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United States
Securities and Exchange Commission

Washington, D.C. 20549
SCHEDULE 13D/A

Under the Securities Exchange Act of 1934
(Amendment No. 7}
TYSON FOODS, INC.
(Name of Issuer)
Class A Common Stock, par value $.10 per share
(Title of Class of Securities)
902494103
(CUSIP Number)
Donald J. Tyson
Tyson Limited Partnership
2210 Oaklawn Drive
Springdale, Arkansas 72762-6999
(479) 290-4000

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

June 2, 2006

(Date of Event which Requires Filing of This Stagat)

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

1The remainder of this cover page shall be fillatfor a reporting person’s initial filing on thigsrm with respect to the subject class of
securities, and for any subsequent amendment cimgainformation which would alter disclosures pided in a prior cover page.

The information required on the remainder of tluger page shall not be deemed to be “filed” forpghiepose of Section 18 of the Securities
Exchange Act of 1934 (“Act”) or otherwise subjeathe liabilities of that section of the Act butaditbe subject to all other provisions of the

Act.




CUSIP NO. 902494103

(1) Name of Reporting Pers:
IRS Identification No. of Above Person (Entities|@r

Tyson Limited Partnershi
I.D.# 71-069250C

(2) Check the Appropriate Box if a Member of a G

(a)
(b) X

(3) SEC Use Only

(4) Source of Fund

Not applicable

5) Check if Disclosure of Legal ProceediirgRequired Pursuant
to Items 2(d) and 2(¢

(5) Check if disclosure of legal proceedings isuisgfd pursuant t X
Items 2(d) or 2(e)
(6) Citizenship or Place of Organization Delaware

Number of Shares Beneficially Owned by Each RepgrBerson with
(7) Sole Voting Power

(8) Shared Voting Power
(9) Sole Dispositive Powe

(10) Shared Dispositive Power
(11) Aggregate amount beneficially owned by eagoréng person.

11) Aggregate Amount Beneficially Owned bycE#&eporting
Persor

93,848,560 shares of Class B Common Stock. No
Shares of Class A Common Stock
None

93,848,560 shares of Class B Common Stock. No S
of Class A Common Stock
None

93,848,560 shares of Class B Common Stock. No Share
of Class A Common Stock

101,598,560 shares of Class B Common Stock, ¢
Shares of Class A Common Stc

(12) Check if the Aggregate Amount in Row (11) Extgs Certail
Shares

Not applicable

(13) Percent of class represented by amount in @4y

99.97

(14) Type of Reporting Person
13) Percent of Class Represented by AmouRbDiw (11)

PN

'99.9% of Class B Common Stock presently convertible

into Class A Stock (See Item

SCHEDULE 13D

This Amendment No. 7 amends, as set forth belogvstatement on Schedule 13D, dated April 30, 1895Bmended by Amendm
No. 1 thereto, dated July 10, 1991, Amendment Nahe2eto, dated April 3, 1992, Amendment No. 3 ¢ber dated October 31, 20
Amendment No. 4 thereto, dated January 17, 2002eridment No. 5 thereto, dated June 30, 2003, andndment No. 6 theretajatec
February 25, 2004 for the Tyson Limited Partnershipelaware limited partnership (the “Partnershipiith respect to the Class A Comn
Stock, par value $.10 per share (the “Class A Sjpok Tyson Foods, Inc., a Delaware corporatidre(tCompany”),and the Class B Comm
Stock, par value $.10 per share (the “Class B S}pck the Company and reflects the sale in the operkendy the Partnership of 5,000,(
shares of Class A Stock of the Company. All oftila@msactions in the Shares were effected on thewslg dates in open market purchase

the NYSE.

Date of Transactio Shares Sol
05/23/200¢ 50,000
05/24/200¢ 550,000
05/25/200¢ 1,205,30C
05/26/200¢ 403,900
05/30/200¢ 465,100
05/31/200¢ 864,800
06/1/2006€ 723,400
06/2/2006 737,500

Price Per Share (¢
16.7095
16.1594
16.3331
16.3749
16.1306
15.999
15.9028
15.8262




Item 1. Security and Issue

The class of equity securities to which this stateton Schedule 13D (the “Statementates is the Class A Stock of the Comg
whose principal executive offices are located at@®@®aklawn Drive, Springdale, Arkansas 72762-699%he Partnership is causing !
statement to be filed by virtue of its beneficiairership of the Company’Class B Stock. The Class A and Class B Stockareinafte
collectively referred to as the “Shares.” Pursu@anthe Company Certificate of Incorporation, and subject to aertterms and conditio
contained therein, each share of Class B Stockeiseptly convertible, at the option of the respeectiolder thereof, into one fully paid and
assessable share of the Company’s Class A Stoslkof 2une 2, 2006, the Partnership owned 93,848,56@sludrClass B Stock or 99.97%
the total shares of such class outstanding. Thaétahip did not own any shares of Class A Statkuch date.

ltem 2. Identity and Backgroun

This statement is being filed by the Partnershijictviivas formed on June 8, 1990. Substantially fathe Class B Stock held by 1
Partnership represents the Tyson fansilgontrolling interest in the Company. The printipasiness address of the Partnership is
Oaklawn Drive, Springdale, Arkansas 72762-6999.

The purpose and nature of business to be condbgtéide Partnership includes the following: (i) togage generally in the farmi
and ranching business, including the acquisiti@vetbpment, construction, operation and dispositibfarming and ranching properties; (i
engage generally in the real estate business,dimgtthe improvement, development, acquisition ispdsition of real estate properties; (iii
engage generally in the mineral business and taisggdevelop and operate mineral properties;tvinvest, acquire, dispose of or othen
deal in stocks, bonds and securities of any peiisofyding the Company; and (v) to conduct any pthéesiness necessary or incidental tc
foregoing or that may be lawfully conducted by Betnership under the Delaware Revised Uniform tachPartnership Act.

The managing general partner of the Partnershijpizald J. Tyson, a member of the Board of Directdrhe Company. The nan
residence or business address, present principapaton or employment and citizenship of each g@rmartner of the Partnership is set fi
in Schedule 1 hereto and incorporated herein bgreate. Donald J. Tyson has a 54.3123% combinezbip@ge interest as a general
limited partner in the Partnership and the RandalTyson Testamentary Trust has a 45.0628centage interest as a limited partner ir
Partnership.

Except as set forth below, during the last fivergeaeither the Partnership, nor, to the best kadgeé of the Partnership, any gen
partner of the Partnership (a) has been convicteal ¢riminal proceeding (excluding traffic violat® or similar misdemeanors) or (b) wz
party to a civil proceeding of a judicial or adnsitnative body of competent jurisdiction and asslteof such proceeding was or is subject
judgment, decree or final order enjoining futurelaiions of or prohibiting or mandating activitiesbject to, federal or state securities law
finding any violation with respect to such laws.

In April 2005, the Company and Donald J. Tysonledtan SEC formal investigation concerning the Canys disclosure ¢
executive perquisites by entering into an admiaiste cease and desist order without admittingemythg wrongdoing. The SEC investigat
concerned allegations that the Companytoxy statements for fiscal years 1997 througbB2@ad failed to comply with SEC regulations \
respect to the disclosure and description of psitgs totaling approximately $1.7 million providexlDonald J. Tyson and that the Comg
had failed to maintain an adequate system of iaterantrols regarding the personal use of Compasgta and the disclosure of perquisites
personal benefits. In fiscal year 2004, Mr. Tysofumtarily paid the Company $1,516,471 as reimbues# for certain perquisites and pers
benefits received during fiscal years 1997 throg§83. Under the order, the Company paid the SE@ilapenalty of $1.5 million and Dc
Tyson paid a civil penalty of $700,000. Both then@any and Mr. Tyson consented to the entry of tideroand paid their respective pena
without admitting or denying wrongdoing.

ltem 3. Source and Amount of Funds or Other Considerz

Not applicable

Item 4. Purpose of Transactic




The Shares were acquired by the Partnership foptingose of aggregating the Tyson fanslyreviously held controlling interest
the Company into a more flexible ownership vehiéldditionally, the Shares are held by the Partriprak an investment asset. From tirr
time the Partnership reviews and monitors its itmesit in the Company and may change such investtmeatquiring or selling additior
Shares in the open market, in privately negotiatadsactions or otherwise. In reaching any conehsiregarding any change in the leve
investment in the Shares, the Partnership takesciomsideration various factors, including but hwited to, the price and availability of t
Shares, future events affecting the Company, géserek market and economic conditions and otheestment and business opportun
available to the Partnership.

The Partnership presently anticipates making amttiti dispositions of Company Shares into the oparket as part of a continui
effort to diversify the Partnership’holdings, the timing of which is presently unaart The Partnership currently has no plans or gsal
which would result in or relate to any of the tractsons described in subparagraphs (b) througbf (flem 4 of Schedule 13D. However,
Partnership reserves the right to change its pamstentions at any time and to take any anddalbas it may deem appropriate with respe
its investment in the Company.

ltem 5. Interest in Securities of the Isst

@) As of June 2, 2006, the Partnership ficialy owned a total of 93,848,560 shares of GIBsStock, constituting approximat
99.97% of the total shares of such class outstgndirdditionally, the Partnership did not own ammaes of Class A Stock on such date.
Neither the Partnership, nor, to the best knowleafghe Partnership, the general partners of thtnBeship, presently own any Shares, ex
as set forth herein.

Certain of the Partnership’s general partners lieialf own shares of the Company’s Class A Statkddition to such general
partners’ interest in the Partnership. Such germdhers’ beneficial ownership of Class A Stockp&June 7, 2006, is as follows (including
shares subject to presently exercisable optiomptions exercisable within 60 days after June D620Don Tyson, 137,156; Leland Tollett,
3,375,664, Barbara Tyson, 168,539; and John Ty&&45,086 shares.

(b) Don Tyson, as managing general partfieghe Partnership, has the exclusive right, subieatertain restrictions, to vote
direct the vote of and to dispose of or directdisposition of all the Shares beneficially ownedlby Partnership.

(c) On May 2, 2006, Don Tyson, the managjegeral partner of the Partnership, disposed of0B®0Shares of the Comp:
Stock in the open market at a price of $14.64 pares

(d) Not applicable
(e) Not applicable

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

The Partnership is governed by the terms of a Pesiiip Agreement dated June 8, 1990 (the “AgreeheBRursuant to tr
Agreement, Don Tyson, as managing general patasrthe exclusive right, subject to certain retns, to do all things necessary to man
conduct, control and operate the Partnershijuisiness, including the right to vote all shanesther securities held by the Partnership, a$
as the right to mortgage, pledge or grant secimigrests in any assets of the Partnership. Then&ahip terminates on December 31, 2
Additionally, the Partnership may be dissolved uplo® occurrence of certain events, including (iyréitten determination by the manag
general partner that the projected future revemdfiehe Partnership will be insufficient to enableyment of costs and expenses, or that
future revenues will be such that continued openatif the Partnership will not be in the best iestrof the partners, (ii) an election to diss
the Partnership by the managing general partndrishapproved by the affirmative vote of a majority percentage interest of all gen
partners and (iii) the sale of all or substantialllyof the Partnershig’assets and properties. The withdrawal of the gingageneral partner
any other general partner (unless such partner gsl@ remaining general partner) will not causeissaution of the Partnership. Ug
dissolution of the Partnership, each partner, iiclg all limited partners, will receive in cash atherwise, after payment of creditors, Ic
from any partner, and return of




capital account balances, their respective pergeriteerests in the partnership assets. In addititemAgreement provides that in the event
determined that a sale of Partnership assets atribdtion in cash would be impracticable or causdue loss to the partners, each partner
subject to certain conditions, receive in lieu a$le, the particular assets contributed by each gaither to the Partnership.

The Partnership, through two of its whoblyvned subsidiaries, has entered into six prepaiddia contracts with Merrill Lync
Pierce, Fenner & Smith Incorporated (“MLPFS"), eaelating to 1,000,000 shares of Class B stdcur of which expire on February 20, 2(
and two of which expire on August 22, 2006, and prepaid forward contract with JPMorgan Chase Baitk respect to 1,000,000 share:
Class B Stock which expires on July 25, 2006 (ctiNely, the “Contracts”)Under the terms of each of the Contracts, the Pestip ha
agreed to deliver a number of shares of Class AkSfor Class B Stock immediately convertible inttagd A Stock) on the respect
expiration dates of the contracts (or on an ead&e if the contract is terminated early) pursuante following formula: (i) if the price
Class A Stock on the date of expiration or termiamatthe “Final Price”) is less than a specifieddil price (the “Floor Price”}then 1,000,0C
shares; (ii) if the Final Price is less than orado a specified maximum price (the “Cap Pric&)t great than or equal to the Floor Price,
a number of shares equal to 1,000,000 times thar Fdce divided by the Final Price; (iii) if theral Price is greater than the Cap Price, tt
number of shares equal to 1,000,000 multiplied Hraetion, the numerator of which is the sum of Eieor Price and the difference betw
the Final Price and the Cap Price, and the dendoniié which is the Final Price. In connection witte Contracts, the Partnership has ple
the 7,000,000 shares of Class B Stock subjectt&@tintracts to secure its obligations under theti@ots.

Under the Contracts, in lieu of the delivery of &sa the Partnership may, at its option, settlecti@racts by delivery of cash.
certain events, the Counterparties are obligategtite the contracts by delivery of cash.

Item 7. Material to be Filed as Exhibi

Included as exhibits to this Statement is the foilg:
Exhibits

A. Agreement of Limited Partnership of Tyson Limitearfership, dated June 8, 1990 (incorporated lereate from the Reporting
Persor’'s Schedule 13D, dated April 30, 1991, filed wite 8EC on May 1, 1991

B. ISDA Master Agreement, dated October 8, 2001, betwELPCRT, L.P. and MLPFS (incorporated by refeesinom the Reporting
Perso’'s Amendment No. 3 to Schedule 13D, dated Octobe2@®11, filed with the SEC on November 20, 20!

C. ISDA Master Agreement, dated December 3, 2001, &&tl LP Investments L.P. and MLPFS (incorporatedefgrence from the
Reporting Perscs Amendment No. 4 to Schedule 13D, dated JanuargQ02, filed with the SEC on November 20, 20(

D. Stock Purchase Agreement, dated November 19, 2@d4een TLP Investments L.P. and JPMorgan Chask @gn].P. Morgal
Securities Inc., as its Ager

E. Pledge Agreement, dated November 19, 2004, amomyliitestments L.P., JPMorgan Chase Bank, as SePamtyg and JPMorge
Chase Bank, as Collateral Age

F. Pricing Schedul- Tranche No. 1, dated November 19, 2004 betweenli€stments L.P. and JPMorgan Chase Bank (by J&duh
Securities Inc., as its Agen

G. Confirmation of Prepaid Variable Share Forwardedatiovember 22, 2004, between TLPCRT, L.P. and M_RE&rmination date ¢
August 22, 2006).

H. Confirmation of Prepaid Variable Share Forwardedatiovember 22, 2004, between TLP Investmentsdn® MLPFS (terminatio
date of August 22, 200€




Confirmation of Prepaid Variable Share Forwardedalune 17, 2005, between TLPCRT, L.P. and MLP&#(bation date c
February 20, 2007).

Confirmation of Prepaid Variable Share Forwardedalune 17, 2005, between TLP Investments L.PMARFS (termination date ¢
February 20, 2007




SIGNATURE

After reasonable inquiry and to the best knowledgd belief of the undersigned, the undersignedfiesrthat the information s
forth in this statement is true, complete and axirre
Dated: June 9, 2006
TYSON LIMITED PARTNERSHIP

By: /sl Harry C. Erwin, 11l
Harry C. Erwin, IlI
General Partner




Name and Business Addre

Don Tyson

Managing General Partner
2210 W. Oaklawn Drive
Springdale, AR 72762-6999

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

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

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

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

SCHEDULE 1

GENERAL PARTNERS OF TYSON LIMITED PARTNERSHIP

Citizenship

United State:

United State:

United State:

United State:

United States

Present Principal Occupation

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

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

Member of the Board ¢
Directors of Tyson Foods, Inc.

Chairman of the Board «
Directors of Tyson Foods, Inc.

Private Consultant




EXHIBIT D

STOCK PURCHASE AGREEMENT
dated as of

November 16, 2004

between

TLP INVESTMENT, L.P.
and

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION
by J.P. MORGAN SECURITIES INC,, as its Agent
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STOCK PURCHASE AGREEMENT
THIS AGREEMENT is made as of this 16 day of November, 2004, between TLP INVESTMENT, L.B.Delaware limite
partnership (‘Seller”), and JPMORGAN CHASE BANK, NATIONAL ASSOCIATION"(Buyer "), by J.P. MORGAN SECURITIES INC.
Delaware corporation, as its agen@ent ”).

WHEREAS, Seller owns shares of Class B common stpak value $0.10 per share, or security entitlemén respect thereof (“
Class B Common StocK), of Tyson Foods, Inc., a Delaware corporatidre(tIssuer”);

WHEREAS, shares of Class B Common Stock are coimerinto shares of Class A common stock, par v&8l04.0 per share,
security entitlements in respect thereo€{ass A Common Stock), of the Issuer;

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

WHEREAS, Seller has agreed, pursuant to the Plédgeement (as defined herein), to grant Buyer airigcinterest in certa
shares (the Pledged Share$) of Class A Common Stock or Class B Common Stiackecure the obligations of Seller hereunder;

NOW, THEREFORE, in consideration of their mutual/eoants herein contained, the parties hereto, dirignto be legally boun
hereby mutually covenant and agree as follows:

ARTICLE |
DEFINITIONS
Section 1.01Definitions. (a) The following terms, as used herein, haveddhewing meanings:
“Business Day” means any day on which commercial banks are émelpusiness in New York City and the Exchangedsatosed.
“ Calculation Agent” means JPMorgan Chase Bank, National Associi
“ Closing Price” means, with respect to any security on any Valudbate or any other Trading Day, the closing saieep(or, if nc
closing sale price is reported, the last reportdd price) of such security on the Exchange on slaghor, if such price is not so reported,
last quoted bid price for such security in the eWercounter market on such day as reported by PinktShaeC 2 (formerly known as tl

National Quotation Bureau) or similar organization if such bid price is not available, the markatue of such security on such day
determined by the Calculation Agent, in each case




determined as of the close of regular sessionrigadin the Exchangeprovidedthat if such close of regular session trading @enERchange
extended to later than 4:00 p.m. (New York timkgrt the time as of which the relevant sale or bickpshall be determined shall be selecte
the Calculation Agent in its sole discretigmpvidedfurther that the proviso contained in the defimitif VValuation Date shall apply to the pi
determined on any other Trading Day mutatis mutandi

“ Collateral Agent” means JPMorgan Chase Bank, National Associasisttollateral agent under the Pledge Agreement.

“ Dividend Period ” means, with respect to a Dividend Period End Dateahy Tranche, the period commencing on the
immediately following the preceding Dividend Perigthd Date for such Tranche, and ending on suchdBnd Period End Date for st
Tranche;providedthat with respect to the first Dividend Period Hpalte for such Tranche, such period shall commendd® day immediate
following the last day of the Hedging Period fockurranche.

“ Dividend Period End Date” means, with respect to any Tranche, each of thesdhat follow the last day of the Hedging Pe
for such Tranche by a multiple of three months.

“ Effective Date” means the later of the date hereof and such suésedate on which all the conditions set forth éct®Hn 4.01 ai
either satisfied or waived.

“ Exchange” means, with respect to any security at any time, gtincipal national securities exchange or auterhajuotatio
system, if any, on which such security is listedjooted at such time.

“ Free Stock” means Class A Common Stock that is not subjechyoTaansfer Restrictions (other than any TransfestRction:
arising solely from the fact that Seller is an il&fe” within the meaning of Rule 144 under the Securifies of the Issuer) in the hands
Seller immediately prior to delivery to an affikabf Buyer designated by Buyer hereunder and suaksG\ Common Stock would not
subject to any Transfer Restrictions in the harfdaioh affiliate of Buyer upon delivery to suchikdte of Buyer.

“ Hedging Termination Date” means the date six months from the date hereof.

“ Insolvency Proceeding” means any case or any judicial, administrative theloproceeding, or the filing of any petition b
taking of any similar action, (i) seeking a judgrmef or arrangement for insolvency, bankruptcy, ding-up, liquidation, reorganizatic
composition, rehabilitation, administration or damirelief with respect to Seller or the Issuer tlas case may be, or its debts or asset:
seeking the appointment or election of a consery#tostee, receiver, liquidator, administratorstodian or similar official for Seller or t
Issuer, as the case may be, or any substantiabpigstassets, or (iii) which has an effect simia analogous to the foregoing.

A-1




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

“ Market Disruption Event ” means, with respect to any Tranche, in relatioartp Hedging Day or any Valuation Date for s
Tranche, as determined by the Calculation Agemtoitturrence or existence during the onehalf hetiog that ends at the close of the rec
session of trading on the Exchange of any matstigpension of or material limitation imposed omlitng in (i) the Class A Common Stock
in stocks generally on the Exchange or (ii) optioostracts or futures contracts related to the Cla€ommon Stock on the primary excha
on which such contracts are tradpdyvidedthat a limitation on the hours and number of ddysaaling resulting from a change in the reg
business hours of the Exchange or such optionsaegehwill not constitute a “Market Disruption Event

“ Ordinary Dividend Amount " means with respect to any Dividend Period for amnche, $0.04 per share of Class A Com
Stock, as adjusted on account of any Potential gtajant Event, in accordance with the provisionarbitle 6.

“ Person” means an individual, a corporation, a limited ligypicompany, a partnership, an association, & wusny other entity
organization, including a government or politicabdivision or an agency or instrumentality thereof.

“ Pledge Agreement’ means the Pledge Agreement dated as of the dateflemmong Seller, Buyer and the Collateral Ages
amended from time to time.

“ Publicly-Traded Entity " means a corporation incorporated under the lawtheUnited States or any state thereof the con
stock of which is (i) distributed in a Spinoff @sued in connection with a Merger Event and (s)elil or traded on any national secur
exchange in the United States or on the NASDAQdviati Market System.

“ Securities Act” means the Securities Act of 1933, as amended.

“ Settlement Date” means, with respect to any Tranche, the third BassirDay immediately following the last Valuationt®#ol
such Tranche.

“ Settlement Price” means, with respect to any Tranche, (i) for purpadadetermining the Settlement Ratio for physgettlemer
pursuant to Section 2.03(a), the amount obtainedilaging the Hedged Value for such Tranche byaation, the numerator of which is ec
to the sum of the fractions obtained by dividing thedged Value for such Tranche by the relevansi@pPrice on each Valuation Date
such Tranche, as determined by the Calculation Agew the denominator of which is equal to the bernof Valuation Dates for such Tran
and (ii) for purposes of determining the SettlemBatio for cash settlement pursuant to Section,2l@d arithmetic mean of the relev
Closing Prices per share of Class A Common Stookamh Valuation Date for such Tranche.

A-2




“ Settlement Ratio” means, with respect to any Tranche, rounded upaadbwnward to the nearest 1/10,000th or, if thenot
nearest 1/10,000th, to the next lower 1/10,000ith determined in accordance with the following fofmuand is subject to adjustment ¢
result of certain events as provided in Articlgipif the Settlement Price for such Tranche islé#gan the Upside Limit for such Tranche
greater than the Hedged Value for such TrancheS#tdement Ratio for such Tranche shall be a ragjoal to the Hedged Value for s
Tranche divided by the Settlement Price for suciin€he; (ii) if the Settlement Price for such Traméh equal to or greater than the Up
Limit for such Tranche, the Settlement Ratio foctsranche shall be a ratio equal to the sum oftbéged Value for such Tranche dividec
the Settlement Price for such Tranche and a fradtie numerator of which is equal to the differebe¢éween the Settlement Price for ¢
Tranche and the Upside Limit for such Tranche deddenominator of which is equal to the Settleni&ite for such Tranche and (iii) if 1
Settlement Price for such Tranche is equal toss tkan the Hedged Value for such Tranche, thée8etht Ratio for such Tranche shall be

D).
“ Trading Day " means, with respect to any security, a day orchvithe Exchange for such security is open for trgudir quotation.

