.

Paragraph 11.  Miscellaneous

(@) Default InterestA Secured Party that fails to make, when due, amndfer of Posted Collateral or the Interest Amouwitit be
obliged to pay the Pledgor (to the extent permitieder applicable law) an amount equal to intea¢dhe Default Rate multiplied by 1
Value of the items of property that were requiredheé Transferred, from (and including) the daté tha Posted Collateral or Interest Amc
was required to be Transferred to (but excludirig) date of Transfer of that Posted Collateral eerest Amount. This interest will
calculated on the basis of daily compounding aedaittual number of days elapsed.

(b) Further AssurancesPromptly following a demand made by a party, thieeotparty will execute, deliver, file and recordy
financing statement, specific assignment or othmruchent and take any other action that may be sape®r desirable and reason:
requested by that party to create, preserve, geofecalidate any security interest or lien grantedier Paragraph 2, to enable that par
exercise or enforce its rights under this Annexhwéspect to Posted Credit Support or an Interesbunt or to effect or document a releas
a security interest on Posted Collateral or arrésteAmount.

(©) Further ProtectionThe Pledgor will promptly give notice to the SealRarty of, and defend against, any suit, actioo¢gedin
or lien that involves Posted Credit Support Tramsfd by the Pledgor or that could adversely affeetsecurity interest and lien granted |
under Paragraph 2, unless that suit, action, pdicger lien results from the exercise of the SeduParty's rights under Paragraph 6(c).

(d) Good Faith and Commercially ReasonaManner. Performance of all obligations under this Annex|uding, but not limited tc
all calculations, valuations and determinations enlay either party, will be made in good faith ancaicommercially reasonable manner.

(e) Demands and Noticeall demands and notices given by a party underAlmnisex will be made as specified in the Noticestida
of this Agreement, except as otherwise providedaragraph 13.

0] Specifications of Certain Matterdnything referred to in this Annex as being specifin Paragraph 13 also may be specifie
one or more Confirmations or other documents aigdAhnex will be construed accordingly.

Paragraph 12.  Definitions

As used in this Annex:"-"

"Cash" means the lawful currency of the United States imiefica.
"Credit Support Amount"has the meaning specified in Paragraph 3.
"Custodian" has the meaning specified in Paragraphs 6(b)(i)1&nd
"Delivery Amount" has the meaning specified in Paragraph 3(a).
"Disputing Party" has the meaning specified in Paragraph 5.

"Distributions" means, with respect to Posted Collateral other @esh, all principal, interest and other paymentsdistributions of cash
other property with respect thereto, regardlessvioéther the Secured Party has disposed of thae@®d@bllateral under Paragraph €
Distributions will not include any item of properacquired by the Secured Party upon any dispostaidiquidation of Posted Collateral
with respect to any Posted Collateral in the fofr€ash, any distributions on that collateral, usletherwise specified here



"Eligible Collateral" means, with respect to a party, the items, if apgcified as such for that party in Paragraph 13.
"Eligible Credit Support" means Eligible Collateral and Other Eligible Supgpor

"Exposure" means for any Valuation Date or other date for Witxposure is calculated and subject to Paragraphtte case of a dispu
the amount, if any, that would be payable to ayptirat is the Secured Party by the other partyr@gsged as a positive number) or by a |
that is the Secured Party to the other party (esge@ as a negative number) pursuant to Sectiofiilg@®JA) of this Agreement as if ¢
Transactions (or Swap Transactions) were beingitated as of the relevant Valuation Timarovided that Market Quotation will k
determined by the Valuation Agent using its esteaatt midmarket of the amounts that would be paid for Repiaent Transactions (as t
term is defined in the definition of "Market Quatat").

"Independent Amount" means, with respect to party, the amount specéd&gduch for that party in Paragraph 13; if no arh@ispecifiec
zero.

"Interest Amount” means, with respect to an Interest Period, theeagge sum of the amounts of interest calculateceémh day in th
Interest Period on the principal amount of Postetla@ral in the form of Cash held by the SecuradtyPon that day, determined by
Secured Party for each such day as follows:

(x)  the amount of Cash on that day; multiplisd
(y) the Interest Rate in effect for that ddiyided by
(zy 360.

"Interest Period" means the period from (and including) the last L@ssiness Day on which an Interest Amount was Jiemed (or, if n
Interest Amount has yet been Transferred, the LBealiness Day on which Posted Collateral in thenfaf Cash was Transferred to
received by the Secured Party) to (but excludihg)ltocal Business Day on which the current InteA@sbunt is to be Transferred.

"Interest Rate" means the rate specified in Paragraph 13.

"Local Business Day,"unless otherwise specified in Paragraph 13, hasthemning specified in the Definitions Section agtAgreemen
except that references to a payment in clausénéoeof will be deemed to include a Transfer undisr Annex.

"Minimum Transfer Amount" means, with respect to a party, the amount spdcégesuch for that party in Paragraph 13; if no @mhde
specified, zero.

"Notification Time" has the meaning specified in Paragraph 13.

"Obligations" means, with respect to a party, all present andrdubbligations of that party under this Agreemant any addition
obligations specified for that party in Paragragh 1

"Other Eligible Support" means, with respect to a party, the items, if apgcified as such for that party in Paragraph 13.

"Other Posted Support"means all Other Eligible Support Transferred to 8exured Party that remains in effect for the beméfthal
Secured Party.

"Pledgor" means either party, when that party (i) receivdsraand for or is required to Transfer Eligible Gr&lipport under Paragraph <
or (ii) has Transferred Eligible Credit Support enéaragraph 3(a).

"Posted Collateral" means all Eligible Collateral, other property, Distitions, and all proceeds thereof that have bEemsferred to «
received by the Secured Party under this Annexnandransferred to the Pledgor pursuant to Par&agBép), 4(d)(ii) or 6(d)(i) or released
the Secured Party under Paragraph 8. Any Interestult or portion thereof not Transferred pursuanParagraph 6(d)(ii) will constitL
Posted Collateral in the form of Cash.

"Posted Credit Support'means Posted Collateral and Other Posted Support.

"Recalculation Date" means the Valuation Date that gives rise to theulés under Paragraph provided, however, that if a subseque
Valuation Date occurs under Paragraph 3 prior ¢oréfsolution of the dispute, then the "Recalcutaidate" means the most recent Value
Date under Paragraph 3.

"Resolution Time" has the meaning specified in Paragrapr



"Return Amount" has the meaning specified in Paragraph 3(b).

"Secured Party" means either party, when that party (i) makes aaghehfior or is entitled to receive Eligible Crediffport under Paragraph 3
(@) or (ii) holds or is deemed to hold Posted Gr8dpport.

