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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

[X] Annual Report Pursuant to Section 13 or }%(fithe Securities Exchange Act of 1934
For the fiscal year end&éptember 29, 2001

[] Transition Report Pursuant to Section 135¢d) of the Securities Exchange Act of 1934
For the transition period from to

Commission File No. 0-3400
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Delaware 71-022516¢
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2210 West Oaklawn Drive, Springdale, Arkansa 727626999
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Registrant's telephone number, including area ¢ (501) 29(-4000
Securities Registered Pursuant to Section 12(eofct:
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Class A Common Stock, Par Value $0 New York Stock Exchange, In

Securities Registered Pursuant to Section 12()eoAct: Not Applicable
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Indicate by check mark if disclosure of delinquéitdrs pursuant to Item 405 of RegulationKSis not contained herein, and will not
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10-K or any amendment to this Form 10-K. [ ]

On October 31, 2001, the aggregate market valubeofClass A Common and Class B Common voting statél by nonaffiliates of the
registrant was $2,340,459,420 and $450,712, respbct

On October 31, 2001, there were outstanding 2470330shares of the registrant's Class A CommonkS®:10 par value, and 101,644,
shares of its Class B Common Stock, $0.10 par value
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DOCUMENTS INCORPORATED BY REFERENCE



The following documents or the indicatedtioms thereof are incorporated herein by referéntethe indicated portions of this Ann
Report on Form 10-K: (i) pages &P of the registrant's Annual Report to Sharehalder fiscal year ended September 29, 2001 (thenli
Report") which are filed as Exhibit 13 to this FotfdK and (ii) the registrant's definitive Proxy Stamhfor the registrant's Annual Meet
of Shareholders to be held February 1, 2002 (thex{PStatement").

PART |
Item 1. Business

Pages 22 through 30 under the caption "lgament's Discussion and Analysis" and pages 48andder Note 16: Segment Repor
under the caption "Notes to Consolidated Finarsfatements" of the Annual Report.

PART Il
Item 5. Market for Registrant's Common Equiy and Related Stockholder Matters

Pages 36, 57 and 60 of the Annual Repatteuthe captions "Capital Stock”, "Elev&ear Financial Summary" and "Closing Prict
Company's Common Stock."

Item 6. Selected Financial Data

Pages 57 of the Annual Report under théi@apEleven-Year Financial Summary."

Item 7. Management's Discussion and Analysof Financial Condition and Results of Operations
Pages 22 through 30 of the Annual Repadeuthe caption "Management's Discussion and Aigalys
ltem 7A. Quantitative and Qualitative Discbsure About Market Risks

Pages 27 through 29 of the Annual Repadeuthe caption "Market Risk."

Item 8. Financial Statements and Supplemeanty Data

Pages 31 through 55 of the Annual Repodeurthe captions "Consolidated Statements of In¢ofi@onsolidated Balance Shee
"Consolidated Statements of Shareholders' Equiggnsolidated Statements of Cash Flows," "Note€dosolidated Financial Statemel
and "Report of Independent Auditors."

Part 1l
Item 10. Directors and Executive Officersfahe Registrant

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

Item 11. Executive Compensation
The information set forth under the captiBrecutive Compensation and Other Informationthi@ Proxy Statement.
Item 12. Security Ownership of Certain Berfecial Owners and Management

The information set forth under the capgi6Rrincipal Shareholders" and "Security OwnergfiManagement"” in the Proxy Stateme



Item 13. Certain Relationships and Relate@iransactions
The information set forth under the capti@ertain Transactions" in the Proxy Statement.
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PART |
ITEM 1. BUSINESS

General

Tyson Foods, Inc. and its subsidiaries (collectivéie Company or Tyson) produce, distribute andcketebeef, chicken, pork, prepared fo
and related allied products. The Company commemesihess in 1935, was incorporated in Arkansas94i7;1land was reincorporatec
Delaware in 1986. One of the Company's greatemhgtins has been its position as the world's numbeproducer, processor and market
chicken. During the fourth quarter of fiscal 20€ie Company acquired IBP, inc. (IBP). Headquartémddlakota Dunes, South Dakota, IBI
the world's largest manufacturer of premium fresiftand pork products. With the addition of IBPs@y is now the world's largest proce:
and marketer of beef, chicken and pork products. Company's goal is to be the primary protein mtenfor its customers.

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

With the addition of IBP, the Company issnmvolved in the slaughter of live fed cattle amolgs and fabrication of dressed beef
pork carcasses into primal and sub-primal meatandscaseeady products. In addition, the Company derivdgevrom allied products su
as hides and variety meats for sales to furthezgasors. Through a wholly owned subsidiary, the gamyg also produces and markets a
range of value-added, frozen and refrigerated fomoducts.

The Company's products are marketed arditeahational and regional grocery chains, regigratery wholesalers, meat distribut
clubs and warehouse stores, military commissanmehystrial food processing companies, national eeglonal chain restaurants or tt
distributors, international export companies anthdstic distributors who service restaurants, fondse operations such as plant and sc
cafeterias, convenience stores, hospitals and o#redors. Sales are made by the Company's safés Istzated in Springdale, Arkansas
regions throughout the United States and in severaign countries. Additionally, sales to the maitiy and a portion of sales to internatic
markets are made through independent brokers adih¢y companies.

Description
As a result of the IBP acquisition, the Companydpee the world's largest protein provider which lteslin a change in the compositior

the Company's reportable segments. The Companwtesdn five business segments: Beef, Chicken,, FRydpared Foods and Other.

Beef The Company's beef operations are primarily wnedlin the slaughter of live fed cattle and faltiara of dressed beef carcasses
primal and sub-primal meat cuts and cessdy products. Throughout production, edible lzeef allied products, such as variety meat it
are segregated and prepared for shipment or furéferement. Inedible beef products derived froracessing operations are used in
manufacture of pet foods, technical products, plasuticals and cosmetics.
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Nine of IBP's fed beef plants include hidmatment facilities. The uncured hides from IBRIser fed beef plants are transported to t
facilities, which include brine curing operationsda in four locations, chrome hide tanneries. Theome tanning process produces a semi
finished product that is shipped to leather goodwufcturers worldwide. Brineured hides are sold to other tanneries. IBP islahges
chrome tanner of cattle hides in the United States.

Chicken Originally, the Company was a producer and distor of fresh chicken. The Company developedateqy to reduce the impaci
the commodity market of the fresh chicken businbssugh value-enhancement. As the industry leadealueenhanced chicken produ
the Company utilizes national and regional adviedisspecial promotions and brand identificationd aneets the varying demands o
customers through capital expenditures and st@tagjuisitions. With furtheprocessed chicken products, grain costs as a gagsenf tote
product costs are reduced because of the valuegladdiee products by cutting, deboning, cookingikaaing and/or freezing the chicken.

The Company's chicken business providagl aagnge of products from raw to fullgeoked, marinated, breaded, glazed or portione
addition to producing products for human consummttbe chicken segment also converts inedible emicdlied products into hi-grade pe



food and animal feed ingredients.

Pork With the addition of IBP, the Company's pork @tiems now involve the slaughter of live hogs amelfabrication of pork and allied
products. The Company's pork facilities producetrboxed pork and case-ready products for shiptoesustomers, as well as pork bellies,
hams and boneless picnic meat for shipment to mestowho further process the pork into bacon, cddiams, luncheon meats and sausage
items. Throughout production, edible pork and dlfxeoducts, such as variety meat items, are segegad prepared for shipment or further
refinement. Inedible pork products derived fromgassing operations are used in the manufacturetdbpds, technical products,
pharmaceuticals and cosmetics. Two of IBP's pookipetion facilities also have skinning operations.

Additionally, the Company has farrow toigim swine operations, which include genetic anditorhal research, breeding, farrowing
feeder pig finishing and the marketing of live sevilo regional and national packers, that are caeduo Arkansas, Missouri and Oklahoma.

Prepared Foods The Company's Prepared Foods segment includegce©Original, Culinary Foods and Mallard's Fooddricts alon
with most of IBP's previously reported Foodbrandaekica group. These operations process fresh fresh) pork, and other raw mater
into pizza toppings, branded and processed meagtstiaers, hors d'oeuvres, desserts, ethnic femigs, sauces, side dishes and pizza
and produce flour and corn tortilla products anelcity pasta and meat dishes, for restaurantsesirand other major customers

Other The Company's Other segment primarily includesstipply chain management facilities, which inclérésh and frozen distribution
systems and the Company's transportation systemdsther corporate groups not identified with sfiegrotein groups.

Raw Materials and Sources of Sup

Beef The primary raw material used by the Companysibeef operations is live cattle. The Company dm¢dave facilities of its own to
raise cattle in the United States. However, the @amy has entered into various risk-sharing andysesuent arrangements with producers
that help secure a supply of livestock for daibrstip operations at its facilities. The Compai@éesadian subsidiary, Lakeside, primarily has
cattle feeding facilities and a beef carcass priidn@nd boxed beef processing facility. In 200akéside's feedlots provided approximately
22% of that facility's fed cattle needs. The Conymprimary supply of live cattle is purchased atedy basis by buyers who are trained to
select high quality animals.

Chicken The primary raw materials used by the Companitsirchicken operations consist of live chickenst thi@ raised primarily k
independent contract growers. The Company's vélytiagategrated chicken process begins with the grarepdireeder flocks. Breeder fai
specialize in producing the generations of male fangale strains, with the broiler being the finabgeny. The breeder flocks are raise
maturity in grandparent growing and laying farmsevenfertile eggs are produced. The fertile eggsrargbated at the grandparent hatcl
and produce male and female pullets (i.e., thenpgxeThe pullets are sent to breeder houses, l@desulting eggs are sent to Comg
hatcheries. Once the chicks have hatched, thegeareto broiler farms. There, contract growers dareand raise the chicks according
Company standards and under the supervision of @oyntechnical service personnel until the broilesge reached the desired proces
weight. The adult chickens are caught and haulegrtwessing plants. The finished products are serdistribution centers and tr
transported to customers. Vertically-integratedlpppicompanies operate their own feed mills to proel scientificallyformulated feeds. Co
and soybean meal are major production costs ipaléry industry, representing roughly 40% of tlostcof growing a chicken. In addition
feed ingredients to grow the chickens, the Compaswss cooking ingredients, packaging materials agdgenic agents. The Compz
believes that its sources of supply for these radseare adequate for its present needs and the@uondoes not anticipate any difficulty
acquiring these materials in the future. While @@mmpany produces substantially all of its inventofyoreeder chickens and live broiler:
may also purchase live, ice-packed or deboned ehitk meet production requirements.

Pork The primary raw material used by the Companysrpork operations is live swine. Prior to the asijion of IBP, the Company rais
live swine to sell to outside processors. With #eguisition of IBP, the Company supplied a minimatount of its live swine for i
processing needs. The majority of the Companyésdivine supply is obtained through various procemnarrangements with producers
help secure a supply for daily stam-operations at its facilities. The Company alsmpleys buyers who purchase hogs on a daily
generally a few days before the animals are reqdoeprocessing.

Prepared Foods The primary raw materials used by the Companitsirprepared foods operations are typically commyotased ra
materials, including fresh and frozen beef, chickad pork, corn, flour and frozen vegetables that lse purchased from numerous supg
and manufacturers of these raw materials.

Seasonal Demand

The demand for the Company's chicken and beef ptedienerally increases during the spring and sunmeaths and generally decree
during the winter months. The Company's pork préslegperience increased demand during the winteitimalue to the holiday season
decreased demand during the spring and summer martie Company's prepared foods products do narexmee seasonal fluctuations.

Customer Relations
No single customer of the Company accounts for nloa@ ten percent of the Company's consolidatedmass. However, five custom




represent approximately 19% of the Beef segmealts sfive customers represent approximately 29%h@®fChicken segment's sales, tl
customers represent approximately 26% of Pork sagsneales and three customers represent appr@tyma2% of the Prepared For
segment's sales. The Company believes the lossyo$iagle customer would not have a material adveffect on the Company's busin
Although any extended discontinuance of sales yonasjor customer could, if not replaced, have apaot on the Company's operations,
Company does not anticipate any such occurrenaesodihe demand for its products and its abilitplain new customers.

Backlog of Order:
There is no significant backlog of unfilled ordéss the Company's products.
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Competition
The Company's food products compete with thosetloéronational and regional food producers and m®mes and certain prepared f

manufacturers, namely, ConAgra Inc., Pilgrims Pfaep., Cargill Inc., Sanderson Farms Inc., SmatldfiFoods Inc. and Hormel Foods Ci
Additionally, the Company's food products competeiriternational markets around the world. The Camfsaprincipal marketing au
competitive strategy is to identify target markietsvalueenhanced products, to concentrate production, salksnarketing efforts in order
appeal to and enhance the demand from those mak@tsitilizing its national distribution systemdactustomer support services, to achie
dominant market position for its products. Pasbr$f have indicated that customer demand generaflybe increased and sustained thr
application of the Company's marketing strategysagported by its distribution system. The printipampetitive elements are bre
identification, price, product quality, and custorservice.

International
The Company exported to over 100 foreign counfridscal 2001. Major export markets include Candadlaina, Japan, Mexico, Puerto R
Russia and South Korea.

The Company continues to believe that Adfars potential in terms of developing procesdiagjlities. The Company recently ente
into a joint venture in China to further proces$SUproduced chicken. The Company's joint ventweréate a commercial feed and sv
operation in the Philippines, called R Foods, Inc., with Aboitiz Equity Ventures, Irend PM Nutrition Company, Inc., a subsidian
Purina Mills, Inc., has been operational since 199@anwhile, the Company's subsidiary in Mexico toares to grow rapidly und
improving economic conditions. The Company hasredténto a technical service agreement with GrupgoMn Panama to assist Grt
Melo with the production of further processed ckeickproducts and allowing them to license the Tys@nd. Additionally, Cobb/antress
Inc., a wholly owned subsidiary, has entered injoiat venture agreement with a company to builtBa thousand capacity chicken bret
farm in China. With the acquisition of IBP, the Goamy now has two other joint ventures in Chinaluding one that processes pork cas
and one that is a pork processing plant. The Compkao has an equity interest in a Russian meaiegging plant and a cooked meats fac
in Ireland.

Research and Developme

The Company conducts continuous research and develat activities to improve the strains of primahjcken breeding stock, the gen
qualities of swine, and finished product developmaulditionally, the Company strives to develop wdyg automate manual processes i
processing plants and growout operations. The drntast of such research and development progrankssss than one percent of tc
consolidated annual sales.

Regulation
The Company's facilities for processing beef, chickpork and prepared foods and for housing livekeim and swine are subject to a val

of federal, state and local laws relating to thetgetion of the environment, including provisioe$ating to the discharge of materials into
environment, and to the health and safety of itplegees. The Company's beef, chicken, pork andgpeepfoods processing and distribu
facilities are also subject to extensive inspectdad regulation by the United States Departmemtgsfculture. Additionally, the Compan
beef, chicken and pork processing facilities amtigipants in the government's Hazardous Analysisdal Control Point (HACCP) prograi
The cost of compliance with such laws and regutatioas not had a material adverse effect upon dinep&ny's capital expenditures, earn
or competitive position and it is not anticipatediave a material adverse effect in the future2081, the Company incurred expense
approximately $68 million to maintain compliancettwsuch regulations. These expenditures relatecipaily to the normal operation a
maintenance of wastewater treatment facilities @Warreatment Facilities"), where the Company lywlally treats these wastes, and
associated land application of wastes generattiteae treatment facilitieExcept as disclosed in Item 3, the Company belighasit is ir
substantial compliance with such applicable lawd ragulations and the Company is not aware of aigtions of, or pending
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changes in, such laws and regulations that ardylikeresult in material penalties or material E&ses in compliance costs. The Com|
incurred $9 million in capital expenditures, prinharelated to its Wastewater Treatment Facilities fiscal 2001 and anticipates caf
expenditures of approximately $45 million in fis@8l02 for environmental projects primarily relatedhe Wastewater Treatment Faciliti



Employees and Labor Relatio
As of November 30, 2001, the Company employed agymately 124,000 persons. The Company believesithatlations with its workforc
are good.

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

of the collective bargaining agreement currentlefiect.

Location Union No. of People Expiration Date
Albertville, AL UFCW 781 February 200:
Albuquerque, NV UFCW 278 January 200!
Amarillo, TX Teamster: 3,04z November 200:
Ashland, AL UFCW 539 February 200:
Augusta, ME UFCW 139 December 200
Berlin, MD UFCW 297 (1)

Berlin, MD Teamster: 182 January 200:
Berlin, MD Teamster: 54 July 2002
Buena Vista, G# RWDSU 762 November 200:
Buffalo, NY IUOE 20 June 200¢
Carthage, T> UFCW 593 November 200:
Center, TX UFCW 976 February 200:.
Cherokee, 1A UFCW 637 March 2004
Chicago, IL Truck Drivers 519 January 200:
Chicago, IL UFCW 225 July 2003
Chicago, IL Teamster: 3 April 2006
Cleveland, MS RWDSU 414 February 200«
Concordia, MC UFCW 183 June 200¢
Corydon, IN Steelworker: 36 October 200:
Corydon, IN UFCW 408 January 200!
Dakota City, NE UFCW 3,64¢E August 2004
Dakota City, NE Teamster: 33 April 2005
Dardanelle, AF UFCW 886 November 200:
Detroit, Ml Teamster: 3 August 2004
Detroit, Ml UFCW 539 August 2004
Gadsden/Blountsville, Al Teamster: 16 April 2004
Gadsden, Al RWDSU 942 November 200«
Glen Allen, VA UFCW 1,001 November 200:
Grand Rapids, M Teamster: 437 August 200:
Grand Rapids, M Teamster: 7 February 200«
Henderson, KY UFCW 1,15k November 200:
Holly Ridge, NC UFCW 21 August 200z
Holly Ridge, NC UFCW 419 April 2004
Hope, AR UFCW 1,261 March 2003
Jackson, M¢ UFCW 750 December 200
Jacksonville, FL Teamster: 534 December 200
Jefferson, W UFCW 471 June 200:
Joslin, IL Teamster: 15 June 200:
Joslin, IL UFCW 2,09¢ March 200¢€
Logansport, IN UFCW 1,69¢€ October 200
Manchester, Nt Teamster: 10 December 200
Manchester, Nt UFCW 335 December 200
Newark, NJ UFCW 133 March 2004
Noel, MO UFCW 1,104 December 200
Norfolk, NE UFCW 1,29¢ September 200



North Richland Hills, TX UFCW 303 August 2004
Pasco, WA Teamster: 1,55¢ May 2004
Perry, 1A UFCW 930 April 2003
Pine Bluff, AR UFCW 268 October 200:
Ponca City, Ok UFCW 572 March 2004
Rialto, CA UFCW 22 May 2004
Rialto, CA Teamster: 2 September 200
Riverside, CA UFCW 419 May 2004
Shelbyville, TN RWDSU 1,24¢ November 200:
Shelbyville, TN Teamster: 31 August 2004
Waterloo, 1A UFCW 2,12C June 200:
Wilkesboro, NC Teamster: 29 November 200:
Wilkesboro, NC Teamster: 59 November 200:
Wilkesboro, NC Teamster: 79 November 200:

UFCW - United Food and Commercial Workers Union

RWDSU - Retail, Wholesale, Department Store Union

IUOE - International Union of Electrical Workers

(1) Indefinite (seven day notice by either partycoftract expiration)

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

Marketing and Distributior

The Company's principal marketing objective is ¢otlhe primary protein provider for our customense Tompany identifies distinct mark
and business opportunities through extensive coesamd market research. The company's nationabbrarstrategy focuses on the Ty
(chicken) and Thomas E. Wilson (red meat) brandkli#onally, a number of strong regional brands @s® supported. All communicatic
stress the quality and value proposition of thedpots while supporting and building brand awaren€ssnmunications efforts utilize a fu
integrated and coordinated mix of activities desijho connect with customers and consumers on da#tional and emotional level. 1
Company utilizes its national distribution systend @ustomer support services to achieve a domimarket position for its products.

The Company's nationwide distribution systetilizes a network of food distributors which gapported by cold storage warehot
owned or leased by the Company, by public coldagterfacilities and by the Company's transportagigstem. The Company ships prod
from Companyswned consolidated frozen food distribution centénem a network of public cold storages, from otog/ned and leas
facilities and directly from plants. The Compamngistribution centers facilitate accumulating froggoducts so that it can fill and consolic
less-thartruckload orders into full truckloads, thereby dging shipping costs while increasing customericerin addition, customers
provided with a selection of products that do remjuire large volume orders. The Company's distobutystem enables it to supply largr
small quantities of products to meet customer mequénts anywhere in the continental United States.
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Patents and Trademar!

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

Industry Practice:
The Company's agreements with its customers arerg@nshortterm, verbal agreements due primarily to the naddiies products, indust
practice and the fluctuation in demand and pricesth products.
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CAUTIONARY STATEMENTS RELEVANT TO FORWARD- LOOKING INFORMATION FOR THE PURPOSE OF "SAFE
HARBOR" PROVISIONS OF THE PRIVATE SECURITIES LITIGA TION REFORM ACT OF 1995



This report and other written reports and oralestents made from time to time by the Company asdepresentatives contain forward-
looking statements, including forwaldeking statements made in this report, with resgectheir current views and estimates of fu
economic circumstances, industry conditions, compgasrformance and financial results. These forwaadking statements are subject 1
number of factors and uncertainties that could eatie Company's actual results and experiencedffes thaterially from the anticipatt
results and expectations expressed in such forleatdng statements. The Company wishes to cautaders not to place undue relianc
any forward-looking statements, which speak onlpfahe date made. Tyson undertakes no obligatigrublicly update any forwarkboking
statements, whether as a result of new informafigore events or otherwise.