“ Transfer Restriction ” means, with respect to any security or other ptgpany condition to or restriction on the ability the
holder thereof to sell, assign or otherwise tramsfieh security or other property or to enforceghmvisions thereof or of any document rel;
thereto whether set forth in such security or otkaperty itself or in any document related therétacluding, without limitation, (i) ar
requirement that any sale, assignment or othesfiearor enforcement of such security or other prigpke consented to or approved by
Person, including, without limitation, the issudeteof or any other obligor thereon, (ii) any liatibns on the type or status, financia
otherwise, of any purchaser, pledgee, assigneeansferee of such security or other property, @iy requirement of the delivery of ¢
certificate, consent, agreement, opinion of couynsetice or any other document of any Person toigkeer of, any other obligor on or :
registrar or transfer agent for, such security thep property, prior to the sale, pledge, assigrineerother transfer or enforcement of s
security or other property and (iv) any registmatimr qualification requirement or prospectus deliveequirement for such security or ot
property pursuant to any federal, state or foreigaurities law (including, without limitation, arspich requirement arising as a result of |
144 or Rule 145 under the Securities Aptpvidedthat the required delivery of any assignment, irdton or entitlement order from the sel
pledgor, assignor or transferor of such securitptbier property (including the Issuer Acknowledgeathetogether with any evidence of
corporate or other authority of such Person, siatllconstitute a “Transfer Restriction”.

“ Valuation Date ” means, with respect to any Tranche, each of theayieg Number of Trading Days preceding and incigdhe
Maturity Date for such Tranche (for the avoidantéaubt, if the Averaging Number is one, the Matuate will be the only Valuation Dz
for such Tranche)providedthat if there is a Market Disruption Event on angliation Date for such Tranche, then such Valualate fo
such Tranche shall be the first succeeding TraDiag on which there is no Market Disruption
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Event and on which another Valuation Date doeson@ not deemed to occur, unless such first suingelrading Day has not occurred a
the fifth Trading Day immediately following the Matty Date for such Tranche, in which case (i) sM&huation Date for such Tranche sl
be that fifth Trading Day, notwithstanding the Marrisruption Event or that another Valuation Dateurs or is deemed to occur on such
Trading Day and (ii) notwithstanding the definitioh“Closing Price”the Calculation Agent shall determine the Closinigd>for such Tranct
as of that fifth Trading Day in its discretion. @ch of the following terms is defined in the Smtiset forth opposite such term:

Term Section

Acceleration Amoun 7.01
Acceleration Amount Notic 7.01
Acceleration Datt 7.01
Acceleration Value 7.01
Advance Ratt 2.02(d)
Averaging Numbe 2.02(d)
Bankruptcy Cod: 5.07
Base Amoun 2.02(d)
Cash Settlement Amou 2.04
CEA 3.01(n)
Contract Share 2.03(a)
Damage: 5.09
Downside Ratt 2.02(d)
Event of Defaull 7.01
Extraordinary Dividenc 6.01(b)
Hedged Value 2.02(d)
Hedging Commencement De 2.02(d)
Hedging Day 2.02(d)
Hedging Fee 2.02(d)
Hedging Perioc 2.02(d)
Indemnified Perso 5.09
Initial Share Price 2.02(d)
Initial Short Positior 2.02(d)
Insolvency 6.03
Issuer Acknowledgmet 4.01(e)
Maturity Date 2.02(d)
Maximum Base Amour 2.02(d)
Maximum Numbe 2.02(b)
Merger Date 6.02(c)
Merger Even 6.02(c)
Nationalizatior 6.03
New Share: 6.02(c)
Ordinary Dividenc 6.01(b)
Original Stock 6.01(c)
Other Consideratio 6.01(a)
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Payment Dat

Potential Adjustment Evel
Prepayment Amour
Prepayment Determination Pri
Prepayment Determination Ra
Pre-pricing Acknowledgmen
Pricing Scheduls

Purchase Pric

Relevant Prict

Shar« for-Share Merger Evel
Shar- for-Combined Merger Evel
Spinoff

Spinoff Issue

Spinoff Stock

Termination Amoun
Termination Amount Notici
Termination Date

Terms of Tranch

Tranche

Upside Limit

Upside Rate

ARTICLE Il
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2.02(d)
6.01(b)
2.04

2.04

2.04

2.02(b)
2.02(c)
2.02(d)
2.02(d)
6.02(c)
6.02(c)
6.01(c)
6.01(c)
6.01(c)
6.04

6.04

6.04

2.02(b)
2.02(b)
2.02(d)
2.02(d)




SALE AND PURCHASE; PAYMENT; ESTABLISHMENT OF TRANCH ES

Section 2.01Sale and PurchaseUpon the terms and subject to the conditionshisf Agreement, Seller agrees to sell to Buyer,
Buyer agrees to purchase and acquire from Selleupeber of shares of Class A Common Stock for aahche established hereunder.

Section 2.02Payment, Establishment of Tranches

(a) Payment. Upon the terms and subject to the conditiondisf Agreement, Buyer shall deliver to Seller thechase Price fi
each Tranche on the Payment Date for such Tramcinennediately available funds by wire transfer toagcount designated by Seller.

(b) Establishment of Tranches. This Agreement may be effected in one or monectias (each, a Tranche ") with respect t
up to an aggregate of 1,000,000 shares of Clasomn@n Stock (the ‘Maximum Number ”). From the date hereof until the Hedc
Termination Date, Buyer and Seller may execute ggltver one or more prpricing acknowledgments to establish a Tranchetankally in
the form attached hereto as Exhibit A (for suchntre, the ‘Pre-pricing Acknowledgment”) and set forth the Advance Rate, the Avera
Number, the Downside Rate, the Hedging Fee, theimlam Base Amount and the Upside Rate for such TranErom the date of the |-
pricing Acknowledgment for any Tranche to the Hedgirermination Date, Buyer shall determine the Bas®unt, the Hedged Value, 1
Initial Share Price, the Initial Short PositiongtMaturity Date, the Payment Date, the PurchassePand the Upside Limit for such Tran
(collectively, the “Terms of Tranche”) in accordance with the respective formulas ferms of Tranche set forth beloprovidedthat:

0] if at any time after the Ppricing Acknowledgment with respect to any Tranéhdelivered and prior to the last
of the Hedging Period for such Tranche, Seller beepaware of any material npablic information regarding the Issuer, Sellerlk
immediately notify Buyer that it cannot make theresentation and warranty set forth in Section &0OWithout specification of tf
reason thereof and shall direct Buyer (or its iaffd) to immediately cease effecting any furthesrsisales of the Class A Comn
Stock; and

(i) it is understood and acknowledged thdth respect to each Tranche, in order to hedggeBs exposure with respe
to the Base Amount for such Tranche and as pattteoproprietary trading activities of Buyer or fffies of Buyer unrelated to tl
Agreement, in addition to short sales in connectidth establishing its Initial Short Position fanch Tranche, Buyer and its affilia
may from time to time effect for their own accouptschases, long sales or short sales of shar@te$ A Common Stock or optic
or other derivatives in respect thereof (or comtimes of such transactions) that may affect thditrg price of the Class A Comm
Stock.
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(©) Pricing Schedule. Within two Business Days after the last day &f Hredging Period for each Tranche, Buyer shallvdelic
Seller the related pricing schedule (thBricing Schedule”), substantially in the form attached hereto as Extbisetting forth the Terms
Tranche for such Tranche, and Seller shall exestiedeliver a copy of such Pricing Schedule to Buye

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

0] “Advance Rate” means, with respect to any Tranche, the percentate set forth as such in the Presing
Acknowledgment for such Tranche.

(i) “ Averaging Number” means with respect to any Tranche, as set forthé Prepricing Acknowledgmel
for such Tranche, a number of averaging days imection with the settlement of such Tranche.

(iii) “ Base Amount” means, with respect to any Tranche, as set fortharPricing Schedule for such Tranc
a number of shares of Class A Common Stock equdahéoMaximum Base Amount for such Tranche, as &efjus
accordance with the provisions of Article 6.

(iv) “ Downside Rate” means, with respect to any Tranche, the percentatg set forth as such in the Pre-
pricing Acknowledgment for such Tranche.

(V) “Hedged Value” means, with respect to any Tranche, as set fortheirPricing Schedule for such Tranc
an amount equal to the Initial Share Price for sticdinchemultiplied by the Downside Rate for such Tranche, as adjua
accordance with the provisions of Article 6.

(vi) “Hedging Commencement Daté means, with respect to any Tranche, the datéostt as such in the Pre-
Pricing Acknowledgment for such Tranche (or, ifls@cdate is not a Trading Day, the next followingding Day).

(vii) “ Hedging Day " means, with respect to any Tranche, each of theetfirading Days including a
following the Hedging Commencement Date for suchnthe;providedthat if there is a Market Disruption Event on
Hedging Day for such Tranche, then such Hedging I@aguch Tranche shall be the first succeedinglingaDay on whic
there is no Market Disruption Event and on whichther Hedging Day does not or is not deemed toroccu

(viii)  “ Hedging Fee” means, with respect to any Tranche, as set fortthe Prepricing Acknowledgment,
dollar amount per share specified as such.




A-8

(ix) “ Hedging Period " means, with respect to any Tranche, the period feord including the Hedgil
Commencement Date for such Tranche to and incluttiedast Hedging Day for such Tranche.

x) “Initial Share Price ” means, with respect to any Tranche, as set fortth@nPricing Schedule for st
Tranche, the arithmetic average of the RelevameHdr each Hedging Day in the Hedging Period tmhsTranche.

(xi) “Initial Short Position ” means, with respect to any Tranche, as set forthdrPricing Schedule for st
Tranche, the number of shares of Class A CommockStat Buyer (or an affiliate of Buyer) sells shiwr establish its initi
hedge of the price and market risk undertaken byeBwvith respect to such Tranche under this Agregmeut, for th
avoidance of doubt, shall not include any additiateres of Class A Common Stock being introduced the market wit
respect to such Tranche in excess of Buyer’s Irtigalge in order to ensure compliance with Buyegpresentation in Sect
3.02(d).

(xii) “ Maturity Date " means, with respect to any Tranche, July 25, 2606f(such a date is not a Trading C
the next following Trading Day).

(xiiiy  * Maximum Base Amount ” means, with respect to any Tranche, as set famththe Prepricing
Acknowledgment for such Tranche, a number of shaf€dass A Common Stock which, if added to theeBAsounts for a
the previously established Tranches, does not exiteeMaximum Number.

(xiv)  “Payment Date” means, with respect to any Tranche, as set fortherPricing Schedule for such Tranc
the third Business Day immediately following thetlday of the Hedging Period for such Tranche.

(xv) “Purchase Price” means, with respect to any Tranche, as set forttheifPricing Schedule for such Tranc
an amount equal to (A) the product of (1) the Baseunt for such Tranche, (2) the Initial Share @1fier such Tranche a
(3) the Advance Rate for such Tranche, minus (B)dtoduct of the Hedging Fee for such Tranche ghthé Base Amou
for such Trancheninusthe Initial Short Position for such Tranche (asuatéd in accordance with the provisions of Artig)e

(xvi)  “Relevant Price” means, with respect to any Tranche, for any HedBiag during the Hedging Period
such Tranche, the volumeeighted average price at which shares of the Gda&ommon Stock trade on the Exchang:
such Hedging Day, as determined by the Calculaiigent as the amount posted on Bloomberg screen ‘NISN




Equity AQR” (unless such posted amount contains a manifest, @sadetermined by the Calculation Agent; if suolstec
amount contains a manifest error, as determinethéyCalculation Agent, the Calculation Agent matedaine the Releva
Price in accordance with Bloomberg's formula fodanethod of calculating such amount).

(xvii) “ Upside Limit " means, with respect to any Tranche, as set fortha@rPricing Schedule for such Tranc
an amount equal to the Initial Share Price for stiinchemultiplied by the Upside Rate for such Tranche, as adjusi
accordance with the provisions of Article 6.

(xviii) “ Upside Rate” means, with respect to any Tranche, the percentatg set forth as such in the Preing
Acknowledgment for such Tranche.

Section 2.03Settlement Datga) On the Settlement Date for each Tranche, Sgfiaell deliver to an affiliate of Buyer designatey
Buyer a number of shares of Free Stock (for eaendfre, the ‘Contract Shares” of such Tranche) equal to the product of (A) thesé
Amount for such Tranche and (B) the SettlementdRfati such Tranche, rounded down to the nearestemmomber, and cash in an amc
equal to the value (based on the Settlement Poicsuich Tranche) of any fractional share not dedigleas a result of such rounding.

(b) If (x) by 10:00 A.M., New York City timegn the Settlement Date for any Tranche, Sellernmsotherwise effected sL
delivery of the Contract Shares and cash in liearof fractional share pursuant to Section 2.03(a)etivered cash in lieu thereof pursuar
Section 2.04 for such Tranche and (y) the Classo&@on Stock then held by the Collateral Agent dstaval under the Pledge Agreemet
Free Stock (which requirement may be waived by Bityés sole discretion), then (i) Seller shalldeemed not to have elected to deliver
in lieu of shares of Free Stock for such Tranchaspant to Section 2.04 (notwithstanding any nokigeSeller to the contrary) and (ii) 1
delivery provided by this Section 2.03(a) shalldftected by delivery by the Collateral Agent toadfiliate of Buyer designated by Buyer ¢
number of shares of Free Stock (which requiremeayt be waived by Buyer in its sole discretion) thetd by the Collateral Agent as collatt
under the Pledge Agreement equal to the numbepbfr@ct Shares required to be delivered by Sedlesdich Tranche pursuant to Section 2.03
(a) and cash, if any, then held by the Collatergért as collateral under the Pledge Agreement iamaount equal to the cash in lieu of
fractional share required to be delivered by Seqileisuant to Section 2.03(grovidedthat, notwithstanding the foregoing and withoutiting
the generality of Section 7.01, if Seller givesio®tof Sellers election to deliver cash in lieu of shares ofeF8tock on the Settlement Date
such Tranche pursuant to Section 2.04 and faildefover the Cash Settlement Amount for such Transhehe Settlement Date for sl
Tranche as provided in Section 2.04, Seller shalhibreach of this Agreement and shall be liablBuyer for any losses incurred by Buye
such affiliate of Buyer as a result of such breacbluding without limitation losses incurred inromection with any decrease in the Clo
Price of the Class A Common Stock subsequent ttaitéd/aluation Date for such Tranche.
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Section 2.04Cash Settlement Optio(a) Seller may, with respect to any Tranche, updttem notice delivered to Buyer, at least tl
calendar days prior to the first Valuation Date,doch Tranche, in lieu of delivering the Contr&btares and cash in lieu of any fractional s
pursuant to Section 2.03(a), elect to settle s@divety obligation in cash in an amount (th€&4sh Settlement Amount’) equal to the produ
of (x) the Settlement Price for such Tranche anda(ywumber of shares equal to the product of theeBemount for such Tranche and
Settlement Ratio for such Tranche; provided thalle®shall only be deemed to have validly electech payment in cash in lieu of its deliv
obligations under Section 2.03(a) if Seller shalé delivered to Buyer, on or prior to the lastu&dlon Date for such Tranche, an amoul
cash with respect to such Tranche (therépayment Amount”) equal to the product of (i) the Closing Price peare of Class A Comm
Stock on the last Trading Day prior to the delivelgte of such notice on which there was no Markistuption Event (the ‘Prepaymen
Determination Price "), (ii) the Base Amount for such Tranche and (iii) Brepayment Determination Ratio for such Tranchewiog transfe
of immediately available funds to an account desiga by Buyer.

(b) If the cash settlement option has bedidlyaelected by Seller with respect to any Tranahe@ccordance with the preced
sentence, then on the Settlement Date for suchchiear(i) if the Cash Settlement Amount for suchnttee is greater than the Prepayr
Amount for such Tranche, Seller shall deliver toy/8uthe amount of cash by which the Cash SettlesAerdunt for such Tranche exceeds
Prepayment Amount for such Tranche, (i) if theg@ggment Amount for such Tranche is greater thanQash Settlement Amount for st
Tranche, Buyer shall deliver to Seller the amountash by which the Prepayment Amount for such @hanexceeds the Cash Settler
Amount for such Tranche and (iii) if the PrepaymA&ntount for such Tranche is equal to the Cash &attht Amount for such Tranche,
deliveries shall be made in respect of such Trapeinguant to Section 2.04(b).

(c) The “Prepayment Determination Ratio” shall be determined, with respect to any Tranahactordance with the followil
formula, and is subject to adjustment as a redutiedain events as provided in Article 6: (i) fifet Prepayment Determination Price for ¢
Tranche is less than the Upside Limit for such Thenbut greater than the Hedged Value for suchchernthe Prepayment Determination R
for such Tranche shall be a ratio equal to the lddddgalue for such Tranche divided by the PrepayrBetérmination Price for such Tranc
(ii) if the Prepayment Determination Price for subtanche is equal to or greater than the Upsideitlfion such Tranche, the Prepayrmr
Determination Ratio for such Tranche shall be @ragual to the sum of the Hedged Value for sucanéhe divided by the Prepaym
Determination Price for such Tranche and a fractiennumerator of which is equal to the differebeéween the Prepayment Determina
Price for such Tranche and the Upside Limit forrsticanche and the denominator of which is equ#théoPrepayment Determination Price
such Tranche; and (iii) if the Prepayment DeteritiamaPrice for such Tranche is equal to or less tte Hedged Value for such Tranche,
Prepayment Determination Ratio for such Tranchédl sleaone (1). The ratio expressed in clause (ifiiprabove shall be rounded upwarc
downward to the nearest 1/10,000th or, if themoisa nearest 1/10,000th, to the next lower 1/1@M0
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ARTICLE llI
REPRESENTATIONS AND WARRANTIES
Section 3.01Representations and Warranties of Sel&eller represents and warrants to Buyer that:

€) Seller and Tyson Limited Partnership h&een duly organized and are validly existing asitéd partnerships in go
standing under the laws of the State of Delawat®dRT, LLC has been duly formed and is validly &érig as a limited liability company
good standing under the laws of the State of DelawBHLPCRT, LLC is the sole general partner of &edind Tyson Limited Partnership is
sole limited partner of Seller. Tyson Limited Parship is the sole member of TLPCRT, LLC. Eachhef topies of (i) Certificate of Limits
Partnership and the Limited Partnership Agreemeath dated December 4, 2001, of Seller, (ii) theif@ate of Formation and the Limit
Liability Company Agreement, each dated Octobe2()1, of TLPCRT, LLC, and (iii) the Certificate bfmited Partnership, dated Augus
1990, as amended, and the Agreement of LimitechBwstiip of Tyson Limited Partnership, dated Jun&9®0, provided by Seller is a tr
complete and correct copy as in full force andafées of the date hereof.

(b) Seller has all partnership power to elméw this Agreement and the Pledge Agreement antbhsummate the transacti
contemplated hereby and thereby. Each of this Ages and the Pledge Agreement has been duly am¢ithrvalidly executed and delive
by Seller and constitutes a valid and legally bagdobligation of Seller enforceable against Seileaccordance with its terms, subjec
applicable bankruptcy, insolvency and similar laffecting creditors’ rights generally and to geheguitable principles.

(c) The execution and delivery by Sellerarid the compliance by Seller with all of the prawis of, this Agreement and 1
Pledge Agreement, and the consummation of thedcdioss herein and therein contemplated, will mo¢e@nflict with or result in a breach
any of the terms or provisions of, or constitutdedault under, any indenture, mortgage, deed af,tftaan agreement, stockholders agreer
lock-up agreement, registration rights agreememgate agreement or any other agreement or instrutoemiich Seller is a party or by wh
Seller is bound or to which any of the propertyassets of Seller is subject, nor will such actiesuit in any violation of the provisions of
constitutive documents of Seller or any statutamy order, judgment, decree, rule or regulatioarof court or governmental agency or b
having jurisdiction over Seller or any of Selkerproperties or (ii) require any consent, approwaithorization or order of, or filing
qualification with, any governmental body, agenafficial, selfregulatory organization or court or other tribunahether foreign or domest
or any other Person.

(d) There is not pending or, to Selekhowledge, threatened against it or any of iiiates any action, suit or proceeding at
or in equity or before any court, tribunal, govesmhbody, agency or official or any arbitrator tisalikely to affect the
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legality, validity or enforceability against it ofiis Agreement or the Pledge Agreement or its tgbib perform its obligations hereundel
thereunder.

(e) Seller is entering into this Agreementl dhe Pledge Agreement as principal (and not astagrein any other capacit
Neither Buyer nor any of Buy's agents or affiliates are acting as a fiducianySeller. Seller is not relying, and has not religdon an
communication (written or oral) of Buyer or any ager affiliate of Buyer with respect to the legatcounting, tax or other implications of 1
Agreement or the Pledge Agreement. Seller has ateduSellers own analysis of the legal, accounting, tax areiotmplications of th
Agreement and the Pledge Agreement. Seller hasuttedswith Sellers own legal, regulatory, tax, business, investméngncial, an
accounting advisors to the extent Seller has deemeedssary. Seller has made Sdlewn independent investment, hedging, and tr:
decisions to enter into this Agreement and the gddelgreement and as to whether this Agreementla@@ledge Agreement are appropria
proper for Seller based upon Selfedwn judgment and upon any advice from such advias Seller has deemed necessary and not up
view expressed by Buyer or any of Buyedgents or affiliates. Seller acknowledges andesythat information and explanations related ¢
terms and conditions of this Agreement or the Riedigreement shall not be considered investmentcadsi a recommendation to enter
this Agreement or the Pledge Agreement. No comnatioic (written or oral) received from Buyer or aaffiliate of Buyer shall be deemed
be an assurance or guarantee as to the expectgits fghis Agreement or the Pledge Agreement.

® Seller is entering into this Agreementahe Pledge Agreement with a full understandihglioof the terms, conditions a
risks hereof and thereof (economic and otherwisedapable of evaluating and understanding (oreBelbwn behalf or through indepenc
professional advice) and of assuming, and undeadstand accepts, such terms, conditions and risks.

(9) Seller acknowledges that neither Buyarany affiliate of Buyer is acting as a fiducianyr for an advisor to Seller in respec
this Agreement or the Pledge Agreement, and alkaets of Seller have been the result of arm’s flemggotiations between Seller and Buyer.

(h) Since the date three months prior todate hereof, neither Seller nor any Person who avbel considered to be the si
“Person” as Seller or “acting in concewtith Seller (as such terms are used in clause3)(gjf or (a)(2) of Rule 144 under the Securitiest)
individually or in the aggregate, has sold a nundfeshares of Class A Common Stock or hedged (tirawaps, options, short sales, s
loans or otherwise) any long position in a numifest@ares of Class A Common Stock that would, ifeatitb the Maximum Number of sha
of Class A Common Stock, exceed the number of shafeClass A Common Stock that Seller could selispant to Rule 144 under -
Securities Act on the date hereof. For the purpadethis Section 3.01(h), Class A Common Stock Ishal deemed to include securi
convertible into, exchangeable or exercisable fas€ A Common Stock.
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0] Seller does not know or have any reasobelieve that the Issuer has not complied withrporting requirements contail
in Rule 144(c)(1) under the Securities Act.

0] Delivery of shares of Class A Common&tby Seller pursuant to this Agreement will pasan affiliate of Buyer designat
by Buyer title to such shares free and clear oflaags, except for those created pursuant to tedd® Agreement.

(k) Seller and each partner of Seller areamthe date hereof, and will not be during eactditeg Period, aware of any mate
nonpublic information regarding the Issuer for whickll8r has not notified Buyer that Seller cannot maursuant to the provisions
Section 2.02(b)(i), the representation and warrdingg Seller and each partner of Seller is notwhsate aware of any material npublic
information regarding the Issuer. None of the teations contemplated herein or in the Pledge Agestiwill violate any corporate policy
the Issuer or other rules or regulations of thadsapplicable to Seller, including, but not lindite®, the Issuer’s window period policy.