"Specified Condition" means, with respect to a party, any event spedfgeslich for that party in Paragraph 13.

"Substitute Credit Support"has the meaning specified in Paragraph 4(d)(i).

"Substitution Date" has the meaning specified in Paragraph 4(d)(ii).

"Threshold" means, with respect to a party, the amount spddigesuch for that party in Paragraph 13; if nowamé specified, zero.

"Transfer" means, with respect to any Eligible Credit SuppBrsted Credit Support or Interest Amount, and dooedance with tr
instructions of the Secured Party, Pledgor or Qliatg as applicable:

(i) inthe case of Cash, payment or deliverydire transfer into one or more bank accounts ifipedy the recipient;

(i) in the case of certificated securitieattltannot be paid or delivered by baaktry, payment or delivery in appropri
physical form to the recipient or its account acpamied by any duly executed instruments of transfesignments in blar
transfer tax stamps and any other documents negdsseonstitute a legally valid transfer to theipgent;

(i) in the case of securities that can bépar delivered in boolentry, the giving of written instruments to theenedn
depository institution or other entity specified it recipient, together with a written copy thér@othe recipient, sufficient
complied with to result in a legally effective tedar of the relevant interest to the recipient; and

(iv)  inthe case of Other Eligible Support@ther Posted Support, as specified in Paragraph 13.
"Valuation Agent" has the meaning specified in Paragraph 13.
"Valuation Date" means each date specified in or otherwise detethpnesuant to Paragraph 13.
"Valuation Percentage"means, for any item of Eligible Collateral, theqeitage specified in Paragraph 13.
"Valuation Time" has the meaning specified in Paragraph 13.

"Value" means for any Valuation Date or other date for Whialue is calculated, and subject to Paragraph the case of a dispute, w
respect to:

(i)  Eligible Collateral or Posted Collaterhét is:
(A)  Cash, the amount thereof; and

(B) a security, the bid price obtained by taluation Agent multiplied by the applicable Valiga
Percentage, if any;

(i)  Posted Collateral that consists of iteimst are not specified as Eligible Collateral, zend
(iii)  Other Eligible Support and Other Postapport, as specified in Paragraph 13.

Paragraph 13. Elections and Variables

€)) Security Interest for "ObligationS'he term "Obligations" as used in this Annex idgs the following additional obligatiol
None.
(b) Credit Support Obligations.

(i)  Delivery Amount, Return Amount and Cre8iitpport Amount.

(A)  "Delivery Amount" has the meaning spedifia Paragraph 3(a



(B)  "Return Amount" has the meaning specifire®aragraph 3(b).

(C)  "Credit Support Amount" has the meaningcified in Paragraph 3(b).

(i)  Eligible Collateral. The following itemsill qualify as "Eligible Collateral":

Valuation
Percentag
A) Cash currency denominated in U.S. Dolli 100%
B) Negotiable debt obligations issued by the 98%
Treasury Department having a remaining mat
at issuance of not more than one y:
C) Negotiable debt obligations issued by the 98%
Treasury Department having a remaining mat
at issuance of more than one year but not
than ten years
D) Negotiable debt obligations issued by the 95%
Treasury Department having a remaining mat
at issuance of more than ten yei
E) Any other collateral acceptable to Secured | As determined
in its sole discretion. by the Secured
Paty
(iii) Other Eligible Support. There shall be no Het Eligible Support” for either Party A or Party B
(iv) Thresholds.
(A) "Independent Amount” for Party B means, witBpect to each Transaction, any amount specifietiels ir
a Confirmation governing such Transaction.
(B) "Threshold" for the Pledgor means zero.
(C) "Minimum Transfer Amount" means, with respeztt party, $100,000; provided, that if an EvenDefauli
has occurred and is continuing with respect toyPBrtthe Minimum Transfer Amount with respect tortyaB
shall be zero.
(D) "Rounding". The Delivery Amount and the Retusmount will be rounded up and down respectivelyrte
nearest integral multiple of $10,000.
(c)Valuation and Timing.
()  "Valuation Agent" means the Secured Party.
(i "Valuation Date" means (a) the Trade Dafeeach Transaction, if either party has
Independent Amount greater than zero for that Tetisn, and (b) each other Local Business
designated as a Valuation Date by notice given bg party to the other no later than
Noatification Time on the Local Business Day befthre Valuation Date so designated.
(i)  "Valuation Time" means the close of busss in the city of the Valuation Agent on
Local Business Day preceding the Valuation Datéaie of calculation, as applicable; provi
that the calculations of Value and Exposure wilhiieede as of approximately the same time o
same date.
(iv)  "Notification Time" means by 10:00 a.mlew York time, on a Local Business Day.
(d) Conditions Precedent and SecuredyBaRights and Remedies. Each of the followingmiaation Events will be a "Specifi

Condition" for the Pledgor: Non



(€)

(f)

(9)

(h)

(i)

(k)

Substitution.

()  "Substitution Date" has the meaning spedifn Paragraph 4(d)(ii).

Dispute Resolution.

(i) "Consent." The Pledgor must obtain theci8ed Party's consent for any substitu
pursuant to Paragraph 4(d).

()  "Resolution Time" means 1:00 p.m., New KdfFime, on the fifth Local Business C
following the date on which notice is given thatas rise to a dispute under Paragraph 5.

(i) "Value." For the purpose of Paragraph)®&) and 5(ii), the Value of Eligible Collate
other then Cash will be calculated as follows:

the sum of (i) (x) the arithmetic mean of the ahgsbid prices quoted on the relevant date of |
nationally recognized principal market makers (hicay include an affiliate of Party A) for st
security chosen by the Valuation Agent multipligdtbe applicable Valuation Percentage or (
no quotations are available from such principalkeamakers on the relevant date, the arithr
mean of the closing bid prices on the next preaediate multiplied by the applicable Valual
Percentage plus (ii) the accrued interest, if @amysuch security (except to the extent Transfi
to a party pursuant to any applicable provisiorthi$ Agreement or included in the applice
price referred to in (i) of this clause) as of sdette.

(iii)  "Alternative." Not Applicable.

Holding and Using Posted Collateral.

(i)  "Eligibility to Hold Posted Collateral; Gtodians." Secured Party and its Custodian w
entitled to hold Posted Collateral pursuant to §aph 6(b), provided that the followi
conditions are satisfied:

(1) The Secured Party: The Secured Partytia iefaulting Party; and

(2) The Custodian: The Custodian is eithérataaffiliate of the Secured Party or (b) a bar
trust company having total assets of at least U50RD,000,000.