Among the factors that may affect the offegaresults of the Company are the following:flilctuations in the cost and availability
raw materials, such as live cattle, live swineawd grain costs; (ii) changes in the availabilitg aelative costs of labor and contract grow
(iii) operating efficiencies of facilities; (iv) mket conditions for finished products, including thupply and pricing of alternative proteins;
effectiveness of advertising and marketing prograwi the ability of the Company to make effecti@equisitions and successfully integ
newly acquired businesses into existing operati¢vig; risks associated with leverage, includingicincreases due to rising interest r¢
(viii) risks associated with effectively evaluatidgrivatives and hedging activities; (ix) changesdgulations and laws (both domestic
foreign), including changes in accounting standaemwironmental laws and occupational, health afdtg laws; (x) issues related to fc
safety, including costs resulting from product tscaegulatory compliance and any related claimdit@ation; (xi) adverse results frc
ongoing litigation; (xii) access to foreign marketgether with foreign economic conditions, inchglicurrency fluctuations; and (xiii) t
effect of, or changes in, general economic conaktio

ITEM 2. PROPERTIES

The Company currently has production and distrdutbperations in the following states: Alabama, akas, California, Florida, Geor
Idaho, lllinois, Indiana, lowa, Kansas, Kentuckyaille, Maryland, Michigan, Mississippi, Missouri, Idaska, New Hampshire, New Jer:
New Mexico, New York, North Carolina, Oklahoma, Rsylvania, South Carolina, Tennessee, Texas, agiWwashington and Wiscons
Additionally, the Company, either directly or thgiuits subsidiaries, has facilities in or parti¢gsin joint venture operations in Argent|
Brazil, Canada, China, Denmark, India, Indonesiahd, Japan, Mexico, Panama, the PhilippinessiBuSpain, the United Kingdom &
Venezuela.

Beef The Company's beef operations consist of 14 jpeefuction facilities and a Canadian cattle feedipgration. These facilities slaugt
live cattle, fabricate beef products and treat tamchides. In addition, one of the beef facilittesitains a tallow refinery and one facility shi
operations with the Pork segment. The carcasstfasireduce live cattle to dressed carcass ford. feef consists primarily of young st¢
and heifers specifically raised for beef consumptidhe processing facilities conduct fabricatingeigtions to produce boxed beef

manufacture allied products such as pet foodsnteahproducts, pharmaceuticals and cosmetics.prbeessing facilities operated in 200
approximately 87% of their production capacitieseTotal slaughter capacity is approximately 240,08ad per week.
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Chicken The Company's chicken operations consist of @2gssing plants. These plants are devoted to \sapbases of slaughteril
dressing, cutting, packaging, deboning or furthereessing. The total slaughter capacity is appnately 49 million head per week.
addition, the Company owns 13 rendering plants withcapacity to produce 28 million pounds of adipratein products per week and
ground pet food processing operations in conneatith chicken processing plants capable of produd@nmillion pounds of product f
week. In addition, there are two blending mill cteans, 39 feed mills and 76 broiler hatcheriessitifficient capacity to meet the need
the chicken growout operations. During 2001, thedfenills operated at 75% of capacity and the haieb@perated at 85% of capacity
general, the remaining processing plants are fullized.

Pork The Company's pork operations consist of sevak peooduction facilities that slaughter live hodapricate pork products a
manufacture allied products such as pet foodsnteahproducts, pharmaceuticals and cosmetics. @rihese facilities is shared with
Beef segment. The processing facilities operate2DBil at approximately 82% of their production adipes. The total slaughter capacity
these facilities is approximately 410,000 head week. In addition, the Company has swine growouraions that consist of 150 sw
farrowing and nursery units and 261 swine finishimits. The Company also purchases live swine ftontract growers. The swine grow
operations are supported by one dedicated feedsupfplemented by the production from the chickegrafons' feed mills.

Prepared Foods The Company's prepared foods operations corfsé processing plants which process fresh beek, phicken and oth
raw materials into pizza toppings, branded and gssed meats, appetizers, hors d'oeuvres, dessérig; foods, soups, sauces, side di
and pizza crusts, flour and corn tortilla produatel specialty pasta and meat dishes. These proggsisints have the capacity to proc
approximately 60 million pounds per week and opatah 2001 at approximately 77% of capacity.

Other The Company's other operations consist of twoetvauses and 11 freezers used by the beef and pasions, 43 cold storay
facilities at chicken processing plants, three cgilotage facilities at chicken rendering plantge fcold storage facilities used by prep:
foods plants, five distribution centers used bydhieken division and five distribution centers didyy the prepared foods division with a t
capacity of approximately 300 million pount



The Company owns its major operating faesiwith the following exceptions: one chickempairy processing plant is leased until 2!
one chicken emulsified plant is leased month to ttmoone chicken distribution center is leased w2203, one feedmill and three hatche
are leased until 2003, one hatchery is leased montionth, 386 chicken breeder farm houses aredeasder agreements expiring at var
dates through 2003 and four chicken breeder farosé® are leased month to month, 30 broiler farrasleased year to year, 68 sw
farrowing and nursery units and 210 swine finishimits are leased, with the majority expiring irD2pone prepared foods distribution ce
is leased month to month, two prepared foods funtinecessing facilities are leased until 2004 a@@52 and two prepared foods appe!
manufacturing facilities are leased until 2003 20d 3.

Management believes that the Company'sptdacilities are generally adequate and suitidyl@s current purposes. However, seas
fluctuations in inventories and production may acasl a reaction to market demands for certain ptsd@The Company regularly engage
construction and other capital improvement projéstended to expand capacity and improve the efficy of its processing and supj
facilities.
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ITEM 3. LEGAL PROCEEDINGS

The Company is involved in various lawsuits andnegamade by third parties on an ongoing basis eessalt of its day-talay operation
Although the outcome of such items cannot be detethwith certainty, the Company's general couasel management are of the opir
that the final outcome should not have a mateffateon the Company's results of operations arfaial position.

Wage and Hour/ Labor Matters On June 22, 1999, 11 current and former emplogédéise Company filed the case MfH. Fox, et al. \
Tyson Foods, Inc. (Fox v. Tysdn)the U.S. District Court for the Northern Distriaf Alabama claiming the Company violated requieeits
of the Fair Labor Standards Act. The suit alledess@ompany failed to pay employees for all hoursked and/or improperly paid them
overtime hours. The suit generally alleges thatethployees should be paid for time taken to puama take off certain working supplies
the beginning and end of their shifts and breald @) the use of "mastercard" or "line" time faits pay employees for all time actuz
worked. Plaintiffs seek to represent themselvesasimilarly situated current and former employ@d the Company. At filing 159 curre
and/or former employees consented to join the lévesu, to date, approximately 5,000 consents Heen filed with the court. Discovery
this case is ongoing. A hearing was held on MarcRO®O0, to consider the plaintiff's request forledive action certification and court-
supervised notice. No decision has been renderkd. Jompany believes it has substantial defensdbetaclaims made and intends
vigorously defend the case; however, neither tkeliiood of unfavorable outcome nor the amountltinate liability, if any, with respect
this case can be determined at this time.

Substantially similar suits have been fibgghinst several other integrated poultry compaimeaddition, organizing activity conducted
representatives or affiliates of the United Foodl &dommercial Workers Union against the poultry sty has encouraged worl
participation inFox v. Tysorand the other lawsuits.

On February 9, 2000, the Wage and Hourdwi of the U.S. Department of Labor (DOL) beganiradustrywide investigation ¢
poultry producers, including the Company, to asgertompliance with various wage and hour issuespdrt of this investigation, the D¢
inspected 14 of the Company's processing facilifidkee Company has had discussions with the DOLrdéyg its investigation and t
possible resolution of potential claims that migatasserted by the DOL.

On August 22, 2000, seven employees oCthmpany filed the case &fe Asencio v. Tyson Foods, Imtthe U.S. District Court for tt
Eastern District of Pennsylvania. This lawsuitimikar to Fox v. Tysornn that the employees claim violations of the Raibor Standards A
for allegedly failing to pay for time taken to por, take off and sanitize certain working suppl&intiffs seek to represent themselves
all similarly situated current and former employedsthe poultry processing plants in New Hollané&nRsylvania. Currently, there .
approximately 500 additional current or former eoygles who have filed consents to join the lawdihie court, on January 30, 2001, ordt
that notice of the lawsuit be issued to all poenpilaintiffs at the New Holland facilities, butetttlass has not been ordered certified.
Company believes it has substantial defenses tol#tims made and intends to defend the case vigbromowever, neither the likelihood
unfavorable outcome nor the amount of ultimateiligbif any, with respect to this case can beadetined at this time.

On November 5, 2001, a lawsuit entitlddria Chavez, et.al. vs. IBP, Lasso Acquisition i@wation and Tyson Foods, Inwas filed ir
the U.S. District Court for the Eastern District\Whshington against IBP and Tyson by several enagsyf IBP's Pasco, Washington, |
slaughter and processing facility alleging varigigdations of both the Fair Labor Standards Act\2$.C. Sections 201219 (FLSA) claims
as well as violations of the Washington State MiummWage Act, RCW chapter 49.46, Industrial Welfast, RCW chapter 49.12, and -
Wage

13

Deduction-Contributior-Rebates Act, RCW chapter 49.52. The lawsuit alléB€sand/or Tyson required employees to performaighpvork



related to the donning and doffing of certain peegrotective clothing, both prior to and afteeithshifts, as well as during meal peric
Plaintiffs further allege that similar prior litien entitledAlvarez et. al. vs. IBRvhich resulted in a $3.1 million final judgment agst IBP
supports a claim of collateral estoppel and/oessjudicata as to the issues raised in this n@yation.

On January 26, 2000, a lawsuit entitlede Jairo Gutierrez, et. al. vs. Specialty Brarids, and Foodbrands America, In@as filed ir
the U.S. District Court for the District of New Mewr by 14 employees at the Specialty Brands' Alleuque facility alleging violations
both the FLSA and the New Mexico wage and houustat Initially, these plaintiffs sought to certéyclass of all Foodbrands and Spec
Brands employees, but were allowed by the coucettify only a class of hourly production employée#lbuquerque. The complaint alle
that Specialty Brands failed to compensate empbyeewalking to and from their work stations anattijng on and taking off protecti
clothing such as smocks, hard hats, hairnets apduga.

Environmental Matters On January 15, 1997, the lllinois EPA brought guithe Circuit Court for the 14th Judicial CirguRock Islanc
lllinois, Chancery Division against IBP at its Joslllinois, facility alleging that IBP's operatis at its Joslin, lllinois, facility are violatirtge
"odor nuisance" regulations enacted in the Statdliobis. IBP has already completed additional noyements at its Joslin facility to furtt
reduce odors from this operation, but denies lliMBPA's contention that its operations at any tam®ounted to a "nuisance”. IBP is in
midst of discussions aimed at a complete resolubiothese issues, and reports this issue solelgusecof a recent determination that
penalties have the potential to exceed $100,000.

On January 12, 2000, The U.S. Departmerusfice (DOJ), on behalf of the Environmental &tibn Agency (EPA), filed a laws
against IBP in U.S. District Court for the Distrizt Nebraska, alleging violations of various enwaimental laws at IBP's Dakota City facil
This action alleges, among other things, violatiofis(1) the Clean Air Act; (2) the Clean Water A¢8) the Resource, Conservation
Recovery Act (RCRA); (4) the Comprehensive Envirental Response Compensation and Liability Act (CERC and (5) the Emergen
Planning and Community Right to Know Act (EPCRABPI determined to reserve $3.5 million during 1960 the claims raised in tt
lawsuit based upon the evaluation of a confidersgdtlement demand received from the DOJ, and wegi®d evaluation of the resolution
comparable claims, in light of the company's assess of the facts as known to the company anddbal ltheories advanced by the DOJ
October 12, 2001, a Second and Final Partial Caridecree was lodged with the U.S. District Coutthjala, combined with a Partial Cons
Decree entered on May 19, 2000, would fully andlfinresolve all allegations raised in this lawsuit a total civil penalty of $4.1 million.
addition, pursuant to the Second and Final Paiiaisent Decree, IBP agreed to make additional wasée improvements at its Dakota (
facility including the installation of a full nifiication system. On the same date, an amended agmhplas filed adding Clean Water Act i
RCRA allegations involving IBP's former Palestifiexas, facility, Clean Water Act allegations invialy IBP's Gibbon, Nebraska, facility,
well as EPCRA/CERCLA alleged violations for oth&PI facilities located in Region VII. These issues flly resolved in the Second ¢
Final Partial Consent Decree proposed to the cAilst on the same date, a separate administrabinsent agreement with EPA was ent
resolving alleged EPCRA/CERCLA claims at IBP's ilpdllinois, facility for a $200,000 civil penaltyNotice of the Second and Final Pa
Consent Decree was published in the Federal RegistBlovember 15, 2001, for a 8@y comment period. After completion of the comr
period, it is anticipated that the Second and Hiwatial Consent Decree will be approved and edtbyethe U.S. District Court in Nebras
which will end this litigation.

On October 23, 2001, a putative class adawsuit was filed in the District Court for May€ounty, Oklahoma, against Tyson Fou
Inc. by R. Lynn Thompson and Deborah S. Thompsobairalf of all owners of Grand Lake O' the Cher&kéittoral (lake front) propert
The suit alleges that the Company "or entities ewleich it has operational
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control" conduct operations in such a way as terfate with the putative class action plaintiffsetand enjoyment of their property, alleg
caused by diminished water quality in the lake.Nmvember 1, 2001, the suit was removed to the DiSrict Court for the Northern Distri
of Oklahoma. To date, the court has taken no aclibe Company believes that the allegations inctivaplaint are unfounded and intend
vigorously defend the case.

The Company has been advised by the Usrifay's office for the Western District of Missotirat the government intends to see
indictment of the Company for alledged violatiorigtee Clean Water Act related to activities atSedalia, Missouri, facility. The Compan
presently discussing the possible resolution of thatter but neither the likelihood of an unfavdgabutcome nor the amount of ultim
liability, if any, with respect to this matter che determined at this time.

Securities Matters In February 2000, several lawsuits were filediagidBP by certain shareholders in the U.S. Dist@lourt for the Distric
of Nebraska seeking to certify a class of all pesseho purchased IBP stock between March 25, 1889 January 12, 2000. The comple
allege that IBP violated Sections 10(b) and 20fahe Securities Exchange Act of 1934, and Rule-3@bereunder, and claims IBP iss
materially false statements about the company'sptiante with environmental laws in order to inflaélbe company's stock price. On Febrt
14, 2001, lead plaintiffs filed a motion for leaveamend the amended consolidated complaint tadddional claims on behalf of all persi
who purchased IBP stock between March 25, 1999atmary 25, 2001. The proposed new claims areamiizty similar to those alleged
the South Dakota and New York actions describedvibeinder the heading Securities Litigation re: laga Restatement, alleging that |
violated Sections 10(b) and 20(a) of the Securlirshange Act of 1934, and rule 1Bithereunder. On May 21, 2001, the Magistrate J
issued two opinions recommending (1) the denigllaintiffs request to amend the amended consolidetenplaint, and (2) dismissal of
complaint in its entirety for failure to state aich. Plaintiffs’ appeal to the District Court judg@s denied, and a final judgment was ent



dismissing the case. Plaintiffs appealed the datidiut on November 7, 2001, signed a StipulatibBiemissal of Appeal, dismissing th
appeal, with prejudice.

Between January and March 2001, a numbéveguits were filed by certain shareholders in th&. District Court for the District
South Dakota and one suit filed in the U.S. DistGourt for the Southern District of New York sewdito certify a class of all persons v
purchased IBP stock between February 7, 2000, andady 25, 2001. The plaintiff in the New York actihas voluntarily dismissed &
refiled its complaint in South Dakota. The complsjrseeking unspecified damages, allege that IBPcantain members of managen
violated Sections 10(b) and 20(a) of the Securiirshange Act of 1934, and Rule 1Blihereunder, and claims IBP issued materiallye
statements about the company's financial resultsder to inflate the company's stock price. IBfemals to vigorously contest these claims.

On or about June 6, 2001, IBP was advisedSEC has commenced a formal investigation ofri&ted to the restatement of earn
made by IBP in March 2001. The investigation appdarrelate primarily to certain improprieties imetfinancial statements of its D
subsidiary which resulted in this restatement.

IBP Stockholder and Merger Agreement Related Litigéion Between October 2 and November 1, 2000, 14 eessns were filed in tt
Delaware Court of Chancery (the Delaware CourtjreggdBP, inc. (IBP) and the members of the IBP mloaf Directors. On November !
2000, these actions were consolidated as In reitBP Shareholders Litigation, C.A. No. 18373 (@ensolidated Action).

On March 29, 2001, the Company filed amoacin the Chancery Court of Washington County, dr&as, entitledyson Foods, Inc. et
v. IBP, inc.,Case No. E 2001-749-4 (the Arkansas Lawsuit), mtethat the Company had
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been inappropriately induced to enter into the Medgreement dated January 1, 2001, (the Mergeedxgent) and that IBP was in breac
various representations and warranties made iMtrger Agreement.

On March 30, 2001, IBP filed an answertt® amended consolidated complaint and a artzés: (amended on April 2, 2001) against
Company in the Consolidated Action. As amended,dBPossclaim sought a declaration that the Company cootd@scind or terminate t
Merger Agreement, specific enforcement of the Meggreement and damages for breach of a Confiddaptisgreement.

Following expedited discovery, the Delaw&murt conducted a nine day trial, beginning on Mdy 2001, on IBP's and the plainti
claims for specific performance with respect to fherminated Cash Tender Offer and the Merger Agesd¢nmand the Compan
counterclaims. On June 15, 2001, following expedfesttrial briefing, the Delaware Court issued a memdtan opinion, which was issu
in revised form on June 18, 2001 (the Pbs&d Opinion), in which the Delaware Court conaball among other things, that (1) the Me
Agreement is a valid and enforceable contract west not induced by any material misrepresentatioonaission, (2) the Company did |
breach the Merger Agreement or any duty to IBRskdtolders by failing to close the Terminated Cashder Offer, (3) the Company did
have a basis to terminate the Merger Agreementrutsléerms, and (4) specific performance of therdée Agreement was the only metl
by which to adequately redress the harm threatemi8P and its stockholders.

After negotiations and in accordance with Posftfrial Opinion, the Company and IBP presented are@réludgment and Decree to
Delaware Court, entered on June 27, 2001, requihagCcompany and its affiliates to specificallyfpem the Merger Agreement as modit
by, and subject to the conditions contained in,Stipulation, including making this Offer and effiag the Merger.

On August 3, 2001, the Delaware Court exttem order approving the settlement of the Cotateld Action and extinguished all clal
that were or could have been asserted in the Cidasedl Action in exchange for, among other thirigse,acceleration of the closing of a
Cash Tender Offer to August 3, 2001.

On June 19, 2001, a purported Company bktidkr, commenced a derivative action in the Detaw@ourt entitledAlan Shapiro \
Barbara R. Allen, et alC.A. No. 18967NC seeking monetary damages on behalf of the Companominal defendant, from the membel
the Company's Board of Directors. The complairggabk that the directors violated their fiduciaryiekiby attempting to terminate the Mel
Agreement. The defendants intend to vigorously mifthese claims and, on July 17, 2001, moved tmidss the complaint. A briefir
schedule for that motion has not yet been set.

Between June 22 and July 20, 2001, vandaistiffs commenced actions against the Comparyn Dyson, John Tyson and Les Bale
in the U.S. District Court for the District of D&lare, seeking monetary damages on behalf of a pepolass of those who sold IBP stoc
traded in certain IBP options from March 29, 20@hen the Company announced its intention to tertaittee Merger Agreement with IE
and June 15, 2001, when the Delaware Court render@bst-Trial Opinion in the Consolidated Actidrhe actions, entitleMeyer v. Tysc
Foods, Inc., et al, C.A. No. 01-425 SLRBanyan Equity Mgt. v. Tyson Foods, Inc. et@lA. No. 01-426 GMSSteiner v. Tyson Foods, Ir
et al.,,C.A. No. 01-462 GMSAetos Corp. et al. v. Tyson, et &.A. No. 01-463 GMSMeyers, et al. v. Tyson Foods, Inc., et@lA. No. 01-
489; Binsky v. Tyson Foods, Inc., et a&.A. No. 01-495Management Risk Trading LP v. Tyson Foods, Incal.eC.A. No. 01496; an
Stark Investments, L.P. et al. v. Tyson et &l.A. No. 01565 allege that the defendants violated federairgéxs laws by making, or causi
to be made, false and misleading statements inemtiom with the Company's attempted terminatiothef Merger Agreement. The plaint|



allege that, as a result of the defendants' allegediuct, the purported class members were haritesl.defendants intend to vigorot
defend these claims.
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General Matters In July 1996, a lawsuit was filed against IBP d®srtain cattle producers in the U.S. District Cpiiddle District o
Alabama, seeking certification of a class of attlegproducers. The complaint alleges that IBP U its market power and alleged "caf
supply" agreements to reduce the prices paid tdymers for cattle. Plaintiffs have disclosed tlataddition to declaratory relief, they s
actual and punitive damages. The original motiarcfass certification was denied by the Districu@pplaintiffs then amended their moti
defining a narrower class consisting of only thoattle producers who sold cattle directly to IBBnfr1994 through the date of certificati
The District Court approved this narrower clasgpril 1999. The 11th Circuit Court of Appeals resed the District Court decision to cer
a class, on the basis that there were inherenticisnmongst class members preventing the namaidtifis from providing adequa
representation to the class. The plaintiffs théedfpleadings seeking to certify an amended clBiss.Court denied the plaintiffs’ motion
October 17, 2000. Plaintiffs' motion for reconsatemn of the judge's decision was denied, and fifEmow seek to certify a class of ca
producers who have sold exclusively to IBP on dcaarket basis. This motion, as well as the comgamptions for summary judgment
both liability and damages, is now pending. Managmncontinues to believe that the company has gugukerly and lawfully in its dealin
with cattle producers.

On August 8, 2000, the Company was servigtd avcomplaint filed in the U.S. District Courtrfthe District of Arizona styletlemelso
Medical, Education & Research Foundation, LimitegrtRership v.Alcon Laboratories, et alCIV00-0661 PHX PGR. The plaintiff sued !
Company, along with approximately 100 other defetsian the food, beverage, drug, cosmetic and tmbacdustries, claiming that t
defendants infringed various patents held by thenBation. The alleged patent infringement is basadthe defendants' use of
Foundation's automatic identification patents tieddte to the use of bar coding and/or the Fouadatipatents that relate to machine vis
The Foundation seeks treble damages for the defigsiddleged infringement. The case is currenthyeatl pending the resolution of rele
litigation.

The Company has been indicted in the Eaddéstrict of Tennessee for alleged violations teé tmmigration and Naturalization Act
several of the Company's locations. We intend ¢gmngusly defend this matter and believe we haveatar@us defenses to the governme
theories of recovery. However, the outcome of thater and any potential liability on the part o€ tCompany cannot be determined at
time.