0] Seller is and will be in compliance wittis reporting obligations under Section 16, Secti@(d) and Section 13(g) of 1
Securities Exchange Act of 1934, as amended, atidrSell provide Buyer with a copy of any reporiefld thereunder in respect of
transactions contemplated hereby promptly upondithereof.

(m)  Seller is not and after giving effect fgpéication of the Purchase Price for any Tranchiémat be, required to register as
“investment company” as such term is defined in bimeestment Company Act of 1940, as amended. (ferSes an ‘eligible contrac
participant” (as such term is defined in Sectioa)(2) of the Commodity Exchange Act, as amendesel (CEA ")) because

it is a corporation, partnership, proprietorshigamization, trust or other entity and:

0] it has total assets in excess of $10,000,000;

(i) its obligations hereunder are guaradieor otherwise supported by a letter of credikeep well, support or otr
agreement, by an entity of the type described itti&@e 1a(12)(A)(i) through (iv), 1a(12)(A)(v)(1),al12)(A)(vii) or 1a(12)(C) of tt
CEA; or

(iii) it has a net worth in excess of $1,@M and has entered into this Agreement in coioreetith the conduct of i

business or to manage the risk associated witlsset ar liability owned or incurred or reasonalitgly to be owned or incurred by
in the conduct of its business.

(0) Seller has not solicited or arrangedtfar solicitation of, and will not solicit or arrge for the solicitation of, orders to
shares of Class A Common Stock in anticipationrah@onnection with any short sales of shareslas€A Common Stock
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which an affiliate of Buyer effects, for the accoofBuyer, in establishing Buyer’s Initial Shorbsttion for any Tranche.

(P) Except as provided herein, Seller has made, will not make, and has not arranged foy, payment to any Person
connection with the short sales of shares of Chag&ommon Stock that an affiliate of Buyer effedts; the account of Buyer, in establish
Buyer’s Initial Short Position for any Tranche.

(@) Seller has a bona fide intention to,sellcause to be sold or to cause to be subjeatpgrepaid forward agreement betw
Seller and Buyer the securities referred to in antice on Form 144 relating to the transactionstemplated hereunder filed pursuan
Section 4.01(c) or Section 5.08 within a reasongbie after the filing of such notice on Form 144.

Section 3.02Representations and Warranties of Buyguyer represents and warrants to Seller that:

€) Buyer is a banking corporation, duly fean validly existing and in good standing under lthes of the State of New Yo
and has all powers and all material governmentankes, authorizations, consents and approvalsredgto enter into, and perform
obligations under, this Agreement.

(b) Each of this Agreement and the PledgesAgrent has been duly authorized and validly exdcane delivered by Buyer a
constitutes a valid and legally binding obligatioh Buyer enforceable against Buyer in accordancen s terms, subject to applica
bankruptcy, insolvency and similar laws affectimgditors’ rights generally and to general equitabiaciples.

(c) The execution and delivery by Buyer afddghe compliance by Buyer with all of the provisioof, this Agreement and 1
Pledge Agreement, and the consummation of the dctiosis herein and therein contemplated, will nequire any consent, appro
authorization or order of, or filing or qualificati with, any governmental body, agency, offici&lf-segulatory organization or court or ot
tribunal, whether foreign or domestic.

(d) Buyer (or its affiliate) will conduct itsedging activities as described herein in accardamith the interpretive letter from 1
Securities and Exchange Commission to Goldman,sS&dbo. dated December 20, 1999, it being undedstbat Buyer will introduce into tl
public market a quantity of securities of the saifass as the Class A Common Stock equal to the Rasmint in a manner consistent with
manner-of-sale conditions described in Rule 144t} (g) under the Securities Act.
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ARTICLE IV
CONDITIONS

Section 4.01.Conditions to Effectiveness of this Agreemdis Agreement shall become effective on the EffecDate upo

satisfaction or waiver of each of the following ditions:

(a) The Pledge Agreement shall have beenus@dy the parties thereto and Seller shall haligeted to the Collateral Agent

accordance therewith the collateral required tdddarered pursuant to Section 1(b) thereof.

(b) Buyer shall have received an opinionf@mm and substance satisfactory to Buyer and itssel), dated as of the date her

of Kutak Rock LLP, counsel for Seller, to the effdtat:
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0] Seller and Tyson Limited Partnershiwddeen duly formed and are validly existing agtkoh partnerships in go
standing under the laws of the State of Delawatd?dRT, LLC has been duly formed and is validly &rig as a limited liabilit
company in good standing under the laws of theeStétDelaware. TLPCRT, LLC is the sole general partof Seller and Tys:
Limited Partnership is the sole limited partnefSedler.

(i) Seller has all partnership power taegninto this Agreement and the Pledge Agreemedt tanconsummate t
transactions contemplated hereby and thereby. Bhathis Agreement and the Pledge Agreement has tdabnauthorized, validl
executed and delivered by Seller and constitutesdid and legally binding obligation of Seller endeable against Seller in accorde
with its terms, subject to applicable bankruptaysalvency and similar laws affecting creditorghts generally and to gene
equitable principles.

(i) The execution and delivery by Selldt and the compliance by Seller with all of the yisions of, this Agreeme
and the Pledge Agreement, and the consummatioheofransactions herein and therein contemplateld,nat (x) conflict with o
result in a breach of any of the terms or provisiaf, or constitute a default under, any indentunertgage, deed of trust, Ic
agreement, stockholders agreement, lock-up agrdemegistration rights agreement, sale agreement or any other agreeme
instrument to which Seller is a party or by whiahl& is bound or to which any of the property ssets of Seller is subject, nor \
such action result in any violation of the provisoof the constitutive documents of Seller or atatuse or any order, judgme
decree, rule or regulation of any court or govemtakagency or body having jurisdiction over Sebierany of Selless properties «
(y) require any 18 consent, approval, authorizatioorder of, or filing or qualification with anyogernmental body, agency, offici
self-regulatory organization or court or other tirilal, whether foreign or domestic, or any otheisBer




(iv) To the best of our knowledge, therad$ pending or threatened against Seller or antg @fffiliates any action, suit
proceeding at law or in equity or before any couithunal, government body, agency or official ayarbitrator that is likely to affe
the legality, validity or enforceability againstl®e of this Agreement or the Pledge Agreementi®ibility to perform its obligatiol
hereunder or thereunder.

v) Seller is not and after giving effectapplication of the Purchase Price for any Trangtienot be, required to regist
as an “investment company” as such term is definglde Investment Company Act of 1940, as amended.

(vi) Shares of Class B Common Stock are edible, on a one- foone basis, into the same number of fully paid
nonassessable shares of Class A Common Stock.hEhessof Class A Common Stock issuable upon coiorecd Class B Commc
Stock have been duly authorized and reserved $oaigce upon such conversion, and the issuancelbfstiares of Class A Comn
Stock is not subject to any preemptive or otherilammights. Upon the delivery, if any, by Seller Buyer or an affiliate thereof
shares of Class B Common Stock pursuant to thegBlégreement or this Agreement and the determindtiothe board of directc
of the Issuer or a committee thereof that Buyesuwarh affiliate is not a Permitted Transferee (dindd in the Restated Certificate
Incorporation of the Issuer), each of such shaiése converted automatically into one fully paidd nonassessable share of Cla
Common Stock. Buyer and its affiliates are not Reeah Transferees for purposes of the RestatedfiCaté of Incorporation of tf
Issuer.

(c) Seller shall have delivered to Buyerigned, true and complete copy of a notice on Fod# felating to the transactic
contemplated hereunder, as of the Effective Daejing Seller as seller and J.P. Morgan Securitiesds broker, and containing a foott
next to the amount in column 3(d) of Form 144 te fbllowing effect: “Some or all of the aboveferenced shares are expected to be subj
a prepaid forward agreement between the seller dam2(a) above and an affiliate of the broker ealdr named in 3(b) aboveliree copie
of which shall have been mailed to the Securitie$ Bxchange Commission, 450 Fifth Street, N.W., Nifagton, D.C. 20549 and one cop)
which shall have been mailed to the Exchange et than on the Effective Date, all in the manrartemplated by Rule 144(h). Alternative
Seller shall have delivered to Buyer sufficientgid copies of such Form 144 to be filed by Buyeitéaffiliate) as set forth above, prior tc
on the Effective Date. In such case, Seller hasished Buyer (or its affiliate) with all informationecessary for Buyer (or its affiliate) to fil
true and complete Form 144 relating to such sdlebares in connection with such prepaid forwandament.

(d) Buyer shall have received all documéintsay reasonably request relating to the existaric®eller and the authority of Se
with respect to this Agreement and the Pledge Ages, all in form and substance reasonably satmfato Buyer. (
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(e) Seller shall have delivered to Buyerlssuer Acknowledgment, acceptable to Buyer in iscrétion, duly executed by
executive officer of the Issuer, in which the Issaeknowledges and agrees that (x) the pledgeeoPtedged Shares pursuant to the Pl
Agreement complies with Section C(2) of Articlefltbe Issuer’s Revised Certificate of Incorporatamd (y) promptly upon Buyes'deliven
to the Issuer or its transfer agent of: (i) anyuieed transfer tax stamps, (ii) a stock power ekgtin blank, (iii) in the event that the Pled
Shares are shares of Class B Common Stock, a datutd notice of conversion and (iv) a legal apinilated as of the date hereof by Ki
Rock LLP, counsel for Seller, to the effect tha fledged Shares may be treated as securitiearéhatither restricted nor control securitie
transactions for the account of Buyer and thereéoeceligible for resale without registration untlee Securities Act, copies of such notic
conversion and legal opinion as attached to susirelsAcknowledgment delivered to Buyer have théoetobeen received and approved by
Issuer, the Issuer will, without any further actmndelivery of any documents or instruments onghg of Buyer or Seller, and will instruct
transfer agent to, in the event that the Pledgexde®hare shares of Class B Common Stock, converstaares of Class B Common Stock |
by Buyer as Pledged Shares, on a onesf@-basis, into the same number of shares of falig and nonassessable shares of Class A Co
Stock and issue, in the case of any Pledged Shelvases of Class A Common Stock without any legeéhesezon that relate to restrictions
the disposition thereof under the Securities Acbthrerwise register in such name or names as Bslyalt request and deliver such sh
directly to Buyer or its designee without the rettliereof to Seller.

Section 4.02Conditions to Buyer's Obligation§Vithout limiting the generality of Section 4.01gtbbligation of Buyer to deliver t
Purchase Price for each Tranche on the Paymentf@aseich Tranche is subject to the satisfactiotheffollowing conditions:

(@) The representations and warranties déSebntained in Article 3 and in the Pledge Agreetshall be true and correct a
such Payment Date.

(b) No Event of Default shall have occurred and beioairtg.

(c) Seller shall have performed all of thevemants and obligations to be performed by it hedeu and under the Plec
Agreement.

ARTICLE V
COVENANTS

Section 5.01.Taxes.Seller shall pay any and all documentary, stangmsfier or similar taxes and charges that may batjayir
respect of the entry into this Agreement and thadfer and delivery of any Class A Common Stoclsypant hereto. Seller further agree
make all payments in respect of this Agreement &ee clear of, and without withholding or deduction or on account of, any presen
future taxes, duties, fines, penalties, assessnoenisher governmental charges of whatsoever ngturénterest on any taxes, duties, fil
penalties, assessments or other governmental charge

A-17




of whatsoever nature) imposed, levied, collectedhhveld or assessed by, within or on behalf of tf® United States or any politi
subdivision or governmental authority thereof certfin having power to tax or (b) any jurisdictiaorh or through which payment on
Agreement is made by the Seller, or any politicdddivision or governmental authority thereof orréie having power to tax. In the event s
withholding or deduction is imposed, Seller agreesndemnify Buyer for the full amount of such withlding or deduction, as well as
liability (including penalties, interest and expes)arising therefrom or with respect thereto.

Section 5.02.Forward Contract.Seller hereby agrees that: (i) Seller will not trdsis Agreement or any Tranche hereunder,
portion of this Agreement or any Tranche hereundemny obligation hereunder as giving rise to artgrest income or other inclusions
ordinary income; (ii) Seller will not treat the dedry of any portion of the shares of Class A Comnstock or cash to be delivered pursua
this Agreement with respect to any Tranche as #nangnt of interest or ordinary income; (iii) Selleill treat each Tranche under t
Agreement as a forward contract for the deliverysoéh shares of Class A Common Stock or cash; iah&éller will not take any actic
(including filing any tax return or form or takirgny position in any tax proceeding) that is incetesit with the obligations contained in
through (iii). Notwithstanding the preceding semnSeller may take any action or position requivgdaw, provided that Seller delivers
Buyer an unqualified opinion of counsel, nationakgognized as expert in Federal tax matters acepaable to Buyer, to the effect that s
action or position is required by a statutory clamy a Treasury regulation or applicable court sleni published after the date of
Agreement.

Section 5.03Notices.Seller will cause to be delivered to Buyer:

€) immediately upon the occurrence of angriwf Default hereunder or under the Pledge Ageseror upon any gene
partner of Seller obtaining knowledge that any étio or event of the type described in Sectionl{b) or 7.01(c) shall have occurred v
respect to the Issuer, notice of such occurrena; a

(b) promptly, in case at any time prior te thettlement Date for the last Tranche, Sellerivesenotice, or any general partne
Seller obtains knowledge, that any event requirihgt an adjustment be calculated pursuant to Sedii®1 or 6.02 hereof or a
Nationalization or Insolvency shall have occurrede pending, a notice identifying such event aatirsy, if known to Seller or any gene
partner of Seller, the date on which such eventiwed or is to occur and, if applicable, the recdate relating to such event. Seller shall ¢
further notices to be delivered to Buyer if Sefiaall subsequently receive notice, or any genendhpr of Seller shall obtain knowledge, of
further or revised information regarding the telwngiming of such event or any record date relathegeto.

Section 5.04 Agreement to Deliver Documengeller will deliver to Buyer from time to time suafformation or documents regard

the financial position or business of Seller as @uyay reasonably request. Upon the delivery of agh information or documents, Se
shall be deemed to have represented to Buyerubht s
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information or such documents accurately presémdimancial position or business of Seller anddsmisleading in any material respect.

Section 5.05Further Assuranced-rom time to time from and after the date hereobdlgh the Settlement Date for the last Trar
Seller shall use its reasonable best efforts te,tak cause to be taken, all actions and to doaose to be done, all things necessary, prope
advisable to consummate and make effective as phprapg practicable the transactions contemplatedhisy Agreement and the Plec
Agreement in accordance with the terms and comnditibereof and thereof, including (i) the removal asfy legal impediment to t
consummation of such transactions and (ii) the eti@c and delivery of all such deeds, agreemerstsigaments and further instrument:
transfer and conveyance necessary, proper or ddwitaconsummate and make effective the transectontemplated by this Agreement
the Pledge Agreement in accordance with the temdsanditions hereof and thereof.

Section 5.06No Sales of Class A Common Stddkither Seller nor any Person who would be consiti¢o be the same “Persoa¢
Seller or “acting in concertvith Seller (as such terms are used in clause3)(gj)f or (a)(2) of Rule 144 under the Securitiet)Aindividually
or in the aggregate, shall, without the prior werittconsent of Buyer, sell a number of shares o<Chk Common Stock or hedge (thro
swaps, options, short sales, stock loans or otkejvény long position in a number of shares of CRaommon Stock that would, at the t
of such sale or hedge, if added to the Maximum Nemadb shares of Class A Common Stock, exceed th&beu of shares of Class A Comn
Stock that Seller could have sold pursuant to Rilé under the Securities Act at such time until ldst day of the Hedging Period. |
purposes of this Section 5.06, Class A Common Sgbeltl be deemed to include securities converiitie, exchangeable or exercisable
Class A Common Stock.

Section 5.07Securities ContracfThe parties hereto agree and acknowledge thatad@gtyer and the Collateral Agent is financia
institution” within the meaning of Section 101(2#)Title 11 of the United States Code (thBankruptcy Code "), that the Collateral Agent
acting as agent and custodian for Buyer in conaratiith this Agreement and that Buyer is a “custdn# the Collateral Agent within ti
meaning of Section 741(2) of the Bankruptcy Codee Parties hereto further agree and acknowledgethis Agreement is asécuritie
contract,”as such term is defined in Section 741(7) of thekBaptcy Code, and Buyer and the Collateral Ageatemtitled to the protectio
afforded by, among other Sections, Sections 36@(%46(e) and 555 of the Bankruptcy Code.

Section 5.08Form 144 Filing.On or prior to the Effective Date and, in the evidatt the Pricing Schedule relating to the finarich:
has not been executed prior to such date, substyoenor prior to the dates at thregenth intervals following the Effective Date (andsact
other times at which Buyer (or its affiliate) shadhuest), Seller shall file, or shall cause tdilegl, in the manner contemplated by Rule 14
under the Securities Act and Section 4.01(c), acaobn Form 144 (with a true and complete copyvdedid to Buyer) relating to t
transactions contemplated hereunder, as of theodiatgch filing, all in form and substance accefsdb Buyer. In addition,
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Seller shall have delivered to Buyer sufficientgid copies of such Form 144 to be filed by Buyeitéaffiliate) as set forth above, prior tc
on the Effective Date and subsequently on or gddhe dates at thramenth intervals following the Effective Date (antdsach other times
which Buyer (or its affiliate) shall request). lnch case, Seller shall have furnished Buyer (oaffifiate) with all information necessary
Buyer (or its affiliate) to file a true and commdtorm 144 relating to such sales of shares inexion with such prepaid forward agreement.

Section 5.09Indemnificationln addition to any remedies afforded Buyer undes &greement or the Pledge Agreement, Seller a
to indemnify and hold harmless Buyer and its affédis and their respective officers, directors, eygss, affiliates, advisors, agents
controlling persons (each, arirfdemnified Person”) from and against any and all losses, claims, damdgegments, liabilities and expen
(including reasonable attorney’s fees), joint oresal (collectively, “Damages’), to which an Indemnified Person may become subjesing
out of or in connection with this Agreement or fRkedge Agreement including, without limitation, almgses, claims, damages, judgme
liabilities and expenses due, in whole or in partany breach of any covenant or representationentgdSeller in this Agreement or in
Pledge Agreement or any claim, litigation, inveatign or proceeding relating thereto, regardlesstoéther any of such Indemnified Persot
a party thereto, and to reimburse, within 30 daymn written request, each of such Indemnified dtesdfor any reasonable legal or o
expenses incurred in connection with investigatprgparing for, providing testimony or other evidenn connection with or defending any
the foregoingprovided, however, that Seller shall not have any liabitidyany Indemnified Person to the extent that dDamages are final
determined by a court of competent jurisdictiorh&wve directly resulted from the gross negligencavitiful misconduct of such Indemnifie
Person (and in such case, such Indemnified Petsdhmomptly return to Seller any amounts previgexpended by Seller under this Sec
5.09).

ARTICLE VI
ADJUSTMENTS

Section 6.01Dilution Adjustments(a) Following the declaration by the Issuer of thens of any Potential Adjustment Event, (A
the case of each Potential Adjustment Event othan tan Extraordinary Dividend, the Calculation Ageiill (i) determine whether su
Potential Adjustment Event has a diluting or cortiive effect on the theoretical value of the GlAsCommon Stock, and, if there is sucl
effect, the Calculation Agent will make corresporgliadjustment(s), if any, with respect to each Ghan to any one or more of the B
Amount for such Tranche, the Settlement Ratio tahsTranche, the Upside Limit for such Tranche,eelged Value for such Tranche,
Closing Price and any other variable relevant togkercise, settlement or payment terms of suchchigg as the Calculation Agent determ
appropriate to account for that diluting or concative effect and (ii) determine the effective dajeof the adjustment(s) or (B) in the cas
any Potential Adjustment Event that is an Extrawady Dividend, Seller shall pay to Buyer or anleffe of Buyer designated by

A-20




Buyer (or, in the event such Extraordinary Divideswhsists of property other than cash, cause tdidiebuted or delivered to Buyer or
affiliate of Buyer designated by Buyer) such Extthoary Dividend on the date such Extraordinaryi®nd is paid by the Issuer to holder
Class A Common Stock. The Calculation Agent may (lmed not) determine the appropriate adjustmehy(sgference to the adjustment(s
respect of such Potential Adjustment Event maderyptions exchange to options on the Class A Cam8tock traded on that optic
exchange.
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(b) For these purposesPdtential Adjustment Event” means any of the following:

0] a subdivision, consolidation or reciéisation of shares of Class A Common Stock (unkedderger Event), or, a fr
distribution or dividend of any shares of Class An@non Stock to existing holders of Class A CommaociS by way of bonu
capitalization or similar issue;

(i) a distribution or dividend to existifwlders of Class A Common Stock of (A) shares leis€ A Common Stock,
(B) other share capital or securities grantingribbkt to payment of dividends and/or the procedd&aidation of the Issuer equally
proportionately with such payments to holders @&3$SIA Common Stock, or (C) any other type of séesrirights or warrants or ott
assets, in any case for payment (cash or oth&$sithan the prevailing market price as determinethe Calculation Agent;

(i) a dividend or distribution (an Extraordinary Dividend ”) consisting of cash and/or any other property (othar
distributions or dividends of a type described éct®n 6.01(b)(ii)), other than any cash dividemdtioe Class A Common Stock to
extent that, with respect to each Tranche, theeggde cash dividend per share of the Class A Conmstack for the relevant peri
does not exceed the greater of (x) the Ordinarydeivd for such Tranche for that period and (y)nf,athe most recent cash dividt
on the Class A Common Stock that was an Ordinaridend for such Tranche for an earlier correspogdieriod (“Ordinary
Dividend ” means, with respect to each Tranche, a cash diidest does not exceed the Ordinary Dividend Amdontsuct
Tranche, on an annualized basisglevant period ” means the fiscal period (e.g., quarter or snenth period) for which the Isst
ordinarily declares a regular cash dividend; arehtlier corresponding period” means a prior relevant period (whether or no
next preceding relevant period));

(iv) a call by the Issuer in respect of gisanf Class A Common Stock that are not fully paid;
(v) a repurchase by the Issuer of share€lags A Common Stock, whether out of profits oritedmand whether tt

consideration for such repurchase is cash, seesir@ii otherwise but excluding any repurchase bylgheer of shares of Class
Common Stock pursuant to an announced stock buy




back program under Rule 10b-18 of the SecuritieshBrge Act of 1934, as amended;

(vi) the happening of a contingency thatsemurights attached to shares of Class A Commark $adbecome exercisal
in the hands of less than all existing holders las€ A Common Stock; or

(vii) any other similar event that may haveliuting or concentrative effect on the theordtigalue of the Class
Common Stock.

(©) Notwithstanding the provisions of Sect®f1(a) and Section 6.01(b), the provisions of 8ection 6.01(c) shall govern in
event of a distribution (a Spinoff ”) of shares of common stock (theSpinoff Stock”) of a subsidiary of the Issuer (theSpinoff Issuer”) to
holders of shares of Class A Common Stock. If then&f Issuer is, or as a result of the Spinoff dr@es, a PubliclyFraded Entity, th
Calculation Agent shall, with respect to each Thamenodify the terms of such Tranche of this Agreetin order to make it relate to a ba:
of the original Class A Common Stock (th®figinal Stock ") and the Spinoff Stock and shall make adjustmen@cgount of such Spinoff
the Base Amount, the Settlement Ratio, the Upsiddt] the Hedged Value, any Closing Price and atieovariable relevant to the exerc
settlement or payment terms of such Tranche of Algieement to give effect to such modification,vesl as, based on the characteris
(including, without limitation, the volatility, thdividend practice and policy and liquidity) of t@iginal Stock and the Spinoff Stock, viev
as a basket. If a Spinoff is effected with resgeatore than one Spinoff Stock at one time, thec@ation Agent shall, with respect to e
Tranche, follow the foregoing procedure with appiaie modifications and adjustments to accommodalditional Spinoff Stocks. If al
Spinoff Issuer is not, or as a result of the Sfidales not become, a Publiclyraded Entity, Buyer shall have the right upon leicy awar
that such a Spinoff has been announced (i) toyn&éller of such Spinoff and to terminate this Agment as of a date specified by Bu
following which Seller shall make a payment to Buge provided in Section 6.04, or (ii) to treatls®pinoff as a Potential Adjustment Ev
in accordance with Section 6.01(a).