(i) "Use of Posted Collateral" The provisiasfsParagraph 6(c) will apply.

Distributions and Interest Amount.

()  "Interest Rate." The Interest Rate will the rate per annum equal to the overnight Fe
Funds Rate for each day cash is held by the Seddeety as reported in Federal Res
Publication H.15-519.

(i) "Transfer of Interest Amount.” The Traasbf the Interest Amount will be made on the
Local Business Day of each calendar month and grLaoal Business Day that Posted Collat
in the form of Cash is Transferred to the Pledgospant to Paragraph 3(b).

(iii)  "Alternative to Interest Amount." Not Aglicable.

Additional Representations. Not Aigpble.

0)

"Other Eligible Support and Othersied Support.”

()  "Value" with respect to Other Eligible Sumt and Other Posted Support means:
Applicable.

(i) "Transfer" with respect to Other Eligibupport and Other Posted Support means
Applicable.

Demands and Notices. All demandegc#jrations and notices made by a party to thisénwill be made pursuant to the Noti



Section of this Agreement.
()] Addresses for Transfers. Not Apptilza

(m) Agreement as to Single SecuredyPamtl Pledgor. Party A and Party B agree that, itlo$tanding
anything to the contrary in the recital to this ArnParagraph 1(b) or Paragraph 2 or the defirstinrParagray
12, (a) the term "Secured Party" as used in thisekrmeans only Party A, (b) the term "Pledgor” seduin thi:
Annex means only Party B, (c) only Party B makespledge and grant in Paragraph 2, the acknowleagim
the final sentence of Paragraph 8(a) and the reptatsons in Paragraph 9 and (d) only Party B béllrequire
to make Transfers of Eligible Credit Support hegrm Party A and Party B further agree that, ndtstandini
anything to the contrary in Paragraph 7, this Anwilkconstitute a Credit Support Document only twiespec
to Party B, and the Events of Default in Paragram¥ill apply only to Party.

EXHIBIT C
Merrill Lynch Merrill Lynch, Pierce, Fenner & Smith Incorporated
Confirmation of OTC Transaction 95 Greene St., § Floor
Jersey City, NJ 07302-3815
Dated: October 22, 2001 ML Ref: 0183518
To: TLPCRT, L.P. ("Counterparty" and "TLPCRT_LP")
6311 RANCH DRIVE
LITTLE ROCK, AR 72223
CC: JOHN BETTERMAN
Telephone312-382-3406
From: Merrill Lynch, Pierce, Fenner & Smith Incorporai("ML" and "MLPFS")

tel: (201) 67-1072
fax: (646) 80-2780

Dear Sir/ Madam:

The purpose of this letter agreement (this "Condition") is to confirm the terms and conditions loé above referenced transaction entered into bet@eenterparty and MLPFS, on
Trade Date specified below (the "Transaction").sT@bnfirmation constitutes a "Confirmation" as redd to in the Master Agreement specified below.

The definitions and provisions contained in the @@BDA Definitions (the "Swap Definitions") and ti®96 ISDA Equity Derivatives Definitions (the "EtuDefinitions" and togetht
with the Swap Definitions, the "Definitions") in @acase as published by the International SwapDemivatives Association, Inc., are incorporatetb ithis Confirmation. In the event
any inconsistency between the Swap Definitions #medEquity Definitions, the Equity Definitions wijovern and in the event of any inconsistency betwthe Definitions and tr
Confirmation, this Confirmation will govern.

This Confirmation supplements, forms part of, asdiibject to, the Master Agreement (including ticbeBlule thereto and the Credit Support Annex inm@ted therein), dated as
October 9, 2001, as amended and supplemented fnoento time (the "Agreement"), between you andAlkprovisions contained in the Agreement goveris tBonfirmation except
expressly modified below.

The terms of the particular Transaction to whidb tonfirmation relates are as follows:



General Terms:
Trade Date
Effective Date
Termination Date
Seller:

Buyer:

Shares

Number of Share
Multiplier:

Floor Price:

Cap Price

Final Price:

Settlement Date

October 22, 2001

October 31, 2001

July 22, 2003(or if not a Business Day, the next succeeding igss Day)
Counterparty

MLPFS

The common stock (Tyson Foods, Inc(Security SymbolTSN ).
1,000,00c

One (1).

USD 9.05C

USD 10.85¢

The closing price for the Shares at the Valuationelon the Valuation Dat

Three Business Days after the Valuation D

Initial Payment Amount MLPFS shall pay to Counterparty on the Initial PaywDateUSD 7,710,000.00

Initial Payment Date October 31, 2001

Dividend Payment Amount: The product of (i) the difference between the pgearg dividend declared by the
Issuer whose ex-dividend date falls from (and idirig) the Trade Date to (and
including) the Termination Date, (the "DividendddUSD 0.04; and (ii) the
Number of Shares, provided that if ar-dividend date occurs with respect to
the Shares on or before the Termination Date, antbrresponding dividend
payments have been received by shareholders afdretthe Shares on or
before such date, then the dividends to which sxetlividend date relates shall
be deemed to be Dividends for purposes he

If the Dividend Payment Amount is a positive numthem Counterparty shall
pay to ML the Dividend Payment Adjustment on theifénd Payment Dat

Settlement Currenc uUsD

Exchange New York Stock Exchange
Related Exchangt Any exchange(s) on which options contracts relatetie Shares are principally trac
Business Days New York

Valuation :
Valuation Time: At the close of trading on the Exchange.
Valuation Date The Termination Dat

Settlement Terms: Settlement of this Transaction shall be either Cassttiement or Physical
Settlement as determined by Counterparty in writtyiL no less than ten (10)
Business Days prior to the Termination Date. Indtient ML is not notified, the

settlement method for this Transaction shall besiiay Settlemen

Cash Settlement Terms:

Cash Settlement: If Cash Settlement applies, then on the Cash &ettie Payment Date,

Counterparty will pay to MLPFS the Cash Settlemfmiunt.

Cash Settlement Amount:  An amount determined by the Calculation Agent an\aluation Date based on
the following formula



Cash Settlement
Payment Dati

Physical Settlement Terms

Physical Settlement:

Number of Sharesto t
Delivered:

Settlement Date
Conditions to Physical

Settlement:

Physical Settlement Fee:

a) if the Final Price is less than the Flodc® an amount equal
Number of Shares x Final Pri

b) if the Final Price is less than or equah® Cap Price but greater than or
equal to the Floor Price, an amount equiz

Floor Price x Number of Shar:
c) ifthe Final Price is greater than the Capd? an amount equal t

[Floor Price + (Final Pric- Cap Price)] x Number of Shar

Three (3) Currency Business Days after the Valuabate.