On October 17, 2000, a Washington CountikdAsas) Chancery Court awarded the Company appately $20 million in its lawsL
alleging trade secret misappropriation by ConAgma, and ConAgra Poultry Company. SubsequentlyDeaember 4, 2000, as a result o
opinion issued by the Arkansas Supreme Court, tien€ery Court reversed its finding that the Comfsanutrient profile was a trade se:
and reversed the jury's $20 million verdict agathst ConAgra entities. On January 3, 2001, the Gomgiled a notice of appeal appea
the Chancery Court's reversal of the trade seetetriehination and of the jury verdict. This appsadtill pending.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable

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

Year
Name Title Age Elected
John Tysor Chairman of the Board of Directc 48 1984
and Chief Executive Office
Richard L. Bonc Cao-Chief Operating Officer and Group Preside 53 2001

Fresh Meats and Ret:

Greg Lee Co-Chief Operating Officer and Group Preside 54 1993



Food Service and Internatior

Les Baledge Executive Vice President al 44 1999
General Counse

Steven Hankin Executive Vice President al 43 1997
Chief Financial Office!

Eugene D. Lema Senior Group Vice President, Fresh Me 59 2001

Dennis Leatherb Senior Vice Presiden 41 1990
Finance and Treasur

Rodney S. Ples Senior Vice President, Controller a 40 2000
Chief Accounting Office

No family relationships exist among the abaofficers. Mr. John Tyson was appointed Chairrofithe Board of Directors and Ch
Executive Officer in 2001 after serving as Chairnofthe Board of Directors, President and Chiefdmtize Officer since 2000, Chairman
the Board of Directors since 1998, Vice Chairmatthef Board of Directors since 1997 and Presidee&f Bnd Pork Division since 1993. |
Bond was appointed CGhief Operating Officer and Group President, Friedats and Retail in 2001 after serving as Presidedt Chie
Operating Officer of IBP, inc. from March 1997 drttie merger of IBP into a wholly owned subsidiafythe Company on September
2001, and as President, IBP Fresh Meats from 1099%7. Mr. Lee was appointed @hvief Operating Officer and Group President, F
Service and International in 2001 after servingcagef Operating Officer since 1999, as PresiderthefFoodservice Group since 1998
Executive Vice President, Sales, Marketing and Wmzh Services since 1995. Mr. Baledge was appdilirecutive Vice President &
General Counsel in 2000 after serving as Executice President and Associate General Counsel sif@® upon joining Tyson. Prior
joining Tyson, Mr. Baledge was of counsel to the frm of Kutak Rock LLP and a partner with the Rolsaw Firm. Mr. Hankins wi
appointed Executive Vice President and Chief Firadr@fficer in 1998 after serving as Senior Viceegtdent, Financial Planning and Sh
Services since 1997 and Vice President, Managenméotmation Systems since 1993. Mr. Leman was appdi Senior Group Vi
President, Fresh Meats in 2001 after serving assIBPesident of Fresh Meats since 1997 until thegereof IBP into a wholly owne
subsidiary of the Company on September 28, 200d ,aanPresident of IBP's Allied Group since 1995. Myatherby was appointed Set
Vice President, Finance and Treasurer in 1998 afteiing as
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Vice President and Treasurer since 1997 and Treasimce 1994. Mr. Pless was elected Senior Viasi®ent, Controller and Ch
Accounting Officer in 2001 after serving as Vicee$ident, Controller and Chief Accounting Officemcg 2000. Prior to joining Tyson, I
Pless was Vice President, Controller and Chief Aating Officer for TransMontaigne.

PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS

The Company currently has issued and outstandigctasses of capital stock, Class A Common Stduoi (Class A Stock") and Class
Common Stock (the "Class B Stock"). Informationameting the voting rights and dividend restricti@re set forth on page 36 of the Anr
Report under the caption "Capital Stock," whictomfiation is incorporated herein by reference.

On October 31, 2001, there were approximae, 700 holders of record of the Company's Clasitock and 18 holders of record of
Company's Class B Stock, excluding holders in #eusty position listings held by nominees. ThesSl& Stock is traded on the New Y
Stock Exchange under the symbol "TSN." No pubbdiing market currently exists for the Class B Stdnformation regarding the high &
low closing prices of the Class A Stock is setHoon pages 57 and 60 of the Annual Report undercéiptions "Elever¥ear Financie
Summary" and "Closing Price of Company's Commori§tavhich information is incorporated herein byerence.

The Company has paid uninterrupted qugrtéividends on its common stock each year sinc& 19fe annual dividend rate for Clas
Stock is $0.16 per share and the annual dividetedfoa Class B Stock is $0.144 per share.

ITEM 6. SELECTED FINANCIAL DATA

See the information reflected under the captioreVei-Year Financial Summary" on page 57 of the Annugbd®e which information i



incorporated herein by reference.
ITEM 7. MANAGEMENT DISCUSSION AND ANALYSIS OF FINAN CIAL CONDITION AND RESULTS OF OPERATIONS

See the information reflected under the captionridggement's Discussion and Analysis" on pages 22ghr 30 of the Annual Report, wh
information is incorporated herein by reference.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE AB  OUT MARKET RISKS

See the information reflected under the captionrkdaRisk" on pages 27 through 29 of the Annuald®gpvhich information is incorporat
herein by reference.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

See the information on pages 31 through 55 of thaual Report under the caption "Consolidated Statésnof Income," "Consolidat
Balance Sheets," "Consolidated Statements of Solgeds' Equity,” "Consolidated Statements of CasbhwE," "Notes to Consolidati
Financial Statements" and "Report of Independentitats,” which information is incorporated hereily bbeference. Other financ
information is filed under Item 14 of Part IV ofigtreport.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable

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

See information set forth under the captions "Ed&cbf Directors” and "Section 16(a) Beneficial Gawship Reporting Compliance" in |
Proxy Statement, which information is incorporatedein by reference.

ITEM 11. EXECUTIVE COMPENSATION

Pursuant to general instruction G(3) of the ingtams to Annual Report on Form X)- certain information concerning the Compa
executive officers is included under the captioxé€&utive Officers of the Company” in Part | of tiReport. See the information set fc
under the captions "Executive Compensation andrQtifiermation” and "Report of Compensation Comnaitten the Proxy Statement, wh
information is incorporated herein by reference.

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

See the information included under the captiongn@fyal Shareholders" and "Security Ownership ofnsigement” in the Proxy Statemi
which information is incorporated herein by refaren

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

See the information included under the caption t&erTransactions" in the Proxy Statement, whidlerimation is incorporated herein
reference.

PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENTS, SCHEDULES, AND REPORTS ON FORM 8-K
(@) The following documents are filed as a part of tiejsort:
1. The following consolidated financial statenseof the registrant included on pages 31

through 54 in the Company's Annual Report for itkedl year ended September 29, 2001,
and the Report of Independent Auditors on pagefSbich Annual Report are incorpora



herein by reference. Page references set fortieimtdex below are to page numbers in
Exhibit 13 of this Form 1-K.

Consolidated Statements of Incc Page:
For the three years ended September 29, 384
Consolidated Balance Sheet 385
September 29, 2001 and September 30,
Consolidated Statements of Shareholderst 386
for the three years ended September 29,
20

Consolidated Statements of Cash FlI 387
for the three years ended September 29,

Notes to Consolidated Financial Statements 388-

407
Report of Independent Auditc 408

2. The following additional information for tlyears 2001, 2000 and 1999 is submitted
herewith. Page references are to the consecutivehbered pages of this Report on

Form 1(-K:
Report of Independent Auditc 31
Schedule Il Valuation and Qualifyii 32

Accounts for the three years en
September 29, 20(

All other schedules are omitted because #neyneither applicable nor requir:

3. The exhibits filed with this report are lidte the Exhibit Index at the end of the Item
14.

(b) Reports on Form-K

Report on Form 8-K, dated August 4, 200ith respect to the Company's acquisition
of IBP, inc.

Report on Form 8-K/A, dated August 4, 200ith respect to the Company's
acquisition of IBP, inc.

Report on Form 8-K, dated September 412@ath respect to the Company's
intention to offer private placement of $2.0 toSBillion of its Senior Notes under its
existing indenture

Report on Form 8-K, dated September 2612®ith respect to the Company's
anticipated higher fourth quarter earnin

Report on Form 8-K, dated September 2@12@ith respect to the Company's
intention to sell $2.25 billion of its Senior Notiesa private placemen
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EXHIBIT INDEX

Exhibit No. Pages
2.1 Agreement and Plan of Merger dated as of Jariy®2001 among the Company,
IBP, inc. and Lasso Acquisition Corporation (pressty filed as Exhibit 2.1 to the
Company's Quarterly Report on Form 10-Q for thegoeended December 30,
2000, Commission File No-3400, and incorporated herein by referen

3.1 Restated Certificate of Incorporation of tr@pany (previously filed as Exhibit
3.1 to the Company's Annual Report on Form 10-kilierfiscal year ended
October 3, 1998, Commission File No. 0-3400, ardiporated herein by
reference)

3.2 Second Amended and Restated Bylaws of the @oynfpreviously filed as Exhibit
3.2 to the Company's Quarterly Report on Form lior@he period ended January
1, 2000, Commission File No-3400, and incorporated herein by referen

4.1 Form of Indenture between the Company andChese Manhattan Bank, N.A., as
Trustee (the "Company Indenture") relating to #siance of Debt Securities
(previously filed as Exhibit 4 to Amendment No.olRegistration Statement on
Form S-3, filed with the Commission on May 8, 19Bggistration No. 33-58177,
and incorporated herein by referenc

4.2 Form of 6.75% $150 million Note due June )2Bsued under the Company
Indenture (previously filed as Exhibit 4(b) to tBempany's Quarterly Report on
Form 10-Q for the period ended July 1, 1995, ComioisFile No. 0-3400, and
incorporated herein by referenc

4.3 Form of Fixed Rate Medium-Term Note issuedeurtide Company Indenture
(previously filed as Exhibit 4.2 to the Companylg@nt Report on Form 8-K,
filed with the Commission on July 20, 1995, Comnaisg-ile No. 0-3400, and
incorporated herein by referenc

4.4 Form of Floating Rate Medium-Term Note issuader the Company Indenture
(previously filed as Exhibit 4.3 to the Companylg@nt Report on Form 8-K,
filed with the Commission on July 20, 1995, Comnaisg-ile No. 0-3400, and
incorporated herein by referenc

4.5 Form of Calculation Agent Agreement relatinghie Medium Term Notes issued
under the Company Indenture (previously filed akikix 4.4 to the Company's
Current Report on Form 8-K, filed with the Commagsbn July 20, 1995,
Commission File No.-3400, and incorporated herein by referen

4.6 Amended and Restated Note Purchase Agreedsat] June 30, 1993, by and
between the Company and various Purchasers a$ ilistee Purchaser Schedule
attached to said agreement, together with theviatig documents (all purchasers
and series issued under this agreement have beaid except the Series G Notes
with John Hancock Mutual Life Insurance Company):

(a) Form of Series G No
22



(previously filed as Exhibit 4(b) to the Compan@sarterly Report on Form 10-Q
for the period ended July 3, 1993, Commission Ribe 0-3400, and incorporated
herein by reference

4.7 Amendment Agreement, dated November 1, 199Antended and Restated Note
Purchase Agreements, dated June 30, 1993, by anddyethe Company and
various Purchasers as listed in the Purchaser 8khattached to said agreement
(John Hancock Mutual Life Insurance Company is aalypaining Purchaser with
notes outstanding) (previously filed as Exhibitd) the Company's Quarterly
Report on Form 10-Q for the period ended Decembef 394, Commission File
No. (-3400, and incorporated herein by referen

4.8 Second Amendment Agreement, dated as of 926, to Amended and
Restated Note Purchase Agreements, dated Jun@%&8, dy and between the
Company and various Purchasers as listed in thehBser Schedule attached to
said agreement (John Hancock Mutual Life Insurd&@aepany is only remaining
Purchaser with notes outstanding) (previously fasdxhibit 4.8 to the Company's
Annual Report on Form 10-K for the fiscal year esh@eptember 28, 1996,
Commission File No.-3400, and incorporated herein by referen

4.9 Third Amendment Agreement dated as of May0P12to Amended and Restated33-35
Note Purchase Agreements, dated June 30, 1993\blgeaween the Company a
John Hancock Mutual Life Insurance Company (attet

4.10 Form of 7.0% $200 million Note due May 1, 2@4sued under the Company
Indenture (previously filed as Exhibit 4.1 to ther@pany's Quarterly Report on
Form 10-Q for the period ended March 28, 1998, Casion File No. 0-3400, and
incorporated herein by referenc

411 Form of 7.0% $40 million Note due May 1, 2@48.1ed under the Company
Indenture (previously filed as Exhibit 4.2 to therpany's Quarterly Report on
Form 10-Q for the period ended March 28, 1998, Casion File No. 0-3400, and
incorporated herein by referenc

4.12 Supplemental Indenture between the Compathyf bea Chase Manhattan Bank, 36-61
N.A., as Trustee, dated as of October 1, 2004,lsammting the Compar
Indenture and relating to the issuance of the Carylp&500 million 6.625% Notes
due 2004, together with form of 6.625% Note (atéabt

4.13 Supplemental Indenture between the Compathyf bea Chase Manhattan Bank, 62-91
N.A., as Trustee, dated as of October 2, 2001,lsammting the Compar
Indenture and relating to the issuance of the Caryip&750 million 7.250% Notes
due 2006, together with form of 7.250% Note (atéabt

4.14 Supplemental Indenture between the Compathyfha Chase Manhattan Bank, 92-118
N.A., as Trustee, dated as of October 2, 2001,lsommting the Compar
Indenture and relating to the issuance of the Caryipa&1 billion 8.250% Notes
due 2011, together with form of 8.250% Note (atéabt
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4.15 Indenture, dated January 26, 1996, betweEnitg. ("IBP") and The Bank of New
York (the "IBP Indenture") (previously filed as Bkh 4 to IBP's Registration
Statement on Form S-3, filed with the CommissioiNawember 20, 1995,
Commission File No. :-64459, and incorporated herein by referen



4.16

4.17

4.18

10.1

10.2

10.3

10.4

10.5

10.6

Form of Senior Note issued under the IBP ihge for the issuance of (a) $100 119-124
million 6.125% Senior Notes due February 1, 2005 $L00 million 7.125%

Senior Notes due February 1, 2026 and (c) $300amill.95% Senior Notes due

February 1, 2010 (attache:

Form of $125 million 7.45% Senior Note dumel, 2007 issued under the IBP 125-135
Indenture (attached

First Supplemental Indenture, dated as ofeBaper 28, 2001, among the 136-140
Company, Lasso Acquisition Corporation and The BainKew York, pursuant to

which the Company guaranteed the Notes issued uineéBP Indenture

(attached)

364 Day Credit Agreement dated as of Septe@he2001 by and among the 141-224
Company, as Borrower, The Chase Manhattan Bankdasnistrative Agent,

Merrill Lynch Capital Corporation, as Syndicatiogént, Suntrust Bank, as
Documentation Agent, Mizuho Financial Group and étsnk International, as
Cc-Documentation Agents and certain lenders partiexetb (attached

Five-Year Credit Agreement, dated as of Seb&z 24, 2001, by and among the 225-304
Company, as Borrower, The Chase Manhattan Bankdasnistrative Agent,

Merrill Lynch Capital Corporation, as Syndicatiogént, Suntrust Bank, as
Documentation Agent, Mizuho Financial Group and ételnk International, as
Cc-Documentation Agents and certain lenders partieeth (attached

Issuing and Paying Agency Agreement datexf danuary 12, 2001 between the
Company and The Chase Manhattan Bank (previously &is Exhibit 10.2 to the
Company's Quarterly Report on Form 10-Q for thegoeended December 30,
2000, Commission File No-3400, and incorporated herein by referen

Commercial Paper Dealer Agreement dated darafary 12, 2001 between the
Company and Banc of America Securities LLC (presiptiled as Exhibit 10.3 to
the Company's Quarterly Report on Form 10-Q forpiieod ended December 30,
2000, Commission File No-3400, and incorporated herein by referen

Commercial Paper Dealer Agreement dated darafary 12, 2001 between the
Company and Credit Suisse First Boston Corpordpoeviously filed as Exhibit
10.4 to the Company's Quarterly Report on Form H0+@he period ended
December 30, 2000, Commission File No. 0-3400,iacorporated herein by
reference)

Commercial Paper Dealer Agreement dated aarafary 12, 2001, between the
Company and Merill Lynch Money Markets Inc. and NMELynch, Pierce, Fenner
& Smith (previously filed as Exhibit 10.5 to the @pany's Quarterly Report on
Form 10-Q for the period ended December 30, 2008qrGission File No. 0-3400,
and incorporated herein by referenc
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10.7

Commercial Paper Dealer Agreement dated aarafary 12, 2001, between the
Company and SunTrust Equitable Securities Corpmrdpreviously filed as
Exhibit 10.6 to the Company's Quarterly Report omi10-Q for the period ended
December 30, 2000, Commission File No. 0-3400,iacorporated herein by
reference)



10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

Commercial Paper Dealer Agreement dated asrafary 12, 2001, between the
Company and J.P. Morgan Securities, Inc. (prevjofigld as Exhibit 10.7 to the
Company's Quarterly Report on Form 10-Q for thegoeended December 30,
2000, Commission File No-3400, and incorporated herein by referen

Commercial Paper Dealer Agreement dated asrafary 12, 2001, between the
Company and Chase Securities Inc. (previously Bgdxhibit 10.8 to the
Company's Quarterly Report on Form 10-Q for theggeended December 30,
2000, Commission File No-3400, and incorporated herein by referen

Senior Advisor Agreement, dated Octobe209,1, by and between Don Tyson 305-307
and the Company (attache

Senior Advisor Agreement, dated Octobe0D12by and between Robert L. 308-312
Peterson and the Company (attach

Employment Agreement, dated as of Octob20Q1, by and between John Tyso813-324
and the Company (attache

Employment Agreement, dated as of Septe2#)e2001 by and between Richard325-348
Bond and the Company (attache

Employment Agreement, dated as of Octob20Q], by and between Greg Lee 349-361
and the Company (attache

Form of Employment Agreement used for dleoExecutive Officers of the 362-374
Company, including named executive officers whas@rmacts are not specifically
referenced above (attache

Tyson Foods, Inc. Senior Executive Perfocaddonus Plan adopted November
18, 1994 (previously filed as Exhibit 10(k) to tGempany's Annual Report on
Form 10-K for the fiscal year ended October 1, 1¥9d@mmission File No. 0-3400,
and incorporated herein by referenc

Tyson Foods, Inc. Restricted Stock Bonus,Rifiective August 21, 1989, as
amended and restated on April 15, 1994; and AmentitoeRestricted Stock
Bonus Plan effective November 18, 1994 (previofigdg as Exhibit 10(l) to the
Company's Annual Report on Form 10-K for the figedr ended October 1, 1994,
Commission File No.-3400, and incorporated herein by referen

Tyson Foods, Inc. Amended and Restated BmelStock Purchase Plan, dated as
of December 13, 1999 (previously filed as Exhilfit12 to the Company's Form
10-K for the fiscal year ended October 2, 1999, @ssion File No. 0-3400, and
incorporated herein by referenc
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10.19

10.20

Amended and Restated Executive Savingsd?lapson Foods, Inc. effective
October 1, 1997, and First Amendment to the AmerathebtlRestated Executive
Savings Plan of Tyson Foods, Inc. effective Decarlie 1998 (previously filed as
exhibit 10.15 to the Company's Form 10-K for tteedil year ended October 2,
1999, Commission File No-3400, and incorporated herein by referen

Tyson Foods, Inc. Non-statutory Stock OpEtan of 1982, as amended and
restated on November 18, 1994, (previously file@&dsibit 99 to the Company's
Registration Statement of Form S-8 filed with tha@nission on January 30,



10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

1995, Commission File No. -54716, and incorporated herein by referen

Tyson Foods, Inc. 2000 Stock Incentive Eized August 11, 2000 (previously
filed as exhibit 10.19 to the Company's Form 1Kthe fiscal year ended
September 30, 2000, Commission File No. 0-3400,iacaporated herein by
reference)

IBP 1987 Stock Option Plan (previously fiedExhibit No. 28(a) to IBP's
Registration Statement on Form S-8, dated Janyar9&8, File No. 33-19441 and
incorporated herein by referenc

IPB Officer Long-Term Stock Plan (previouBlgd as Exhibit No. 10.5.3 to IBP's
Annual Report on Form 10-K for the fiscal year em@e&cember 25, 1993, File
No. 1-6085 and incorporated herein by referen

IBP Directors Stock Option Plan (previouslsd as Exhibit No. 10.5.4 to IBP's
Annual Report on Form 10-K for the fiscal year es@&cember 25, 1993, File
No. 1-6085 and incorporated herein by referen

IBP 1993 Stock Option Plan (previously fiedExhibit No. 10.5.5 to IBP's Annual
Report on Form 10-K for the fiscal year ended Ddoen25, 1993, File No. 1-6085
and incorporated herein by referenc

1996 Officer Long-Term Stock Plan (previguged as Exhibit No. 10.5.6 to IBP's
Annual Report on Form 10-K for the fiscal year em@e&cember 28, 1996, File
No. 1-6085 and incorporated herein by referen

IBP 1996 Stock Option Plan (previously filsdExhibit 10.5.7 to IBP's Annual
Report on Form 10-K for the fiscal year ended Ddoen28, 1996, File No. 1-6085
and incorporated herein by referenc

Text of Retirement Income Plan of IBP, (@ amended and Restated Effective as
of January 1, 1992), as amended (previously fikefxhibit No. 10.28 to IBP's
Annual Report on Form 10-K for the fiscal year esh@®=cember 26, 1992, File

No. 1-6085 and incorporated herein by referen

Form of Indemnity Agreement between TysoodSpInc. and its directors and
certain of its executive officers (previously filad Exhibit 10(t) to the Company's
Annual Report on Form 10-K for the fiscal year esh@eptember 30, 1995,
Commission File No.-3400, and incorporated herein by referen

Form of IBP's Indemnification Agreement woffficers and directors (previously
filed as Exhibit No. 10.8 to IBP's Registrationt8taent on Form S-1, dated
August 19, 1987, File No.-6085 and incorporated hereby by referen
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SIGNATURES

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

TYSON FOODS, INC.

By: /s/ Steven Hankin December 21, 200
Steven Hankin
Executive Vice Presidel
and Chief Financial Office
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Pursuant to the requirements of the Séeariixchange Act of 1934, this report has beeresidielow by the following persons on be
of the registrant and in the capacities and ord#te indicated.