Section 6.02Merger Events(a) Buyer shall have the right, at its option, ugmtoming aware of the occurrence of any Share- for
Share Merger Event or Share- for-Combined MergamnEwto notify Seller that

(i) effective as of the Merger Date, with respaceach Tranche, the number of New Shares to whiubider of a number
shares of Class A Common Stock equal to the Baseuiirfor such Tranche would be entitled upon comsation of such Merg
Event will be deemed the “Base Amount” for suchribtae, the New Shares and their issuer will be ddetine ‘Class A Comma
Stock” and the “Issuertespectively, and the Calculation Agent will malppepriate adjustments, if any, on account of sdenge!
Event to any one or more of the adjustments, if amyaccount of such Share- f8hare Merger Event to any one or more of the
Amount for each Tranche, the Settlement Ratio &mheTranche, the Upside Limit for each Tranche, the
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Hedged Value for each Tranche, any Closing Prickaay other variable relevant to the exerciselesetnt or payment terms of ei
Tranche (and in the case of a Share-Gombined Merger Event, including, without limitaticthe volatility, the dividend practice ¢
the policy and liquidity) of the Original Stock;@n

(ii) if the consideration for the Class A Commor& in such Merger Event consists in part of ansh¢@ecurities or oth
assets other than New ShareOther Consideration "), Seller shall pay to Buyer upon consummation of sMehger Event, wit
respect to each Tranche, an amount in cash, bytrainefer of immediately available funds to an artalesignated by Buyer, equa
the product of (A) the Termination Amount for suthanche and (B) the percentage of the value ofctivesideration received
holders of Class A Common Stock represented byther Consideration, as determined by the Calaratigent.

(b) Buyer shall have the right, upon becaydmare of the occurrence of any Merger Event &imed below) to notify Seller
such event and terminate one or more of the remgifiranches, following which Seller shall make gmant to Buyer as provided in Sect
6.04.

(c) “Merger Event ” means, in respect of shares of Class A Common Stwgk(A) reclassification or change of shares lafst
A Common Stock that results in a transfer of oriraevocable commitment to transfer more than 30%hef outstanding shares of Clas
Common Stock, (B) consolidation, amalgamation orgeeof the Issuer with or into another entity @tthan a consolidation, amalgamatio
merger in which the Issuer is the continuing engibd which does not result in any such reclassifinaor change of more than 30% of
outstanding shares of Class A Common Stock), oo{r takeover offer for shares of Class A Comi8totk that results in a transfer of ol
irrevocable commitment to transfer more than 30%hefshares of Class A Common Stock (other tharshiages of Class A Common St
owned or controlled by the offeror), in each cdshe Merger Date is on or before the SettlemerteDer the last Tranche hereundeMeérger
Date” means, in respect of a Merger Event, the date wdooh holders of the necessary number of shar&lads A Common Stock (otf
than, in the case of a takeover offer, shares asCIA Common Stock owned or controlled by the offehave agreed or have irrevoce
become obligated to transfer their shares of Chag€ommon Stock. In respect of each Merger Evert,fthlowing terms have the meanil
given below:

0] “New Shares” means shares of common stock (whether of theraffer a third party) issued by a Publiclyadec
Entity received in connection with a Merger Event;

(i) “ Share-for-Share Merger Event” means a Merger Event in which the consideratiorttferOriginal Stock consis
(or, at the option of the holder of such Class Andmon Stock, may consist) solely of New Shares; and

A-23




(i) “ Share-for-Combined Merger Event” means a Merger Event in which the considerationttier Original Stoc
consists of New Shares in combination with Othengideration.

Section 6.03 Nationalization and Insolvencif, prior to the Settlement Date for the last Tra@diereunder, all the shares of Cla:
Common Stock or all or substantially all the asséthe Issuer are nationalized, expropriated erctherwise required to be transferred to
governmental agency, authority or entity (dNationalization ”); or by reason of the voluntary or involuntary ligaiithn, bankruptcy «
insolvency of or any analogous proceeding affectirgglssuer, (a) all the shares of the Class A ComBtock or Class B Common Stock
required to be transferred to a trustee, liquidatoother similar official or (b) holders of theasks of Class A Common Stock or Clas
Common Stock become legally prohibited from tramgfg them (an ‘Insolvency”), then, in any such event, Buyer shall have the rigpor
becoming aware of the occurrence of a Nationabratir Insolvency, as the case may be, to notifyeSeff such event and terminate €
remaining Tranche as of the date set forth in swattte, following which Seller shall make paymemBuyer as provided in Section 6.04.

Section 6.04. Termination and Payment-ollowing termination of any Tranche as a result afy Spinoff, Merger Ever
Nationalization or Insolvency, Seller shall payBoyer an amount in cash (t* Termination Amount ") equal to the Acceleration Value
such Tranche (calculated, for purposes of thisi®ed.04, as if the Termination Date for such Tlranevere the Acceleration Date for s
Tranche, and on the basis of, in addition to tleofs indicated in Section 7.01, a value ascrileethé Class A Common Stock equal to
value of the consideration, if any, paid in respgdhe Class A Common Stock at the time of the déeEvent, Nationalization or Insolven
as the case may be) in settlement of such Trach@romptly as reasonably practicable after catmnaof the Acceleration Value for sL
Tranche, Buyer shall deliver to Seller a notices (tiTermination Amount Notice ” for such Tranche) specifying the Termination Amofan
such Tranche. Not later than three Business Dai@afimg delivery of a Termination Amount Notice feuch Tranche by Buyer, Seller s
make a cash payment, by wire transfer of immediaaghilable funds to an account designated by BugeBuyer in an amount equal to
Termination Amount for such Tranche.Termination Date " means (i) in respect of a Spinoff, a date desighate such by Buyer, (ii)
respect of a Merger Event, the Merger Date, (fiiyéspect of a Nationalization, the date of thst firublic announcement of a firm intentiol
nationalize and (iv) in respect of an Insolventy earlier of the date the shares of Class A Com8tonk are required to be transferred
trustee, liquidator or other similar official anbet date the holders of shares of Class A Commook3tecome legally prohibited frc
transferring the shares of Class A Common Stock thahe case of a Nationalization or an Insolye(whether or not amended or on the te
originally announced), leads to the Nationalizatiwrthe Insolvency, as the case may be, in eachasidetermined by Buyer.
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ARTICLE VII
ACCELERATION
Section 7.01Accelerationlf one or more of the following events (each a@&vent of Default”) shall occur:

(a) any legal proceeding shall have beeritinetl or any other event shall have occurred odi@mn shall exist that in Buyes’
judgment could have a material adverse effect enfittencial condition of Seller (unless the onlyeet/that could have such an effect
diminution in the market value of the Common Stookpn Seller’s ability to perform Sellsrobligations hereunder, or that calls into que
the validity or binding effect of any agreementS#ller hereunder or under the Pledge Agreementfwstiall include, without limitation, a
repudiation by Seller of this Agreement or the Bledgreement);

(b) Seller or the Issuerasljudicated insolvent or bankrupt, Seller or ttei&s makes an assignment for the benefit of credd
commences an Insolvency Proceeding with respétsdlh or any of its debts or assets in any juddn and under any applicable law, whe
now or hereafter in effect, or Seller or the Issbecomes insolvent or admits in writing its inalilgenerally to pay its debts as they bec
due;

(c) the commencement of any Insolvency Proicgewith respect to Seller or the Issuer (i) bgaernmental, regulatory
supervisory authority, self-regulatory organizatignvernmensponsored corporation or similar entity having giynjurisdiction over it or it
assets, or over Insolvency Proceedings in resgetbpits assets, in the jurisdiction of its imporation or organization or the jurisdiction o
head or home office; or (ii) by any other Persoau€h Insolvency Proceeding (A) is consented toadrtimely contested by the party aga
whom it was commenced, (B) results in the entrg pfdgment of insolvency or bankruptcy or the eofirgn order for windingup, liquidation
reorganization, composition, rehabilitation, adrsiration or other similar relief or the appointmeht conservator, trustee, receiver, liquid:
administrator, custodian or similar official, or)(iS not dismissed within five Business Days;

(d) at any time, any representation madeepeated or deemed to have been made or repeateellby under this Agreement
the Pledge Agreement or any certificate deliverexspant hereto or thereto would be incorrect oteading in any material respect if mad
repeated as of such time;

(e) Seller fails to fulfill or discharge whetue any of Selles' obligations, covenants or agreements under atimgl to thi:
Agreement or the Pledge Agreement, including Sellebligations to deliver shares of Class A CommtmtiSor cash on the Settlement C
for any Tranche;

) due to the adoption of, or any changeaimy applicable law after the date hereof, or tude promulgation of, or any chai
in, the interpretation by any court,
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tribunal or regulatory authority with competentigaliction of any applicable law after the date loéré& becomes unlawful for Seller to perfc
any absolute or contingent obligation to make paynoe delivery hereunder or to comply with any atheaterial provision of this Agreem:e
or the Pledge Agreement;

(9) Seller to make any payment in respecrof debt or other obligation having a principal amioor other amount payable
$500,000 or more in the aggregate, in each case whe or within any applicable grace period, or amgnt or condition shall occur wh
results in the acceleration of the maturity of aogh debt or such other obligation, as the casebwapr enables (or, with the giving of no
or lapse of time or both, would enable) the holafeainy such debt, as the case may be, or any Pacsimg on such holdex’behalf to accelere
the maturity or other due date for the paymentgbkr

(h) one or more final judgments or orders tfog payment of money in excess of $500,000 inathgregate shall be rende
against Seller and such final judgments or ordeadl sontinue unsatisfied and unstayed for a peoio80 days;

0] Seller shall have been dissolved, wound-up, ligidar terminated; or
0] a Collateral Event of Default within theeaning of the Pledge Agreement shall occur;

then, upon notice to Seller from Buyer at any tiimkowing an Event of Default , an Acceleration Date” shall occur with respect to et
Tranche, and Seller shall become obligated to deliv an affiliate of Buyer designated by Buyer ietiately upon receipt of the Accelerat
Amount Notice for all remaining Tranches, a numbieshares of Free Stock equal to the Acceleratioroént for each such Tranch@pvidec
that if the Collateral Agent proceeds to realizemumny collateral pledged under the Pledge Agreéraed to apply the proceeds of s
realization with respect to any such Tranche asigedl in paragraph second of Section 8(d) thertbefn, to the extent of such applicatiol
proceeds, Selles’obligation to deliver Free Stock for such Tranphesuant to this paragraph shall be deemed talmbkgation to deliver ¢
amount of cash equal to the aggregate market yeushare of such Free Stock on the Acceleratide & such Tranche. TheAcceleration
Amount ” means, with respect to any Tranche, the quotietatitodd by dividing: (i) the Acceleration Value feuch Tranche, as defined bel
by (ii) the market value per share of the Classom@ion Stock on the Acceleration Date for such Thanc

The “ Acceleration Value” means, with respect to any Tranche, means an antet@tmined by the Calculation Agent to be
amount of the costs (expressed as a positive njroberains (expressed as a negative number) of rBibwat would be incurred or realizec
replace, or to provide the economic equivalentefremaining payments, deliveries or option rightsespect of, the transactions contempl
by this Agreement as of the Acceleration Date; jated that the amount of such costs or gains saltiputable to Selles remaining paymer
and deliveries under Article 2 shall in no eventeed the product of the Base Amount and the magdae per share of the
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Common Stock on the Acceleration Date. The Calmiafgent may determine the Acceleration Value bference to information eitt
available to it internally or supplied by one ormmahird parties including, without limitation, quations (either firm or indicative) of relevi
rates, prices, yields, yield curves, volatilitispreads or other relevant market data in the ratenwarkets. If information is obtained fri
internal sources, it should be the same type afin&tion as used by the Calculation Agent for takiation of similar transactions for purpc
of its own books and records. The Calculation Ageay use such information to determine the Accétamavalue either directly or throu
application to such information of pricing or othemluation models that are used by the Calculafgent in pricing or valuing simil;
transactions at the time of the determination afhshcceleration Value. Third parties supplying suoformation may include, witho
limitation, dealers in the relevant markets, esgérs of the relevant products, information vendord other sources of market information
are used by the Calculation Agent in pricing oruuad similar transactions at the time of the detaation of such Acceleration Value. 1
Calculation Agent may take into account, or mayumsq third parties supplying such information tdkeainto account, the curre
creditworthiness and relevant documentation anditcpwlicies of Buyer, the size of the transactcmmtemplated hereby, market liquidity
other factors relevant under then prevailing cirstances. The Calculation Agendetermination of the Acceleration Value may ietflene o
more of the following, but without duplication: (@py cost or gain (whether or not incurred or el) of entering into one or more transact
that would have the effect of preserving for Butfex economic equivalent of payments, deliveriesgiion rights in respect of the transacti
contemplated by this Agreement that would, butther occurrence of the Acceleration Date, have lvequired or exercisable after that «
whether the underlying obligation or option righasvabsolute or contingent; (b) any cost of fundorgc) any loss or cost incurred (or any ¢
realized) by Buyer and its affiliates as a resftilthe terminating, liquidating, obtaining or reddishing any hedge or related trading posi
(whether such hedge or related trading position mvaimtained by Buyer or one of its affiliates ordygounterparty to a transaction entered
by Buyer or one of its affiliates to hedge Buyeargosure to this Agreement), whether in one oragof transactions.

As promptly as reasonably practicable after catttaof the Acceleration Value with respect to dmanche, the Calculation Age
shall deliver to Seller a notice for such Trande (* Acceleration Amount Notice”) specifying the Acceleration Amount of shares of3sl4
Common Stock required to be delivered by Sellehwaspect to such Tranche.

ARTICLE VIII
MISCELLANEOUS

Section 8.01Notices.All notices and other communications hereunderl $feln writing and shall be deemed to have beéy giver
if mailed or transmitted by any standard form détemmunication. Notices to Buyer shall be directiedlPMorgan Chase Bank, Natic
Association, 277 Park Avenue, 11th Floor, New Yddew York 10172, Attention: Equity Derivative GrougPrivate Banking Group/Ada
Green,
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Telephone No. 212-622-5248, Telecopy No. 212-6@26, with a copy to JPMorgan Chase Bank, Natidsabciation, 345 Park Avenue, .
Floor, New York, New York 10154, Attention: CrediSteven Sonnick, Telephone No. 212-464-2993, DaledNo. 212-4643906, with a cop
to JPMorgan Chase Bank, National Association, 23k Rvenue, 11th Floor, New York, New York 10172tektion: Equity Derivative Grot
- Documentation/Walter Rodstrom, Telephone No. 822-5713, Telecopy No. 212-62254; notices to Seller shall be directed to Sedl
TLP Investment, L.P., c/o Erwin and Company, P6811 Ranch Drive, Little Rock, AR 72223, Telecopy.801-8687750, Attention: Harr
C. Erwin, III.

Section 8.02Governing Law; Severability; Submission to Jurisidic; Waiver of Jury Trial(a) This Agreement shall be governec
and construed in accordance with the laws of thé&Sif New York (without reference to choice of ldactrine).

(b) To the extent permitted by law, the umecéability or invalidity of any provision or praions of this Agreement shall |
render any other provision or provisions hereintaimred unenforceable or invalid.

(c) Seller and Buyer hereby irrevocably and unconditioally submit to the non-exclusive jurisdiction of the Federal ani
state courts located in the Borough of Manhattan irthe City of New York in any suit or proceeding arsing out of or relating to this
Agreement or the transactions contemplated hereby.

(d) Seller and Buyer hereby irrevocably and unconditiomlly waive any and all right to trial by jury in any lega
proceeding arising out of or related to this Agreerant or the transactions contemplated hereby.

(e) Service of ProcessSeller irrevocably appoints CT Corporation Syst&srprocess agent to receive for Seller and oriSell
behalf, service of process in any action, suitthebproceeding arising out of this Agreement or mansaction contemplated hereby. If for
reason CT Corporation System is unable to act els, &eller will promptly notify Buyer and within 3fays appoint a substitute process &
acceptable to Buyer. The parties irrevocably conseservice of process given in the manner pravifte notices in Section 8.01. Nothing
this Agreement will affect the right of either patb serve process in any other manner permitteldJsy

Section 8.03Set-off. The parties hereto acknowledge and agree thatafablem may elect to setff any or all of its obligations to tl
other party under any agreement to which the ahéseto are parties against any or all of itstsigh obtain performance from such other
under any other agreement to which such partiepats.

Section 8.04Entire AgreementExcept as expressly set forth herein, this Agreearoanstitutes the entire agreement and understg
among the parties with respect to its subject mattd supersedes all oral communications and paiitings with respect thereto.
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Section 8.05Amendments, Waiver8ny provision of this Agreement may be amended aived if, and only if, such amendmen
waiver is in writing and signed, in the case ofamendment, by Buyer and Seller or, in the case wéiger, by the party against whom
waiver is to be effective. No failure or delay bgher party in exercising any right, power or piége hereunder shall operate as a wi
thereof nor shall any single or partial exerciseréof preclude any other or further exercise theoethe exercise of any other right, powe
privilege. The rights and remedies herein provigleall be cumulative and not exclusive of any rigittsemedies provided by law.

Section 8.06 Assignment by Buyer; No Third Party Rights, Suarssand AssigndNeither Buyer nor Seller may assign its right
delegate its obligations under this Agreement gr Branche hereunder, except with the prior writtensent of the other party hereto, and
purported assignment or delegation without sucbrpiritten consent shall be void and of no effgetvidedthat, notwithstanding any ott
provision of this Agreement or the Pledge Agreenterihe contrary requiring Buyer to purchase, selteive or deliver any shares of Clas
Common Stock or other securities to or from SelBeryer may designate any of its affiliates to pasd sell, receive or deliver such share
other securities or otherwise to perform Bugedbligations in respect of the transactions coptatad hereunder and under the Pl
Agreement and any such designee may assume sughatmins, and Buyer shall be discharged of itsgatlons to Seller to the extent of i
such performance and Buyer may otherwise, from tor#&me, without Selles consent, assign any or all of its rights andghgke any or all «
its obligations hereunder to any of its affiliatdhis Agreement is not intended and shall not bestoed to create any rights in any Pe
other than Seller, Buyer, an affiliate of Buyerideated hereunder and their respective succesadrassigns and no other Person shall ¢
any rights as third party beneficiary hereunder.eéver any of the parties hereto is referred toh seference shall be deemed to includs
successors and assigns of such party. All the @nterand agreements herein contained by or on foeh8kller and Buyer shall bind, €
inure to the benefit of, their respective succesaod assigns whether so expressed or not, andshahforceable by and inure to the bene
Buyer and its successors and assigns.

Section 8.07 CounterpartsThis Agreement may be executed in any number ofitesparts, and all such counterparts taken tog
shall be deemed to constitute one and the sameragrg.

Section 8.08.Non-confidentiality.Seller and Buyer hereby acknowledge and agreeBbugér has authorized Seller to disclose
Agreement (and any materials of any kind provide&eller in connection herewith) to any and allseaes without limitation of any kind, a
there are no express or implied agreements, amaggts or understandings to the contrary, and Bhgegby waives any and all claims or
proprietary rights with respect to this Agreememtg authorizes Seller to use any information wideher receives or has received with res
to this Agreement.

Section 8.090verdue Amount#ny amounts not paid when due hereunder shall inéarest (computed on the basis of a year of
days and payable for the actual
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number of days elapsed) at a rate per annum equ2¥dt plus the rate announced from time to time Bildrgan Chase Bank, Natio
Association as its prime rate.

Section 8.10Matters Related to AgeriEach party agrees and acknowledges that (i) thenttags solely as agent on a disclosed
with respect to the transactions contemplated meley and (i) the Agent has no obligation, by gy, endorsement or otherwise, v
respect to the obligations of either Seller or Buyereunder, either with respect to the delivergagh or shares of Class A Common Si
either at the beginning or the end of the traneastcontemplated hereby. In this regard, each lbérSend Buyer acknowledges and agres
look solely to the other for performance with regge each Tranche hereunder, and not to the Agent.

Section 8.11.Calculation AgentThe determinations and calculations of the Calafaf\gent shall be made in good faith and
commercially reasonable manner, and shall be binidinhe absence of manifest error.

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

By: TLPCRT, LLC, its general partner

By: /S/ HARRY C. ERWIN, IlI

Name: Harry C. Erwin, llI

Title: Managet

BUYER:

JPMORGAN CHASE BANK,

NATIONAL ASSOCIATION,

by J.P. MORGAN SECURITIES INC., as its Agent

By: /S/ KIRT RASMUSSEN

Name: Kirt Rasmussen

Title:  Senior Vice President
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EXHIBIT A

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

], 2004

This Pre-pricing Acknowledgment is a Rygeing Acknowledgment within the meaning of Senti®.02(b) of the Stock Purchi
Agreement dated as of November 16, 2004 (ti8&tdtk Purchase Agreemen”) between TLP Investment, L.P. Seller ") and JPMorga
Chase Bank, National AssociationBuyer "), by J.P. Morgan Securities Inc., as its agehisPrepricing Acknowledgment relates to Tran
No. [__]. Capitalized terms used herein have thanimgs set forth in the Stock Purchase AgreemeptnUthe terms and subject to
conditions of the Stock Purchase Agreement, thiégsanereto hereby acknowledge and agree as folldithsrespect to Tranche No. [Tt

0)
(i)
(i)
(iv)
v)
(vi)
(vii)
(viii)

Designation of Tranche: Tranche No. [___].
Advance Rate: [ ]%.

Averaging Number: [ ].

Downside Rate: [ [%.

Hedging Commencement Datt: |

Hedging Fee: $ .

Maximum Base Amount: [ | share
Upside Rate: [ ]%.

This Prepricing Acknowledgment shall be governed by thedayf New York and may be executed in any numbezoointerpart:
and all such counterparts taken together shalbleenéd to constitute one and the same agreement.
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IN WITNESS WHEREOF, the parties have signed thesgticing Acknowledgment as of the date and yeat &bove written.
SELLER:
TLP INVESTMENT, L.P.

By: TLPCRT, LLC, its general partner

By:
Name:
Title:

BUYER:

JPMORGAN CHASE BANK,

NATIONAL ASSOCIATION, by J.P.
MORGAN SECURITIES INC., as its Agent
By:

Name:
Title:
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[FORM OF PRICING SCHEDULE — TRANCHE No. [__1]]
JPMorgan Chase Bank, National Association

277 Park Avenue, 11th Floor
New York, New York 10172

, 200

TLP Investment, L.P.

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

Little Rock, AR 72223

Ladies and Gentlemen:

EXHIBIT B

This Pricing Schedule is a Pricing Schedule witthie meaning of Section 2.02(c) of the Stock Pureh&greement dated as
November 16, 2004 (th* Stock Purchase Agreement) between TLP Investment, L.P. Seller ") and JPMorgan Chase Bank, Natic
Association (“Buyer "), by J.P. Morgan Securities Inc., as its agent. @hp#td terms used herein have the meanings sét iforthe Stoc
Purchase Agreement.

This Pricing Schedule relates to Tranche No. [Ugon the terms and subject to the conditions of3toek Purchase Agreement,
Terms of Tranche with respect to Tranche No. [ shdll be as follows:

1.

2.
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Designation of Tranche: Tranche No.

Purchase Price: [ |
Payment Date: | |
Initial Share Price : |

Initial Short Position : [
Hedged Value: | |

Upside Limit : [

Base Amount: |

The Last Day of Hedging Perioc: | ‘




Acknowledged and Confirmed

TLP INVESTMENT, L.P.