If Physical Settlement applies, on the SettlemeateDCounterparty will deliver
to MLPFS the Shares (the "Deliverable Shares"hiamount equal to the
Number of Shares to be Delivert

Shares in an amount determined by the Calculatigenfion the Valuation Date
based on the following formula:

a) if the Final Price is less than the Floac®ra Shares in an amount equal
Number of Share

b) if the Final Price is less than or equal to@a Price but greater than or
equal to the Floor Price, Shares in an amount équ

Floor Pricex Number of Shares;
Final Price

c) if the Final Price is greater than the Cap Ri&l®ares in an amount equal

Floor Price + (Final PriceCap Pricex Number of Shares
Final Pri

Three (3) Exchange Business Days after the Valuddiate.

Notwithstanding anything contained herein to thetary, unless one of tt
following conditions are met, Cash Settlement sapjily to this Transactic

(@) Counterparty is not an affiliate (an "Afile") (as defined in Rule 144
("Rule 144") of the Securities Act of 1933, amended (the "Securities
Act")) of the Issuer of the Shares on tk&l&ment Date or at anytime
during the three month period prior to Settlement Date; ¢

(b) Counterparty is an Affiliate and the Deliable Shares will be treated
as securities that are restricted secariti¢h the holding period for
MLPFS for the purposes of Rule 144 commamcin the Trade Dat

Counterparty will pay to ML a physical settlemee¢ fon the Settlement Date,
such fee shall equal any fees, commissions anddoark that ML would realize
if Counterparty were selling the Shares for casbrtthrough ML, as determined



by ML.
Failure to Deliver Applicable

Clearance System(s): The principal domestic clearance system customaeitiling trades on a delivery
versus payment basis on the She

Adjustments:

Method of Adjustment: In the event of the occurrence of a Potential Aipesnt Event, the Calculation
Agent will determine whether such Potential AdjustihEvent has a diluting or
concentrative effect on the theoretical value ef$hares and, if so, will (i)
make the corresponding adjustment(s), if any, éeoNtimber of Shares, the Floor
Price and the Cap Price and, in any case, any e#r@ble relevant to the
settlement or payment terms of this transactioth@<Calculation Agent
determines appropriate to account for that dilubngoncentrative effect and
(i) determine the effective date(s) of the adjusstinds).

Extraordinary Events:

Consequences of Merger

Event:

(a) Share-for-Share: Cancellation and Paymenmt;ovided however, if the New Shares are
publicly traded on a nationally recognized exchamgen Nasdaq, Alternative
Obligation shall apply

(b) Shar-for-Other: Cancellation and Paymet

(c) Share-for-Combined: Cancellation and Payment; provided however, if postion of the consideration

for the relevant shares consists of equity seearitiat are publicly traded on a nationally
recognized exchange or on Nasdaq (the "Publiclg@faeSecurities

Consideration™), Alternative Obligation shall apjlgly to that portion of the

Transaction corresponding to the Publicly Tradecl@es Consideratior

Notwithstanding anything to the contrary in the EygiDefinitions, the amour
payable under this Transaction upon the occurrehee Extraordinary Event
shall be calculated by the Calculation Agent indjéaith in accordance with
Section 9.7 of the Equity Definitions using, amarther things, the factors
identified in subparagraphs (i), (ii) and (iii) e, but without the requirement
of soliciting dealer quotations therefi

Nationalization or Insolvenc Negotiated Clos-out
Calculation Agent: MLPFS

Non-Reliance: Each party represents to the other party thatatimg for its own account, and
has made its own independent decisions to entthig Transaction and as to
whether this Transaction is appropriate or propeitfbased on its own
judgment and upon advice from such advisors aastdeemed necessary. |
not relying on any communication (written or oraf)the other party as
investment advice or as a recommendation to entetthis Transaction, it being
understood that information and explanations rdlatethe terms and conditions
of this Transaction shall not be considered investnadvice or a
recommendation to enter into this Transaction. bilmmunication (written or
oral) received from the other party shall be deetodikt an assurance or
guarantee as to the expected results of this Tectinra

Governing law: The laws of the State of New York (without refereria choice of law doctrine
Collateral:
Independent Amount: Independent Amount with respect to CounterpartythigdTransaction means a

number of Shares equal to the Number of Shares'leelged Shares"

Eligible Collateral: The Pledged Shares will constitute Eligible Colatevith respect to this
Transaction with a Valuation Percentage of 10



Exposure: This Transaction will be disregarded for purposedatermining the Secured
Party's Exposure under the C¢

Representations of

Counterparty: Counterparty (a) has such knowledge and experienfieancial and business
affairs as to be capable of evaluating the mernitbrésks of entering into the
Transaction; (b) qualifies as an "accredited inmeésinder Regulation D of the
Securities Act of 1933, as amended (the "Secuk@¥); (c) has consulted with
its own legal, financial, accounting and tax adkgsia connection with the
Transaction; (d) is entering into the Transactiona bona fide business purpose
to hedge an existing position; (e) acknowledgesitheeturn for downside
protection against a decline in the market pricthefShares below the Floor
Price, Counterparty is foregoing the upside valugnincrease in the market
price of the Shares above the Cap Price; and @xa@mange for prepayment of
the purchase price under the Transaction, Countgragrees to sell (and
physically deliver) the Shares to MLPFS on thel8etent Date (unless
Counterparty elects Cash Settlement in the manpeaifsed herein)

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

Counterparty has furnished MLPFS with copies ofradkerial agreements or
contracts to which it is a party, by which it isumal, or by which the Pledged
Shares are bound, that relate to the Pledged Sl

Neither Counterparty nor any person attributabl€aanterparty for purposes
Rule 144 under the Securities Act ("Rule 144") valsl any Shares during the
preceding three (3) months prior to the Trade Déthis Transaction and
Counterparty covenants and agrees that durindhtiee month period
following the Trade Date, it will not sell, nor Wit permit any person
attributable to it for purposes of Rule 144 to ,sshares without the prior
consent of MLPF¢

Acknowledgements: (1) The parties acknowledge and agree that there@other representations,
agreements or other undertakings of the partieslation to this Transaction,
except as set forth in this Confirmation or in fkgreement

(2) The parties hereto intend ft

(i) This Transaction to be a "securities contrast'defined in Section 741(7)

of the Bankruptcy Code, qualifying for the protectiunder Section 555 of the
Bankruptcy Code

(i) A party's right to liquidate this Transactiand to exercise any other
remedies upon the occurrence of any Event Of Detader the Agreement with
respect to the other party to constitute a "comti@aight” as defined in the
Bankruptcy Code

(iii) Any cash, securities or other property praddas performance assurance,
credit, support or collateral with respect to thiansaction to constitute

"margin payments" as defined in the Bankruptcy C

(iv) All payments for, under or in connection witkis Transaction, all payments
for the Shares and the transfer of such Sharesrstitute "settlement payments"
as defined in the Bankruptcy Code.