/s/ Barbara Aller Director December 21, 200
Barbara Aller
/sl Richard L. Bont Director, C«-Chief Operating December 21, 200
Richard L. Bonc Officer and Group Presidet

Fresh Meats and Ret
/s/ Lloyd V. Hackley Director December 21, 200
Lloyd V. Hackley
/s/ Steven Hankin Executive Vice President ai December 21, 200
Steven Hankin Chief Financial Office
/s/ Gerald Johnstc Director December 21, 200
Gerald Johnsto
/s/ David A. Jone Director December 21, 200
David A. Jone:
/s/ Jim Kevel Director December 21, 200
Jim Kever
/ s/ Shelby D. Masse Director December 21, 200

Shelby D. Masse

/s/ Robert L. Petersc Director December 21, 200
Robert L. Peterso




/s/ Rodney S. Ple« Senior Vice President, Controller a December 21, 200

Rodney S. Ples Chief Accounting Office
/s/ Jo Ann R. Smitl Director December 21, 200
Jo Ann R. Smitt
/s/ Joe F. Stal Director December 21, 200
Joe F. Star
/s/ Leland E. Tollet Director December 21, 200
Leland E. Tollet
/s/ Barbara A. Tyso Vice President and Direct December 21, 200
Barbara A. Tysol
/s/ Don Tysor Director December 21, 200
Don Tyson

29
/s/ John H. Tyso Chairman of the Board of Directc December 21, 200
John H. Tysot and Chief Executive Office
/s/ Donald E. Wra Director December 21, 200

Donald E. Wray
30

REPORT OF INDEPENDENT AUDITORS

We have audited the consolidated financial statésneinTyson Foods, Inc. as of September 29, 20@d1Smptember 30, 2000, and for eac
the three years in the period ended SeptemberQ®d,, 2nd have issued our report thereon dated Nlosefr?, 2001. Our audits also inclu
the financial statement schedule listed in Itema}4q this annual report (Form X This schedule is the responsibility of the Camyp'
management. Our responsibility is to express aniopibased on our audits.

In our opinion, the financial statement scheduferred to above, when considered in relation toliasic financial statements taken
whole, presents fairly in all material respectsitifermation set forth therein.

Little Rock, Arkansa: /SIERNST & YOUNG LLP
November 12, 200 ERNST & YOUNG LLP
31

FINANCIAL STATEMENT SCHEDULE

TYSON FOODS, INC.

SCHEDULE II



VALUATION AND QUALIFYING ACCOUNTS
Three Years Ended September 29, 2001

dollars in million:

Balance Charged tc Charged tc Balance
at Beginning Costs anc Other Additions at End
Description of Period Expense: Accounts  (Deductions, of Period
Allowance for
Doubtful Account:

2001 $ 17 $ 2 $ 0 $ 8 (1) $ 27
2000 $ 22 $ 250 $ 0 $ (30)@ $ 17
1999 $ 85 $ 160 $ 0 $ (7904 $ 22

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

(2) Includes $24 million reserve related to the Jan34ry2000
bankruptcy filing by AmeriServe Food Distitinn, Inc.

(3) Includes $12 million reserve for international cgténs.
(4) Write off of receivables against reserve relate@!388 allowance.
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TYSON FOODS, INC.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999
THIRD AMENDMENT AGREEMENT
As of May 2, 200

To Each of the Holders Listed
in the Attached Schedule of Holders

Gentlemen:

Reference is made to the Amended and Rektdbte Agreement, dated as of June 30, 1993, asded by the separate Amendn
Agreements dated as of November 1, 1994 and Julst 296 (the "Note Agreements"), between Tyson Fpbus, a Delaware corporati
(the "Company"), and the respective institutiomalestors listed in the Purchaser Schedule and 8thed Holders respectively attact
thereto, which amended and restated the separate Ayeements dated as of September 29, 1989, asdeu, pursuant to which -
Company issued Series E 10.33% Senior Secured Maeseptember 29, 1999 in the original aggregateipal amount of $135,000,0
(the "Series E Notes"), Series F 10.61% Senior i®eciNotes due September 29, 2001 in the origingreggte principal amount
$125,000,000 (the "Series F Notes") and Series 84% Senior Secured Notes due September 29, 200 iariginal aggregate princi|
amount of $50,000,000 (the "Series G Notes"). Oprar to the date hereof, 100% of the aggregaitecipal balance, plus accrued inte
and YieldMaintenance Premium, if applicable, on the SeridéoEes and Series F Notes has been paid in fulh&yCompany. As of the d:
hereof, an aggregate principal amount of $50,0@D¢di0Series G Notes is outstanding. Capitalizethseused herein without definition h:
the meanings specified in the Note Agreementspreended by this Third Amendment Agreement.

The Company agrees with you as follows:

1. Amendment of the Note Agreementhe Company and the holder of the Series G Nitess "Holder") hereby agree to !
amendment of the Note Agreement, and the sameaébhamended, as set forth in Exhibit A attacheetioe




2. EffectivenessThe provisions of this Third Amendment Agreemshall not become effective until completion of #aeecutiol
and delivery of this Third Amendment Agreement bg Holder. Upon completion of the foregoing, thisrd Amendment Agreement sf
be considered effective as of the date hereof.

3. Ratification The Note Agreement, amended as hereinabove bt #® in all respects ratified and confirmed, ahd terms ar
conditions thereof, amended as hereinabove sét femall be and remain in full force and effect.

4.  GOVERNING LAW . THIS THIRD AMENDMENT AGREEMENT SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, AND THE RIGHTS OF THE PARTIES SHAL L BE
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GOVERNED BY, THE LAWS OF THE STATE OF NEW YORK.

5. Counterpartsrhis Third Amendment Agreement may be executedisaneously in two or more counterparts, each lntiv shal
be deemed an original, and it shall not be necgssanaking proof of this Third Amendment Agreemémproduce or account for more tl
one such counterpart.

TYSON FOODS, INC,

By: /s/ Dennis Leatherk
Title: Senior Vice President Finan
and Treasur

The foregoing Third Amendment Agreement
is hereby accepted as of the date first aboveemritt

JOHN HANCOCK MUTUAL LIFE INSURANCE
COMPANY

By: /s/ William h. Hasson
Title: Managing Director
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EXHIBIT A

AMENDED PROVISION

1. Each of Paragraphs 4A(ii) and 4F ofNtwée Agreement is hereby deleted in its entirety.
2. Paragraph 6A(3) of the Note Agreemeihieieby amended to read, in its entirety, as fatow

6A(3). Interest Coverage Ratio. The Company shall not permit, at any time during Bteasurement Period, the ratio of
EBIT plusrental expenses of the Company and its consolidatdxidiaries to (ii) Interest Expense piaatal expense of tl
Company and its consolidated Subsidiaries to ketlen 1.75 to lprovided, howeverthat said ratio for Measurement Peri
ending June 30, 2001 and September 29, 2001 shalbbess than 1.50 to 1. The Interest Coverag® Ratall Measureme!
Periods subsequent to September 29, 2001 shalhrietd.75 to 1.
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6.625% NOTES DUE OCTOBER 1, 2004
SUPPLEMENTAL INDENTURE
between
TYSON FOODS, INC.
and
THE CHASE MANHATTAN BANK

Dated as of October 2, 2001
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6.625% NOTES DUE OCTOBER 1, 2004 SUPPLEMENTAIDENTURE, dated as of October 2, 2001 (the "
Supplemental Indenture"), between Tyson Foods, Inc., a Delaware corponatihe "Company "), and The Chase Manhatt
Bank, as trustee (theTtustee ") under the Indenture, dated as of June 1, 198%yden the Company and the Trustee (the "
Indenture ™).

WHEREAS, the Company executed and deliveredritienture to the Trustee to provide, among othiags, for the future
issuance of the Company' s unsecured Securities issued from time to time in one or more sergesmht be determined by
the Company under the Indenture, in an unlimitegteggate principal amount which may be authenticatetidelivered as
provided in the Indenture;

WHEREAS, Section 9.1 of the Indenture proviftesvarious matters with respect to any serieseafugities issued under the
Indenture to be established in an indenture supgriéahto the Indenture;

WHEREAS, Section 9.1(5) of the Indenture presgidor the Company and the Trustee to enter iniadenture
supplemental to the Indenture to establish the forfiorms or terms of Securities of any seriesfdhe coupons appertainir



to such Securities as provided by Section 2.3 efitldenture;

WHEREAS, the Executive Committee of the Boar®iectors of the Company has duly adopted resmhstauthorizing th
Company to execute and deliver this Supplementinture;

WHEREAS, pursuant to the terms of the Indenttive Company desires to provide for the establesitrof a new series of
its Securities to be known as its 6.625% Notes@ciwber 1, 2004 (theNotes due October 1, 200%), the form and substan
of such Notes and the terms, provisions and canditthereof to be set forth as provided in the htale, and this
Supplemental Indenture;

WHEREAS, the Company has requested that thet@ewexecute and deliver this Supplemental Indenéumd all
requirements necessary to make (i) this Supplerhbrtanture a valid instrument in accordance wishtérms, and (i) the
Notes, when executed by the Company and authesdieatd delivered by the Trustee, the valid oblayetiof the Company,
have been performed, and the execution and delofdtyis Supplemental Indenture has been duly aisbd in all respects:

NOW THEREFORE, in consideration of the purchaise acceptance of the Notes by the Holders theaedffor the
purpose of setting forth, as provided in the Indemtthe form and substance of the Notes and thesterovisions and
conditions thereof, the Company covenants and agvéh the Trustee as follows:

ARTICLE 1
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Definitions
Section 1.01Definition of Terms
Unless the context otherwise requires:

(a) aterm defined in the Indenture th@ssame meaning when used in this Supplemertahtare unless the definition
of such term is amended and supplemented pursuénstSupplemental Indenture;

(b) aterm defined anywhere in this @amental Indenture has the same meaning throughout
(c) an accounting term not otherwistingel has the meaning assigned to it in accordamteGAAP;
(d) "or"is not exclusive;

(e) words in the singular include theral, and words in the plural include the singular

() "herein,"” "hereof" and other worafssimilar import refer to this Supplemental Indeetas a whole and not to any
particular Article, Section or other subdivision;

(g) unless otherwise stated, a refado@ Section or Article is to a Section or Adidf this Supplemental Indenture;
(h) headings are for convenience aénexice only and do not affect interpretation;
(i) the following terms have the meaysmiven to them in this Sectidn01(i):

"Additional Interest " shall have the meaning set forth in Secod6(b).

‘Company Order " means a written order signed in the name of thm@any by its Chairman, its Vice Chairman,
its President or any Vice President, and by ite3ueer, an Assistant Treasurer, its Secretary ésarstant Secretary, and
delivered to the Trustee.

'‘Exchange Offer" means the exchange offer by the Company of Exgh&iotes for Initial Notes pursuant to the
Registration Rights Agreement.

'‘Exchange Offer Registration Statement means a registration statement relating to arhimge Offer on a



appropriate form and all amendments and supplentesisch registration statement, in each casedimduthe prospectus
contained therein, all exhibits thereto and allemiat incorporated by reference therein.
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‘Exchange Notes means the debt securities of the Company to fezesf to Holders in exchange for Initial Notes
pursuant to the Exchange Offer or otherwise purtsizaa Registration of Exchange Notes containimmseidentical to the
Notes for which they are exchanged (except thani{@rest thereon shall accrue from the last date/laich interest was paid ¢
the Notes or, if no such interest has been paidy the date of issuance of the Notes and (ii) tkehBnge Notes will contain
the alternative fourth paragraph appearing ondkierse of the Notes in the form recited below aildnet contain terms with
respect to transfer restrictions).

'‘Global Note" shall have the meaning set forth in Secod3(a).
"Initial Notes " means the Notes issued under this Indenture wdriemot Exchange Notes.

‘Note " or " Notes" means any Security or Securities, as the casebmaguthenticated and delivered under this
Supplemental Indenture. For all purposes of thigpgBtmental Indenture, the term "Notes" shall ineltige Initial Notes and
any Exchange Notes to be issued and exchangedydndial Notes pursuant to the Registration RggAgreement and this
Indenture and, for purposes of this Supplementgmture, all Initial Notes and Exchange Notes shatl together as one
series of Notes under this Supplemental Indenture.

‘Notes due October 1, 2004 shall have the meaning set forth in the recitgdlsve.
'‘Private Placement Legend means the legend initially set forth on the Natethe form set forth in 2.04(a).
"Quotation Agent" shall have the meaning set forth in Secodl(b).

'‘Registration " means a registered exchange offer for the Nogahd Company or other registration of the Notes
under the Securities Act pursuant to and in aceweavith the terms of the Registration Rights Agreat.

'Registration Rights Agreement' means the Registration Rights Agreement, dateaf @ctober 2, 2001 among
Company and the Initial Purchasers and certain iteofrassigns specified therein.

'‘Registration Statement” means the Registration Statement pursuant t@amtkfined in the Registration Rights
Agreement.

'Regulation S" means Regulation S under the Securities Act.
'‘Restricted Legend" means the legend set forth in Sect®d4 hereof.
‘Rule 144A" means Rule 144A under the Securities Act.

"Stated Maturity Date " has the meaning set forth in Sect?2.
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ARTICLE 2
General Terms and Conditions of the Notes
Section 2.01Designation and Principal Amount

There is hereby authorized a series of Seearitesignated the "Notes due October 1, 20044llyitbffered in aggregate
principal amount of $500,000,000 which amount shalbs set forth in any written order of the Conyplan the authentication
and delivery of Notes pursuant to Section 2.2 efltidenture



Section 2.02Maturity
(&) The Notes will mature on Octobe2004 (the 'Stated Maturity Date ").
Section 2.03-orm; Denomination

(@) Both (i) for Notes sold within thinited States to "qualified institutional buyers'defined in and pursuant to Rule
144A under the Securities Act and (ii) for Notekdsautside the United States in offshore transastio reliance on Regulatic
S under the Securities Act, the Notes shall beedsoitially in the form of one or more permaneldt@gl Notes in registered
form, substantially in the form herein below redifeach and collectively, theGlobal Note"), deposited with the Trustee, as
custodian for the Depositary, duly executed byGobenpany and authenticated by the Trustee as hgreifded;providedthat
Exchange Notes (i) contain the alternative foudhagraph appearing on the reverse of the Notdgiform recited below and
(i) shall not contain terms with respect to tramgkestrictions.

The aggregate principal amount of the GlobaeNoay from time to time be increased or decreageatljustments made on
the records of the Trustee, as custodian for theoBiary or its nominee, as hereinafter provided.

(b) The Notes shall be issuable in deinations provided for in the form of Note reciteelow. The Notes shall be
numbered, lettered, or otherwise distinguishedughananner or in accordance with such plans asffleers of the Company
executing the same may determine with the appraividde Trustee.

Section 2.04Restrictive Legend$a) Except as otherwise provided in paragraphe@h Global Note shall bear the
following legend on the face thereof:

THIS NOTE (OR ITS PREDECESSOR) WAS ORIGINALLSSUED IN A TRANSACTION EXEMPT FROM
REGISTRATION UNDER THE UNITED STATES SECURITIES AGDF 1933
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(THE "SECURITIES ACT"), AND THIS NOTE MAY NOT BE OFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION @R APPLICABLE EXEMPTION THEREFROM.
EACH PURCHASER OF THIS NOTE IS HEREBY NOTIFIED THATHE SELLER OF THIS NOTE MAY BE RELYING
ON THE EXEMPTION FROM THE PROVISIONS OF SECTION $OHE SECURITIES ACT PROVIDED BY RULE
144A THEREUNDER.

THE HOLDER OF THIS NOTE AGREES FOR THE BENERDF TYSON FOODS, INC. THAT (A) THIS NOTE MAY
BE OFFERED, RESOLD OR OTHERWISE TRANSFERRED, ONL)YTO TYSON FOODS, INC., (Il) INSIDE THE
UNITED STATES TO A PERSON WHOM THE SELLER REASONABIBELIEVES IS A QUALIFIED INSTITUTIONAL
BUYER (AS DEFINED IN RULE 144A UNDER THE SECURITIESCT) IN A TRANSACTION MEETING THE
REQUIREMENTS OF RULE 144A, (Ill) OUTSIDE THE UNITEBTATES IN AN OFFSHORE TRANSACTION IN
ACCORDANCE WITH RULE 904 UNDER THE SECURITIES ACTIV) PURSUANT TO AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT PROVIDED BYWRE 144 THEREUNDER (IF AVAILABLE) OR
ANY OTHER AVAILABLE EXEMPTION FROM THE REGISTRATIONREQUIREMENTS OF THE SECURITIES ACT,
OR (V) PURSUANT TO AN EFFECTIVE REGISTRATION STATERNT UNDER THE SECURITIES ACT, IN EACH OF
CASES (Il) THROUGH (V) IN ACCORDANCE WITH ANY APPICABLE SECURITIES LAWS OF ANY STATE OF TH
UNITED STATES, AND (B) THE HOLDER WILL, AND EACH SBSEQUENT HOLDER IS REQUIRED TO, NOTIFY
ANY PURCHASER OF THIS NOTE FROM IT OF THE RESALE BERICTIONS REFERRED TO IN (A) ABOVE.

(b) Each Global Note shall also bearftillowing legend on the face thereof:

THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING & THE INDENTURE HEREINAFTER REFERRED TO
AND IS REGISTERED IN THE NAME OF A DEPOSITARY OR NOMINEE OF A DEPOSITARY. THIS NOTE IS
EXCHANGEABLE FOR NOTES REGISTERED IN THE NAME OF RERSON OTHER THAN THE DEPOSITARY OR
ITS NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES DESCHBED IN THE INDENTURE, AND NO TRANSFER
OF THIS NOTE (OTHER THAN A TRANSFER OF THIS NOTE AAWHOLE BY THE DEPOSITARY TO A NOMINEE
OF THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARYO THE DEPOSITARY OR ANOTHER NOMINEE
OF THE DEPOSITARY) MAY BE REGISTERED EXCEPT IN LIMED CIRCUMSTANCES.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZEREPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE CORMANY OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OF
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PAYMENT, AND ANY NOTE ISSUED IS REGISTERED IN THEAME OF CEDE & CO. OR IN SUCH OTHER NAME
AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE aBTC (AND ANY PAYMENT HEREON IS MADE
TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESD BY AN AUTHORIZED REPRESENTATIVE OF
DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FORLUE OR OTHERWISE BY OR TO ANY PERSON
IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREQEEDE & CO., HAS AN INTEREST HEREIN.

(c)(i) If the Company determines (upon éldwice of counsel and such other certificationseridence as the Company
may reasonably require) that any Note is eligiblerésale pursuant to Rule 144(k) under the Séesiitct (or a successor
provision) and that the Restricted Legend is ngémecessary or appropriate in order to ensutesthesequent transfers of
such Note (or a beneficial interest therein) afeatéd in compliance with the Securities Act, or

(i) after an Initial Note is (xplsl pursuant to an effective registration statenuerter the Securities Act, pursuant to
the Registration Rights Agreement or otherwisdypexchanged for an Exchange Note,

the Company may instruct the Trustee ta@ebsuch Note and issue to the Holder thereofqdisttransferee) a new Note
of like tenor and amount, registered in the namghefHolder thereof (or its transferee), that dostsbear the Restricted
Legend, and the Trustee will comply with such instion.

Section 2.05Special Transfer Provisionklnless and until an Initial Note is exchanged fioilExchange Note in connection
with an effective Registration pursuant to the Regtion Rights Agreement, the following provisiaisll apply:

(@) The registration of transfer orleaege of any Note (or a beneficial interest thgréiat bears the Restricted Legend
may only be made in compliance with the provisiohthe Restricted Legend.

(b) The Trustee will retain copies tfcartificates, opinions and other documents nesgiin connection with the
registration of transfer or exchange of a Notea(beneficial interest therein), and the Companyale the right to inspect
and make copies thereof at any reasonable time wpitten notice to the Trustee.

(c) By its acceptance of any Note benthe Private Placement Legend, each Holder df audote acknowledges the
restrictions on registrations of transfer of suatéNset forth in this Supplemental Indenture antthéPrivate Placement
Legend and agrees that it will register the transfesuch Note only as provided in this Supplemieimidenture. The Registrar
shall not register a transfer of any Note unlesh stansfer complies with the restrictions on tfansf such Note set forth in
this Supplemental Indenture.
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In connection with any registration of transfeNiftes, each Holder agrees by its acceptance dates to furnish the
Registrar or the Company such certifications, legahions or other information as either of themymeasonably require to
confirm that such registration of transfer is bemgde pursuant to an exemption from, or a transactdt subject to, the
registration requirements of the Securities Acgvidedthat the Registrar shall not be required to deteenfibut may rely on a
determination made by the Company with respedti®}sufficiency of any such certifications, legplroons or other
information.

The Registrar shall retain copies of all letterotices and other written communications recepugrsuant to Section 2.7 of
the Indenture or this Secti@05. The Company shall have the right to inspect aallentopies of all such letters, notices or
other written communications at any reasonable tipan the giving of reasonable written notice ® Registrar.

Each Holder of a Note agrees to indemnify tbenfany and the Trustee against any liability thay mesult from the
registration of transfer, exchange or assignmestioh Holder' s Note in violation of any provisioithis Supplemental
Indenture and/or applicable United States Federsiate securities law.

The Trustee shall have no obligation or dutyntmitor, determine or inquire as to compliancehweity restrictions on
transfer imposed under this Supplemental Inderdurender applicable law with respect to any regt&ins of transfer of any
interest in any Note (including any transfers bewer among members of, or participants in, thed3ggry or beneficial
owners of interests in any Global Note) other ttearequire delivery of such certificates and otti@cumentation or evidence
as are expressly required by, and to do so if amehvexpressly required by the terms of, this Supptdgal Indenture, and to
examine the same to determine substantial com@iasdo form with the express requirements he



(d) A Global Note may be transferredwihole but not in part, only to another nomine¢hef Depositary, or to a
successor Depositary selected or approved by thep@oy or to a nominee of such successor Depositary.