By: TLPCRT, LLC, its general partner
By:

Name:
Title:

B-1

Very truly yours,

JPMORGAN CHASE BANK,
NATIONAL ASSOCIATION., as its
Agent

By:
Name:
Title:




EXHIBIT E

PLEDGE AGREEMENT
dated as

of November 16, 2004

among TLP INVESTMENT, L.P.,

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION,
as Secured Party
and
JPMORGAN CHASE BANK, NATIONAL ASSOCIATION,

as Collateral Agent
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PLEDGE AGREEMENT

THIS AGREEMENT is made as of this 16 day of November, 2004, among TLP INVESTMENT, L.B.,Delaware limite
partnership (‘Pledgor”), JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, asatlateral agent (the Collateral Agent”) hereunde
for the benefit of IPMORGAN CHASE BANK, NATIONAL ASOCIATION (“ Secured Party”) and Secured Party.

WHEREAS, Pledgor owns shares of Class B commorkstmar value $0.10 per share, or security entitesén respect thereof (
Class B Common StocK), of Tyson Foods, Inc., a Delaware corporatidre(t Issuer”);

WHEREAS, shares of Class B Common Stock are coimerinto shares of Class A common stock, par v&8l04.0 per share,
security entitlements in respect thereo€{ass A Common Stock), of the Issuer;

WHEREAS, pursuant to the Stock Purchase Agreenasn&ifhended from time to time, th&tock Purchase Agreement) dated a
of the date hereof between Pledgor and Secureg, Bgrt).P. Morgan Securities Inc., as its ager@d@br has agreed to sell and Secured
has agreed to purchase, in one or more transaab@wited in tranches (each, @&ranche "), up to the Maximum Number (as defined in
Stock Purchase Agreement) of shares of Class A GomBtock, subject to the terms and conditions efStock Purchase Agreement; and

WHEREAS, it is a condition to the obligations ofcBeed Party under the Stock Purchase AgreementPileaigor, the Collater
Agent and Secured Party enter into this Agreemedttldat Pledgor grant the pledge provided for Imerei

NOW, THEREFORE, in consideration of their mutualeonants contained herein and to secure the perfarendy Pledgor i
Pledgors obligations under the Stock Purchase Agreemethttla observance and performance of the covenawtsagreements contair
herein and in the Stock Purchase Agreement, theepdrereto, intending to be legally bound, henelojyually covenant and agree as follows:

Section 1 The Security Interestk order to secure the full and punctual observamkperformance of the covenants and agree
contained herein and in the Stock Purchase Agreemen

(a) Pledgor hereby assigns, pledges and gtarthe Collateral Agent, as agent of and forlibaefit of Secured Party, secu
interests in and to, and a lien upon and rightetiof against, and transfers to the Collateral Agastagent of and for the benefit of Sec
Party, as and by way of a security interest hayirigrity over all other security interests, withvper of sale, all of Pledga’right, title an
interest in and to (i) the Pledged Items describeSlection 1(b) and 1(c); (ii) all additions to asubstitutions for such Pledged Items (incluc
without limitation, any securities, instrumentsotiher property delivered or pledged pursuant tdi&e&(a) or 6(b)) (such




additions and substitutions, theAdditions and Substitutions ”); (iii) all income, proceeds and collections receivmdto be received,

derived or to be derived, now or at any time heezafwhether before or after the commencement gf proceeding under applica
bankruptcy, insolvency or similar law, by or agaiftedgor, with respect to Pledgor) from or in cection with the Pledged Items or
Additions and Substitutions (including, without ltation, (A) any shares of capital stock issuedHwy Issuer in respect of any Common S
constituting Collateral or any cash, securitiesotiter property distributed in respect of or exchlahdor any Common Stock constitut
Collateral, or into which any such Common Stockdaverted, in connection with any Merger Event, any security entitlements in respec
any of the foregoing, (B) any obligation of the @téral Agent to replace any rehypothecated Colidtend (C) any amounts paid or as
delivered to Pledgor by the Collateral Agent inpext of dividends paid or distributions made onrebaof Common Stock constituti
Collateral that have been rehypothecated); (ivsediurities and other financial assets (each asatkin Section 802 of the UCC) and otf
funds, property or assets from time to time helcci@dited as Collateral hereunder; and (v) all pgwand rights now owned or herea
acquired under or with respect to the Pledged Itemghe Additions and the Substitutions (such Péedddtems, such Additions a
Substitutions, proceeds, collections, powers, sigimd assets held therein or credited thereto lieingjn collectively called theCollateral ).
The Collateral Agent shall have all of the rightesnedies and recourses with respect to the Caladdiorded a secured party by the UCC
addition to, and not in limitation of, the otheghts, remedies and recourses afforded to the @adlaAgent by this Agreement.

(b) On or prior to the Effective Date, Pledgghall deliver to the Collateral Agent in pledgerdunder Eligible Collater
consisting of the Maximum Number of shares of CBRsSommon Stock (the itial Pledged Shares”), in the manner provided in Section 6

(©).

(c) In the event that the Issuer at any tisseies to Pledgor in respect of any Common Stooktiating Collateral hereunder
comprising financial assets underlying securityiteamhents constituting Collateral hereunder, anglitohal or substitute shares of capital si
of any class or any cash, securities or other ptpplstributed in respect of or exchanged for &wojlateral, or into which any such Collatere
converted, whether in connection with any Mergeeifivor otherwise (or any security entittiementsdaspect of the foregoing), Pledgor s
immediately pledge and deliver to the CollateraleAgin accordance with Section 6(c) all such sharash, securities, other property
security entitlements in respect thereof as aduiti€ollateral hereunder.

(d) The Security Interests are granted aariganly and shall not subject the Collateral Agand Secured Party to, or tran
or in any way affect or modify, any obligation daability of Pledgor or the Issuer with respect toyaf the Collateral or any transactior
connection therewith.




(e) The parties hereto expressly agree thaghts, assets and property at any time heldredited as Collateral hereunder s
be treated as financial assets (as defined in@e8tl02 of the UCC).

) On or promptly after the Hedging Terntioa Date, the Collateral Agent shall release ®dBbr the excess (if any) of (x)
Initial Pledged Shares held by Collateral AgenCadlateral hereunder, over (y) the sum of the Bas®unts for all Tranches that have b
established pursuant to the Stock Purchase Agréemen

Section 2. Definitions.Capitalized terms used and not otherwise definedimehall have the meanings ascribed to themerStiocl
Purchase Agreement. As used herein, the followiagd&/and phrases shall have the following meanings:

“ Additions and Substitutions” has the meaning provided in Section 1

“ Authorized Officer ” of Pledgor means any general partner (or any offteereof) as to whom Pledgor shall have deliveretice
to the Collateral Agent that such general partoesq(ch officer) is authorized to act hereundebehalf of Pledgor.

“C lass A Free Stock” means Class A Common Stock that is not subjecinjo Taansfer Restrictions (other than any Trar
Restrictions arising solely from the fact that 8elk an “affiliate”within the meaning of Rule 144 under the Securifiesof the Issuer) in tf
hands of Pledgor immediately prior to delivery toadfiliate of Secured Party designated by Sectady under the Stock Purchase Agreel
and such Class A Common Stock would not be subjeatly Transfer Restrictions in the hands of sufiliade of Secured Party upon delive
to such affiliate of Secured Party.

“ Class B Free Stock’ means Class B Common Stock that is not subjechyoTaansfer Restrictions (other than any Trar
Restrictions arising solely from the fact that 8elk an “affiliate”within the meaning of Rule 144 under the Securifiesof the Issuer) in tf
hands of Pledgor immediately prior to delivery toadfiliate of Secured Party designated by Sectady under the Stock Purchase Agreel
and such Class B Common Stock would not be subjemhy Transfer Restrictions in the hands of sufiliade of Secured Party upon delive
to such affiliate of Secured Party.

“ Collateral " has the meaning provided in Section 1

“ Collateral Agent” means the financial institution identified as suckhe preliminary paragraph hereof, or any suameappointe
in accordance with Section 9.

“ Collateral Event of Default” means, at any time, the occurrence of either ofdhewing: (A) failure of the Collateral to incl
as Eligible Collateral, at least Maximum DelivemiNumber of shares of Common Stock or (B) failurary time of the Security Interests
constitute valid and perfected security interestall of the Collateral, subject to no prior or afliien, and, with respect to any Collats
consisting of securities or security entitlemesetsch as defined in Section 8-102 of the UCC), as to
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which Secured Party has Control, or, in each assgrtion of such by Pledgor in writing.

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

“ Control Agreement " means a securities account control agreement cgr aghmilar agreement executed by a secu
intermediary, including without limitation any mastsecurities control agreement among the Collatégent and any of its affiliates,
amended from time to time, pursuant to which sweztusties intermediary agrees to comply with eatitent orders originated by the Collat
Agent with respect to the Collateral without furtltensent by Pledgor.

“ Default Settlement Date” has the meaning provided in Section 8
“ Dividend Proceeds” has the meaning provided in Section 7

“ Eligible Collateral " means Common Stoclgrovidedthat Pledgor has good and marketable title thefede, of all Liens (othe
than the Security Interests) and Transfer Redtristi(other than Existing Transfer Restrictions, With no legends thereon referring to
Transfer Restrictions) and that the Collateral Adeas a valid, first priority perfected securityarest therein, a first lien thereon and Col
with respect thereto, armtovided furtherthat to the extent the number of shares of ComntookSpledged hereunder exceeds at any tim
Deliverable Number thereof, such excess sharekrsbidbe Eligible Collateral.

“ Event of Default” means any condition or event which constitutesanEof Default as defined in the Stock Purchaseemen
or which with the giving of notice or the lapsetwhe or both would, unless cured or waived, becameevent of Default as defined in
Stock Purchase Agreement.

“ Existing Transfer Restrictions” means the Transfer Restrictions on the shares win@m Stock pledged hereunder arising st
from the fact that Seller is an “affiliate”, withthe meaning of Rule 144 under the Securities éfdte Issuer.

“ Initial Pledged Shares” has the meaning provided in Section 1

“ Location ” means, with respect to any party, the place quaty is “located” within the meaning of SectiorB97 of the Uniforr
Commercial Code as in effect in each jurisdictioattmay be deemed applicable to such party.

“ Maximum Deliverable Number” means, on any date, a number of shares of Comnoak 8gual to sum of the Base Amounts
all Tranches, each of them multiplied successislyeach adjustment that shall have been calculatédrespect thereto on or prior to s
date pursuant to Article 6 of the Stock Purchases@gent.




“ Other Liens " has the meaning provided in Section 4

“ Pledged Items” means, as of any date, any and all securities mstduments delivered by Pledgor to be held by tb#atra
Agent under this Agreement as Collateral.

“ Security Interests” means the security interests in the Collateraltecehereby
“ UCC " means the Uniform Commercial Code as in effed¢him State of New York.

Section 3. Representations and Warranties of Pledddledgor hereby represents and warrants to the t€alaAgent and Secur
Party that:

(a) (i) Tyson Limited Partnership, a Delaware litpartnership (TLP "), was formed on August 9, 1990 and had held theal
Pledged Shares for a period of at least two yedos @ May 6, 2002; (i) on May 6, 2002, TLP tréased the Initial Pledged Shares to Ples
for good and valuable consideration; (iii) TLP was May 6, 2002, has been since May 6, 2002 ancetlyris the sole limited partner
Pledgor; (iv) TLP was on May 6, 2002, has beenesiday 6, 2002 and currently is the sole memberldPQRT, LLC, a Delaware limite
liability company (“TLPCRT "); (v) TLPCRT is the sole limited partner of Pledgati) TLP was on May 6, 2002, has been since May06z
and currently is the direct and indirect beneficianer of 100% of the economic interests of Pleddei) TLP has a holding peric
(determined in accordance with paragraph (d) ofeRiA4 under the Securities Act) with respect toshkres of Common Stock pled
hereunder of at least one year and a day, (vigiifér owns and, at all times prior to the reledsth@ Collateral pursuant to the terms of
Agreement, will own such Collateral free and cle&rany Liens (other than the Security Interests)lmnsfer Restrictions (other than
Existing Transfer Restrictions) and (ix) Pledgomis and will not become a party to or otherwiseirimb by any agreement, other than
Agreement or any Control Agreement referred toent®n 6(c)(iii) among Collateral Agent and itsildtes, that (x) restricts in any manner
rights of any present or future owner of the Cellat with respect thereto or (y) provides any Pemsiier than Pledgor, the Collateral Ag
Secured Party or any securities intermediary thinougich any Collateral is held (but, in the cas@y such securities intermediary, only \
respect to Collateral held through it) with Contngth respect to any Collateral.

(b) Other than financing statements or o#fieilar or equivalent documents or instruments wéspect to the Security Intere
no financing statement, security agreement or aingt equivalent document or instrument coverigakny part of (i) the Collateral or (
any other general intangibles of Pledgor is ondil®f record in any jurisdiction in which suchifid) or recording would be effective to perfe
lien, security interest or other encumbrance ofking on such Collateral or such other generaligiiales, as the case may be.




(c) All Collateral consisting of securitieschall financial assets underlying Collateral cstisg of security entittlements (eact
defined in Section 802 of the UCC) at any time pledged hereunder iswaifl be issued by an issuer organized under aineslof the Unite
States, any State thereof or the District of Colianamd (i) certificated (and the certificate ortifmates in respect of such securities or final
assets are and will be located in the United Staed registered in the name of Pledgor or heldutin a securities intermediary wh
jurisdiction (within the meaning of Sectio-110(e) of the UCC) is located in the United Stae§i) uncertificated and either registered in
name of Pledgor or held through a securities inéeliary whose jurisdiction (within the meaning ofc8en 8-110(e) of the UCC) is located
the United States; provided that this represematimll not be deemed to be breached if, at ang,tany such Collateral is issued by an is
that is not organized under the laws of the Un8&ates, any State thereof or the District of Colianand the parties hereto agree to proce
or amendments hereto necessary to enable the €all#tgent to maintain, for the benefit of SecuRadty, a valid and continuously perfec
security interest in such Collateral, in respecivbich Secured Party will have Control, subjecntoprior Lien. The parties hereto agre
negotiate in good faith any such procedures or a@memnts.

(d) Upon (i) the delivery of certificates dgncing investment property (as defined in Sec®idi®2(49) of the UCC) consisting
securities to the Collateral Agent in accordancéghwsection 6(c)(i) or the registration of any suclwestment property consisting
uncertificated securities in the name of the Cellat Agent or its nominee in accordance with Sec6¢c)(ii), the Collateral Agent will hav
for the benefit of Secured Party, a valid and, @aglas the Collateral Agent retains possessionuch ertificates or such uncertifica
securities remain so registered, perfected secimtigéyest therein, in respect of which the Collat&gent will have Control, subject to no pi
Lien, (ii) in the case of securities in respectdfich security entittements are held by the Pledgoosugh a securities intermediary other 1
the Collateral Agent, the crediting of any secastior other financial assets underlying any suslestment property consisting of sect
entitlements to a securities account of the CalldtAgent or to a securities account of Pledgor, dnthe securities account is an accour
Pledgor, the execution by the securities internrgdia Control Agreement in accordance with Sec8¢c)(iii), the Collateral Agent will hav
for the benefit of Secured Party, a valid and, @aglas such Common Stock continues to be crediteslith securities account with
applicable securities intermediary, perfected sgcumterest in a securities entittiement in respitreof, in respect of which the Collatt
Agent will have Control subject to no prior Liemda(iii) in the case of securities in respect ofishhsecurity entittements are held by
Pledgor through the Collateral Agent as Pledg@twsisties intermediary, the grant of the securnitigiests hereunder, the Collateral Agent
have, for the benefit of Secured Party, a valid padected security interest in a security entidainin respect thereof, in respect of whict
Collateral Agent will have Control subject to nagprLien.

(e) No registration, recordation or filing ttviany governmental body, agency or official isuiegd in connection with tt
execution and delivery of this Agreement or




necessary for the validity or enforceability herepfor the perfection or enforcement of the Seguriterests.

4] Pledgor has not performed and will netfprm any acts that might prevent the CollatergeAt from enforcing any of t
terms of this Agreement or that might limit the @téral Agent in any such enforcement.

(9) All possible Locations of the Pledgor are listedEohibit B hereto

Section 4. Representations, Warranties and Agreements oftikateral AgentThe Collateral Agent represents and warrants td
agrees with, Pledgor and Secured Party that:

(a) The Collateral Agent is a banking corpiorg duly formed, validly existing and in good sténg under the laws of the Stat¢
New York, and has all powers and all material gowegntal licenses, authorizations, consents andaalsr required to enter into, and perfi
its obligations under, this Agreement.

(b) The execution, delivery and performangehe Collateral Agent of this Agreement have beely authorized by all necess
action on the part of the Collateral Agent and dband will not violate, contravene or constitutédedault under any provision of applicable
or regulation or of the certificate of formation loy- laws of the Collateral Agent or of any material @gnent, judgment, injunction, orc
decree or other instrument binding upon the Cattdtégent.

(c) This Agreement constitutes a valid amtrig agreement of the Collateral Agent enforceabjlainst the Collateral Agent
accordance with its terms.

(d) The Collateral Agent has not and will motter into any agreement pursuant to which angdPepther than Pledgor, -
Collateral Agent, Secured Party, or any securitésrmediary through which any Collateral is hetdit( in the case of any such secur
intermediary, only in respect of Collateral heldoiigh it) has or will have Control with respecttoy Collateral.

(e) The Collateral Agent hereby agrees tHdtems, pledges and other security interestsrof kind or nature held by it (ott
than liens, pledges and security interests arisergunder) in any of the Collateral securing anligabion to the Collateral Agent (either in si
capacity or in any other capacity) (collectivelyOther Liens ") shall be subordinate and junior to the liens, pésdgnd security interests in
Collateral arising hereunder and that the CollatAgent will take no action to enforce any Otheeh$ so long as any obligation under
Stock Purchase Agreement or hereunder (whethestdhan due) should remain unsatisfied.

Section 5. Certain Covenants of PledgoPledgor agrees that, so long as any of Pledgobligations under the Stock Purct
Agreement remain outstanding:




(a) Pledgor shall ensure at all times th@b#ateral Event of Default shall not occur, andlspledge additional Collateral in 1
manner described in Sections 6(b) and 6(c) as sage® cause such requirement to be met.

(b) Pledgor shall, at the expense of Pledgmt in such manner and form as Secured Party oCdflateral Agent may requil
give, execute, deliver, file and record any finagcstatement, notice, instrument, document, agreeoreother papers that may be necesse
desirable in order to (i) create, preserve, perfegbstantiate or validate any security intereantgd pursuant hereto, (ii) create or mair
Control with respect to any such security inter@st@ny investment property (as defined in Sec8ek02(a)(49) of the UCC) or (iii) enable -
Collateral Agent to exercise and enforce its rigirtd the rights of Secured Party hereunder witheetsto such security interest. To the e»
permitted by applicable law, Pledgor hereby auttexithe Collateral Agent to execute and file, ia ttame of Pledgor or otherwise, U
financing or continuation statements (which maycaeon, photographic, photostatic or other repridos of this Agreement or of a financ
statement relating to this Agreement) that the &etll Agent in its sole discretion may deem neargser appropriate to further perfect.
maintain the perfection of, the Security Interests.

(c) Pledgor shall warrant and defend Pledytitle to the Collateral, subject to the rightstieé Collateral Agent and Secu
Party, against the claims and demands of all Psrsdre Collateral Agent and Secured Party (orheg mmay agree, one of them) may elect
without an obligation to do so, to discharge amgrLof any third party on any of the Collateral.

(d) Pledgor agrees that Pledgor shall nohgbany of (A) Pledgos’ name, identity or partnership structure in anyinea or (B
Pledgor’s Location, unless in any such case (X)igtie shall have given the Collateral Agent not lgass 30 daysprior notice thereof and (
such change shall not cause any of the Securigydsts to become unperfected, cause Secured Bartase to have Control in respect of
of the Security Interests in any Collateral comsgstof investment property (as defined in Sectieh02(a)(49) of the UCC) or subject ¢
Collateral to any other Lien.

(e) Pledgor agrees that Pledgor shall not (i) creatpeomit to exist any Lien (other than the Secuhitierests) or any Trans
Restriction (other than the Existing Transfer Restms) upon or with respect to the Collateral, ¢ell or otherwise dispose of, or grant
option with respect to, any of the Collateral ai) @nter into or consent to any agreement (othantany Control Agreement referred t
Section 6(c)(iii) among Collateral Agent and itfilaftes) pursuant to which any Person other thigor, the Collateral Agent, Secured P
and any securities intermediary through which ahthe Collateral is held (but, in the case of angtssecurities intermediary, only in resj
of Collateral held through it) has or will have Gahin respect of any Collateral.




Section 6. Administration of the Collateral and Valuationtbe Securities(a) The Collateral Agent shall determine on eachiBes
Day whether a Collateral Event of Default shalléaecurred.

(b) Pledgor may pledge hereunder additioralafzral acceptable to Secured Party at any t@macurrently with the delivery
any additional Eligible Collateral, Pledgor shadlider to the Collateral Agent a certificate of Aathorized Officer of Pledgor substantially
the form of Exhibit A hereto and dated the datswth delivery, (i) identifying the additional itero§Eligible Collateral being pledged and
certifying that with respect to such items of adial Eligible Collateral the representations arananties contained in Section 3(a), 3(b),
and 3(d) are true and correct with respect to $lidible Collateral on and as of the date ther&é&dgor hereby covenants and agrees tc
all actions required under Section 6(c) and angm#ttions necessary to create for the benefih@fQollateral Agent a valid, first priori
perfected security interest in, and a first lieowmipsuch additional Eligible Collateral, as to whtbe Collateral Agent will have Control.

(c) Any delivery of any securities or secyréntittements (each as defined in Sectioh02- of the UCC) as Collateral to
Collateral Agent by Pledgor shall be effected fixtie case of Collateral consisting of certificasedurities registered in the name of Plec
by delivery of certificates representing such siiesrto the Collateral Agent, accompanied by ayuired transfer tax stamps, and in suit
form for transfer by delivery or accompanied by yd@ixecuted instruments of transfer or assignmenblank (including any relats
documentation required by the transfer agent farhssecurities in connection with effecting or régigg transfer), with signatur
appropriately guaranteed, all in form and substaatisfactory to the Collateral Agent, (ii) in tbase of Collateral consisting of uncertifice
securities registered in the name of Pledgor, &iysimission by Pledgor of an instruction to thedssf such securities instructing such issu
register such securities in the name of the Colihtdgent or its nominee, accompanied by any regutransfer tax stamps, and the issuer’
compliance with such instructions, (iii) in the easf securities in respect of which security eatitents are held by Pledgor through a secu
intermediary other than the Collateral Agent, by ¢hediting of such securities, accompanied byragyired transfer tax stamps, to a secu
account of the Collateral Agent or Pledgor at sseburities intermediary or, at the option of thell&eral Agent, at another securit
intermediary satisfactory to the Collateral Agendaif such securities account is an account ofigdle, the execution by such securi
intermediary of a Control Agreement in form and stahce satisfactory to the Collateral Agent andl ifivthe case of securities in respec
which security entitlements are held by Pledgooulgh the Collateral Agent as Pledgor's securitie=rinediary (including securities in resf
of which securities entitlements are held by Pledgmugh an account at the Collateral Agent),H®/ grant of the Security Interests hereur
Pledgor hereby consents to, and agrees to be Hnyrashy Control Agreement referred to in Sectiot)@() above, including without limitatic
the agreement of any securities intermediary toptpwith entitlement orders of the Collateral Aggnirsuant thereto. Upon delivery of i
such Pledged Item under this Agreement, the Codlbfggent shall examine such Pledged
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Item and any certificates delivered pursuant taiSed(b) or otherwise pursuant to the terms hemeafonnection therewith to determine 1
they comply as to form with the requirements fdagible Collateral.

(d) If on any Business Day the Collateral Agdetermines that a Collateral Event of Defaudilishave occurred, the Collate
Agent shall 11 promptly notify Pledgor of such detmation by telephone call to an Authorized Offie# Pledgor followed by a writte
confirmation of such call.