(v) "Bankruptcy Code" means Title 11 of the Unifadites Code

Interpretation: For purposes of the Equity Definitions, this Trastgan will be deemed to be a
Physically-settled Share Option Transaction if RtglsSettlement applies and
a Cash-settled Share Option Transaction if CaditeS®int applies, in either case
with an Exercise Date equal to the Valuation D
Please confirm that the foregoing correctly setthfthe terms of our agreement by executing the @dphis Confirmation
enclosed for that purpose and returning it to ugalsgimile transmission to the Attention of: Miranko (Telecopier No.
64€-805-2780).
Very truly yours,
Merrill Lynch, Pierce, Fenner & Smith Incorporal

By: /s/ Christopher Wilde



Name: Christopher WildesTitle: Authorized Signat

Confirmed as of the date first above writt

TLPCRT, L.P.
By:
Name:
Title:
EXHIBIT D
Merrill Lynch Merrill Lynch, Pierce, Fenner & Smith Incorpora
Confirmation of OTC Transaction 95 Greene St., 8 Floor
Jersey City, NJ 073(-381¢
Dated: October 24, 200: ML Ref: 0183557
To: TLPCRT, L.P. ("Counterparty" and "TLPCRT_LP")
6311 RANCH DRIVE
LITTLE ROCK, AR 72223
CC: JOHN BETTERMAN
Telephone312-382-3406
From: Merrill Lynch, Pierce, Fenner & Smith Incorporai("ML" and "MLPFS")

tel: (201) 67-1072
fax: (646) 80-2780

Dear Sir/ Madam:

The purpose of this letter agreement (this "Condition") is to confirm the terms and conditions lo¢ above referenced transaction entered into bet@eenterparty and MLPFS, on
Trade Date specified below (the "Transaction").sT@onfirmation constitutes a "Confirmation" as redd to in the Master Agreement specified below.

The definitions and provisions contained in the @@BDA Definitions (the "Swap Definitions") and ti®96 ISDA Equity Derivatives Definitions (the "EtuDefinitions" and togetht
with the Swap Definitions, the "Definitions") in @acase as published by the International Swapemivatives Association, Inc., are incorporatetb ithis Confirmation. In the event
any inconsistency between the Swap Definitions #gnedEquity Definitions, the Equity Definitions wiovern and in the event of any inconsistency betwihe Definitions and tt
Confirmation, this Confirmation will govern.

This Confirmation supplements, forms part of, asdiubject to, the Master Agreement (including tieeBlule thereto and the Credit Support Annex inm@ted therein), dated as
October 9, 2001, as amended and supplemented fnoento time (the "Agreement"), between you andAlkprovisions contained in the Agreement goveris tBonfirmation except
expressly modified below.

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

General Terms:

Trade Date October 24, 2001

Effective Date October 31, 2001

Termination Date October 24, 200%(or if not a Business Day, the next succeeding igss Day)
Seller: Counterparty

Buyer: MLPFS



Shares The common stock (Tyson Foods, Inc(Security SymbolTSN ).

Number of Share 1,000,00c

Multiplier: One (1).

Floor Price: USD 9.14¢

Cap Price USD 10.97¢

Final Price; The closing price for the Shares at the Valuationelon the Valuation Dat
Settlement Date Three Business Days after the Valuation D

Initial Payment Amount MLPFS shall pay to Counterparty on the Initial PaymDateUSD 7,680,000.0!
Initial Payment Date October 31, 2001

Dividend Payment Amount: The product of (i) the difference between the gear8 dividend declared by the
Issuer whose ex-dividend date falls from (and idirig) the Trade Date to (and
including) the Termination Date, (the "DividenddydUSD 0.04; and (ii) the
Number of Shares, provided that if ar-dividend date occurs with respect to
the Shares on or before the Termination Date, antbrresponding dividend
payments have been received by shareholders afdretthe Shares on or
before such date, then the dividends to which sxetlividend date relates shall
be deemed to be Dividends for purposes he

If the Dividend Payment Amount is a positive numthem Counterparty shall
pay to ML the Dividend Payment Adjustment on thei@énd Payment Dat

Settlement Currenc uUsD

Exchange New York Stock Exchange

Related Exchangt Any exchange(s) on which options contracts rel&tetie Shares are principally trad
Business Days New York

Valuation :

Valuation Time: At the close of trading on the Exchange.

Valuation Date The Termination Dat

Settlement Terms: Settlement of this Transaction shall be either Casttiement or Physical

Settlement as determined by Counterparty in writoWyIiL no less than ten (10)
Business Days prior to the Termination Date. Ingtient ML is not notified, the
settlement method for this Transaction shall besiiay Settlemen

Cash Settlement Terms:

Cash Settlemen If Cash Settlement applies, then on the Cash &ettie Payment Date,
Counterparty will pay to MLPFS the Cash Settlemfmount.

Cash Settlement Amount:  An amount determined by the Calculation Agent analuation Date based on
the following formula

a) if the Final Price is less than the Flodc® an amount equal
Number of Shares x Final Pri

b) if the Final Price is less than or equath® Cap Price but greater than or
equal to the Floor Price, an amount equte

Floor Price x Number of Shart



Cash Settlement
Payment Dat

Physical Settlement Terms

Physical Settlement:

Number of Share
to be Delivered:

Settlement Date
Conditions to Physical

Settlement:

Physical Settlement Fee:

Failure to Deliver

Clearance System(s):

Adjustments:

Method of Adjustment:

c) ifthe Final Price is greater than the Capd? an amount equal t

[Floor Price + (Final Pric- Cap Price)] x Number of Shar

Three (3) Currency Business Days after the Valudhate.

If Physical Settlement applies, on the SettlemeateDCounterparty will deliver
to MLPFS the Shares (the "Deliverable Shares"hiamount equal to the
Number of Shares to be Delivert

Shares in an amount determined by the Calculatigenfion the Valuation Date
based on the following formula:

a) if the Final Price is less than the Flodc®ra Shares in an amount equal
Number of Share

b) if the Final Price is less than or equal to@ap Price but greater than or
equal to the Floor Price, Shares in an amount équ

Floor Pricex Number of Shares;
Final Price

c) if the Final Price is greater than the Cap Ri&l®ares in an amount equal

Floor Price + (Final PriceCap Pricex Number of Shares
Final Pri

Three (3) Exchange Business Days after the Valudiate.