(e) If at any time the Depositary nieiftthe Company that it is unwilling or unable tmtinue as Depositary or if at any
time the Depositary for such series shall no lofgeregistered or in good standing under the Exgdact or other applicable
statute or regulation, and a successor Depositaryuch series is not appointed by the Companyim@ days after the
Company receives such notice or becomes awarechfcandition, as the case may be, the Companyewdtute, and, subject
to Article Il of the Indenture, the Trustee, upbe tvritten order of the Company, will authenticatel make available for
delivery the Notes in definitive registered fornthaut coupons, in authorized denominations, arahiaggregate principal
amount equal to the principal amount of the Gldtaie in exchange for the Global Note. In
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addition, the Company may at any time determinettiNotes shall no longer be represented by dabNote. In such event
the Company will execute, and subject to Secti@o2the Indenture, the Trustee, upon receipt odDffiters' Certificate
evidencing such determination by the Company, avithenticate and deliver the Notes in definitivgistered form without
coupons, in authorized denominations, and in ameggde principal amount equal to the principal amad the Global Note in
exchange for the Global Note. Upon the exchandheflobal Note for such Notes in definitive regisd form without
coupons, in authorized denominations, the Globakball be cancelled by the Trustee. Such Notdgfimitive registered
form issued in exchange for the Global Note shalidgistered in such names and in such authoriegedmdinations as the
Depositary, pursuant to instructions from its direcindirect participants or otherwise, shall iost the Trustee. The Trustee
shall deliver such Notes to the Depositary forwdsly to the Persons in whose names such Note® aegistered.

Section 2.06Interest.

(&) Each Note will bear interest at thte of 6.625% per annum (th€bupon Rate") from the original date of
issuance until the principal thereof becomes dukpayable, and on any overdue principal and (te#tent that payment of
such interest is enforceable under applicable tawany overdue installment of interest at the CouRate, compounded semi-
annually, payable semi-annually in arrears on Apahd October 1 of each year (each, antérest Payment Date")
commencing on April 1, 2002, to the Person in whum@e such Note or any predecessor Note is regitat the close of
business on the regular record date for such isttémstallment, which shall be the close of businas the March 15 or
September 15 (whether or not a Business Day),easabe may be, immediately preceding such IntBeagnent Date.

(b) Inthe event that a Registratioriddét (as defined in the Registration Rights Agreeth occurs, the Company shall
pay additional interest (in addition to the intératherwise due herein) &dditional Interest ") to the Holder during the first
90-day period immediately following the occurremé@ny such Registration Default in an amount etmél.25% per annum
(regardless of the number of Registration Defadittsh and including the date on which any such Regfiion Default shall
occur (subject to the terms of the RegistratiorhRghgreement) to but excluding the date on whitkuch Registration
Defaults have been cured. The amount of interdstngrease by an additional 0.25% per annum faheaubsequent 90-day
period until such Registration Default is curedtom maximum amount of Additional Interest of @&®@er annum. In the
event of a Registration Default under clause (Mpection 2(c) of the Registration Rights Agreemélditional Interest shall
accrue on the Notes affected thereby over and athevimterest rate due on such Notes only if trgregate number of days in
any 12-month period for which the Exchange OffegiRieation Statement (as defined in the Registnaligghts Agreement) or
the Resale Registration Statement (as defineceifiRtéfgistration Rights Agreement) shall not be abédl exceeds 60 days in
the aggregate (whether or not consecutive), asdéh case, from and including the next day follanime 60" such day to the
date such Registration Default is cured. The Comgaall pay amounts due in respect of Additionétiest on each Interest
Payment Date (or, if the Company shall
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default in the payment of interest on any InteResgment Date, on the date such interest is othepéasl as provided in the
Indenture).

There shall also be payable in respect of thie Il Additional Interest that may have accruadsoch Note for which the
Note was exchanged (as defined in such Note) pnt$adahe Exchange Offer, such Additional Intetesbe calculated in
accordance with the terms of such Note and paattitee same time and in the same manner as pendiest on such Note.

ARTICLE 3



Redemption of The Notes

Section 3.010ptional Redemption by Comparhe Notes shall not be redeemable at the optidheo€Company before the
Stated Maturity Date.

Section 3.02No Sinking FundThe Notes are not entitled to the benefit of ankisig fund.
ARTICLE 4
Covenants

Section 4.01Application of Certain Covenants to the NotBEise provisions of Section 4.3 and 4.4 of the Indemshall
apply to the Notes, except that all referenceseihaand in the definitions of "Exempted Debt" aiStricted Subsidiary" to |
"at the date of this Indenture” shall be deemeté¢an "at the date the Notes are first issued"/i{@yeafter" shall be deemed to
mean "thereafter" and (iii) "date hereof" shall médate the Notes are first issued".

ARTICLE 5
Form of Note
Section 5.01Form of Note.

The Notes and the Trustee' s Certificate ohAntication to be endorsed thereon are to be sufatg in the following
forms:

(FORM OF FACE OF NOTE)

[I[F THE NOTE IS TO BE A GLOBAL NOTE, INSERTTHIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING OF
THE INDENTURE HEREINAFTER REFERRED TO AND IS REGIERED IN THE NAME OF A DEPOSITARY OR A
NOMINEE OF A DEPOSITARY. THIS NOTE IS EXCHANGEABLEOR NOTES REGISTERED IN THE NAME OF A
PERSON OTHER THAN THE DEPOSITARY OR ITS NOMINEE ONLUN THE LIMITED CIRCUMSTANCES
DESCRIBED IN THE INDENTURE, AND NO TRANSFER OF THISOTE (OTHER THAN A

46

TRANSFER OF THIS NOTE AS A WHOLE BY THE DEPOSITARYO A NOMINEE OF THE DEPOSITARY OR BY A
NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR AN®IER NOMINEE OF THE DEPOSITARY) MAY BE
REGISTERED EXCEPT IN LIMITED CIRCUMSTANCES.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZEREPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE COMANY OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY NOTE ISSUELs REGISTERED IN THE NAME OF CEDE & CO.
OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORED REPRESENTATIVE OF DTC (AND ANY
PAYMENT HEREON IS MADE TO CEDE & CO. OR TO SUCH OBR ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, BIDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCAS THE REGISTERED OWNER HEREOF, CEDE
& CO., HAS AN INTEREST HEREIN.

THIS NOTE (OR ITS PREDECESSOR) WAS ORIGINALLSSUED IN A TRANSACTION EXEMPT FROM
REGISTRATION UNDER THE UNITED STATES SECURITIES AGDF 1933 (THE "SECURITIES ACT"), AND THIS
NOTE MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISRANSFERRED IN THE ABSENCE OF SUCH
REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROMEACH PURCHASER OF THIS NOTE IS HEREBY
NOTIFIED THAT THE SELLER OF THIS NOTE MAY BE RELYI& ON THE EXEMPTION FROM THE PROVISIONS
OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY RUIIB4A THEREUNDER.

THE HOLDER OF THIS NOTE AGREES FOR THE BENERDF TYSON FOODS, INC. THAT (A) THIS SECURITY
MAY BE OFFERED, RESOLD OR OTHERWISE TRANSFERRED, DK(I) TO TYSON FOODS, INC., (Il) IN THE
UNITED STATES TO A PERSON WHOM THE SELLER REASONABIBELIEVES IS A QUALIFIED INSTITUTIONAL
BUYER (AS DEFINED IN RULE 144A UNDER THE SECURITIESCT) IN A TRANSACTION MEETING THE
REQUIREMENTS OF RULE 144A, (lll) OUTSIDE THE UNITEBTATES IN AN OFFSHORE TRANSACTION IN
ACCORDANCE WITH RULE 904 UNDER THE SECURITIES ACTIV) PURSUANT TO AN EXEMPTION FRON



REGISTRATION UNDER THE SECURITIES ACT PROVIDED BYWRE 144 THEREUNDER (IF AVAILABLE) OR

ANY OTHER AVAILABLE EXEMPTION FROM THE REGISTRATIONREQUIREMENTS OF THE SECURITIES ACT,
OR (V) PURSUANT TO AN EFFECTIVE REGISTRATION STATERNT UNDER THE SECURITIES ACT, IN EACH OF
CASES (Il) THROUGH (V) IN ACCORDANCE WITH ANY APPICABLE SECURITIES LAWS OF ANY STATE OF TH
UNITED STATES, AND (B) THE HOLDER WILL, AND EACH
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SUBSEQUENT HOLDER IS REQUIRED TO, NOTIFY ANY PURCHSER OF THIS NOTE FROM IT OF THE RESALE
RESTRICTIONS REFERRED TO IN (A) ABOVE.

TYSON FOODS, INC.
6.625% NOTES DUE 2004
No. Cusie.

TYSON FOODS, INC., a Delaware corporation (tf@mpany ", which term includes any successor corporatiosenthe
Indenture hereinafter referred to), for value reedj hereby promises to pay to Cede & Co. or reggstassigns, at the office
agency of the Company in The City of New York, Néark, the principal sum of $ on Octahe2004, in the
coin or currency of the United States, and to pagrest, semi-annually on April 1 and October &&th year, commencing
April 1, 2002, on said principal sum at said offareagency, in like coin or currency, at the rage gnnum specified in the title
of this Note, from the April 1 or October 1, as ttase may be, next preceding the date of this toténich interest has been
paid or duly provided for, unless the date hersaf date to which interest has been paid or dulyiged for, in which case
from the date of this Note, or unless no interest lheen paid or duly provided for on this Noteyrich case from October 2,
2001, until payment of said principal sum has bmexle or duly provided fogrovided, that payment of interest may be made
at the option of the Company by check mailed todathdress of the person entitled thereto as suatessldhall appear on the
Security Register of the Company or by wire tranafeprovided in the Indenture. Notwithstandingftregoing, if the date
hereof is after the 15th day of March or Septemégthe case may be, and before the following Apoit October 1, this Note
shall bear interest from such April 1 or Octobeprivided, that if the Company shall default in the paymafrinterest due on
such April 1 or October 1, then this Note shallaaterest from the next preceding April 1 or Oaoli to which interest has
been paid or duly provided for or, if no intereastbeen paid or duly provided for on these Notesy fOctober 2, 2001. The
interest so payable on any April 1 or October 1,silbject to certain exceptions provided in thaeimure referred to on the
reverse hereof, be paid to the person in whose miais®lote is registered at the close of businasthe March 15 or
September 15, as the case may be, next precedihg®guil 1 or October 1, whether or not such dag Business Day.

Reference is made to the further provisionthisf Note set forth on the reverse hereof. Sucthéurprovisions shall for all
purposes have the same effect as though fullyostt &t this place.

This Note shall not be valid or become obligator any purpose until the certificate of autheation hereon shall have bt
manually signed by the Trustee under the Indenefigred to on the reverse hereof.
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IN WITNESS WHEREOF, TYSON FOODS, INC. has calg#s instrument to be signed manually or by fiadsl by its
duly authorized officers.

Dated: October 2, 2001
TYSON FOODS, INC
By:

Name:
Title:

By:
Name:
Title:




Attest:

By:
Name:
Title:
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CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the seriesgieded herein referred to in the within-mentiotedenture.

Dated: October 2, 20C THE CHASE MANHATTAN BANK,
as Trustet

By:
Authorized Officer
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REVERSE OF NOTE

This Note is one of a duly authorized seriedaifentures, notes, bonds or other evidences ebiadness of the Company
(hereinafter referred to as th&&curities"), specified in the Indenture, all issued or tadsied in one or more series under
pursuant to an Indenture dated as of June 1, TR®pexecuted and delivered by the Company to Ti@s€ Manhattan Bank,
as Trustee (theTrustee"), as supplemented by the 6.625% Notes due 20pgl&mental Indenture dated as of October 2,
2001, between the Company and the Trustee (theude as so supplemented, thHadenture "), to which Indenture and all
Indentures supplemental thereto reference is haretle for a description of the rights, limitatiafgights, obligations, duties
and immunities thereunder of the Trustee, the Cowypad the Holders of the Securities. The Secsritiay be issued in one
or more series, which different series may be dsnearious aggregate principal amounts, may nesatidifferent times, may
bear interest (if any) at different rates, may blgjact to different redemption provisions (if amgay be subject to different
sinking, purchase or analogous funds (if any) aagt ntherwise vary as in the Indenture provideds TNite is one of a series
designated as the 6.625% Notes due October 1,004 Company, initially limited in aggregate priipal amount to
$500,000,000.

Interest will be computed on the basis of a-889 year of twelve 3@ay months. The Company shall pay interest on ae
principal and, to the extent lawful, on overdudaitiments of interest at the rgter annunborne by this Note. If a payment
date is not a Business Day as defined in the Inglersit a place of payment, payment may be madabpltace on the next
succeeding day that is a Business Day, and ncesttehall accrue for the intervening period.

This Note shall not be redeemable at the ogifdhe Company before the maturity date statediher

[In the event that a Registration Default (afirkd in the Registration Rights Agreement) occtiman the Company shall ¢
additional interest (in addition to the interedietvise due hereon) Additional Interest ") to the Holder during the first 90-
day period immediately following the occurrenceanf/ such Registration Default in an amount equal26% per annum
(regardless of the number of Registration Defadittsh and including the date on which any such Regfiion Default shall
occur (subject to the terms of the Registratiorh&ghAgreement) to but excluding the date on whithuech Registration
Defaults have been cured. The amount of interdstnegrease by an additional 0.25% per annum fahesubsequent 90-day
period until such Registration Default is curedtom maximum amount of Additional Interest of @&@er annum. In th



event of a Registration Default under clause (f/pection 2(c) of the Registration Rights Agreeméalditional Interest shall
accrue on the Notes affected thereby over and athevimterest rate due on such Notes only if trggegate number of days in
any 12-month period for which the Exchange OffegiRieation Statement (as defined in the Registnalights Agreement) or
the
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Resale Registration Statement (as defined in tlyggsRation Rights Agreement) shall not be availaXeeeds 60 days in the
aggregate (whether or not consecutive), and in sash, from and including the next day following 80" such day to the
date such Registration Default is cured. The Comgaall pay amounts due in respect of Additionétiest on each Interest
Payment Date (or, if the Company shall defaultizmpayment of interest on any Interest Payment,Datéhe date such
interest is otherwise paid as provided in the Ihdes).]

[There shall also be payable in respect offtute all Additional Interest that may have accroedhe Note for which this
Note was exchanged (as defined in such Note) pnt$adhe Exchange Offer, such Additional Intetesbe calculated in
accordance with the terms of such Note and payathilee same time and in the same manner as peiidéiest on this Note.]

In case an Event of Default, as defined inltidenture, shall have occurred and be continulng principal of all of the
Notes may be declared, and upon such declaratedhtstome, due and payable, in the manner, wéteffect and subject to
the conditions provided in the Indenture.

The Indenture contains provisions which prowtue without prior notice to any Holders, the C@mnyp and the Trustee may
amend the Indenture and the Securities of anysseiith the written consent of the Holders of a mijan principal amount of
the outstanding Securities of all series affectgduch supplemental indenture (all such seriesgas one class), and the
Holders of a majority in principal amount of thetstanding Securities of all series affected ther@ysuch series voting as
one class) by written notice to the Trustee maywevéiiture compliance by the Company with any prioviof the Indenture or
the Securities of such serigspvidedthat without the consent of each Holder of the 8tes of each series affected thereby,
an amendment or waiver, including a waiver of plegaults, may not: (i) extend the stated maturitthe principal of, or any
sinking fund obligation or any installment of intat on, such Holder' s Security, or reduce thecgréd amount thereof or the
rate of interest thereon (including any amouneispect of original issue discount), or any prempayable with respect
thereto, or adversely affect the rights of suchddolunder any mandatory repurchase provision orighy of repurchase at the
option of such Holder, or reduce the amount oftiecipal of an Original Issue Discount Securitgtttvould be due and
payable upon an acceleration of the maturity ortin@unt thereof provable in bankruptcy, or changemace of payment
where, or the currency in which, any Security affsseries or any premium or the interest there@aysble, or impair the
right to institute suit for the enforcement of aauch payment on or after the stated maturity tHgmoin the case of
redemption, on or after the redemption date othéncase of mandatory repurchase, the date thgréfpreduce the percenta
in
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principal amount of outstanding Securities of sseties the consent of whose Holders is requiredrgrsuch supplemental
indenture, for any waiver of compliance with camtprovisions of the Indenture or certain Defaultd their consequences
provided for in the Indenture; (iii) waive a Defair the payment of principal of or interest on &gcurity of such series; (iv)
cause any Security of such series to be subordinateght of payment to any obligation of the Canp; or (v) modify any of
the provisions of the Indenture governing suppldiaiendentures with the consent of Securityholassept to increase any
such percentage or to provide that certain othevipions of the Indenture cannot be modified orwediwithout the consent of
the Holder of each outstanding Security of anyesegiffected thereby.

Itis also provided in the Indenture that, sgbfo certain conditions, the Holders of at l@astajority in principal amount of
the outstanding Securities of the series affec#igich series voting as a single class), by adtche Trustee, may waive an
existing Default or Event of Default with respeetthe Securities of such series and its conseqaeageept a Default in the
payment of principal of or interest on any Secuaityn respect of a covenant or provision of theelmure which cannot be
modified or amended without the consent of the Eolaf each outstanding Security affected. Uponsargh waiver, such
Default shall cease to exist, and any Event of Diefaith respect to the Securities of such seriesray therefrom shall be
deemed to have been cured, for every purpose dhttemture; but no such waiver shall extend to sutysequent or other
Default or Event of Default or impair any right aaguent thereto.

The Indenture provides that a series of Seeanhay include one or more tranches (eackranthe ") of Securities,
including Securities issued in a periodic offerilige Securities of different tranches may haveamaore different terms,
including authentication dates and public offenomiges, but all the Securities within each suchdhe shall have identic



terms, including authentication date and publiewffg price. Notwithstanding any other provisiortleé Indenture, subject to
certain exceptions, with respect to sections oftidenture concerning the execution, authenticadiwh terms of the Securitie
redemption of the Securities, Events of Defaulthef Securities, defeasance of the Securities amthdment of the Indenture
any series of Securities includes more than omelw, all provisions of such sections applicablarty series of Securities st
be deemed equally applicable to each tranche ofarigs of Securities in the same manner as thorigimally designated a
series unless otherwise provided with respect ¢h series or tranche pursuant to a board resolotiensupplemental indent
establishing such series or tranche.

No reference herein to the Indenture and nweigian of this Note or of the Indenture shall alberimpair the obligation of
the Company, which is absolute and unconditiomahay the principal of and any premium and inteossthis Note in the
manner, at the place, at the respective timesgatate and in the coin or currency herein presdrib

The Notes are issuable initially only in regrsid form without coupons in denominations of $@,86d any multiple of
$1,000 at the office or agency of the Company ie Tlty of New York, and in the manner
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and subject to the limitations provided in the Indee, but without the payment of any service cealptes may be exchanc
for a like aggregate principal amount of Notes thieo authorized denominations.

Upon due presentment for registration of transf this Note at the office or agency of the Camypin The City of New
York, a new Note or Notes of authorized denomimeifor an equal aggregate principal amount wilisseied to the transferee
in exchange therefor, subject to the limitationsvited in the Indenture, without charge exceptafoy tax or other
governmental charge imposed in connection therewith

The Company, the Trustee and any authorizedtarfehe Company or the Trustee may deem and thheategistered Holder
hereof as the absolute owner of this Note (whath@ot this Note shall be overdue and notwithstag@iny notation of
ownership or other writing hereon made by anyoherothan the Company or the Trustee or any auttdi@gent of the
Company or the Trustee), for the purpose of rengipiayment of, or on account of, the principal béend premium, if any,
and, subject to the provisions on the face heintd#rest hereon, and for all other purposes, aittierehe Company nor the
Trustee nor any authorized agent of the Companlyeofrustee shall be affected by any notice tactivrary.

No recourse under or upon any obligation, cam¢ior agreement of the Company in the Indentusngrindenture
supplemental thereto or in any Note, or becauskeotreation of any indebtedness represented thesbhbll be had against a
incorporator, stockholder, officer or director,sagh, past, present, or future, of the Company ang successor corporation,
either directly or through the Company or any sasoe corporation, under any rule of law, statuteamstitutional provision ¢
by the enforcement of any assessment or by any de@ajuitable proceeding or otherwise, all suability being expressly
waived and released by the acceptance hereof guattasf the consideration for the issue hereof.

Terms used herein which are defined in thente shall have the respective meanings assidmedto in the Indenture.

THE INTERNAL LAWS OF THE STATE OF NEW YORK SHALGOVERN THE INDENTURE AND THE NOTES
WITHOUT REGARD TO CONFLICT OF LAW PROVISIONS THERBO
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FOR VALUE RECEIVED the undersigned registered holigreby sell(s), assign(s) and transfer
(s) unto

Insert Taxpayer ldentification No.




Please print or typewrite maamd address including zip code of assignee

the within Note and all rightereunder, hereby irrevocably constituting

and appointing attorney tstea said Note on the books of the
Company with full power of substitution in the prises.

By:

Date:
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In connection with any transfer of this Noteweing prior to the date which is the earlier dtiie date of an effective
Registration or (ii) two years (or such lesser @&as may be provided in any amendment to Rulek}4dder the Securities
Act) after the later of the original issuance aétNote or the last date on which this Note wasl gl the Company or an
Affiliate of the Company, the undersigned confirthat without utilizing any general solicitation general advertising that tr
Note is being transferred in accordance with itste

[ Check Ong
(1) _ tothe Company; or

(2) _ pursuant to an effective registrationestant under the
Securities Act of 1933; or

(3) _ inthe United States to a "qualified ihgtonal buyer” (as
defined in Rule 144A under the Securities Act a83pthat
purchases for its own account or for the accourat gdalified
institutional buyer to whom notice is given thatkdransfer is being
made in reliance on Rule 144A, in each case putsaand in
compliance with Rule 144A under the Securities @ct933; or

(4) _ outside the United States in an offshocaadaction within the
meaning of Regulation S under the Securities Acbimpliance with
Rule 904 under the Securities Act of 1933; or

(5) _ pursuant to the exemption from registrapoovided by Rule
144 under the Securities Act of 1933.
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Unless one of the boxes is checked, the Trusileesfuse to register any of the Notes evidenbgdhis
certificate in the name of any Person other tharrdéigistered holder theregiovided, howeverthat if
box (4) or (5) is checked, the Trustee may requirer to registering any such transfer of the Nopsech
legal opinions, certifications and other informat@s the Company has reasonably requested to monfir
that such transfer is being made pursuant to amgtien from, or in a transaction not subject t@ th
registration requirements of the Securities Act@33.