(e) If on any Business Day the Collateral Atggetermines that no Event of Default or failuyeFdedgor to meet any of Pledger’
obligations under Sections 5 or 6 hereof has oeduand is continuing, Pledgor may obtain the reldasm the Security Interests of ¢
Collateral upon delivery to the Collateral Agentaofvritten notice from an Authorized Officer of Bgor indicating the items of Collateral to
released so long as, after such release, no Gall&eent of Default shall have occurred.

® On the Settlement Date for each Tranehdess (i) Pledgor shall have otherwise effecteddeliveries required by Sect
2.03(a) of the Stock Purchase Agreement for suemdfre or shall have delivered the Cash Settlemerduit for such Tranche to Secu
Party in lieu of shares of Common Stock in accocgawith Section 2.04 of the Stock Purchase Agre¢rerthe Settlement Date for si
Tranche or (ii) the shares of Common Stock thed bglthe Collateral Agent hereunder are not Claggee Stock or Class B Free Stock,
Collateral Agent shall deliver (and Pledgor herébgvocably instructs the Collateral Agent to delivin complete or partial, as the case
be, satisfaction of Pledgar'obligations to deliver shares of Common Stockrtaffiliate of Secured Party designated by SecBatly on th
Settlement Date for such Tranche pursuant to thek3Rurchase Agreement) to an affiliate of Secady designated by Secured Party st
of Common Stock that are Class A Free Stock or<CBagree Stock then held by the Collateral Agemetieder representing the numbe
shares of Common Stock required to be deliveret mispect to such Tranche under the Stock Purdhgige=ment on the Settlement Date
such Tranche. Upon any such delivery, such aféilieft Secured Party shall hold such shares of Com&took absolutely and free from ¢
claim or right whatsoever (including, without limiton, any claim or right of Pledgor).

(9) The Collateral Agent may at any time @i time to time, in its sole discretion, cause anyall of the Collateral that
registered in the name of Pledgor or Pledgor's memito be transferred of record into the name ®fQGbllateral Agent or Collateral Ageat’
nominee. Pledgor shall promptly give to the CoHalté\gent copies of any notices or other commuincet received by Pledgor with respec
Collateral that is registered, or held through eusi§ies intermediary, in the name of Pledgor cedgors nominee and the Collateral Ag
shall promptly give to Pledgor copies of noticesl aommunications received by the Collateral Ageithwespect to Collateral that
registered, or held through a securities internrgdiam the name of the Collateral Agent or its noe®; provided, however, that (i) tt
Collateral Agent shall only be required to deligach notices or other communications as have dgtoedén received
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by it in respect of the Collateral and (ii) the fatéral Agent shall only be required to make suelivdries as quickly as reasonably practic
after its receipt of such notices or other commatndns;provided furtherthat proxies, powers of attorney, consents, ratiigns and waivers
respect of any of the Collateral that is registerdheld through a securities intermediary, in tlagne of the Collateral Agent or its nomi
shall be subject to Section 7(c) hereof and shatllbe subject to this Section 6(g). Except as $igally set forth herein, the Collateral Ag
shall have no further obligation to ascertain, @mptify Pledgor of, the occurrence of any eventsactions concerning Collateral tha
registered, or held through a securities internrgdia the name of the Collateral Agent or its noe@ and the Collateral Agent shall no
deemed to assume any such further obligation @&suatrof its establishment of any internal proceduwith respect to any securities ir
possession.

(h) Pledgor agrees that Pledgor shall forthwpon demand pay to the Collateral Agent:

0] the amount of any taxes that the Celalt Agent or Secured Party may have been requirgzhy by reason of t
Security Interests or to free any of the Collatémain any Lien thereon, and

(ii) the amount of any and all outjodcket expenses, including the fees and disburssneércounsel and of any otl
experts, that the Collateral Agent or Secured Pagy incur in connection with (A) the enforcemehttos Agreement, including su
expenses as are incurred to preserve the valle dadllateral and the validity, perfection, ranklaralue of the Security Interests,
the collection, sale or other disposition of anythe Collateral, (C) the exercise by the Collatétgént of any of the rights confern
upon it hereunder or (D) any Event of Default.

Any such amount not paid on demand shall beardastgicomputed on the basis of a year of 360 dagispagable for tr
actual number of days elapsed) at a rate per amqual to 2% plus the rate announced from timente thy JPMorgan Chase Ba
National Association as its prime rate.

Section 7. Income and Voting Rights in Collatergh) The Collateral Agent shall have the right toeige and retain as Collate
hereunder (i) all proceeds (other than Ordinaryid@mds or interest (Dividend Proceeds’)) of the Collateral and (ii) upon the occurrence
during the continuance of an Event of Default,pathceeds of the Collateral, including without liadibn all Dividend Proceeds, and Plec
shall take all such action as the Collateral Agsrall deem necessary or appropriate to give eféestich right. All such proceeds includi
without limitation, all dividends, Dividend Proceednd other payments and distributions that areived by Pledgor shall be received in t
for the benefit of the Collateral Agent and SecuRadty (but only, in the case of Dividend Proceagmn the occurrence and during
continuance of an Event of Default) and, if thel@elral Agent so directs (but only, in the cas®fidend Proceeds, upon the occurrence
during the continuance of an Event of Default) lisha
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be segregated from other funds of Pledgor and,dbathwith upon demand by the Collateral Agentt(bnly, in the case of Dividend Procee
during the continuance of an Event of Default),d2éd over to the Collateral Agent as Collaterathe same form as received (with
necessary endorsement). After all Events of DefsaNie been cured, the Collateral Agsnight to retain Dividend Proceeds under this i8a
7(a) shall cease and the Collateral Agent shallqey to Pledgor any such Collateral consistin@ividend Proceeds retained by it during
continuance of any such Event of Default.

(b) Notwithstanding Section 7(a), upon rptef any Extraordinary Dividend, the Collateral &g shall deliver (and Pledc
hereby irrevocably instructs the Collateral Agentieliver in satisfaction of Pledgsrbbligation to pay or deliver the cash and/or ofirtepert)
distributed in such Extraordinary Dividend to SexlParty pursuant to Section 6.01(a)(B) of the ISfurchase Agreement) to Secured F
the cash and/or other property distributed in dtixtnaordinary Dividend.

(c) Unless an Event of Default shall haveurced and be continuing, Pledgor shall have thietrifrom time to time, to vote and
give consents, ratifications and waivers with respe the Collateral (other than any Collateralt thas been rehypothecated by the Colla
Agent), and the Collateral Agent shall, upon reicgj\a written request from Pledgor accompanied beréficate of an Authorized Officer
Pledgor stating that no Event of Default shall haweurred and be continuing, deliver to Pledgoa®specified in such request such pro
powers of attorney, consents, ratifications andvesai in respect of any of the Collateral that igistred, or held through a securi
intermediary, in the name of the Collateral Agentite nominee as shall be specified in such reqaast shall be in form and substa
satisfactory to the Collateral Agemtrovided, however, that (i) the Collateral Agent shall obky required to deliver such proxies, powel
attorneys, consents, ratifications and waiversaag lactually been received by it in respect ofGlolateral and (ii) the Collateral Agent st
only be required to make such deliveries as quieklyeasonably practicable after its receipt oféhevant documents and the written request.

(d) If an Event of Default shall have ocedatrand be continuing, the Collateral Agent shallehthe right, to the extent permit
by law, and Pledgor shall take all such action @&y fme necessary or appropriate to give effect ah sight, to vote and to give conse
ratifications and waivers, and to take any othdioacwith respect to any or all of the Collateraittwthe same force and effect as if
Collateral Agent were the absolute and sole owmerebf.

Section 8. Remedies upon Events of Defa(d). If any Event of Default shall have occurred d&edcontinuing, the Collateral Agt
may exercise on behalf of Secured Party all thetsigf a secured party under the Uniform CommeiCizde (whether or not in effect in-
jurisdiction where such rights are exercised) améddition, without being required to give anyioet except as herein provided or as me
required by mandatory provisions of law, shall:d@liver all Collateral consisting of shares of Gnan Stock that are Class A Free Stoc
Class B Free Stock (but not in excess of
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the number thereof deliverable with respect toradinches that have been accelerated under the Btockase Agreement at such time) t
affiliate of Secured Party designated by SecuratyRa the date of each Acceleration Amount Nofmesuch Tranches relating to such E
of Default (the “Default Settlement Date”) in satisfaction of Pledgos’ obligations to deliver Free Stock for such Traschnder the Sto
Purchase Agreement, whereupon such affiliate dima@li such shares of Common Stock absolutely ané frem any claim or right
whatsoever kind, including any equity or right eflemption of Pledgor that may be waived or anyratight or claim of Pledgor, and Pledc
to the extent permitted by law, hereby specificalyives all rights of redemption, stay or appraikat Pledgor has or may have under any
now existing or hereafter adopted; and (ii) if sudtivery shall be insufficient to satisfy in fill of the obligations of Pledgor with respec
all Tranches that have been accelerated underttuk Surchase Agreement or hereunder, sell alhefremaining Collateral, or such les
portion thereof as may be necessary to generategds sufficient to satisfy in full all of the ajitions of Pledgor with respect to all Tranc
that have been accelerated under the Stock Purdgreement or hereunder, at public or private sale@t any brokes board or on at
securities exchange, for cash, upon credit or dituré delivery, and at such price or prices asGb#ateral Agent may deem satisfact
Pledgor covenants and agrees that Pledgor williggeand deliver such documents and take such atieEm as the Collateral Agent de¢
necessary or advisable in order that any suchrsalebe made in compliance with law. Upon any sl the Collateral Agent shall have
right to deliver, assign and transfer to the buywereof the Collateral so sold. Each buyer at archssale shall hold the Collateral so
absolutely and free from any claim or right of wdwver kind, including any equity or right of reddion of Pledgor that may be waivec
any other right or claim of Pledgor, and Pledgorthite extent permitted by law, hereby specificallgives all rights of redemption, stay
appraisal that Pledgor has or may have under amyav existing or hereafter adopted. The noticeif) of such sale required by Section 9-
611 of the UCC shall (1) in case of a public satate the time and place fixed for such sale, {X)ase of sale at a brokemoard or on
securities exchange, state the board or exchanghielh such sale is to be made and the day on wthiglCollateral, or the portion thereot
being sold, will first be offered for sale at sumbard or exchange, and (3) in the case of a prealts state the day after which such sale m
consummated. Any such public sale shall be helduah time or times within ordinary business hourd at such place or places as
Collateral Agent may fix in the notice of such sa¢any such sale the Collateral may be sold ia loh as an entirety or in separate parce
the Collateral Agent may determine. The Collateékgent shall not be obligated to make any such palsuant to any such notice. -
Collateral Agent may, without notice or publicati@djourn any public or private sale or cause #raesto be adjourned from time to time
announcement at the time and place fixed for thes sad such sale may be made at any time or péaadiich the same may be so adjour
In case of any sale of all or any part of the Gelal on credit or for future delivery, the Collatkso sold may be retained by the Collal
Agent until the selling price is paid by the buyteereof, but the Collateral Agent shall not incay diability in case of the failure of such bu
to take up and pay for the Collateral so sold am@dase of any such failure, such Collateral magiragpe sold upon like notice. The Collat
Agent, instead of exercising the power of sale inerenferred upon it, may
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proceed by a suit or suits at law or in equitydretlose the Security Interests and sell the Goldtor any portion thereof, under a judgmel
decree of a court or courts of competent jurisditti

(b) Pledgor hereby irrevocably appoints tledla@eral Agent Pledgos’ true and lawful attorney, with full power of stibgion, in
the name of Pledgor, the Collateral Agent or Setiarty or otherwise, for the sole use and beoétite Collateral Agent and Secured P
but at the expense of Pledgor, to the extent perchiby law, to exercise, at any time and from titmeime while an Event of Default t
occurred and is continuing, all or any of the falilog powers with respect to all or any of the Cfal:

(i) to demand, sue for, collect, receive and giequittance for any and all monies due or to becdore upon or by virtt
thereof,

(ii) to settle, compromise, compound, prosecutdedend any action or proceeding with respect theret

(iii) to sell, transfer, assign or otherwise dembr with the same or the proceeds or avails thHeesofully and effectually as
the Collateral Agent were the absolute owner thigfiecluding, without limitation, the giving of itsictions and entitlement orders
respect thereof), and

(iv) to extend the time of payment of any or akrof and to make any allowance and other adjugameith referenc
thereto;

providedthat the Collateral Agent shall give Pledgor natsl¢han one day’prior written notice of the time and place of aate or othe
intended disposition of any of the Collateral, gxcany Collateral that threatens to decline spgedilvalue, including, without limitatio
equity securities, or is of a type customarily sofda recognized market. The Collateral Agent aledddr agree that such notice constit
“reasonable authenticated notification” within theaning of Section 9-611 of the UCC.

(©) Upon any delivery or sale of all or grart of any Collateral made either under the povfetelivery or sale given hereunde
under judgment or decree in any judicial proceesliiog foreclosure or otherwise for the enforcenmadthis Agreement, the Collateral Agen
hereby irrevocably appointed the true and lawftdraey of Pledgor, in the name and stead of Pledganake all necessary deeds, bills of :
instruments of assignment, transfer or conveyaridbeo property, and all instructions and entitlemerders in respect of the property t
delivered or sold. For that purpose the Collat&ggnt may execute all such documents, instrumémgsructions and entitlement orders. 1
power of attorney shall be deemed coupled withnéerést, and Pledgor hereby ratifies and confitmas which Pledgos attorney acting unc
such power, or such attornsysuccessors or agents, shall lawfully do by vidfihis Agreement. If so requested by the Collté&gent, b
Secured Party or by any buyer of the Collaterah grortion thereof, Pledgor shall further ratify atwhfirm any such delivery or sale
executing and delivering to the Collateral AgeatSecured Party or
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to such buyer or buyers at the expense of Pledyjpraper deeds, bills of sale, instruments of gssient, conveyance or transfer, rele:
instructions and entitlement orders as may be dagigl in any such request.

(d) In the case of an Event of Default, @allateral Agent may proceed to realize upon thausty interest in the Collatel
against any one or more of the types of Collataatlany time, as the Collateral Agent shall detaamin its sole discretion subject to
foregoing provisions of this Section 8. The proceefiany sale of, or other realization upon, orotteceipt from, any of the Collateral shal
applied by the Collateral Agent in the followingler of priorities:

first , to the payment to the Collateral Agent of theemges of such sale or other realization, includ@agonable compensation to
Collateral Agent and its agents and counsel, ahdxglenses, liabilities and advances incurred oderiay the Collateral Agent in connect
therewith, including brokerage fees in connectidtinthe sale by the Collateral Agent of any Collate

second, to the payment to Secured Party of an amountleéqusaim of the market values of the number of ebaf Common Stock
the respective Acceleration Date for each Tranbhehas been accelerated under the Stock Purclgaseent equal, in the case of each
Tranche, to (i) the number of shares of CommonIiStequired to be delivered on the Default Settlenigate for such Tranche under Sec
7.01 of the Stock Purchase Agreement without giffgct to the proviso in such Section 7.01 minjstiie number of shares of Comn
Stock delivered on the Default Settlement Datestarh Tranche by the Collateral Agent to SecuretyRardescribed in Section 8(a); and

finally , if all of the obligations of Pledgor hereundeddior each Tranche under the Stock Purchase Agmgeheve been ful
discharged or sufficient funds have been set dsydthe Collateral Agent at the request of Pledgortiie discharge thereof, any remair
proceeds shall be released to Pledgor.

(e) Pledgor recognizes that Secured Parfymoachoose to effect a public sale of all or & pathe Collateral by reason of cert
prohibitions contained (x) in the Securities Actl®33, as amended, as now or hereafter in effedt)an applicable Blue Sky or other st
securities laws, as now or hereafter in effect, ewag resort to one or more private sales to aicéstk group of purchasers who will be obli
to agree, among other things, to acquire such @odlafor their own account, for investment and with a view to the distribution or res
thereof. Pledgor agrees that private sales so magebe at prices and other terms less favorableetseller than if such Collateral were sol
public sales, and that Secured Party has no oldigéd delay sale of any such Collateral for thequkof time necessary to permit the issu¢
such Collateral, even if such issuer would agreeggister such Collateral for public sale undeshsapplicable securities laws. The Plec
agrees that private sales made under the foregbiogmstances shall be deemed to have been madeammercially reasonable manner.
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Section 9. The Collateral Agen{a) Secured Party hereby irrevocably appoints aidoaizes the Collateral Agent to take such a
as agent on its behalf and to exercise such powetsr this Agreement as are delegated to the €ddlafgent by the terms hereof, toge
with all such powers as are reasonably incidehtieto.

(b) The obligations of the Collateral Agbéereunder are only those expressly set forth mAlgreement.

(©) The Collateral Agent may consult witlydé counsel, independent public accountants aner @kperts selected by it and s
not be liable for any action taken or omitted tadleen by it in good faith in accordance with tlwiae of such counsel, accountants or experts.

(d) Neither the Collateral Agent nor anyitsfdirectors, officers, agents or employees shalliable for any action taken or
taken by it in connection with this Agreement (lifhahe consent or at the request of Secured Rar{) in the absence of its own gr
negligence or willful misconduct. The Collateral &g shall not incur any liability by acting in r@fice upon any notice, consent, certific
statement or other writing (which may be a banlewielex or similar writing) believed by it to berguine or to be signed by the proper par
parties.

(e) Pledgor shall indemnify the Collateragjeht against any cost, expense (including couress find disbursements), cle
demand, action, loss or liability (except such esult from the Collateral Agemst'gross negligence or willful misconduct) that ®ellatera
Agent may suffer or incur in connection with thigr@ement or any action taken or omitted by theaZetal Agent hereunder.

() Beyond the exercise of reasonable care in tietody thereof, the Collateral Agent shall havedaoty as to any Collateral in
possession or control or in the possession or cbotrany agent, bailee, clearing corporation ausigies intermediary or any income thereo
as to the preservation of rights against prioriparr any other rights pertaining thereto. Thel&etal Agent shall be deemed to have exer
reasonable care in the custody and preservatiadheofCollateral if the Collateral is accorded treamtinsubstantially equal to that whicl
accords its own property, and shall not be lialbleesponsible for any loss or damage to any ofdbkateral, or for any diminution in the va
thereof, by reason of the act or omission of amgnégobailee, clearing corporation or securitiesrimediary selected by the Collateral Agel
good faith (or selected by an agent, bailee, algaciorporation or securities intermediary so selkdly the Collateral Agent or by any ag
bailee, clearing corporation or securities interragdselected in accordance with this parenthepibaase).

(g) Any corporation or association into which thell&teral Agent may be converted or merged, or witfich it may be consolidate
or to which it may sell or transfer its agency Ibesis and assets as a whole or substantially asoke,wdr any corporation or associal
resulting from any such conversion, sale, mergmsolidation or transfer to which it is a partyabhsubject to the prior written consent
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of Secured Party, be and become a successor Callaigent hereunder and vested with all of the titd the Collateral and all of the pow
discretions, immunities, privileges and other nrattes was its predecessor without, except as prdvédbove, the execution or filing of
instrument or any further act, deed or conveyamcthe part of any of the parties hereto, anythiegeim to the contrary notwithstanding.

Section 10. Miscellaneous(a) Whenever any of the parties hereto is refeteedsuch reference shall be deemed to includ
successors and assigns of such party. All the @nterand agreements herein contained by or onfhehRledgor and the Collateral Ag
shall bind, and inure to the benefit of, their mve successors and assigns whether so expresset, and shall be enforceable by and i
to the benefit of Secured Party and its successmtsassigns. Any securities intermediary that etesca Control Agreement and its succes
and assigns shall be entitled to rely on the cansed agreement of Pledgor in Section 6(c) asdhstonsent had been given directly to,
such agreement had been made directly with, sualrifies intermediary.

(b) To the extent permitted by law, the upeceability or invalidity of any provision or pr@ions of this Agreement shall 1
render any other provision or provisions hereintaimred unenforceable or invalid.

(c) Any provision of this Agreement may bmemded or waived if, and only if, such amendmenvaiver is in writing and signe
in the case of an amendment, by Pledgor, the @oHlaAgent and Secured Party or, in the case o&iaer, by the party against whom
waiver is to be effective. No failure or delay hyygarty in exercising any right, power or privieegereunder shall operate as a waiver th
nor shall any single or partial exercise thereetchrde any other or further exercise thereof oretkercise of any other right, power or privile
The rights and remedies herein provided shall Imeutative and not exclusive of any rights or remsgieovided by law.

(d) All notices and other communicationseuwerder shall be in writing and shall be deemedateetbeen duly given if mailed
transmitted by any standard forms of telecommuitnatNotices to Pledgor shall be directed to PledgdlLP Investment, L.P., c/o Erwin ¢
Company, P.A., 6311 Ranch Drive, Little Rock, ARZ3, Telecopy No. 501-868#50, Attention: Harry C. Erwin, lll; notices todlCollatere
Agent shall be directed to it at JPMorgan ChasekBalational Association, 345 Park Avenue, 4th FJddew York, NY 10154, Attentiol
Credit - Steven Sonnick, Telephone No. 212-464-29@Bcopy No. 212-468906; notices to Secured Party shall be directéedabIJPMorga
Chase Bank, National Association, 277 Park Avedud¢h Floor, New York, New York 10172, Attention: lty Derivative Group Private
Banking Group/Adam Green, Telephone No. 212-622852%lecopy No. 212-620076, with a copy to JPMorgan Chase Bank, Nat
Association, 277 Park Avenue, 11th Floor, New Ydtkw York 10172, Attention: Equity Derivative GrouPocumentation/Walter Rodstro
Telephone No. 212-622-5713, Telecopy No. 212-622401
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(e) THIS AGREEMENT SHALL IN ALL RESPECTS BE CONSTRUED | N ACCORDANCE WITH AND GOVERNED
BY THE LAWS OF THE STATE OF NEW YORK (WITHOUT REFER ENCE TO CHOICE OF LAW DOCTRINE); provided that as
to Pledged Items located in any jurisdiction otherthan the State of New York, the Collateral Agent orbehalf of Secured Party sha
have, in addition to any rights under the laws oflte State of New York, all of the rights to which asecured party is entitled under th
laws of such other jurisdiction. The parties heretchereby agree that the Collateral Agent’s jurisdicton, within the meaning of Section 8-
110(e) of the UCC, insofar as it acts as a secud$ intermediary hereunder or in respect hereof, ithe State of New York.

® Each party hereby irrevocably and unconditionally sibmits to the non-exclusive jurisdiction of the Federal and stat
courts located in the Borough of Manhattan in the @y of New York in any suit or proceeding arising at of or relating to this
Agreement or the transactions contemplated hereby.

(9) Each party hereby irrevocably and unconditionally waives any and all right to trial by jury in any legal proceeding
arising out of or related to this Agreement or thetransactions contemplated hereby.

(h) This Agreement may be executed, ackndged and delivered in any number of counterpand,al such counterparts tal
together shall be deemed to constitute one andaime agreement.

Section 11 Set-off.The parties hereto acknowledge and agree thatafatlem may elect to setff any or all of its obligations to tl
other party under any agreement to which the mhéseto are parties against any or all of itstsigh obtain performance from such other
under any other agreement to which such partiepats.

Section 12 Termination of Pledge Agreemeifihis Agreement and the rights hereby granted bgdelein the Collateral shall cea
terminate and be void upon fulfillment of all oktlobligations of Pledgor for each Tranche undeiStoek Purchase Agreement and hereu
Any Collateral remaining at the time of such teration shall be fully released and discharged from $ecurity Interests and deliveres
Pledgor by the Collateral Agent, all at the reqaest expense of Pledgor.

Section 13. AssignmentNeither Secured Party nor Pledgor may assign dfstsior delegate its obligations under this Agrest,
except with the prior written consent of the otparties hereto, and any purported assignment egd#bn without such prior written cons
shall be void and of no effegbrovidedthat, notwithstanding any other provision of thigréement or the Stock Purchase Agreement 1
contrary requiring Secured Party to purchase, saikive or deliver any shares of Common Stocktleerosecurities to or from Pledgor, Sect
Party may designate any of its affiliates to pusehasell, receive or deliver such shares or otheursties or otherwise to perform Sect
Party’s obligations in respect of the transactions coptated hereunder and for each Tranche under thek $tarchase Agreement and
such designee may assume
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such obligations, and Secured Party shall be digeldaof its obligations to Pledgor to the extentnf such performance and Secured |
may otherwise, from time to time, without Pledgoconsent, assign any or all of its rights andgigke any or all of its obligations hereunde
any of its affiliates.