Notwithstanding anything contained herein to thetary, unless one of tt
following conditions are met, Cash Settlement sapjily to this Transactic

(&) Counterparty is not an affiliate (an "Atile”) (as defined in Rule 144
("Rule 144") of the Securities Act of 1933, amended (the "Securities
Act")) of the Issuer of the Shares on tke&l&ment Date or at anytime
during the three month period prior to Settlement Date; ¢

(b) Counterparty is an Affiliate and the Deliable Shares will be treated
as securities that are restricted secariti¢h the holding period for
MLPFS for the purposes of Rule 144 commeamcin the Trade Dat

Counterparty will pay to ML a physical settlemee¢ fon the Settlement Date,
such fee shall equal any fees, commissions anddoark that ML would realize
if Counterparty were selling the Shares for casbrtthrough ML, as determined
by ML.

Applicable

The principal domestic clearance system customaeitiling trades on a delivery
versus payment basis on the She

In the event of the occurrence of a Potential Aiesnt Event, the Calculation
Agent will determine whether such Potential AdjustihEvent has a diluting or
concentrative effect on the theoretical value ef$#hares and, if so, will (i)

make the corresponding adjustment(s), if any, éeoNtimber of Shares, the Floor
Price and the Cap Price and, in any case, any we#r@ble relevant to the
settlement or payment terms of this transactioth@<Calculation Agent



determines appropriate to account for that dilubngoncentrative effect and
(i) determine the effective date(s) of the adjusstings).

Extraordinary Events:

Consequences of Merger

Event:

(a) Share-for-Share: Cancellation and Paymemr,ovided however, if the New Shares are
publicly traded on a nationally recognized exchamgen Nasdaq, Alternative
Obligation shall apply

(b) Shar-for-Other: Cancellation and Paymel

(c) Share-for-Combined: Cancellation and Payment; provided however, if postion of the consideration

for the relevant shares consists of equity seesritiat are publicly traded on a nationally
recognized exchange or on Nasdaq (the "Publicl@faeSecurities

Consideration™), Alternative Obligation shall apjlgly to that portion of the

Transaction corresponding to the Publicly Tradecl@ges Consideratior

Notwithstanding anything to the contrary in the EygiDefinitions, the amour
payable under this Transaction upon the occurrehee Extraordinary Event
shall be calculated by the Calculation Agent indyéaith in accordance with
Section 9.7 of the Equity Definitions using, amarther things, the factors
identified in subparagraphs (i), (ii) and (iii) e, but without the requirement
of soliciting dealer quotations therefi

Nationalization or Insolvenc Negotiated Clos-out
Calculation Agent: MLPFS

Non-Reliance: Each party represents to the other party thatatimg for its own account, and
has made its own independent decisions to entthig Transaction and as to
whether this Transaction is appropriate or propeitfbased on its own
judgment and upon advice from such advisors aastdeemed necessary. |
not relying on any communication (written or oraf)the other party as
investment advice or as a recommendation to enterthis Transaction, it being
understood that information and explanations rdlatethe terms and conditions
of this Transaction shall not be considered investnadvice or a
recommendation to enter into this Transaction. bilmmunication (written or
oral) received from the other party shall be deetdit an assurance or
guarantee as to the expected results of this Tectinea

Governing law: The laws of the State of New York (without referertc choice of law doctrine
Collateral:
Independent Amount: Independent Amount with respect to CounterpartythigiTransaction means a

number of Shares equal to the Number of Shares'leelged Shares"

Eligible Collateral: The Pledged Shares will constitute Eligible Collatavith respect to this
Transaction with a Valuation Percentage of 10

Exposure: This Transaction will be disregarded for purposiedetermining the Secured
Party's Exposure under the C¢

Representations o

Counterparty: Counterparty (a) has such knowledge and experi@nfieancial and business
affairs as to be capable of evaluating the mernitbrésks of entering into the
Transaction; (b) qualifies as an "accredited inmeésinder Regulation D of the
Securities Act of 1933, as amended (the "Secuk@y); (c) has consulted with
its own legal, financial, accounting and tax adkgsia connection with the
Transaction; (d) is entering into the Transactiona bona fide business purpose
to hedge an existing position; (e) acknowledgesitheeturn for downside
protection against a decline in the market pricthefShares below the Floor
Price, Counterparty is foregoing the upside valugnincrease in the market
price of the Shares above the Cap Price; and @xamange for prepayment of
the purchase price under the Transaction, Countgragrees to sell (and



physically deliver) the Shares to MLPFS on thel8etent Date (unless
Counterparty elects Cash Settlement in the manpesified herein)

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

Counterparty has furnished MLPFS with copies ofradkerial agreements or
contracts to which it is a party, by which it isumal, or by which the Pledged
Shares are bound, that relate to the Pledged Sl

Neither Counterparty nor any person attributabl€aanterparty for purposes
Rule 144 under the Securities Act ("Rule 144") valsl any Shares during the
preceding three (3) months prior to the Trade Déthis Transaction and
Counterparty covenants and agrees that durinditiee month period
following the Trade Date, it will not sell, nor Wit permit any person
attributable to it for purposes of Rule 144 to s8hares without the prior
consent of MLPF¢

Acknowledgements: (1) The parties acknowledge and agree that there@other representations,
agreements or other undertakings of the partieslation to this Transaction,
except as set forth in this Confirmation or in &kgreement

(2) The parties hereto intend f

(i) This Transaction to be a "securities contrast'defined in Section 741(7)

of the Bankruptcy Code, qualifying for the protectiunder Section 555 of the
Bankruptcy Code

(i) A party's right to liquidate this Transactiand to exercise any other
remedies upon the occurrence of any Event Of Detader the Agreement with
respect to the other party to constitute a "comtidaight” as defined in the
Bankruptcy Code

(iii) Any cash, securities or other property praddas performance assurance,
credit, support or collateral with respect to thiansaction to constitute

"margin payments" as defined in the Bankruptcy C

(iv) All payments for, under or in connection witkis Transaction, all payments
for the Shares and the transfer of such Sharesrstitute "settlement payments"
as defined in the Bankruptcy Code.