Signature
Signature Guarante

Signature must be guarante Signature

Signatures must be guaranteed by an "eligibéeantor institution" meeting the requirementshef Registrar, which
requirements include membership or participatiothenSecurity Transfer Agent Medallion Program (A81P") or such other
"signature guarantee program" as may be deternfipele Registrar in addition to, or in substitutfon, STAMP, all in
accordance with the Securities and Exchange At98#, as amended.
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TO BE COMPLETED BY PURCHASER IF (3) ABOVE IS CHECKE

The undersigned represents and warrants thspitrchasing this Note for its own account omaoount with respect to
which it exercises sole investment discretion dnad it and any such account is a "qualified insttual buyer” within the
meaning of Rule 144A under the Securities Act 33,%nd is aware that the sale to it is being niradeliance on Rule 144A
and acknowledges that it has received such infeomaegarding the Company as the undersigned lppested pursuant to
Rule 144A or has determined not to request suaimdtion and that it is aware that the transfesaelying upon the
undersigned' s foregoing representations in omletaim the exemption from registration providedhyle 144A.

Dated:

NOTICE: To be executed by an executive offi
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SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE

The following increases or decreases in this Gldlme have been made:

Date of Amount of decrease in  Amount of increase in Principal Amount of this  Signature of authorizedl
Exchange Principal Amount of this  Principal Amount of this  Global Note following such signatory of Trustee o
Global Note Global Note decrease or increase Securities Custodian
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ARTICLE 6

Original Issue of Notes

Section 6.010riginal Issue of Notes; Further Issuances

(&) Notes in the initial aggregate pifyad amount of $500,000,000 may, upon executiothisf Supplemental Indenture,
be executed by the Company and delivered to thet@euor authentication, and the Trustee shaletiygon authenticate and
deliver said Notes upon a Company Order, withoytfarther action by the Company.

(b) The Company may, without noticetdhe consent of the Holders of the Notes, isslaitianal notes of the same
tenor as the Notes, so that such additional natdsle Notes shall form a single series. Any suoteblreferred to in this
Section6.01(b)will be issued under a further supplemental indentu

ARTICLE 7
MISCELLANEOUS

Section 7.01Ratification of Indenture

The Indenture, as supplemented by this Suppleahidenture, is in all respects ratified andfeamed, and this
Supplemental Indenture shall be deemed part didkenture in the manner and to the extent herairtlaerein provided.

Section 7.02Trustee Not Responsible for Recitals

The recitals herein contained are made by thregany and not by the Trustee, and the Trusteeressno responsibility for
the correctness thereof. The Trustee makes nosemation as to the validity or sufficiency of teispplemental Indenture.

Section 7.03Governing Law
The laws of the State of New York shall govtiis Supplemental Indenture and each Note.

Section 7.04Separability

In case any provision in this Supplemental imdee or in the Notes shall be invalid, illegalusrenforceable, the validity,
legality or enforceability of the remaining prowss shall not in any way be affected or impairezteby.

Section 7.05Counterparts
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This Supplemental Indenture may be executeshjnnumber of counterparts each of which shallrberainal; but such
counterparts shall together constitute but onethedame instrument.

IN WITNESS WHEREOF, the parties hereto havesedtthis Supplemental Indenture to be duly execonetthe date or
dates indicated in the acknowledgments and aseofigly and year first above written.

TYSON FOODS, INC

By: /s/ Dennis Leatherb
Name:Dennis Leatherb
Title: Senior Vice President, Finance and Treas




THE CHASE MANHATTAN BANK as Trustet

By: /s/ Joanne Adam
Name:/s/ Joanne Adam
Title: Vice Presiden
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7.25% NOTES DUE OCTOBER 1, 2006
SUPPLEMENTAL INDENTURE
between
TYSON FOODS, INC.
and
THE CHASE MANHATTAN BANK

Dated as of October 2, 2001
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7.25% NOTES DUE OCTOBER 1, 2006 SUPPLEMENTAIDIENTURE, dated as of October 2, 2001 (the "
Supplemental Indenture"), between Tyson Foods, Inc., a Delaware corpongtihe "Company "), and The Chase Manhatt
Bank, as trustee (theTtustee ") under the Indenture, dated as of June 1, 198%yden the Company and the Trustee (the "
Indenture ™).



WHEREAS, the Company executed and deliveredritienture to the Trustee to provide, among othiags, for the future
issuance of the Company's unsecured Securities igsbhed from time to time in one or more seriesight be determined by
the Company under the Indenture, in an unlimitegteggate principal amount which may be authenticatetidelivered as
provided in the Indenture;

WHEREAS, Section 9.1 of the Indenture proviftesvarious matters with respect to any serieseafugities issued under the
Indenture to be established in an indenture supgriéahto the Indenture;

WHEREAS, Section 9.1(5) of the Indenture presgidor the Company and the Trustee to enter iniadenture
supplemental to the Indenture to establish the forfiorms or terms of Securities of any seriesfdahe coupons appertaining
to such Securities as provided by Section 2.3 efitldenture;

WHEREAS, the Executive Committee of the Boar®wectors of the Company has duly adopted resmhgtauthorizing th
Company to execute and deliver this Supplementirture;

WHEREAS, pursuant to the terms of the Indenttive Company desires to provide for the establesitrof a new series of
its Securities to be known as its 7.25% Notes dctela®r 1, 2006 (the Notes due October 1, 2008), the form and substance
of such Notes and the terms, provisions and canditthereof to be set forth as provided in the hale, and this
Supplemental Indenture;

WHEREAS, the Company has requested that thet@ewexecute and deliver this Supplemental Indenéumd all
requirements necessary to make (i) this Supplerhkrttanture a valid instrument in accordance wishtérms, and (ii) the
Notes, when executed by the Company and authesdieatd delivered by the Trustee, the valid oblayetiof the Company,
have been performed, and the execution and delofetyis Supplemental Indenture has been duly aisbd in all respects:

NOW THEREFORE, in consideration of the purchaise acceptance of the Notes by the Holders theaedffor the
purpose of setting forth, as provided in the Indemtthe form and substance of the Notes and thesterovisions and
conditions thereof, the Company covenants and agvéh the Trustee as follows:

ARTICLE 1
Definitions
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Section 1.0Definition of Terms.
Unless the context otheewisquires:

(@) aterm defined in the Indenture has the sae@ning when used in this Supplemental Indentnless the
definition of such term is amended and supplemepteguant to this Supplemental Indenture;

(b) aterm defined anywhere in this Supplemdmi@énture has the same meaning throughout;

(c) an accounting term not otherwise definedthaaneaning assigned to it in accordance with GAAP
(d) "or"is not exclusive;

(e) words in the singular include the plurakl avords in the plural include the singular;

(H "herein," "hereof" and other words of similenport refer to this Supplemental Indenture aghale and not
to any particular Article, Section or other subdign;

(9) unless otherwise stated, a reference tactiddeor Article is to a Section or Article of th&upplemental
Indenture;

(h) headings are for convenience of referendg amd do not affect interpretatio



(i) the following terms have the meanings gitethem in this Sectioh.01(i):
Additional Interest " shall have the meaning set forth in Secad6(b).
Adjusted Treasury Rate" shall have the meaning set forth in Secodl(b).
Business Day' shall have the meaning set forth in Secodl(b).

"Company Order " means a written order signed in the name of the@any by its Chairman, its Vice
Chairman, its President or any Vice President,tgnidls Treasurer, an Assistant Treasurer, its $&grer an
Assistant Secretary, and delivered to the Trustee.

"Company Order " means a written order signed in the name of thea@any by its Chairman, its Vice
Chairman, its President or any Vice President,lanids Treasurer, an
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Assistant Treasurer, its Secretary or an AssiSantetary, and delivered to the Trustee.
"Comparable Treasury Issue' shall have the meaning set forth in SecBadl(b).
"Comparable Treasury Price" shall have the meaning set forth in Secodl(b).

"Exchange Offer" means the exchange offer by the Company of Exghadiotes for Initial Notes
pursuant to the Registration Rights Agreement.

"Exchange Offer Registration Statement means a registration statement relating to arh&mnge Offer
on an appropriate form and all amendments and sappits to such registration statement, in each case
including the prospectus contained therein, alilgidhthereto and all material incorporated by refee therein.

"Exchange Notes means the debt securities of the Company to fezeaf to Holders in exchange for
Initial Notes pursuant to the Exchange Offer oreotvise pursuant to a Registration of Exchange Notes
containing terms identical to the Notes for whibyt are exchanged (except that (i) interest thesbali accrue
from the last date on which interest was paid @Nbtes or, if no such interest has been paid, fredate of
issuance of the Notes and (ii) the Exchange Notkgseontain the alternative sixth paragraph appeaon the
reverse of the Notes in the form recited below aiidnot contain terms with respect to transfertrietions).

"Global Note" shall have the meaning set forth in Sec2ob3(a).
"Initial Notes " means the Notes issued under this Indenture wdrielmot Exchange Notes.

"Note" or " Notes" means any Security or Securities, as the casebmaguthenticated and delivered
under this Supplemental Indenture. For all purpa$ékis Supplemental Indenture, the term "Notdwllls
include the Initial Notes and any Exchange Notdsetdssued and exchanged for any Initial Notesyamtsto the
Registration Rights Agreement and this Indentuid & purposes of this Supplemental Indenturelndiial
Notes and Exchange Notes shall vote together asenies of Notes under this Supplemental Indenture.

"Notes due October 1, 2006shall have the meaning set forth in the recitdleve.

"Private Placement Legend means the legend initially set forth on the Natethe form set forth in 2.04

(@).
"Quotation Agent" shall have the meaning set forth in Sec@odl(b).

66




"Reference Treasury Dealet' shall have the meaning set forth in Secobl(b).
"Reference Treasury Dealer Quotation$ shall have the meaning set forth in SecBodil(b).

"Registration " means a registered exchange offer for the Notghd Company or other registration of the
Notes under the Securities Act pursuant to anddom@ance with the terms of the Registration Rights
Agreement.

"Registration Rights Agreement' means the Registration Rights Agreement, datexf @ctober 2, 2001
among the Company and the Initial Purchasers andicg@ermitted assigns specified therein.

"Registration Statement" means the Registration Statement pursuant taartefined in the Registration
Rights Agreement.

"Regulation S" means Regulation S under the Securities Act.
"Remaining Life " shall have the meaning set forth in SecBobil(b).
"Restricted Legend" means the legend set forth in Sectib@®4hereof.
"Rule 144A" means Rule 144A under the Securities Act.
"Stated Maturity Date " has the meaning set forth in Secti02.
ARTICLE 2
General Terms and Conditions of the Notes
Section 2.01Designation and Principal Amount

There is hereby authorized a series of Seearitesignated the "Notes due October 1, 20064llyitbffered in aggregate
principal amount of $750,000,000 which amount shalbs set forth in any written order of the Conyplan the authentication
and delivery of Notes pursuant to Section 2.2 efltidenture.

Section 2.02Maturity
(&) The Notes will mature on Octobe?Q06 (the "Stated Maturity Date ").
Section 2.03-orm; Denomination

(@) Both (i) for Notes sold within thanlted States to "qualified institutional buyers"d&sined in and pursuant to Rule
144A under the Securities Act and (ii) for Notekdsautside the United States in offshore transastio reliance on Regulatic
S under the Securities Act, the Notes shall beesuitially in the form of one or more permaneldtgl Notes in registered
form, substantially in the form herein below

67

recited (each and collectively, th&lobal Note"), deposited with the Trustee, as custodian ferDepositary, duly executed
by the Company and authenticated by the Trustéesn providedprovidedthat Exchange Notes (i) contain the alternative
sixth paragraph appearing on the reverse of theNiatthe form recited below and (ii) shall not &dm terms with respect to
transfer restrictions.

The aggregate principal amount of the GlobaeNoay from time to time be increased or decreageatljustments made on
the records of the Trustee, as custodian for th@oBitary or its nominee, as hereinafter provided.

(b) The Notes shall be issuable in deinations provided for in the form of Note reciteeldw. The Notes shall be
numbered, lettered, or otherwise distinguishedughananner or in accordance with such plans asffleers of the Compan



executing the same may determine with the apprafvidde Trustee.

Section 2.04Restrictive Legend§ Except as otherwise provided in paragraph @yheGlobal Note shall bear the following
legend on the face thereof:

THIS NOTE (OR ITS PREDECESSOR) WAS ORIGINALLSSUED IN A TRANSACTION EXEMPT FROM
REGISTRATION UNDER THE UNITED STATES SECURITIES AGDF 1933 (THE "SECURITIES ACT"), AND THIS
NOTE MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISRANSFERRED IN THE ABSENCE OF SUCH
REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROMEACH PURCHASER OF THIS NOTE IS HEREBY
NOTIFIED THAT THE SELLER OF THIS NOTE MAY BE RELYI& ON THE EXEMPTION FROM THE PROVISIONS
OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY RUIIB4A THEREUNDER.

THE HOLDER OF THIS NOTE AGREES FOR THE BENERDF TYSON FOODS, INC. THAT (A) THIS NOTE MAY
BE OFFERED, RESOLD OR OTHERWISE TRANSFERRED, ONLYTO TYSON FOODS, INC., (I) INSIDE THE
UNITED STATES TO A PERSON WHOM THE SELLER REASONABLBELIEVES IS A QUALIFIED INSTITUTIONAL
BUYER (AS DEFINED IN RULE 144A UNDER THE SECURITIESCT) IN A TRANSACTION MEETING THE
REQUIREMENTS OF RULE 144A, (Ill) OUTSIDE THE UNITEBTATES IN AN OFFSHORE TRANSACTION IN
ACCORDANCE WITH RULE 904 UNDER THE SECURITIES ACTIY) PURSUANT TO AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT PROVIDED BYWR.E 144 THEREUNDER (IF AVAILABLE) OR
ANY OTHER AVAILABLE EXEMPTION FROM THE REGISTRATIONREQUIREMENTS OF THE SECURITIES ACT,
OR (V) PURSUANT TO AN
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EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURIES ACT, IN EACH OF CASES (Il) THROUGH (V)
IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS ® ANY STATE OF THE UNITED STATES, AND
(B) THE HOLDER WILL, AND EACH SUBSEQUENT HOLDER IREQUIRED TO, NOTIFY ANY PURCHASER OF
THIS NOTE FROM IT OF THE RESALE RESTRICTIONS REFERR TO IN (A) ABOVE.

(b) Each Global Note shall also bear thiofaihg legend on the face thereof:

THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING & THE INDENTURE HEREINAFTER REFERRED TO
AND IS REGISTERED IN THE NAME OF A DEPOSITARY OR NOMINEE OF A DEPOSITARY. THIS NOTE IS
EXCHANGEABLE FOR NOTES REGISTERED IN THE NAME OF RERSON OTHER THAN THE DEPOSITARY OR
ITS NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES DESCHBED IN THE INDENTURE, AND NO TRANSFER
OF THIS NOTE (OTHER THAN A TRANSFER OF THIS NOTE AWHOLE BY THE DEPOSITARY TO A NOMINEE
OF THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARYO THE DEPOSITARY OR ANOTHER NOMINEE
OF THE DEPOSITARY) MAY BE REGISTERED EXCEPT IN LIMED CIRCUMSTANCES.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZEREPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE COMANY OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY NOTE ISSUELS REGISTERED IN THE NAME OF CEDE & CO.
OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORED REPRESENTATIVE OF DTC (AND ANY
PAYMENT HEREON IS MADE TO CEDE & CO. OR TO SUCH OBR ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, BIDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCASS THE REGISTERED OWNER HEREOF, CEDE
& CO., HAS AN INTEREST HEREIN.

(c) (i) If the Company determines (upon délgwice of counsel and such other certificationseridence as the Company
may reasonably require) that any Note is eligiblerésale pursuant to Rule 144(k) under the SéesirKct (or a successor
provision) and that the Restricted Legend is n@émecessary or appropriate in order to ensutesthmsequent transfers of
such Note (or a beneficial interest therein) afeotéd in compliance with the Securities Act, or

(i) after an Initial Note is (x) Isbpursuant to an effective registration statememnter the Securities Act, pursuant to
the Registration Rights Agreement or otherwisdypexchanged for an Exchange Note,

the Company may instruct the Trustee to casueh Note and issue to the Holder thereof (orsto it
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transferee) a new Note of like tenor and amouwgistered in the name of the Holder thereof (otraasferee), that does not
bear the Restricted Legend, and the Trustee witigtp with such instruction.

Section 2.05Special Transfer Provisionklnless and until an Initial Note is exchanged fioilExchange Note in connection
with an effective Registration pursuant to the Regtion Rights Agreement, the following provisiatsll apply:

(&) The registration of transfer or exatye of any Note (or a beneficial interest therthia} bears the Restricted Legend
may only be made in compliance with the provisiohthe Restricted Legend.

(b) The Trustee will retain copies dfcdrtificates, opinions and other documents resein connection with the
registration of transfer or exchange of a Notea(beneficial interest therein), and the Companyale the right to inspect
and make copies thereof at any reasonable time wpitten notice to the Trustee.

(c) By its acceptance of any Note begtire Private Placement Legend, each Holder of audbte acknowledges the
restrictions on registrations of transfer of suatéNset forth in this Supplemental Indenture antthéPrivate Placement
Legend and agrees that it will register the transfesuch Note only as provided in this Supplemieimidenture. The Registrar
shall not register a transfer of any Note unleshdransfer complies with the restrictions on tfansf such Note set forth in
this Supplemental Indenture. In connection with egjistration of transfer of Notes, each Holdeeagrby its acceptance of
the Notes to furnish the Registrar or the Comparh certifications, legal opinions or other infoitina as either of them may
reasonably require to confirm that such registratibtransfer is being made pursuant to an exemftam, or a transaction n
subject to, the registration requirements of theufies Act;providedthat the Registrar shall not be required to deteen(ibut
may rely on a determination made by the Companly méspect to) the sufficiency of any such certifwas, legal opinions or
other information.

The Registrar shall retain copies of all letterotices and other written communications recepugrsuant to Section 2.7 of
the Indenture or this Secti@05. The Company shall have the right to inspect aallentopies of all such letters, notices or
other written communications at any reasonable tipen the giving of reasonable written notice t® Registrar.

Each Holder of a Note agrees to indemnify tbenBGany and the Trustee against any liability thay mesult from the
registration of transfer, exchange or assignmestioh Holder's Note in violation of any provisidrtlois Supplemental
Indenture and/or applicable United States Federsiate securities law.

The Trustee shall have no obligation or dutyntmitor, determine or inquire as to compliancehweity restrictions on
transfer imposed under this Supplemental Inderdurender applicable law with respect to any regtsins of transfer of any
interest in any Note (including any transfers betwer among members

70

of, or participants in, the Depositary or beneficaners of interests in any Global Note) othemtbarequire delivery of such
certificates and other documentation or evidencaragxpressly required by, and to do so if andnwdressly required by t

terms of, this Supplemental Indenture, and to erarttie same to determine substantial compliante fasm with the express
requirements hereof.

(d) A Global Note may be transferred, in Vehlout not in part, only to another nominee of Brepositary, or to a successor
Depositary selected or approved by the Compang artominee of such successor Depositary.

(e) If at any time the Depositary notifiag tCompany that it is unwilling or unable to congras Depositary or if at any
time the Depositary for such series shall no lofgeregistered or in good standing under the Exgdact or other applicable
statute or regulation, and a successor Depositaryuch series is not appointed by the Companyim@ days after the
Company receives such notice or becomes awarechfcandition, as the case may be, the Companyewdtute, and, subject
to Article Il of the Indenture, the Trustee, upbe tvritten order of the Company, will authenticatel make available for
delivery the Notes in definitive registered fornthaut coupons, in authorized denominations, arahiaggregate principal
amount equal to the principal amount of the Gldtatie in exchange for the Global Note. In additide, Company may at any
time determine that the Notes shall no longer peasented by a Global Note. In such event the Cagnpéll execute, and
subject to Section 2.7 of the Indenture, the Teystipon receipt of an Officers' Certificate evidagcsuch determination by tl
Company, will authenticate and deliver the Notedéfinitive registered form without coupons, intearized denominations,
and in an aggregate principal amount equal to timeipal amount of the Global Note in exchangetfa Global Note. Upon
the exchange of the Global Note for such Notesimdive registered form without coupons, in auiked denominations, the
Global Note shall be cancelled by the Trustee. $aties in definitive registered form issued in exatpe for the Global Note
shall be registered in such names and in such azg¢idlodenominations as the Depositary, pursuaimistouctions from its dire
or indirect participants or otherwise, shall instrthe Trustee. The Trustee shall deliver such dtiiehe Depositary for
delivery to the Persons in whose names such No¢esoaregisterec



Section 2.06Interest.

(&) Each Note will bear interest at the &Ht&.25% per annum (theCoupon Rate") from the original date of issuance
until the principal thereof becomes due and payatrd on any overdue principal and (to the exteait payment of such
interest is enforceable under applicable law) on@rerdue installment of interest at the CouporeRedmpounded semi-
annually, payable semi-annually in arrears on Apahd October 1 of each year (each, antérest Payment Date")
commencing on April 1, 2002, to the Person in whaum@e such Note or any predecessor Note is regitat the close of
business on the regular
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record date for such interest installment, whichlldie the close of business on the March 15 ote®eiper 15 (whether or no
Business Day), as the case may be, immediatelegimg such Interest Payment Date.

(b) Inthe event that a Registration Defgadt defined in the Registration Rights Agreementurs, the Company shall ¢
additional interest (in addition to the interedtetvise due herein) @dditional Interest ") to the Holder during the first 90-
day period immediately following the occurrenceanfy such Registration Default in an amount equél26% per annum
(regardless of the number of Registration Defadittsh and including the date on which any such Regfiion Default shall
occur (subject to the terms of the Registratiorh&ghAgreement) to but excluding the date on whithuch Registration
Defaults have been cured. The amount of interdstngrease by an additional 0.25% per annum faheaubsequent 90-day
period until such Registration Default is curedtog maximum amount of Additional Interest of @&@er annum. In the
event of a Registration Default under clause (M3ection 2(c) of the Registration Rights Agreeméwtditional Interest shall
accrue on the Notes affected thereby over and athevimterest rate due on such Notes only if ttgregate number of days in
any 12-month period for which the Exchange OffegiRieation Statement (as defined in the Registnaligghts Agreement) or
the Resale Registration Statement (as defineceifiRtégistration Rights Agreement) shall not be abédl exceeds 60 days in
the aggregate (whether or not consecutive), asdéh case, from and including the next day follanime 60" such day to the
date such Registration Default is cured. The Comsaall pay amounts due in respect of Additionétiest on each Interest
Payment Date (or, if the Company shall defaultimpayment of interest on any Interest Payment,Dat¢he date such
interest is otherwise paid as provided in the Itaes).

There shall also be payable in respect of thie Il Additional Interest that may have accruadsoch Note for which the
Note was exchanged (as defined in such Note) pat$adahe Exchange Offer, such Additional Intetesbe calculated in
accordance with the terms of such Note and payattitee same time and in the same manner as peiideiest on such Note.