IN WITNESS WHEREOF, the parties have signed thiseggnent as of the date and year first above written
PLEDGOR:
TLP INVESTMENT, L.P.

By: TLPCRT, LLC, its general partner

By: /[SI HARRY C. ERWIN, llI
Name: Harry C. Erwin, I
Title: Managel

COLLATERAL AGENT:

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

By : /1S MARK DENTON
Name: Mark Denton
Title: Senior Vice Presider

SECURED PARTY:

JPMORGAN CHASE BANK,
NATIONAL ASSOCIATION

By : IS/ MARK DENTON
Name: Mark Denton
Title:  Senior Vice Presider
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EXHIBIT A

CERTIFICATE FOR ADDITIONAL COLLATERAL

The undersigned, [a of] TLP ISVRIENT, L.P., (“Pledgor "), hereby certifies, pursuant to Section 6(k
the Pledge Agreement, dated as of November 16,,200dng Pledgor, JPMorgan Chase Bank, National dason, as Collateral Agent, a
JPMorgan Chase Bank, National Association, as gdcBarty (the ‘Pledge Agreement’ terms defined in the Pledge Agreement being
herein as defined therein), that:

1. Pledgor is delivering, or causing to deivered in accordance with Section 6(c) of thedge Agreement, the followi
securities (or security entitlements in respectebf to the Collateral Agent to be held by the I&@ral Agent as additional Collateral (the “
Additional Collateral "):

2. Pledgor hereby represents and warranttset Collateral Agent that the Additional Collateis Eligible Collateral and that t
representations and warranties contained in Sec8¢a), 3(b), 3(c) and 3(d) of the Pledge Agreenaeeattrue and correct with respect to
Additional Collateral on and as of the date hereof.

This Certificate may be relied upon by SecuredyPad fully and to the same extent as if this Cedtt had been specifice
addressed to Secured Party.

IN WITNESS WHEREOF, the undersigned has executisdGhbrtificate this day of | ], 20[._]
By:
Name:
Title:
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EXHIBIT B
List of Locations pursuant to Section 3(g):

1. State of Delaware
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PRICING SCHEDULE — TRANCHE No. 1

JPMorgan Chase Bank, N.A.
277 Park Avenue,
9th Floor New York, New York 10172
November 22, 20(

TLP Investment, L.P.

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

Little Rock, AR 72223
Attention: Harry C. Erwin, llI
Fax: 501-868-7750

Mr. Erwin:

This Pricing Schedule is a Pricing Schedule wittiie meaning of Section 2.02(b) of the Stock Purehagreement dated as
November 16, 2004, (th* Stock Purchase Agreement) between TLP Investment, L.P. Seller ") and JPMorgan Chase Bank, N.A. (“
Buyer "), by J.P. Morgan Securities Inc., as its agent. @ap#d terms used herein have the meanings sdt forthe Stock Purcha
Agreement.

This Pricing Schedule relates to Tranche No. 1.rUge terms and subject to the conditions of theelSPurchase Agreement,
Terms of Tranche with respect to Tranche No. 1ldeahs follows:

. Designation of Tranche: Tranche No. 1
. Purchase Price: $14,828,200

. Payment Date: November 24, 2004

. Initial Share Price: $16.6385

. Hedged Value: $16.6385

. Upside Limit: $19.9662

. Maturity Date: July 25, 2006

. Base Amount: 1,000,000

© 00 N oo o b~ W N P

. The Last Day of Hedging Period: November 19, 2@0

Very truly yours,

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

By:  /S/KIRT RASMUSSEN

Name: Kirt Rasmussen
Title:  Senior Vice Preside

Acknowledged and Confirmed:
TLP INVESTMENT, L.P. by TLPCRT, LLC, its general nhaer

By: /S/HARRY C. ERWIN, llI
Name: Harry C. Erwin, IlI
Title:  Manage
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EXHIBIT F

EXHIBIT G

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

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

Dated: November 22, 200 MLPFS Ref.: 0484237

To: TLPCRT,L.P. (“Counterparty”)
6311 Ranch Drive
Little Rock, AR 72223

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

From: Merrill Lynch, Pierce, Fenner & Smith Incorporated (“MLPFS”)
Tel: (212) 44-8675
Fax: (917) 778-0835

Dear Counterparty:

The purpose of this letter agreement (this “Conédition”) is to confirm the terms and conditions of the abferenced transaction entered
between Counterparty and MLPESn the Trade Date specified below (the “Transac}iorhis Confirmation constitutes a “Confirmatioa?
referred to in the Master Agreement specified below

The definitions and provisions contained in the R08DA Definitions (the “Swap Definitions”and the 2002 ISDA Equity Derivativ
Definitions (the “Equity Definitions” and togethaith the Swap Definitions, the “Definitionsih each case as published by the Internat
Swaps and Derivatives Association, Inc., are inomfed into this Confirmation. In the event of aimgonsistency between the Sy
Definitions and the Equity Definitions, the EquiDgfinitions will govern and in the event of any amsistency between the Definitions and
Confirmation, this Confirmation will govern.

This Confirmation supplements, forms part of, asdlbject to, the ISDA Master Agreement, datedfaSatober 9, 2001 as amended
supplemented from time to time (the “Agreementi§iween you and us with the obligations of ML unilher Agreement guaranteed by Me
Lynch and Co., Inc. All provisions contained in thgreement govern this Confirmation except as esgiyemodified below.

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

General Terms:

Trade Date: November 22, 200

Seller: Counterparty

Buyer: MLPFS

Shares The common stock (Tyson Foods, Inc.

(security symbol: TSN)

Number of Share: 1,000,000




Forward Price
Prepayment Amount:
Prepayment Date:
Forward Floor Price
Forward Cap Price:
Exchange
Related Exchangt
Valuation:
Valuation Time:
Valuation Date:
Settlement Terms:
Settlement Method Election:

Electing Party:

Settlement Method Election Date:

Default Settlement Metho

Cash Settlement Provisions:

Settlement Price

Forward Cash Settlement
Amount:

The Settlement Price, subject to the Forward Hryire and the Forward Cap Pr
USD 14,783,299.93

November 26, 200

USD 16.6385

USD 19.9662

New York Stock Exchang

All Exchanges

The Scheduled Closing Time of the Exchar

August 22, 200¢€

Applicable

On or before the date that is ten (10) Scheduledifig Days prior to the Valuation
Date.

Physical Settlement, if Conditions to Physical IBetent are satisfie

The price per Share as of the Valuation Time orMaleation Date in accordance
with Section 7.3 of the Equity Definitions.

An amount determined by the Calculation Agent eqoidhe product of the Numb

of Shares multipliedhy one of the following, as the case may be:

0] if the Settlement Price is less than or equal éoRbrward Floor Price:
the Settlement Price,

(i) if the Settlement Price is greater than the Forvwdodr Price but less th
or equal to the Forward Cap Price:

the Forward Floor Price; or
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(iii) if the Settlement Price is greater than treeward Cap Price:
[Forward Floor Price + (Settlement Price - Forw@ap Price)]

Cash Settlement
Payment Date: 3 Exchange Business Days following the ValuatiomteDa

Settlement Currenc)

Physical Settlement Provisions:

Settlement Date 3 Exchange Business Days following the Valuatiomel

Number of Shares

to be Delivered An amount determined by the Calculation Agent equi&he following, as the ca:
may be:
0] if the Settlement Price is less than or equal ¢éoRbrward Floor Price:

the Number of Shares,

(i) if the Settlement Price is greater than the Forvi@odr Price but less than
equal to the Forward Cap Price, the prochidi) the Number of Shares
multiplied by (b) the following fraction:

Forward Floor Price; or
Settlement Price

(i) if the Settlement Price is greater than the Forvzag Price the produof
(a) the Number of Shares multiplibgt (b) the following fraction:

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

Conditions to Physical
Settlement: Notwithstanding anything contained herein to thetry, unless all of th

provisions in Section 9.11 of the Equity Definitfoare satisfied, as determined by
the Calculation Agent, Cash Settlement shall apphhis Transaction.

Physical Settlement Fees and
Expenses: Counterparty will pay to MLPFS a Physical Settletrfége on the Settlement Date

equal to any fees, commissions or markdowns tha®M& would receive or charge
Counterparty were selling the Shares for cash through MLPFS, as determined

by MLPFS.
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Dividends:

Notwithstanding anything to the contrary in Articd® of the Equity Definitions, Seller shall payttee Buyer the Dividend Amount on 1

Dividend Payment Date.

Dividend Payment Amount

Dividend Period:

Dividend Payment Date:
Share Adjustments:

Method of Adjustment:
Extraordinary Events:

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

Determining Party:

Tender Offer:

Consequences of Tender Offers:
Shar«for-Share:
Share-for-Other:
Shar«for-Combined:

Determining Party

The product of: (i) the difference between the $leare dividend declared by the
Issuer whose ex-dividend date falls from (and idiig) the Trade Date to (and
including) the Termination Date, (the “DividendgndUSD 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, and nesponding dividend payments
have been received by shareholders of record dltfaees on or before such date,
then the dividends to which such ex-dividend datates shall be deemed to be
Dividends for purposes hereof.

If the Dividend Payment Amount is a positive numtien Counterparty shall pay
ML the Dividend Payment Amount on the Dividend PayinDate.

The period from but excluding the Trade Date to metuding the Valuation Dat

Paid when received by a U.S. shareholder of record.

Calculation Agent Adjustment

Modified Calculation Agent Adjustment
Cancellation and Payme

Component Adjustment

The Calculation Agent

Applicable

Modified Calculation Agent Adjustmel
Cancellation and Payment
Component Adjustmer

The Calculation Ager
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Nationalization, Insolvency or Delisting:

Determining Party
Additional Disruption Events:

Change in Law:

Failure to Deliver:
Insolvency Filing:
Loss of Stock Borrow

Maximum Stock
Loan Rate

Increased Cost of Stock Borrow:

Initial Stock
Loan Rate

Determining Party:

Cancellation and Paymeiprovidedthat in addition to the provisions of Section :
(a)(iii) of the Equity Definitions, it shall alsmastitute a Delisting if the Exchange is
located in the United States and the Shares arenmat¢diately re-listed, re-traded or
re-quoted on any of the New York Stock Exchange, theeAcan Stock Exchange
NASDAQ (or their respective successo

The Calculation Ager

Applicable; provided that the following shall bedad to the definition of Change in
Law in Section 12.9(a)(ii) of the Equity Definitisrafter “under” and before “such”
in the eighth line thereo
“or in initially hedging, maintaining a hedge on,umwinding a hedge in resp
of”
Applicable
Applicable

Applicable

3.00%

Applicable

1.00%; provided that (i) any Price Adjustment Wi made to reflect the change
the stock loan rate from the Trade Date Stock LRate, not the Initial Stock Loan
Rate, and (ii) paragraph 12.9(b)(v) of the EquisfiBitions shall be amended by
substituting “Trade Date Stock Loan Rate” for “laitStock Loan Rate” in
subparagraphs (X) and (Y).

Trade Date Stock Loan Rate means 0.40%.

The Calculation Agent

For the purposes of Loss of Stock Borrow and IreedaCost of Stock Borrow, the Stock Loan Rate gttame shall be the amot
equal to the relevant overnight USD-LIB(BBA rate, less the interest rate received by thdditeg Party, or plus the interest 1
paid by the Hedging Party, as the case may begspect of cash collateral that the Hedging Partgdgiired to post in connecti
with any stock loan arrangement with a stock leridethis Transaction (“Stock Loan”plus the borrow fee, if any, under the St

Loan.

Increaste Cost of Hedging:

Applicable

The Hedging Party in respect of this Transacticalldie MLPFS.
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Additional Termination Event: On any Business Day, MLPFS may elect to termif@igTransaction in the event
is no longer able to borrow (or maintain a borroyvof) Shares equal to the Number
of Shares or any portion of the Number of Sharesawit payment of any borrow fee
(a “Loss of Borrow Event”); providethat MLPFS has given Counterparty at least
three (3) Business Days notice thereof (the “Noflegiod”); provided furthethat if
during the Notice Period, Counterparty, either cigeor indirectly, provides for a
loan of such Shares upon terms consistent with-épgticable law, then MLPFS w
use reasonable efforts to enter into a stock loainailar agreement and if such an
agreement is executed and for so long as such §terdorrowed, MLPFS shall
have no right to terminate this Transaction on antof such Loss of Borrow Event.

Calculation Agent: MLPFS
Non-Reliance: Applicable

Agreements and Acknowledgments

Regarding Hedging Activities: Applicable
Additional Acknowledgements: Applicable
Eligible Contract Participant: Each party represents to the other party thatahis
“eligible contract participant” as defined in theSJ
Commodity Exchange Act (as amended).
Governing Law: The laws of the State of New York (without referenc
choice of law doctrine).
Collateral:
Independent Amount: Independent Amount with respect to CounterpartytaigiTransaction under the Credit Support Annex

which forms part of the Agreement (the “CSA”) me&tsres in an amount equal to the Number of
Shares (the “Pledged Shares”).

Eligible Collateral: The Pledged Shares will constitute Eligible Colatevith respect to this Transaction with a Valoal
Percentage of 100%.

Exposure: This Transaction will be disregarded for purposedetermining the Secured Party’s Exposure under th
CSA.

Representations of

Counterparty: In addition to the acknowledgments and agreememnttamed in Article 13 of the Equity Definitions,
Counterparty represents that it (a) has such kriy@eand experience in financial and business afair
to be capable of evaluating the merits and risksntéring into the Transaction; (b) qualifies as an
“accredited investor” under Regulation D of the Bées Act of 1933, as amended (the “Securities
Act”); (c) has consulted with its
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own legal, financial, accounting and tax advisorg€dnnection with the Transaction; (d) is entelimg
the Transaction for a bona fide business purposeetiye an existing position; (e) acknowledges itk
return for downside protection against a declingh@ market price of the Shares below the For
Floor Price, Counterparty is foregoing the upsidéug of an increase in the market price of the &
above the Forward Cap Price; and (f) in exchangepfepayment of the purchase price undel
Transaction, Counterparty agrees to sell (and philgideliver) the Shares to MLPFS on the Settle
Date (unless Counterparty elects Cash Settlemahteimanner specified herein).

Counterparty has no knowledge of any mpuiplic material information regarding the Issuer tbé
Shares.

Counterparty has furnished MLPFS with copies ofnaditerial agreements or contracts to which it
party, by which it is bound, or by which the Pledgghares are bound, that relate to the PledgedShar

Please confirm that the foregoing correctly setthfthe terms of our agreement by executing they @ghis Confirmation enclos:
for that purpose and returning it to us by facsegmiihnsmission to telecopier no. (917) 778-0835.

Very truly yours,

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
By: _/s/ Brian Carrol

Name Brian Carrol

Title: Authorized Signatory

Accepted and confirmed as of the date first aboxittem,

TLP INVESTMENTS LP

By: Harry C. Erwin, llI

Name: Harry C. Erwin, Il

Title:  Managel

TLPCRT, LLC
General Partner
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EXHIBITH

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

4 World Financial Center, 1% Floor
New York, NY 1008(

Dated: November 22, 200 MLPFS Ref.: 048423¢

To: TLP INVESTMENTS LP ("Counterparty")
ATTN: CHUCK ERWIN
LITTLE ROCK, AR 72223

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

From: Merrill Lynch, Pierce, Fenner & Smith Incorporated ("MLPFS")
Tel: (212) 449-8675
Fax: (917) 778-0835

Dear Counterparty:

The purpose of this letter agreement (this "Cordition”) is to confirm the terms and conditions ledé above referenced transaction enterec
between Counterparty and MLPFS, on the Trade Dageified below (the "Transaction"). This Confirnuaticonstitutes a "Confirmation"
referred to in the Master Agreement specified below

The definitions and provisions contained in the R08DA Definitions (the "Swap Definitions") and tt#002 ISDA Equity Derivative
Definitions (the "Equity Definitions" and togetheiith the Swap Definitions, the "Definitions") in @acase as published by the Internati
Swaps and Derivatives Association, Inc., are inomfed into this Confirmation. In the event of aimgonsistency between the Sy
Definitions and the Equity Definitions, the EquiDgfinitions will govern and in the event of any amsistency between the Definitions and
Confirmation, this Confirmation will govern.

This Confirmation supplements, forms part of, andubject to, the ISDA Master Agreement dated a3esfember 3, 2001, as amended
supplemented from time to time (the "Agreement&iween you and us, with the obligations of ML unier Agreement guaranteed by Me
Lynch and Co., Inc. All provisions contained in #hgreement govern this Confirmation except as esglyemodified below.

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

General Terms:

Trade Date November 22, 200
Seller: Counterparty
Buyer: MLPFS
Shares The common stock (Tyson Foods, Inc.
(security symbol: TSN)
Number of Share: 1,000,00c
Forward Price The Settlement Price, subject to the Forward Hrrire and the Forward Cap Pr
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Prepayment Amoun
Prepayment Date
Forward Floor Price
Forward Cap Price
Exchange
Related Exchangt
Valuation:
Valuation Time:
Valuation Date
Settlement Terms:
Settlement Method Electiol

Electing Party

Settlement Method Election Date:

Default Settlement Metho
Cash Settlement Provisions:

Settlement Price:

Forward Cash Settlement
Amount:

Cash Settlement
Payment Date

Settlement Currenc)

USD 14,783,299.9
November 26, 200

USD 16.638¢

USD 19.966:

New York Stock Exchang
All Exchanges

The Scheduled Closing Time of the Exchar
August 22, 200¢

Applicable

On or before the date that is ten (10) Scheduledifg Days prior to the Valuation
Date.

Physical Settlement, if Conditions to Physical IBetent are satisfie

The price per Share as of the Valuation Time orMaleation Date in accordance
with Section 7.3 of the Equity Definition

An amount determined by the Calculation Agent eqoigihe product of the Number
of Sharesmultiplied by one of the following, as the case may

(i) if the Settlement Price is less than or equal éoRbrward Floor Pric
the Settlement Price,

(iiy if the Settlement Price is greater than the Forvidodr Price but less than
equal to the Forward Cap Pric

the Forward Floor Price; or

(i) if the Settlement Price is greater than the Forvizag Price

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

3 Exchange Business Days following the ValuatiomeC




Physical Settlement Provisions:

Settlement Date

Number of Shares
to be Delivered:

Conditions to Physical
Settlement:

Physical Settlement Fees and
Expenses:

Dividends:

3 Exchange Business Days following the Valuatiomel

An amount determined by the Calculation Agent eqodhe following, as the case
may be:

(i) if the Settlement Price is less than or equal éoRbrward Floor Pric
the Number of Shares,

(iiy if the Settlement Price is greater than the Forvidodr Price but less than
equal to the Forward Cap Price, the prodiid) the Number of Shares
multiplied by (b) the following fraction

Forward Floor Pric; or
Settlement Pric

(i) if the Settlement Price is greater than the Forvizag Price thiproductof (a)
the Number of Sharemultiplied by (b) the following fraction

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

Notwithstanding anything contained herein to thetary, unless all of th
provisions in Section 9.11 of the Equity Definitioare satisfied, as determined by
the Calculation Agent, Cash Settlement shall apphhis Transactior

Counterparty will pay to MLPFS a Physical Settletrfége on the Settlement Date
equal to any fees, commissions or markdowns tha®M& would receive or charge
Counterparty were selling the Shares for cash through MLPFS, as determined
by MLPFS.

Notwithstanding anything to the contrary in Articdd® of the Equity Definitions, Seller shall payttee Buyer the Dividend Amount on !

Dividend Payment Date.

Dividend Payment Amount

The product of: (i) the difference between the $leare dividend declared by the
Issuer whose ex-dividend date falls from (and idilg) the Trade Date to (and
including) the Termination Date, (the "DividenddhdUSD 0.04; and (i) the
Number of Shares, provided that if ar-dividend date occurs with respect to the
Shares on or before the Termination Date, and n@sponding dividend payments
have been received by shareholders of record dslfaees on or before such date,
then the dividends to which such ex-dividend detates shall be deemed to be
Dividends for purposes heres
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Dividend Period

Dividend Payment Dat¢
Share Adjustments:

Method of Adjustment
Extraordinary Events:

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

Determining Party

Tender Offer:

Consequences of Tender Offers:
Shar«for-Share:
Shar«for-Other:
Shar«-for-Combined:

Determining Party

Nationalization, Insolvency or Delisting:

Determining Party
Additional Disruption Events:

Change in Law:

Failure to Deliver

If the Dividend Payment Amount is a positive numtiemn Counterparty shall pay
ML the Dividend Payment Amount on the Dividend PaynDate.

The period from but excluding the Trade Date to imatliding the Valuation Dat

Paid when received by a U.S. shareholder of re

Calculation Agent Adjustmet

Modified Calculation Agent Adjustmel
Cancellation and Payme

Component Adjustmer

The Calculation Ager

Applicable

Modified Calculation Agent Adjustmel
Cancellation and Payme

Component Adjustmer

The Calculation Ager

Cancellation and Paymelprovidedthat in addition to the provisions of Section :
(a)(iii) of the Equity Definitions, it shall alsmastitute a Delisting if the Exchange is
located in the United States and the Shares arenmatdiately re-listed, re-traded or
re-quoted on any of the New York Stock Exchange, theeAcan Stock Exchange
NASDAQ (or their respective successo

The Calculation Ager

Applicable; provided that the following shall bedad to the definition of Change in
Law in Section 12.9(a)(ii) of the Equity Definitisrafter "under" and before "such”
in the eighth line thereo

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

Applicable
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Insolvency Filing:
Loss of Stock Borrow

Maximum Stock
Loan Rate

Increased Cost of Stock Borro

Initial Stock
Loan Rate

Determining Party

Applicable
Applicable

3.00%
Applicable

1.00%,; provided that (i) any Price Adjustment Wil made to reflect the change
the stock loan rate from the Trade Date Stock LRate, not the Initial Stock Loan
Rate, and (ii) paragraph 12.9(b)(v) of the Equisfibitions shall be amended by
substituting "Trade Date Stock Loan Rate" for 'laliStock Loan Rate" in
subparagraphs (X) and (Y

Trade Date Stock Loan Rate means 0.40%.

The Calculation Ager

For the purposes of Loss of Stock Borrow and IrsedaCost of Stock Borrow, the Stock Loan Rate gttame shall be the amot
equal to the relevant overnight USD-LIBABBA rate, less the interest rate received by thddiey Party, or plus the interest 1
paid by the Hedging Party, as the case may begspect of cash collateral that the Hedging Partgdgiired to post in connecti
with any stock loan arrangement with a stock lerfdethis Transaction ("Stock Loan"), plus the lrfee, if any, under the Stc

Loan.

Increased Cost of Hedgin

Applicable

The Hedging Party in respect of this Transacticalldie MLPFS.

Additional Termination
Event:

Calculation Agent:

Non-Reliance:

Agreements and Acknowledgments
Regarding Hedging Activities:

On any Business Day, MLPFS may elect to termirfa@geTransaction in the event

is no longer able to borrow (or maintain a borrayvof) Shares equal to the Number
of Shares or any portion of the Number of Sharet ¢as of Borrow Event”):
providedthat MLPFS has given Counterpart at least thre®(3jness Days notice
thereof (the “Notice Period”); provided furthiat if during the Notice Period,
Counterparty, either directly or indirectly, progwifor a loan of such Shares upon
terms consistent with then-applicable law, then FBRvill use reasonable efforts to
enter into a stock loan or similar agreement amstidh an agreement is executed and
for so long as such Shares, so borrowed, MLPF3 Isheé no right to terminate this
Transaction on account of such Loss of Borrow Ev

MLPFES

Applicable

Applicable
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Additional Acknowledgements:

Eligible Contract Participant:

Governing Law:

Collateral:
Independent Amoun
Eligible Collateral:

Exposure:

Representations of
Counterparty:

Applicable

Each party represents to the other party thatahiseligible contract participant” as
defined in the U.S. Commaodity Exchange Act (as atedih

The laws of the State of New York (without referernc choice of law doctrine

Independent Amount with respect to CounterpartytargiTransaction under the Credit Support An
which forms part of the Agreement (the "CSA") me&hgres in an amount equal to the Number of
Shares (the "Pledged Share:

The Pledged Shares will constitute Eligible Colatevith respect to this Transaction with a Valoal
Percentage of 1009

This Transaction will be disregarded for purposkedatermining the Secured Party's Exposure under th
CSA.