(v) "Bankruptcy Code" means Title 11 of the Unifadites Code

Interpretation: For purposes of the Equity Definitions, this Trastga will be deemed to be a
Physically-settled Share Option Transaction if RtglsSettlement applies and
a Cash-settled Share Option Transaction if CaditeS®int applies, in either case
with an Exercise Date equal to the Valuation D
Please confirm that the foregoing correctly setthfthe terms of our agreement by executing they @fphis Confirmation
enclosed for that purpose and returning it to ugalsgimile transmission to the Attention of: Miranko (Telecopier No.
64€-805-2780).
Very truly yours,
Merrill Lynch, Pierce, Fenner & Smith Incorporal

By: /s/ Christopher Wilde

Name: Christopher Wilde
Title: Authorized Signator

Confirmed as of the date first above writt
TLPCRT, L.P.
By:

Name:
Title:

EXHIBIT E



Merrill Lynch
Confirmation of OTC Transaction

Merrill Lynch, Pierce, Fenner & Smith Incorpora
95 Greene St., 8 Floor
Jersey City, NJ 073(-381¢

Dated: October 26, 200: ML Ref: 0183591

To: TLPCRT, L.P. ("Counterparty" and "TLPCRT_LP")
6311 RANCH DRIVE

LITTLE ROCK, AR 72223

CC: JOHN BETTERMAN

Telephone312-382-3406

From: Merrill Lynch, Pierce, Fenner & Smith Incorporai("ML" and "MLPFS")
tel: (201) 67-1072
fax: (646) 80-2780

Dear Sir/ Madam:

The purpose of this letter agreement (this "Condition") is to confirm the terms and conditions loé tabove referenced transaction entered into bet@eenterparty and MLPFS, on
Trade Date specified below (the "Transaction").sT@bnfirmation constitutes a "Confirmation" as redd to in the Master Agreement specified below.

The definitions and provisions contained in the @@BDA Definitions (the "Swap Definitions") and ti®96 ISDA Equity Derivatives Definitions (the "EtuDefinitions" and togetht
with the Swap Definitions, the "Definitions") in @acase as published by the International SwapDemivatives Association, Inc., are incorporatetb ithis Confirmation. In the event
any inconsistency between the Swap Definitions #medEquity Definitions, the Equity Definitions wijovern and in the event of any inconsistency betwthe Definitions and tr
Confirmation, this Confirmation will govern.

This Confirmation supplements, forms part of, asdiibject to, the Master Agreement (including ticeBlule thereto and the Credit Support Annex inm@ted therein), dated as
October 9, 2001, as amended and supplemented fnoento time (the "Agreement"), between you andAlkprovisions contained in the Agreement goveris tBonfirmation except
expressly modified below.

The terms of the particular Transaction to whidb tonfirmation relates are as follows:

General Terms:

Trade Date October 26, 2001

Effective Date
Termination Date
Seller:

Buyer:

Shares

Number of Share:
Multiplier:

Floor Price:

Cap Price

Final Price:

Settlement Date

October 31, 2001

January 26, 2004(or if not a Business Day, the next succeeding iBss Day)
Counterparty

MLPFS

The common stock (Tyson Foods, Inc.(Security SymbolTSN).

1,000,000

One (1).

USD 9.055

USD 10.86¢

The closing price for the Shares at the Valuationelon the Valuation Dat

Three Business Days after the Valuation D



Initial Payment Amount MLPFES shall pay to Counterparty on the Initial PeymmDateUSD 7,520,000.00
Initial Payment Date October 31, 2001

Dividend Payment Amount: The product of (i) the difference between the pgearg dividend declared by the
Issuer whose ex-dividend date falls from (and idirig) the Trade Date to (and
including) the Termination Date, (the "DividendddUSD 0.04; and (ii) the
Number of Shares, provided that if ar-dividend date occurs with respect to
the Shares on or before the Termination Date, antbrresponding dividend
payments have been received by shareholders aftrefthe Shares on or
before such date, then the dividends to which sxetlividend date relates shall
be deemed to be Dividends for purposes he

If the Dividend Payment Amount is a positive humthem Counterparty shall
pay to ML the Dividend Payment Adjustment on thgi®@nd Payment Dat

Settlement Currenc UsD

Exchange New York Stock Exchange

Related Exchangt Any exchange(s) on which options contracts relédetie Shares are principally trad
Business Days New York

Valuation :

Valuation Time: At the close of trading on the Exchan

Valuation Date The Termination Dat

Settlement Terms: Settlement of this Transaction shall be either Casttiement or Physical

Settlement as determined by Counterparty in writoWyIiL no less than ten (10)
Business Days prior to the Termination Date. Inghent ML is not notified, the
settlement method for this Transaction shall besiiay Settlemen

Cash Settlement Terms

Cash Settlement: If Cash Settlement applies, then on the Cash &ettie Payment Date,
Counterparty will pay to MLPFS the Cash Settlemfmount.

Cash Settlement Amount:  An amount determined by the Calculation Agent an\aluation Date based on
the following formula

a) if the Final Price is less than the Flooc® an amount equal
Number of Shares x Final Pri

b) if the Final Price is less than or equath® Cap Price but greater than or
equal to the Floor Price, an amount equt:

Floor Price x Number of Shar:
c) ifthe Final Price is greater than the Capd? an amount equal t
[Floor Price + (Final Pric- Cap Price)] x Number of Shar

Cash Settlement
Payment Dat Three (3) Currency Business Days after the Valuabate.

Physical Settlement Terms

Physical Settlemen If Physical Settlement applies, on the SettlemeateDCounterparty will deliver
to MLPFS the Shares (the "Deliverable Shares"hiamount equal to the
Number of Shares to be Delivert



Number of Share
to be Delivered

Settlement Date
Conditions to Physical

Settlement:

Physical Settlement Fee:

Failure to Deliver

Clearance System(s):

Adjustments:

Method of Adjustment:

Extraordinary Events:

Consequences of Merger
Event:

(a) Share-for-Share:

(b) Shar-for-Other:

(c) Share-for-Combined:

Shares in an amount determined by the Calculatigenfion the Valuation Date
based on the following formul.

a) if the Final Price is less than the Floac®ra Shares in an amount equal
Number of Share

b) if the Final Price is less than or equal to@a Price but greater than or
equal to the Floor Price, Shares in an amount equ

Floor Pricex Number of Shares;

Final Price
c) if the Final Price is greater than the Cap Ri&l®ares in an amount equal

Floor Price + (Final PriceCap Pricex Number of Shares

Final Pri

Three (3) Exchange Business Days after the Valuddiate.