ARTICLE 3
Redemption of The Notes
Section 3.010ptional Redemption by Company

(a) Subject to the provisions of Sectadil(b)and to the provisions of Article Il of the Indenéy except as otherwise
may be specified in this Supplemental Indenture,Gompany shall have the right to redeem the Noteghole or in part, at
any time or from time to time, at a redemption erfthe "Optional Redemption Price") equal to the greater of:
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(i) 100% of the principal amoufiis accrued and unpaid interest to the Redemptaia; or

(i) the sum of the remainindieduled payments of principal of and interest @Nlotes being redeemed
(exclusive of interest accrued as of the Redemibate) discounted to its present value as of thdeRgtion Date on a semi-
annual basis (assuming a 360-day year consistihgat¥e 30-day months) at the Adjusted TreasureRas determined by the
Quotation Agent, plus 50 basis points plus accarmiunpaid interest on the principal amount begtipemed to the
Redemption Date.

Any redemption pursuant to the preceding paatgwill be made upon not less than 30 nor mone @fadays' prior notice
before the Redemption Date to each Holder of thee¢y@t the Optional Redemption Price. If the Naiesonly partially
redeemed pursuant to this Sect3.01(a), the Notes will be redeemed pro rata or by Idhyany other method utilized by tl



Trustee;provided, that if at the time of redemption the Notes agistered as a Global Note, the Depositary shédirdene, in
accordance with its procedures, the principal arhofisuch Notes held by each Holder of Notes todseemed. The Optional
Redemption Price shall be paid prior to 12:00 ndbdsw York time, on the date of such redemptiont@ueh earlier time as t
Company determines provided that the Company dleglbsit with the Trustee an amount sufficient tp thee Optional
Redemption Price by 10:00 a.m., New York time, lom date such Optional Redemption Price is to be. pai

(b) The following terms have the meaningsegito them in this Sectidch01(b).

"Adjusted Treasury Rate" means, with respect to any Redemption Date,ateper annum equal to the semiannual
equivalent yield to maturity of the Comparable By Issue, assuming a price for the Comparablastiy Issue (expressed
as a percentage amount) equal to the ComparabdsdmePrice for such Redemption Date. The Adju$te@sury Rate shall
be calculated on the third Business Day precediadedemption Date.

"Business Day' means any calendar day that is not a Saturdayd&uor legal holiday in New York, New York and
on which commercial banks are open for businedéein York, New York.

"Comparable Treasury Issu€' means the United States Treasury security seldntehe Quotation Agent as having a
maturity comparable to the remaining ternR€maining Life ") of the Notes to be redeemed that would be etljzat the time
of selection and in accordance with customary foen

73

practice, in pricing new issues of corporate debusties of comparable maturity to the remainieigrt of the Notes.

"Comparable Treasury Price" means, with respect to any Redemption Date, [j8)average of the Reference
Treasury Dealer Quotations for such Redemption Cter excluding the highest and lowest such Refer Treasury Dealer
Quotations, or (B) if the Trustee obtains fewemnttiaree such Reference Treasury Dealer Quotatibesgverage of all such
Quotations.

"Quotation Agent" means the Reference Treasury Dealer appointedeb@€ompany.
"Redemption Date" means the date fixed for the redemption of anjeN@ursuant to this Secti@r01.

"Reference Treasury Dealetf means (i) each of J.P. Morgan Securities Inc.Medill Lynch, Pierce, Fenner &
Smith Incorporated and their successors and twer atationally recognized investment banking firfmsttare Primary Treast
Dealers specified from time to time by the Compamgyided, howeverthat if the foregoing shall cease to be a prim&s.
Government securities dealer in New York City (artfary Treasury Dealer"), the Company will subgéttherefor another
Primary Treasury Dealer and (ii) any other Primargasury Dealer selected by the Company

"Reference Treasury Dealer Quotation§ means, with respect to each Reference TreasuajeDand any
Redemption Date, the average, as determined b@dhgpany, of the bid and asked prices for the CoaiparTreasury Issue
(expressed in each case as a percentage of itsgalimamount) quoted in writing to the Trustee by Reference Treasury
Dealer at 5:00 p.m., New York City time, on thedhBusiness Day preceding such Redemption Date.

Section 3.080 Sinking Fund
The Notes are not entitled to the benefit of sinking fund.
ARTICLE 4
Covenants

Section 4.01Application of Certain Covenants to the NotBEise provisions of Section 4.3 and 4.4 of the Indemshall
apply to the Notes, except that all referenceseihaand in the definitions of "Exempted Debt" aiStricted Subsidiary" to |
"at the date of this Indenture” shall be deemeti¢an "at the date the Notes are first issued"/li{@yeafter" shall be deemed to
mean "thereafter" and (iii) "date hereof" shall médate the Notes are first issued".

ARTICLE 5

Form of Note



Section 5.01Form of Note.
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The Notes and the Trustee's Certificate of Antlcation to be endorsed thereon are to be suiztain the following
forms:

(FORM OF FACE OF NOTE)

[IF THE NOTE IS TO BE A GLOBAL NOTE, INSERT -HIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING
OF THE INDENTURE HEREINAFTER REFERRED TO AND IS REETERED IN THE NAME OF A DEPOSITARY OR
A NOMINEE OF A DEPOSITARY. THIS NOTE IS EXCHANGEABE FOR NOTES REGISTERED IN THE NAME OF A
PERSON OTHER THAN THE DEPOSITARY OR ITS NOMINEE ONLUN THE LIMITED CIRCUMSTANCES
DESCRIBED IN THE INDENTURE, AND NO TRANSFER OF THISOTE (OTHER THAN A TRANSFER OF THIS
NOTE AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OFHE DEPOSITARY OR BY A NOMINEE OF THE
DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE OFHE DEPOSITARY) MAY BE REGISTERED
EXCEPT IN LIMITED CIRCUMSTANCES.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZEREPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE COMANY OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY NOTE ISSUELs REGISTERED IN THE NAME OF CEDE & CO.
OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORED REPRESENTATIVE OF DTC (AND ANY
PAYMENT HEREON IS MADE TO CEDE & CO. OR TO SUCH OBR ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, BIDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCASS THE REGISTERED OWNER HEREOF, CEDE
& CO., HAS AN INTEREST HEREIN.

THIS NOTE (OR ITS PREDECESSOR) WAS ORIGINALLSSUED IN A TRANSACTION EXEMPT FROM
REGISTRATION UNDER THE UNITED STATES SECURITIES AGDF 1933 (THE "SECURITIES ACT"), AND THIS
NOTE MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISRANSFERRED IN THE ABSENCE OF SUCH
REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROMEACH PURCHASER OF THIS NOTE IS HEREBY
NOTIFIED THAT THE SELLER OF THIS NOTE MAY BE RELYI& ON THE EXEMPTION FROM THE PROVISIONS
OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY RUIIB4A THEREUNDER.

THE HOLDER OF THIS NOTE AGREES FOR THE BENERDF TYSON FOODS, INC. THAT (A) THIS SECURITY
MAY BE OFFERED, RESOLD OR OTHERWISE TRANSFERRED, DN(I)
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TO TYSON FOODS, INC., (II) IN THE UNITED STATES T®@ PERSON WHOM THE SELLER REASONABLY
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS DERNED IN RULE 144A UNDER THE SECURITIES ACT)
IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE44A, (IIl) OUTSIDE THE UNITED STATES IN AN
OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 904 UMER THE SECURITIES ACT, (IV) PURSUANT
TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURIES ACT PROVIDED BY RULE 144
THEREUNDER (IF AVAILABLE) OR ANY OTHER AVAILABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT, OR (V) PURSUAND AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT, IN EACH OF CASES (Il) THIRRUGH (V) IN ACCORDANCE WITH ANY
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNHD STATES, AND (B) THE HOLDER WILL, AND
EACH SUBSEQUENT HOLDER IS REQUIRED TO, NOTIFY ANYURCHASER OF THIS NOTE FROM IT OF THE
RESALE RESTRICTIONS REFERRED TO IN (A) ABOVE.

No. CUSIP No.

TYSON FOODS, INC



7.25% NOTES DUE OCTOBER 1, 2006

TYSON FOODS, INC., a Delaware corporation (tf@mpany ", which term includes any successor corporatiosenthe
Indenture hereinafter referred to), for value reedj hereby promises to pay to Cede & Co. or reggstassigns, at the office
agency of the Company in The City of New York, Néark, the principal sum of $ Dollars on @bar 1, 2006, in
the coin or currency of the United States, andapipterest, semi-annually on April 1 and Octobef #ach year, commencing
April 1, 2002, on said principal sum at said offareagency, in like coin or currency, at the rage gnnum specified in the title
of this Note, from the April 1 or the October 1,the case may be, next preceding the date of this & which interest has
been paid or duly provided for, unless the datedfes a date to which interest has been paid lyrphevided for, in which
case from the date of this Note, or unless noéstanas been paid or duly provided for on this Niotevhich case from Octok
2, 2001, until payment of said principal sum hasrbade or duly provided foprovided, that payment of interest may be
made at the option of the Company by check madatie¢ address of the person entitled thereto dsaddress shall appear on
the Security Register of the Company or by wiradfar as provided in the Indenture. Notwithstandigforegoing, if the da
hereof is after the 15th day of March or Septemégthe case may be, and before the following Apeit October 1, this Note
shall bear interest from such April 1 or Octobeprivided, that if the Company shall default in the paymafrinterest due on
such April 1 or October 1, then this Note
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shall bear interest from the next preceding Apar Dctober 1 to which interest has been paid &y provided for or, if no
interest has been paid or duly provided for onghéstes, from October 2, 2001. The interest so lpayan any April 1 or
October 1 will, subject to certain exceptions pdad in the Indenture referred to on the reversedigbe paid to the person in
whose name this Note is registered at the clogeisihess on the March 15 or September 15, as Hgentay be, next precedi
such April 1 or October 1, whether or not such idag Business Day.

Reference is made to the further provisionthisf Note set forth on the reverse hereof. Sucthéunrprovisions shall for all
purposes have the same effect as though fullyostt &t this place.

This Note shall not be valid or become obligator any purpose until the certificate of autheation hereon shall have bt
manually signed by the Trustee under the Indemefegred to on the reverse hereof.
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IN WITNESS WHEREOF, TYSON FOODS, INC. has calg#s instrument to be signed manually or by fiadg by its
duly authorized officers.

Dated: October 2, 2001

TYSON FOODS, INC

By:
Name:
Title:
By:
Name:
Title:

Attest:

By:

Name:

Title:
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(FORM OF CERTIFICATE OF AUTHENTICATION)
CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the seriesgieded herein referred to in the within-mentiomedenture.

Dated: October 2, 20C THE CHASE MANHATTAN BANK,
as Trustet

By:
Authorized Officer
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(FORM OF REVERSE OF NOTE)

This Note is one of a duly authorized seriedaifentures, notes, bonds or other evidences ebtadness of the Company
(hereinafter referred to as th&ecurities"), specified in the Indenture, all issued or tadsed in one or more series under
pursuant to an Indenture dated as of June 1, TR@pexecuted and delivered by the Company to Ti@s€ Manhattan Bank,
as Trustee (theTrustee"), as supplemented by the 7.25% Notes due Octbli#06 Supplemental Indenture dated as of
October 2, 2001, between the Company and the FB#te Indenture, as so supplemented, tmelé&nture "), to which
Indenture and all Indentures supplemental theeference is hereby made for a description of tletsi limitations of rights,
obligations, duties and immunities thereunder ef Thustee, the Company and the Holders of the 8iesuThe Securities mi
be issued in one or more series, which differenesenay be issued in various aggregate principalats, may mature at
different times, may bear interest (if any) at @iéfnt rates, may be subject to different redempirorisions (if any) may be
subject to different sinking, purchase or analodgomsls (if any) and may otherwise vary as in thgelmture provided. This
Note is one of a series designated as the 7.25%sMhte October 1, 2006 of the Company, initialtyitied in aggregate
principal amount to $750,000,000.

Interest will be computed on the basis of a-869 year of twelve 3@ay months. The Company shall pay interest on ae
principal and, to the extent lawful, on overdudatiments of interest at the rgter annunborne by this Note. If a payment
date is not a Business Day as defined in the Indlersit a place of payment, payment may be madabpltace on the next
succeeding day that is a Business Day, and ncesttshall accrue for the intervening period.

The Company shall have the right to redeemNloi® at the option of the Company, without premimmpenalty, in whole ¢
in part (an "Optional Redemption"), at a redemption price (theOptional Redemption Price") equal to the greater of:

(i) 100% of the principal amount plus accrued anpaid interest to the Redemption Date; or

(i) the sum of the remaining scheduled paymehiwincipal of and interest on the Notes being
redeemed (exclusive of interest accrued as of gdeRption Date) discounted to its present value
as of the Redemption Date on a semi-annual basssiifeing a 360-day year consisting of twelve
30-day months) at the Adjusted Treasury Rate, sesméed by the Quotation Agent, plus 50
basis points plus accrued and unpaid interest@pitincipal amount being redeemed to the
Redemption Date



Any redemption pursuant to the preceding paatgwill be made upon not less than 30 nor mone @fadays prior notice
before the Redemption Date to the Holders, at thigo®al Redemption Price. If the Notes are onlytipfly redeemed by the
Company pursuant to an Optional Redemption, thedwill be
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redeemed pro rata or by lot or by any other metitdided by the Trustegrovidedthat if at the time of redemption the Notes
are registered as a Global Note, the Depositarly dégermine, in accordance with its procedures,ghincipal amount of such
Notes held by each Holder of Notes to be redeemed.

In the event of redemption of this Note in party, a new Note or Notes of this series for theedeemed portion hereof st
be issued in the name of the Holder hereof uporcaineellation hereof.

[In the event that a Registration Default (afired in the Registration Rights Agreement) occtiman the Company shall
additional interest (in addition to the interedietvise due hereon) Additional Interest ") to the Holder during the first 90-
day period immediately following the occurrenceanf/ such Registration Default in an amount equ@l26% per annum
(regardless of the number of Registration Defadittsh and including the date on which any such Regfiion Default shall
occur (subject to the terms of the Registratiorhi®&ghAgreement) to but excluding the date on whithuch Registration
Defaults have been cured. The amount of interdstnegrease by an additional 0.25% per annum fahesubsequent 90-day
period until such Registration Default is curedtog maximum amount of Additional Interest of @&®@er annum. In the
event of a Registration Default under clause (f/fection 2(c) of the Registration Rights Agreeméwtditional Interest shall
accrue on the Notes affected thereby over and athevimterest rate due on such Notes only if ttgregate number of days in
any 12-month period for which the Exchange OffegiRigation Statement (as defined in the Registnalights Agreement) or
the Resale Registration Statement (as defineceifiRtégistration Rights Agreement) shall not be abédl exceeds 60 days in
the aggregate (whether or not consecutive), asdéh case, from and including the next day follanime 60" such day to the
date such Registration Default is cured. The Comsaall pay amounts due in respect of Additionétiest on each Interest
Payment Date (or, if the Company shall defaulhim payment of interest on any Interest Payment, at¢he date such
interest is otherwise paid as provided in the Ithaies).]1

[There shall also be payable in respect offtute all Additional Interest that may have accroedhe Note for which this
Note was exchanged (as defined in such Note) pnt$adhe Exchange Offer, such Additional Intetesbe calculated in
accordance with the terms of such Note and paattitee same time and in the same manner as penmdiest on this Note.]

In case an Event of Default, as defined inltidenture, shall have occurred and be continulmg principal of all of the
Notes may be declared, and upon such declaratedhtstome, due and payable, in the manner, wéteffect and subject to
the conditions provided in the Indenture.
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The Indenture contains provisions which prowtue without prior notice to any Holders, the C@mnyp and the Trustee may
amend the Indenture and the Securities of anysseiith the written consent of the Holders of a mijan principal amount of
the outstanding Securities of all series affectgdurh supplemental indenture (all such seriesgas one class), and the
Holders of a majority in principal amount of thetstanding Securities of all series affected ther@lysuch series voting as
one class) by written notice to the Trustee maywe/éiiture compliance by the Company with any prioviof the Indenture or
the Securities of such serigspvidedthat without the consent of each Holder of the 8tes of each series affected thereby,
an amendment or waiver, including a waiver of plegaults, may not: (i) extend the stated maturitthe principal of, or any
sinking fund obligation or any installment of intst on, such Holder's Security, or reduce the fpat@mount thereof or the
rate of interest thereon (including any amouneispect of original issue discount), or any prempayable with respect
thereto, or adversely affect the rights of suchddolunder any mandatory repurchase provision orighy of repurchase at the
option of such Holder, or reduce the amount oftiecipal of an Original Issue Discount Securitgtttvould be due and
payable upon an acceleration of the maturity oratineunt thereof provable in bankruptcy, or changemace of payment
where, or the currency in which, any Security affsseries or any premium or the interest there@aysble, or impair the
right to institute suit for the enforcement of aauch payment on or after the stated maturity tHgmoin the case of
redemption, on or after the redemption date othéncase of mandatory repurchase, the date thgréfpreduce the percenta
in principal amount of outstanding Securities aftsseries the consent of whose Holders is reqfimedny such supplemental
indenture, for any waiver of compliance with certprovisions of the Indenture or certain Defauitd ¢heir consequences
provided for in the Indenture; (iii) waive a Defair the payment of principal of or interest on &gcurity of such series; (iv)
cause any Security of such series to be subordinateéght of payment to any obligation of the Canp; or (v) modify any of
the provisions of the Indenture governing suppldadéndentures with the consent of Securityholdssept to increase any
such percentage or to provide that certain othevipions of the Indenture cannot be modified orwediwithout the consent



the Holder of each outstanding Security of anyesegiffected thereby.

Itis also provided in the Indenture that, ggbfo certain conditions, the Holders of at l@astajority in principal amount of
the outstanding Securities of the series affeci#igich series voting as a single class), by adtche Trustee, may waive an
existing Default or Event of Default with respeatthe Securities of such series and its conseqaeageept a Default in the
payment of principal of or interest on any Secuaityn respect of a covenant or provision of theelmure which cannot be
modified or amended without the consent of the Eolaf each outstanding Security affected. Uponsargh waiver, such
Default shall cease to exist, and any Event of Diefaith respect to the Securities of such seriesray therefrom shall be
deemed to have been cured, for every purpose dhttemture; but no such waiver shall extend to sutysequent or other
Default or Event of Default or impair any right aaguent thereto.
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The Indenture provides that a series of Seeanhay include one or more tranches (eackranthe ") of Securities,
including Securities issued in a periodic offerili@ge Securities of different tranches may havearmmore different terms,
including authentication dates and public offenmiges, but all the Securities within each suchdhe shall have identical
terms, including authentication date and publiewffg price. Notwithstanding any other provisiortleé Indenture, subject to
certain exceptions, with respect to sections oftidenture concerning the execution, authenticadiwh terms of the Securitie
redemption of the Securities, Events of Defaulthef Securities, defeasance of the Securities amthément of the Indenture
any series of Securities includes more than omelw, all provisions of such sections applicablary series of Securities st
be deemed equally applicable to each tranche ofearigs of Securities in the same manner as thorigimally designated a
series unless otherwise provided with respect ¢h series or tranche pursuant to a board resolotiensupplemental indent
establishing such series or tranche.

No reference herein to the Indenture and nwigian of this Note or of the Indenture shall albeimpair the obligation of
the Company, which is absolute and unconditiomahay the principal of and any premium and inteoasthis Note in the
manner, at the place, at the respective timesgatate and in the coin or currency herein presdrib

The Notes are issuable initially only in regrsid form without coupons in denominations of $@,86d any multiple of
$1,000 at the office or agency of the Company ire Tity of New York, and in the manner and subjedhe limitations
provided in the Indenture, but without the paymafrainy service charge, Notes may be exchangedlifke aggregate princip
amount of Notes of other authorized denominations.

Upon due presentment for registration of tranef this Note at the office or agency of the Campin The City of New
York, a new Note or Notes of authorized denomimeifior an equal aggregate principal amount wilisseied to the transferee
in exchange therefor, subject to the limitationsvied in the Indenture, without charge exceptafoy tax or other
governmental charge imposed in connection therewith

The Company, the Trustee and any authorizedtarfehe Company or the Trustee may deem and thheategistered Holder
hereof as the absolute owner of this Note (wheth@ot this Note shall be overdue and notwithstag@iny notation of
ownership or other writing hereon made by anyoherothan the Company or the Trustee or any authdi@gent of the
Company or the Trustee), for the purpose of rengipiayment of, or on account of, the principal béend premium, if any,
and, subject to the provisions on the face heirtdfrest hereon, and for all other purposes, aittiearehe Company nor the
Trustee nor any authorized agent of the Companlyeofrustee shall be affected by any notice tactimrary.
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No recourse under or upon any obligation, can¢ior agreement of the Company in the Indentusngrindenture
supplemental thereto or in any Note, or becauskeotreation of any indebtedness represented theskhll be had against a
incorporator, stockholder, officer or director,sagh, past, present, or future, of the Companyf ang successor corporation,
either directly or through the Company or any sasoe corporation, under any rule of law, statuteamstitutional provision ¢
by the enforcement of any assessment or by any de@ajuitable proceeding or otherwise, all suability being expressly
waived and released by the acceptance hereof goaktasf the consideration for the issue hereof.

Terms used herein which are defined in thentute shall have the respective meanings assidmeedtbd in the Indenture.

THE INTERNAL LAWS OF THE STATE OF NEW YORK SHALGOVERN THE INDENTURE AND THE NOTES
WITHOUT REGARD TO CONFLICT OF LAW PROVISIONS THERBO



1. To be included in Initial Notes not Exchangeté¢o
2. To be included in Exchange Notes.
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[FORM OF TRANSFER NOTICE]
FOR VALUE RECEIVED the undersigned registerettier hereby sell(s), assign(s) and transfer(s) unt

Insert Taxpayer ldentification No.

Please print or typewrite maamd address including zip code of assignee

the within Note and all rightereunder, hereby irrevocably constituting

and appointing attorney testea said Note on the books of the Company with fu
power of substitution in the premises.