In addition to the acknowledgments and agreememnttamed in Article 13 of the Equity Definitions,
Counterparty represents that it (a) has such kriy@eand experience in financial and business afair
to be capable of evaluating the merits and risksntéring into the Transaction; (b) qualifies as an
"accredited investor" under Regulation D of theBities Act of 1933, as amended (the "Securities
Act"); (c) has consulted with its own legal, fingd¢caccounting and tax advisors in connection it
Transaction; (d) is entering into the Transactiona bona fide business purpose to hedge an existin
position; (e) acknowledges that in return for doidagrotection against a decline in the marketegat
the Shares below the Forward Floor Price, Countgrigforegoing the upside value of an increase in
the market price of the Shares above the ForwapdREige; and (f) in exchange for prepayment of the
purchase price under the Transaction, Counterparges to sell (and physically deliver) the Sh&oes
MLPFS on the Settlement Date (unless CounterpdetteCash Settlement in the manner specified
herein).

Counterparty has no knowledge of any maflic material information regarding the Issuer tbé
Shares.

Counterparty has furnished MLPFS with copies ofnaditerial agreements or contracts to which it
party, by which it is bound, or by which the Pleddgghares are bound, that relate to the PledgecShar

Please confirm that the foregoing correctly setthfthe terms of our agreement by executing they @dghis Confirmation enclos
for that purpose and returning it to us by facsntihnsmission to telecopier no. (917) 778-0835.

Very truly yours,

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED

By: [s/ Brian Carrol
Brian Carroll

Title: Authorized Signatory
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Accepted and confirmed as of the date first aboritem,

TLP INVESTMENTS LP

By: [s/ Harry C. Erwin, Ill, Manage
Name: TLPCRT, LLC
Title:  General Partne
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EXHIBIT |

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

4 World Financial Center, 1% Floor
New York, NY 1008(

Dated: June 17, 200 MLPFS Ref.: 058226€

To: TLPCRT, L.P. ("Counterparty")
6311 RANCH DR
LITTLE ROCK, AR 72223

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

From: Merrill Lynch, Pierce, Fenner & Smith Incorporated ("MLPFS")
Tel: (212) 449-8675
Fax: (917) 778-0835

Dear Counterparty:

The purpose of this letter agreement (this "Cordition”) is to confirm the terms and conditions ledé above referenced transaction enterec
between Counterparty and MLPE®n the Trade Date specified below (the "Transat}iorhis Confirmation constitutes a "Confirmatioat
referred to in the Master Agreement specified below

The definitions and provisions contained in the R08DA Definitions (the "Swap Definitions") and tt#002 ISDA Equity Derivative
Definitions (the "Equity Definitions" and togetheiith the Swap Definitions, the "Definitions") in @acase as published by the Internati
Swaps and Derivatives Association, Inc., are inomfed into this Confirmation. In the event of aimgonsistency between the Sy
Definitions and the Equity Definitions, the EquiDgfinitions will govern and in the event of any amsistency between the Definitions and
Confirmation, this Confirmation will govern.

This Confirmation supplements, forms part of, asdsubject to, the Master Agreement dated as of H@ct®, 2001, as amended
supplemented from time to time (the "Agreement8tween you and us. All provisions contained in Alggeement govern this Confirmati
except as expressly modified below.

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

General Terms:

Trade Date June 17, 200
Seller: Counterparty
Buyer: MLPFS
Shares The common stock (Tyson Foods, Inc.
(security symbol: TSN)

Number of Share: 2,000,00C
Forward Price The Settlement Price, subject to the Forward Hrrire and the Forward Cap Pr
Prepayment Amoun USD 33,646,00(
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Prepayment Date
Forward Floor Price
Forward Cap Price
Exchange
Related Exchangt
Valuation:
Valuation Time:
Valuation Date
Settlement Terms:
Settlement Method Electiol

Electing Party

Settlement Method Election Date:

Default Settlement Metho
Cash Settlement Provisions:

Settlement Price

Forward Cash Settlement
Amount:

Cash Settlement
Payment Date

Settlement Currenc)

June 22, 200

USD 18.79¢

USD 22.554

New York Stock Exchang
All Exchanges

The Scheduled Closing Time of the Exchar
February 20, 2007

Applicable

On or before the date that is ten (10) Scheduledifig Days prior to the Valuation
Date.

Physical Settlement, if Conditions to Physical I8atent are satisfie

The price per Share as of the Valuation Time orMaleation Date in accordan
with Section 7.3 of the Equity Definition

An amount determined by the Calculation Agent eqoidhe product of the Numb
of Sharesmultiplied by one of the following, as the case may

(i) if the Settlement Price is less than or equal éoRbrward Floor Pric
the Settlement Price,

(iiy if the Settlement Price is greater than the Forvi@odr Price but less than or
equal to the Forward Cap Pric

the Forward Floor Price; or

(iii) if the Settlement Price is greater than the Forv@@ag Price

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

Three (3) Exchange Business Days following the stidun Date




Physical Settlement Provisions:

Settlement Date

Number of Shares
to be Delivered:

Conditions to Physical
Settlement:

Physical Settlement Fees and
Expenses:

Dividends:

Three (3) Exchange Business Days following the sthun Date

An amount determined by the Calculation Agent equidhe following, as the case
may be:

(i) if the Settlement Price is less than or equal éoRbrward Floor Pric
the Number of Shares,

(ii) if the Settlement Price is greater than the Forvi@odr Price but less than
equal to the Forward Cap Price, the prodiigh) the Number of Shares
multiplied by (b) the following fraction

Forward Floor Pric; or
Settlement Pric

(iii) if the Settlement Price is greater than the Forv@ag Price thproductof (a)
the Number of Sharemultiplied by (b) the following fraction

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

Notwithstanding anything contained herein to thetry, unless all of th
provisions in Section 9.11 of the Equity Definit®oare satisfied, as determined by
the Calculation Agent, Cash Settlement shall appljis Transactior

Counterparty will pay to MLPFS a Physical Settletriéee on the Settlement Date
equal to any fees, commissions or markdowns thaP & would receive or charge
Counterparty were selling the Shares for cash trough MLPFS, as determined
by MLPFS.

Notwithstanding anything to the contrary in Articd® of the Equity Definitions, Seller shall payttee Buyer the Dividend Amount on 1

Dividend Payment Date.

Dividend Payment Amount

The product of: (i) the difference between the $leare dividend declared by the
Issuer whose ex-dividend date falls from (and idiig) the Trade Date to (and
including) the Termination Date, (the "DividenddndUSD 0.0400 and (ii) the
Number of Shares, provided that if ar-dividend date occurs with respect to the
Shares on or before the Termination Date, and nesponding dividend payments
have been received by shareholders of record dblttaees on or before such date,
then the dividends to which such-dividend date
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Dividend Period

Dividend Payment Dat¢
Share Adjustments:

Method of Adjustment
Extraordinary Events:

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

Determining Party

Tender Offer:

Consequences of Tender Offers:
Shar«for-Share:
Shar«for-Other:
Shar«for-Combined:

Determining Party

Nationalization, Insolvency or Delisting:

Determining Party
Additional Disruption Events:

Change in Law

relates shall be deemed to be Dividends for purpbsecof.

If the Dividend Payment Amount is a positive numtiean Counterparty shall pay
ML the Dividend Payment Amount on the Dividend PaynDate.

The period from but excluding the Trade Date to metuding the Valuation Dat

Paid when received by a U.S. shareholder of re«

Calculation Agent Adjustmel

Modified Calculation Agent Adjustmel
Cancellation and Payme

Component Adjustmer

The Calculation Ager

Applicable

Modified Calculation Agent Adjustmel
Cancellation and Payme

Component Adjustmer

The Calculation Ager

Cancellation and Paymemrovidedthat in addition to the provisions of Section 12.6
(a)(iii) of the Equity Definitions, it shall alsmastitute a Delisting if the Exchange is
located in the United States and the Shares arenmat¢diately re-listed, re-traded or
re-quoted on any of the New York Stock Exchange, theeAcan Stock Exchange
NASDAQ (or their respective successo

The Calculation Ager

Applicable; provided that the following shall bedadl to the definition of Change
Law in Section 12.9(a)(ii) of the Equity Definitisrafter "under" and before "such”
in the eighth line thereo

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

Applicable

Insolvency Filing: Applicable
Loss of Stock Borrow Applicable
Maximum Stock
Loan Rate 3.00%
Increased Cost of Stock Borro Applicable
Initial Stock
Loan Rate 1.00%,; provided that (i) any Price Adjustment widl made to reflect the change

the stock loan rate from the Trade Date Stock LRate, not the Initial Stock Loan
Rate, and (ii) paragraph 12.9(b)(v) of the Equisfibitions shall be amended by
substituting "Trade Date Stock Loan Rate" for 'laliStock Loan Rate" in
subparagraphs (X) and (Y

Trade Date Stock Loan Rate means 0.40%.

For the purposes of Loss of Stock Borrow and IrsedaCost of Stock Borrow, the Stock Loan Rate gttame shall be the amot
equal to the relevant overnight USD-LIBABBA rate, less the interest rate received by thddiey Party, or plus the interest 1
paid by the Hedging Party, as the case may begspect of cash collateral that the Hedging Partgdgiired to post in connecti
with any stock loan arrangement with a stock lerfdethis Transaction ("Stock Loan"), plus the lrfee, if any, under the Stc

Loan.

Increased Cost of Hedgin

Applicable

The Hedging Party in respect of this Transacticalldie MLPFS.

Calculation Agent:
Determining Party:

Non-Reliance:

Agreements and Acknowledgments

Regarding Hedging Activities:

Additional Acknowledgements:

Eligible Contract Participant:

Governing Law:

Collateral:

Independent Amount:

MLPES
MLPFS

Applicable

Applicable
Applicable

Each party represents to the other party thatahiseligible contract participant”
defined in the U.S. Commodity Exchange Act (as atedi

The laws of the State of New York (without referenc choice of law doctrine

Independent Amount with respect to CounterpartytarsdTransaction under the Credit Support Annex
which forms part of the Agreement (the "CSA") me&hsres in an amount equal to the Number of
Shares (the "Pledged Share:
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Eligible Collateral:

Exposure:

Representations of
Counterparty:

The Pledged Shares will constitute Eligible Colatevith respect to this Transaction with a Valoal
Percentage of 1009

This Transaction will be disregarded for purposkedatermining the Secured Party's Exposure under th
CSA.

In addition to the acknowledgments and agreemeanttsamed in Article 13 of the Equity Definitior
Counterparty represents that it (a) has such kriye@eand experience in financial and business afair
to be capable of evaluating the merits and risksntéring into the Transaction; (b) qualifies as an
"accredited investor" under Regulation D of theBities Act of 1933, as amended (the "Securities
Act"); (c) has consulted with its own legal, fingd¢caccounting and tax advisors in connection it
Transaction; (d) is entering into the Transactiona bona fide business purpose to hedge an existin
position; (e) acknowledges that in return for doidagrotection against a decline in the marketegat
the Shares below the Forward Floor Price, Countgrimforegoing the upside value of an increase in
the market price of the Shares above the ForwapdREige; and (f) in exchange for prepayment of the
purchase price under the Transaction, Counterparges to sell (and physically deliver) the Sh&oes
MLPFS on the Settlement Date (unless CounterpdetteCash Settlement in the manner specified
herein).

Counterparty has no knowledge of any maflic material information regarding the Issuer tbé
Shares.

Counterparty has furnished MLPFS with copies ofnaditerial agreements or contracts to which it
party, by which it is bound, or by which the Pleddgghares are bound, that relate to the PledgecShar

Neither Counterparty nor any person attributableCtunterparty for purposes of Rule 144 unde
Securities Act (“Rule 144"has sold any Shares during the preceding three@8}ths prior to the Tra
Date of this Transaction and Counterparty covenant$ agrees that during the three month p
following the Trade Date, it will not sell, nor Wit permit any person attributable to it for puges o
Rule 144 to sell, Shares without the prior conedéMILPFS.

Please confirm that the foregoing correctly setthfthe terms of our agreement by executing they @dghis Confirmation enclos
for that purpose and returning it to us by facsgntihnsmission to telecopier no. (917) 778-0835.

Very truly yours,

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED

By: /s/ Rhonda Lucarel
Rhonda Lucarelli

Title: Authorized Signatory

Accepted and confirmed as of the date first aboxittem,

TLPCRT, L.P.
By:

[s/ Harry C. Erwin, Ill, Manage

Name: TLPCRT, LLC
Title:  General Partne
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EXHIBIT J

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

4 World Financial Center, 1% Floor
New York, NY 1008(

Dated: June 17, 200 MLPFS Ref.: 0582267

To: TLP INVESTMENTS LP ("Counterparty")
ATTN: CHUCK ERWIN
LITTLE ROCK, AR 72223

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

From: Merrill Lynch, Pierce, Fenner & Smith Incorporated ("MLPFS")
Tel: (212) 449-8675
Fax: (917) 778-0835

Dear Counterparty:

The purpose of this letter agreement (this "Cordition”) is to confirm the terms and conditions ledé above referenced transaction enterec
between Counterparty and MLPE®n the Trade Date specified below (the "Transat}iorhis Confirmation constitutes a "Confirmatioat
referred to in the Master Agreement specified below

The definitions and provisions contained in the R08DA Definitions (the "Swap Definitions") and tt#002 ISDA Equity Derivative
Definitions (the "Equity Definitions" and togetheiith the Swap Definitions, the "Definitions") in @acase as published by the Internati
Swaps and Derivatives Association, Inc., are inomfed into this Confirmation. In the event of aimgonsistency between the Sy
Definitions and the Equity Definitions, the EquiDgfinitions will govern and in the event of any amsistency between the Definitions and
Confirmation, this Confirmation will govern.

This Confirmation supplements, forms part of, amdsubject to, the Master Agreement dated as of Mkee 3, 2001, as amended
supplemented from time to time (the "Agreement8tween you and us. All provisions contained in Alggeement govern this Confirmati
except as expressly modified below.

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

General Terms:

Trade Date June 17, 200
Seller: Counterparty
Buyer: MLPFS
Shares The common stock (Tyson Foods, Inc.
(security symbol: TSN)

Number of Share: 2,000,00C
Forward Price The Settlement Price, subject to the Forward Hrrire and the Forward Cap Pr
Prepayment Amoun USD 33,646,000.0
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Prepayment Date
Forward Floor Price
Forward Cap Price
Exchange
Related Exchangt
Valuation:
Valuation Time:
Valuation Date
Settlement Terms:
Settlement Method Electiol

Electing Party

Settlement Method Election Date:

Default Settlement Metho
Cash Settlement Provisions:

Settlement Price

Forward Cash Settlement
Amount:

Cash Settlement
Payment Date

June 22, 200

USD 18.79¢

USD 22.554

New York Stock Exchang
All Exchanges

The Scheduled Closing Time of the Exchar
February 20, 2007

Applicable
Seller

On or before the date that is ten (10) Scheduledifig Days prior to the Valuation
Date.

Physical Settlement, if Conditions to Physical I8atent are satisfie

The price per Share as of the Valuation Time orMaleation Date in accordan
with Section 7.3 of the Equity Definition

An amount determined by the Calculation Agent eqoidhe product of the Numb
of Sharesmultiplied by one of the following, as the case may

(i) if the Settlement Price is less than or equal éoRbrward Floor Pric
the Settlement Price,

(iiy if the Settlement Price is greater than the Forvi@odr Price but less than or
equal to the Forward Cap Pric

the Forward Floor Price; or

(iii) if the Settlement Price is greater than the Forv@@ag Price

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

Three (3) Exchange Business Days following the stidun Date
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Settlement Currenc)
Physical Settlement Provisions:
Settlement Date

Number of Shares
to be Delivered

Conditions to Physical
Settlement:

Physical Settlement Fees and
Expenses:

Dividends:

usD

Three (3) Exchange Business Days following the sthun Date

An amount determined by the Calculation Agent equ&he following, as the ca:
may be:

(i) if the Settlement Price is less than or equal éoRbrward Floor Pric
the Number of Shares,

(ii) if the Settlement Price is greater than the Forvidodr Price but less than or
equal to the Forward Cap Price, the prodiid) the Number of Shares
multiplied by (b) the following fraction

Forward Floor Pric; or
Settlement Pric

(iii) if the Settlement Price is greater than the Forvizag Price the produof (a)
the Number of Sharemultiplied by (b) the following fraction

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

Notwithstanding anything contained herein to thetary, unless all of th
provisions in Section 9.11 of the Equity Definitfoare satisfied, as determined by
the Calculation Agent, Cash Settlement shall apphlhis Transactior

Counterparty will pay to MLPFS a Physical Settletféee on the Settlement Dz
equal to any fees, commissions or markdowns thaPF& would receive or charge
Counterparty were selling the Shares for cash through MLPFS, as determined
by MLPFS.

Notwithstanding anything to the contrary in Articdd® of the Equity Definitions, Seller shall payttee Buyer the Dividend Amount on !

Dividend Payment Date.

Dividend Payment Amount

The product of: (i) the difference between the $leare dividend declared by the
Issuer whose ex-dividend date falls from (and idilg) the Trade Date to (and
including) the Termination Date, (the "DividenddhdUSD 0.040; and (ii) the
Number of Shares, provided that if ar-dividend date occurs with respect to the
Shares on or before the Termination Date, and n@sponding dividend payments
have been received by shareholc
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Dividend Period

Dividend Payment Dat¢
Share Adjustments:

Method of Adjustment
Extraordinary Events:

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

Determining Party

Tender Offer:

Consequences of Tender Offers:
Shar«for-Share:
Shar«for-Other:
Shar«-for-Combined:

Determining Party

Nationalization, Insolvency or Delisting:

Determining Party
Additional Disruption Events:

Change in Law:

of record of the Shares on or before such date, tihe dividends to which such ex-
dividend date relates shall be deemed to be Didsléor purposes hereof.

If the Dividend Payment Amount is a positive numtiean Counterparty shall pay
ML the Dividend Payment Amount on the Dividend PayinDate.

The period from but excluding the Trade Date to imetlding the Valuation Dat

Paid when received by a U.S. shareholder of re«

Calculation Agent Adjustmet

Modified Calculation Agent Adjustmel
Cancellation and Payme

Component Adjustmer

The Calculation Ager

Applicable

Modified Calculation Agent Adjustmel
Cancellation and Payme

Component Adjustmer

The Calculation Ager

Cancellation and Paymemtrovidedthat in addition to the provisions of Section 12.6
(a)(iii) of the Equity Definitions, it shall alsmastitute a Delisting if the Exchange is
located in the United States and the Shares arenmat¢diately re-listed, re-traded or
re-quoted on any of the New York Stock Exchange, theeAcan Stock Exchange
NASDAQ (or their respective successo

The Calculation Ager

Applicable; provided that the following shall bedad to the definition of Change in
Law in Section 12.9(a)(ii) of the Equity Definitisrafter "under" and before "such"
in the eighth line thereo
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Failure to Deliver
Insolvency Filing:
Loss of Stock Borrow

Maximum Stock
Loan Rate

Increased Cost of Stock Borro

Initial Stock
Loan Rate

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

Applicable
Applicable
Applicable

3.00%
Applicable

1.00%; provided that (i) any Price Adjustment Wi made to reflect the change
the stock loan rate from the Trade Date Stock LRate, not the Initial Stock Loan
Rate, and (ii) paragraph 12.9(b)(v) of the EquisfiBitions shall be amended by
substituting "Trade Date Stock Loan Rate" for 'laliStock Loan Rate" in
subparagraphs (X) and (Y

Trade Date Stock Loan Rate means 0.40%.

For the purposes of Loss of Stock Borrow and InsgdaCost of Stock Borrow, the Stock Loan Rate gtteme shall be the amot
equal to the relevant overnight USD-LIBBBA rate, less the interest rate received by thdditeg Party, or plus the interest 1
paid by the Hedging Party, as the case may begspect of cash collateral that the Hedging Partgdsiired to post in connecti
with any stock loan arrangement with a stock lerfdethis Transaction ("Stock Loan"), plus the lbvrfee, if any, under the Stc

Loan.

Increased Cost of Hedgin

Applicable

The Hedging Party in respect of this Transacticalldie MLPFS.

Calculation Agent:
Determining Party:

Non-Reliance:

Agreements and Acknowledgments
Regarding Hedging Activities:

Additional Acknowledgements:

Eligible Contract Participant:

Governing Law:

Collateral:

MLPFES
MLPES

Applicable

Applicable
Applicable

Each party represents to the other party thatahiseligible contract participant" as
defined in the U.S. Commodity Exchange Act (as atedi

The laws of the State of New York (without referenc choice of law doctrine

Independent Amoun Independent Amount with respect to CounterpartytargdTransaction under the Credit Support An
which forms part of the Agreement (t
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"CSA") means Shares in an amount equal to the Nuoifi®ghares (the "Pledged Shares").

Eligible Collateral: The Pledged Shares will constitute Eligible Collatevith respect to this Transaction with a Valaat
Percentage of 1009

Exposure: This Transaction will be disregarded for purposedatermining the Secured Party's Exposure under th
CSA.

Representations of

Counterparty: In addition to the acknowledgments and agreementtamed in Article 13 of the Equity Definitior
Counterparty represents that it (a) has such krdiyd@nd experience in financial and business aféar
to be capable of evaluating the merits and riskandéring into the Transaction; (b) qualifies as an
"accredited investor" under Regulation D of theBities Act of 1933, as amended (the "Securities
Act"); (c) has consulted with its own legal, fin&caccounting and tax advisors in connection \ilii
Transaction; (d) is entering into the Transactiong bona fide business purpose to hedge an axistin
position; (e) acknowledges that in return for doidagrotection against a decline in the marketepdt
the Shares below the Forward Floor Price, Countgrigforegoing the upside value of an increase in
the market price of the Shares above the ForwapdRC@me; and (f) in exchange for prepayment of the
purchase price under the Transaction, Counterpamges to sell (and physically deliver) the Shtwes
MLPFS on the Settlement Date (unless CounterpéetteCash Settlement in the manner specified
herein).

Counterparty has no knowledge of any mpuiplic material information regarding the Issuer tbé
Shares.

Counterparty has furnished MLPFS with copies ofnaditerial agreements or contracts to which it
party, by which it is bound, or by which the Pleddgghares are bound, that relate to the Pledge@&Shar

Neither Counterparty nor any person attributableCtunterparty for purposes of Rule 144 unde
Securities Act (“Rule 144"has sold any Shares during the preceding threm@8}ths prior to the Tra
Date of this Transaction and Counterparty covenant$ agrees that during the three month p
following the Trade Date, it will not sell, nor Wit permit any person attributable to it for puses o
Rule 144 to sell, Shares without the prior congéMILPFS.

Please confirm that the foregoing correctly setthfthe terms of our agreement by executing they @ghis Confirmation enclos:
for that purpose and returning it to us by facsntihnsmission to telecopier no. (917) 778-0835.

Very truly yours,
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED

By: /s/ Rhonda Lucarel
Rhonda Lucarelli
Title: Authorized Signatory

Accepted and confirmed as of the date first aboritem,
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TLP INVESTMENTS LP

By: /sl Harry C. Erwin, Ill, Manage
Name: TLPCRT, LLC
Title:  General Partne
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