Notwithstanding anything contained herein to thet@ry, unless one of tt
following conditions are met, Cash Settlement shapfily to this Transactic

(@) Counterparty is not an affiliate (an "Afile") (as defined in Rule 144
("Rule 144") of the Securities Act of 1933, amended (the "Securities
Act")) of the Issuer of the Shares on te&l8ment Date or at anytime
during the three month period prior to Settlement Date; ¢

(b) Counterparty is an Affiliate and the Deliable Shares will be treated
as securities that are restricted secariti¢h the holding period for
MLPFS for the purposes of Rule 144 commamcin the Trade Dat

Counterparty will pay to ML a physical settlemeaé fon the Settlement Date,
such fee shall equal any fees, commissions anddoark that ML would realize
if Counterparty were selling the Shares for casbrtthrough ML, as determined
by ML.

Applicable

The principal domestic clearance system customaeililing trades on a delivery
versus payment basis on the Shg

In the event of the occurrence of a Potential Aipesnt Event, the Calculation
Agent will determine whether such Potential AdjustiEvent has a diluting or
concentrative effect on the theoretical value ef&nares and, if so, will (i)

make the corresponding adjustment(s), if any, @oNbimber of Shares, the Floor
Price and the Cap Price and, in any case, any vé#n@ble relevant to the
settlement or payment terms of this transactioth@<Calculation Agent
determines appropriate to account for that dilubngoncentrative effect and

(i) determine the effective date(s) of the adjusstinds).

Cancellation and Paymenmt;ovided however, if the New Shares are

publicly traded on a nationally recognized exchamgen Nasdag, Alternative
Obligation shall apply

Cancellation and Paymel

Cancellation and Payment; provided however, if postion of the consideration



for the relevant shares consists of equity seesritiat are publicly traded on a nationally
recognized exchange or on Nasdaq (the "Publiclg8aesecurities

Consideration™), Alternative Obligation shall apjlgly to that portion of the

Transaction corresponding to the Publicly Tradecl@ges Consideratior

Notwithstanding anything to the contrary in the EgiDefinitions, the amour
payable under this Transaction upon the occurrehee Extraordinary Event
shall be calculated by the Calculation Agent indyéaith in accordance with
Section 9.7 of the Equity Definitions using, amarber things, the factors
identified in subparagraphs (i), (ii) and (iii) e, but without the requirement
of soliciting dealer quotations therefi

Nationalization or Insolvenc Negotiated Clos-out
Calculation Agent: MLPFS

Non-Reliance: Each party represents to the other party thatatimg for its own account, and
has made its own independent decisions to entthig Transaction and as to
whether this Transaction is appropriate or propeitfbased on its own
judgment and upon advice from such advisors aastdeemed necessary. |
not relying on any communication (written or oraf)the other party as
investment advice or as a recommendation to enterthis Transaction, it being
understood that information and explanations rdladethe terms and conditions
of this Transaction shall not be considered investnadvice or a
recommendation to enter into this Transaction. bilmmunication (written or
oral) received from the other party shall be deetdit an assurance or
guarantee as to the expected results of this Tetinsa

Governing law: The laws of the State of New York (without referertc choice of law doctrine
Collateral:
Independent Amount: Independent Amount with respect to CounterpartythigiTransaction means a

number of Shares equal to the Number of Shares'Pleelged Shares"

Eligible Collateral: The Pledged Shares will constitute Eligible Collatavith respect to this
Transaction with a Valuation Percentage of 10

Exposure: This Transaction will be disregarded for purposiedetermining the Secured
Party's Exposure under the C¢

Representations o

Counterparty: Counterparty (a) has such knowledge and experi@nfieancial and business
affairs as to be capable of evaluating the meritsrésks of entering into the
Transaction; (b) qualifies as an "accredited inmeésinder Regulation D of the
Securities Act of 1933, as amended (the "Secuk@y); (c) has consulted with
its own legal, financial, accounting and tax adkgsa connection with the
Transaction; (d) is entering into the Transactimna bona fide business purpose
to hedge an existing position; (e) acknowledgesitheeturn for downside
protection against a decline in the market pricthefShares below the Floor
Price, Counterparty is foregoing the upside valugnincrease in the market
price of the Shares above the Cap Price; and @xamange for prepayment of
the purchase price under the Transaction, Countgragrees to sell (and
physically deliver) the Shares to MLPFS on thel€et&nt Date (unless
Counterparty elects Cash Settlement in the manpeaifsed herein)

Counterparty has no knowledge of any non-publicemigtinformation
regarding the Issuer of the Shat

Counterparty has furnished MLPFS with copies ofradkterial agreements or
contracts to which it is a party, by which it isumal, or by which the Pledged
Shares are bound, that relate to the Pledged Sl

Neither Counterparty nor any person attributabl€danterparty for purposes
Rule 144 under the Securities Act ("Rule 144") alsl any Shares during the
preceding three (3) months prior to the Trade Déthis Transaction and
Counterparty covenants and agrees that duringhtee month period
following the Trade Date, it will not sell, nor Wit permit any person



Acknowledgements:

Interpretation:

attributable to it for purposes of Rule 144 to s8hares without the prior
consent of MLPF¢

(1) The parties acknowledge and agree that there@other representations,
agreements or other undertakings of the partieslation to this Transaction,
except as set forth in this Confirmation or in kgreement

(2) The parties hereto intend f

(i) This Transaction to be a "securities contrast'defined in Section 741(7)

of the Bankruptcy Code, qualifying for the protectiunder Section 555 of the
Bankruptcy Code

(i) A party's right to liquidate this Transactiand to exercise any other
remedies upon the occurrence of any Event Of Detader the Agreement with
respect to the other party to constitute a "comtidaight” as defined in the
Bankruptcy Code

(iii) Any cash, securities or other property praddas performance assurance,
credit, support or collateral with respect to thiansaction to constitute

"margin payments" as defined in the Bankruptcy C

(iv) All payments for, under or in connection witkis Transaction, all payments
for the Shares and the transfer of such Sharesrstitute "settlement payments"
as defined in the Bankruptcy Code.

(v) "Bankruptcy Code" means Title 11 of the Unitatéites Code

For purposes of the Equity Definitions, this Trastga will be deemed to be a
Physically-settled Share Option Transaction if RtglsSettlement applies and

a Cash-settled Share Option Transaction if Cadite8®int applies, in either case
with an Exercise Date equal to the Valuation D

Please confirm that the foregoing correctly setthfthe terms of our agreement by executing the adphis Confirmation
enclosed for that purpose and returning it to ugalsgimile transmission to the Attention of: Miranko (Telecopier No.

64€-805-2780).

Very truly yours,

Merrill Lynch, Pierce, Fenner & Smith Incorporal

By: /s/ Christopher Wilde

Name: Christopher Wilde
Title: Authorized Signator

Confirmed as of the date first above writt

TLPCRT, L.P.

By:
Name:
Title:

End of Filing
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