By:

Date:
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[THE FOLLOWING PROVISION TO BE INCLUDED
ON ALL NOTES OTHER THAN EXCHANGE NOTES]

In connection with any transfer of this Notewging prior to the date which is the earlier ptiie date of an
effective Registration or (ii) two years (or suelsder period as may be provided in any amendmdtlo144
(k) under the Securities Act) after the later & driginal issuance of this Note or the last datevbich this Note
was held by the Company or an Affiliate of the Camyp, the undersigned confirms that without utiligamy
general solicitation or general advertising thi thote is being transferred in accordance witheitms:

[ Check Ong
Q) _ to the Company; or

(2) _  pursuant to an effective registratiatesnent under the Securities Act of
1933; or



(3) _ inthe United States to a "qualifiedtitagional buyer” (as defined in

Rule 144A under the Securities Act of 1933) thathases for its own account or
for the account of a qualified institutional buyerwhom notice is given that such
transfer is being made in reliance on Rule 144Aganh case pursuant to and in
compliance with Rule 144A under the Securities @ct933; or

(4) _ outside the United States in an offshmesaction within the meaning of
Regulation S under the Securities Act in complianitd Rule 904 under the
Securities Act of 1933; or

(5) _  pursuant to the exemption from regigtraprovided by Rule 144 under
the Securities Act of 1933.
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Unless one of the boxes is checked, the Trugilbeefuse to register any of the Notes evidenbgdhis
certificate in the name of any Person other tharrdéigistered holder therepfiovided, howeverthat if
box (4) or (5) is checked, the Trustee may reqpirer to registering any such transfer of the Nopsech
legal opinions, certifications and other informatis the Company has reasonably requested to monfir
that such transfer is being made pursuant to amptien from, or in a transaction not subject t@ th
registration requirements of the Securities Act@83.

Signature
Signature Guarante

Signature must be guarante Signature

Signatures must be guaranteed by an "eligibégantor institution" meeting the requirementshaf Registrar, which
requirements include membership or participatiothenSecurity Transfer Agent Medallion Program (A81P") or such other
"signature guarantee program" as may be deterninelde Registrar in addition to, or in substitution, STAMP, all in
accordance with the Securities and Exchange AtB8#, as amended.
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TO BE COMPLETED BY PURCHASER IF (3) ABOVE IS CHECKE

The undersigned represents and warrants ttgpitrchasing this Note for its own account oaaoount with respect to
which it exercises sole investment discretion dvad it and any such account is a "qualified inittual buyer" within the
meaning of Rule 144A under the Securities Act 83,%nd is aware that the sale to it is being nimadeliance on Rule 144A
and acknowledges that it has received such infeomatgarding the Company as the undersigned lyjagséed pursuant to
Rule 144A or has determined not to request suatrrimdtion and that it is aware that the transfesaelying upon the
undersigned's foregoing representations in ordelaio the exemption from registration providediyle 144A.

Dated:

NOTICE: To be executed by an executive offi



88

[TO BE ATTACHED TO GLOBAL NOTES]
SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE

The following increases or decreases in this Gldlmé have been made:

Date of Amount of decrease in  Amount of increase in Principal Amount of this  Signature of authorizedl
Exchange Principal Amount of this  Principal Amount of this  Global Note following such signatory of Trustee o
Global Note Global Note decrease or increase Securities Custodian
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ARTICLE 6

Original Issue of Notes
Section 6.010riginal Issue of Notes; Further Issuances

(8) Notes in the initial aggregate prpatiamount of $750,000,000 may, upon executiomisfSupplemental Indenture,
be executed by the Company and delivered to thet@euor authentication, and the Trustee shalktiygon authenticate and
deliver said Notes upon a Company Order, withoytfarther action by the Company.

(b) The Company may, without notice tdhe consent of the Holders of the Notes, issulitiadal notes of the same
tenor as the Notes, so that such additional natdsle Notes shall form a single series. Any suoteblreferred to in this
Section6.01(b)will be issued under a further supplemental indentu

ARTICLE 7
miscellaneous
Section 7.01Ratification of Indenture

The Indenture, as supplemented by this Suppleahidenture, is in all respects ratified andfeamed, and this
Supplemental Indenture shall be deemed part didkenture in the manner and to the extent herdirtlaerein provided.

Section 7.02Trustee Not Responsible for Recitals

The recitals herein contained are made by thrgany and not by the Trustee, and the Trusteeressno responsibility for
the correctness thereof. The Trustee makes nosemiaion as to the validity or sufficiency of tRigpplemental Indenture.

Section 7.03Governing Law
The laws of the State of New York shall govtiis Supplemental Indenture and each Note.
Section 7.04Separability

In case any provision in this Supplemental imdee or in the Notes shall be invalid, illegalusrenforceable, the validity,
legality or enforceability of the remaining prowss shall not in any way be affected or impaireztéby.

Section 7.05Counterparts
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This Supplemental Indenture may be executesthynnumber of counterparts each of which shallrberainal; but such
counterparts shall together constitute but onetheadame instrument.

IN WITNESS WHEREOF, the parties hereto havesedithis Supplemental Indenture to be duly execonetthe date or
dates indicated in the acknowledgments and aseofidly and year first above written.

TYSON FOODS, INC

By: /s/ Dennis Leatherb
Name:Dennis Leatherb
Title: Senior Vice President, Finance and Treas

THE CHASE MANHATTAN BANK as Trustet

By: /s/ Joanne Adam
Name:/s/ Joanne Adam
Title: Vice Presiden

91

8.25% NOTES DUE OCTOBER 1, 2011
SUPPLEMENTAL INDENTURE
between
TYSON FOODS, INC.
and
THE CHASE MANHATTAN BANK

Dated as of October 2, 2001

TABLE OF CONTENTS

Page

ARTICLE 1



Definitions

Section 1.01Definition of Terms 2
ARTICLE 2
General Terms and Conditions of the Notes
Section 2.01Designation and Principal Amou 5
Section 2.02Maturity 5
Section 2.03Form; Denominatior 5
Section 2.04Restrictive Legenc 5
Section 2.05Special Transfer Provisior 7
Section 2.06Interest 9
ARTICLE 3
Redemption of The Notes
Section 3.010ptional Redemption by Compa 11
Section 3.02No Sinking Func 13
ARTICLE 4
Covenants
Section 4.01Application of Certain Covenants to the Nc 13
ARTICLE 5
92
Form of Note
Section 5.01Form of Note 13
ARTICLE 6
Original Issue of Notes
Section 6.010riginal Issue of Notes; Further Issuanc 29

ARTICLE 7



Miscellaneous

Section 7.01Ratification of Indentur: 29

Section 7.02Trustee Not Responsible for Recit 29

Section 7.03Governing Law 29

Section 7.04Separability 30

Section 7.05Counterparts 30
93

8.25% NOTES DUE OCTOBER 1, 2011 SUPPLEMENTAL INDBMRE, dated as of October 2, 2001 (the "
Supplemental Indenture"), between Tyson Foods, Inc., a Delaware corpomnaiihe "Company "), and The
Chase Manhattan Bank, as trustee (tfieustee ") under the Indenture, dated as of June 1, 198%yden the
Company and the Trustee (thtntlenture ").

WHEREAS, the Company executed and deliveredritienture to the Trustee to provide, among othiegs,
for the future issuance of the Company's unsecBesdirrities to be issued from time to time in onenore series
as might be determined by the Company under thenltagle, in an unlimited aggregate principal amauimitch
may be authenticated and delivered as provideldeirdenture;

WHEREAS, Section 9.1 of the Indenture proviftessarious matters with respect to any seriesegfusities
issued under the Indenture to be established indenmture supplemental to the Indenture;

WHEREAS, Section 9.1(5) of the Indenture presgidor the Company and the Trustee to enter into an
indenture supplemental to the Indenture to estaltis form or forms or terms of Securities of aagies or of
the coupons appertaining to such Securities agged\by Section 2.3 of the Indenture;

WHEREAS, the Executive Committee of the Boar®wectors of the Company has duly adopted regmhgt
authorizing the Company to execute and deliver$higplemental Indenture;

WHEREAS, pursuant to the terms of the Indenttive Company desires to provide for the establesitrof a
new series of its Securities to be known as it§%.Notes due October 1, 2011 (thddtes due October 1,
2011"), the form and substance of such Notes and tihestgorovisions and conditions thereof to be sehfas
provided in the Indenture, and this Supplementad¢iture;

WHEREAS, the Company has requested that thetdewexecute and deliver this Supplemental Indensund
all requirements necessary to make (i) this Suppieat Indenture a valid instrument in accordandé Vs
terms, and (ii) the Notes, when executed by the @ and authenticated and delivered by the Trugtee
valid obligations of the Company, have been per@mnand the execution and delivery of this Suppleaie
Indenture has been duly authorized in all respects:

NOW THEREFORE, in consideration of the purchaise acceptance of the Notes by the Holders theaedf
for the purpose of setting forth, as provided ia hdenture, the form and substance of the Notdgraterms,
provisions and conditions thereof, the Company naw¢s and agrees with the Trustee as follows:

ARTICLE 1
Definitions
Section 1.01Definition of Terms
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Unless the context otherwise requires:

(a) aterm defined in the Indenture th@ssame meaning when used in this Supplemerdeahtare unless
the definition of such term is amended and suppfeatepursuant to this Supplemental Indent



(b) aterm defined anywhere in this @amental Indenture has the same meaning throughout
(c) an accounting term not otherwistingel has the meaning assigned to it in accordaiteGAAP;
(d) "or"is not exclusive;

(e) words in the singular include theral, and words in the plural include the singular

() "herein," "hereof" and other worafssimilar import refer to this Supplemental Indaetas a whole
and not to any particular Article, Section or otRebdivision;

(g) unless otherwise stated, a referéo@ Section or Article is to a Section or Adidf this
Supplemental Indenture;

(h) headings are for convenience aénafce only and do not affect interpretation;

(i) the following terms have the measmiven to them in this Sectidn01(i):
"Additional Interest " shall have the meaning set forth in Sectod6(b).
"Adjusted Treasury Rate" shall have the meaning set forth in Sec@odl(b).
'‘Business Day' shall have the meaning set forth in Sectodl(b).

‘Company Order " means a written order signed in the name of the@any by its Chairman, its
Vice Chairman, its President or any Vice Presidant] by its Treasurer, an Assistant Treasurefetgetary or
an Assistant Secretary, and delivered to the Teuste

‘Company Order " means a written order signed in the name of the@any by its Chairman, its
Vice Chairman, its President or any Vice Presidant] by its Treasurer, an Assistant Treasurefetgetary or
an Assistant Secretary, and delivered to the Teuste

"‘Comparable Treasury Issu€" shall have the meaning set forth in SecBobl(b).
‘Comparable Treasury Price" shall have the meaning set forth in SecBa®l(b).

‘Exchange Offer" means the exchange offer by the Company of Exphdotes for Initial Notes
pursuant to the Registration Rights Agreement.
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‘Exchange Offer Registration Statement means a registration statement relating to arh&mge
Offer on an appropriate form and all amendmentssaipghlements to such registration statement, ih ease
including the prospectus contained therein, alilgidhthereto and all material incorporated by refeee therein.

‘Exchange Notes means the debt securities of the Company to feexf to Holders in exchange for
Initial Notes pursuant to the Exchange Offer oreotVise pursuant to a Registration of Exchange Notes
containing terms identical to the Notes for whikabyt are exchanged (except that (i) interest thesbali accrue
from the last date on which interest was paid @Nbtes or, if no such interest has been paid, fredate of
issuance of the Notes and (ii) the Exchange Notkgsaontain the alternative sixth paragraph appeaon the
reverse of the Notes in the form recited below waiidnot contain terms with respect to transfertrietions).

'Global Note" shall have the meaning set forth in Seco®3(a).
‘Initial Notes " means the Notes issued under this Indenture wdrielmot Exchange Notes.

"Note " or " Notes" means any Security or Securities, as the casebmaguthenticated and delivered
under this Supplemental Indenture. For all purpa$ékis Supplemental Indenture, the term "Notdwllls
include the Initial Notes and any Exchange Notdsetdssued and exchanged for any Initial Notesyaumtsto the



Registration Rights Agreement and this Indentuid & purposes of this Supplemental Indenturelndiial
Notes and Exchange Notes shall vote together asenies of Notes under this Supplemental Indenture.

'Notes due October 1, 2011 shall have the meaning set forth in the reciédisve.

'‘Private Placement Legend means the legend initially set forth on the Ndtethe form set forth in
2.04(a).

"Quotation Agent" shall have the meaning set forth in Sec@odl(b).
'‘Reference Treasury Dealef' shall have the meaning set forth in SecBodil(b).
'‘Reference Treasury Dealer Quotation$ shall have the meaning set forth in Sectodl(b).

'‘Registration " means a registered exchange offer for the Nogahd Company or other registration
of the Notes under the Securities Act pursuanhtbia accordance with the terms of the Registraflahts
Agreement.

'‘Registration Rights Agreement’ means the Registration Rights Agreement, datesf @ctober 2,
2001 among the Company and the Initial Purchasef<artain permitted assigns specified therein.

'Registration Statement” means the Registration Statement pursuant ta@amtkfined in the
Registration Rights Agreement.
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'Regulation S" means Regulation S under the Securities Act.
'‘Remaining Life " shall have the meaning set forth in Sectodl(b).
'‘Restricted Legend" means the legend set forth in Sect®d4 hereof.
‘Rule 144A" means Rule 144A under the Securities Act.
"Stated Maturity Date " has the meaning set forth in Sect2.
ARTICLE 2
General Terms and Conditions of the Notes
Section 2.01Designation and Principal Amount

There is hereby authorized a series of Seearitesignated the "Notes due October 1, 20114ilyitbffered in
aggregate principal amount of $1,000,000,000 whitiount shall be as set forth in any written ordehe
Company for the authentication and delivery of Idqiarsuant to Section 2.2 of the Indenture.

Section 2.0Maturity
(&) The Notes will mature on Octobe211 (the 'Stated Maturity Date ").
Section 2.03-orm; Denomination

(@) Both (i) for Notes sold within thinited States to "qualified institutional buyers'defined in and
pursuant to Rule 144A under the Securities Act@hfbr Notes sold outside the United States ifslobre
transactions in reliance on Regulation S undefSthaurities Act, the Notes shall be issued initialyhe form of
one or more permanent global Notes in registerad,feubstantially in the form herein below recitedch and
collectively, the "Global Note"), deposited with the Trustee, as custodian fer@epositary, duly executed by
the Company and authenticated by the Trustee ainhgmovidedprovidedthat Exchange Notes (i) contain the
alternative sixth paragraph appearing on the revefshe Notes in the form recited below and (il not



contain terms with respect to transfer restrictions

The aggregate principal amount of the GlobaeNoay from time to time be increased or decreaged
adjustments made on the records of the Trustemysisdian for the Depositary or its nominee, aginafter
provided.

(b) The Notes shall be issuable in deinations provided for in the form of Note reciteelow. The
Notes shall be numbered, lettered, or otherwistindisished in such manner or in accordance witth lans as
the officers of the Company executing the same detigrmine with the approval of the Trustee.

Section 2.04Restrictive Legend$a) Except as otherwise provided in paragraphe@jh Global Note shall
bear the following legend on the face thereof:
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THIS NOTE (OR ITS PREDECESSOR) WAS ORIGINALLSSUED IN A TRANSACTION EXEMPT
FROM REGISTRATION UNDER THE UNITED STATES SECURITEEACT OF 1933 (THE "SECURITIES
ACT"), AND THIS NOTE MAY NOT BE OFFERED, SOLD, PLEGED OR OTHERWISE TRANSFERRED
IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLEXEMPTION THEREFROM. EACH
PURCHASER OF THIS NOTE IS HEREBY NOTIFIED THAT THEELLER OF THIS NOTE MAY BE
RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SEH(ON 5 OF THE SECURITIES ACT
PROVIDED BY RULE 144A THEREUNDER.

THE HOLDER OF THIS NOTE AGREES FOR THE BENERDF TYSON FOODS, INC. THAT (A) THIS
NOTE MAY BE OFFERED, RESOLD OR OTHERWISE TRANSFERREONLY (I) TO TYSON FOODS,
INC., (I1) INSIDE THE UNITED STATES TO A PERSON WH® THE SELLER REASONABLY
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS DERNED IN RULE 144A UNDER THE
SECURITIES ACT) IN A TRANSACTION MEETING THE REQUIBMENTS OF RULE 144A, (IlI)
OUTSIDE THE UNITED STATES IN AN OFFSHORE TRANSACTMNIN ACCORDANCE WITH RULE
904 UNDER THE SECURITIES ACT, (IV) PURSUANT TO ANEMPTION FROM REGISTRATION
UNDER THE SECURITIES ACT PROVIDED BY RULE 144 THEREIDER (IF AVAILABLE) OR ANY
OTHER AVAILABLE EXEMPTION FROM THE REGISTRATION REQIREMENTS OF THE
SECURITIES ACT, OR (V) PURSUANT TO AN EFFECTIVE RE&TRATION STATEMENT UNDER THE
SECURITIES ACT, IN EACH OF CASES (ll) THROUGH (VNIACCORDANCE WITH ANY
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNHD STATES, AND (B) THE HOLDER
WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED TO, NOFY ANY PURCHASER OF THIS
NOTE FROM IT OF THE RESALE RESTRICTIONS REFERRED MOD(A) ABOVE.

(b) Each Global Note shall also bearftillowing legend on the face thereof:

THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING & THE INDENTURE HEREINAFTER
REFERRED TO AND IS REGISTERED IN THE NAME OF A DEBOARY OR A NOMINEE OF A
DEPOSITARY. THIS NOTE IS EXCHANGEABLE FOR NOTES RE&TERED IN THE NAME OF A
PERSON OTHER THAN THE DEPOSITARY OR ITS NOMINEE ONLUN THE LIMITED
CIRCUMSTANCES DESCRIBED IN THE INDENTURE, AND NO TASFER OF THIS NOTE (OTHER
THAN A TRANSFER OF THIS NOTE AS A WHOLE BY THE DERRITARY TO A NOMINEE OF THE
DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THEEPOSITARY OR ANOTHER
NOMINEE OF THE DEPOSITARY) MAY BE REGISTERED EXCERWN LIMITED CIRCUMSTANCES.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZEREPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATIONITC"), TO THE COMPANY OR ITS
AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PMENT, AND ANY NOTE ISSUED
IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUGBTHER NAME AS IS REQUESTED BY
AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMEN HEREON IS MADE TO CEDE &
CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY ANUAHORIZED REPRESENTATIVE OF
DTC), ANY TRANSFER, PLEDGE OR
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OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNPERSON IS WRONGFUI



INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CB®IAS AN INTEREST HEREIN.

(c)(i) If the Company determines (upbe advice of counsel and such other certificatamts evidence as
the Company may reasonably require) that any No#digible for resale pursuant to Rule 144(k) urttier
Securities Act (or a successor provision) and ttaRestricted Legend is no longer necessary aogpgte in
order to ensure that subsequent transfers of sotd (dr a beneficial interest therein) are effedtedompliance
with the Securities Act, or

(i)  after an Initial Note is (xplsl pursuant to an effective registration statenuerter the Securities
Act, pursuant to the Registration Rights Agreenwerdtherwise, or (y) exchanged for an Exchange Note

the Company may instruct the Trustee to casweh Note and issue to the Holder thereof (orsternsferee)
a new Note of like tenor and amount, registeretthénname of the Holder thereof (or its transferd&t does not
bear the Restricted Legend, and the Trustee witigp with such instruction.

Section 2.05Special Transfer Provisionklnless and until an Initial Note is exchanged fioilExchange Note
in connection with an effective Registration purdiia the Registration Rights Agreement, the foltayv
provisions shall apply:

(8) The registration of transfer or exohe of any Note (or a beneficial interest thertia} bears the
Restricted Legend may only be made in compliandk thie provisions of the Restricted Legend.

(b) The Trustee will retain copies dfartificates, opinions and other documents resgtin connection
with the registration of transfer or exchange dfae (or a beneficial interest therein), and then@any will
have the right to inspect and make copies theremfiyareasonable time upon written notice to thesiiee.

(c) By its acceptance of any Note begthre Private Placement Legend, each Holder of audbte
acknowledges the restrictions on registrationsasfdfer of such Note set forth in this Supplemelm@dénture
and in the Private Placement Legend and agreet thiditregister the transfer of such Note only@svided in
this Supplemental Indenture. The Registrar shallegister a transfer of any Note unless such tear®@mplies
with the restrictions on transfer of such Notefegh in this Supplemental Indenture. In connectigth any
registration of transfer of Notes, each Holder agrigy its acceptance of the Notes to furnish trgidRar or the
Company such certifications, legal opinions or oihéormation as either of them may reasonably iregio
confirm that such registration of transfer is beimngde pursuant to an exemption from, or a transactdt
subject to, the registration requirements of theuiges Act;providedthat the Registrar shall not be required to
determine (but may rely on a determination madeéhbyCompany with respect to) the sufficiency of angh
certifications, legal opinions or other information
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The Registrar shall retain copies of all lefterotices and other written communications reckpgrsuant to
Section 2.7 of the Indenture or this Sectd5. The Company shall have the right to inspect anlencopies
of all such letters, notices or other written conmigations at any reasonable time upon the givinga$onable
written notice to the Registrar.

Each Holder of a Note agrees to indemnify tbenfany and the Trustee against any liability thay mesult
from the registration of transfer, exchange orgrssient of such Holder's Note in violation of angyision of
this Supplemental Indenture and/or applicable WinRtates Federal or state securities law.

The Trustee shall have no obligation or dutyntmnitor, determine or inquire as to compliancehvaity
restrictions on transfer imposed under this Suppleai Indenture or under applicable law with respeany
registrations of transfer of any interest in anytéN@ncluding any transfers between or among membgror
participants in, the Depositary or beneficial ovmef interests in any Global Note) other than tuiee delivery
of such certificates and other documentation cd@wvie as are expressly required by, and to doawifvhen
expressly required by the terms of, this Supplealdntienture, and to examine the same to determihstantial
compliance as to form with the express requiremeetsof.

(d) A Global Note may be transferredwihole but not in part, only to another nomine¢hef
Depositary, or to a successor Depositary seleateghgroved by the Company or to a nominee of suchessor
Depositary.



(e) If at any time the Depositary nesfthe Company that it is unwilling or unable tmtnue as
Depositary or if at any time the Depositary forlsgeries shall no longer be registered or in gdaading under
the Exchange Act or other applicable statute ouledgpn, and a successor Depositary for such seriest
appointed by the Company within 90 days after tbenany receives such notice or becomes aware bf suc
condition, as the case may be, the Company wiltebes and, subject to Article Il of the Indentuiee Trustee,
upon the written order of the Company, will authesite and make available for delivery the Notedéfinitive
registered form without coupons, in authorized deimations, and in an aggregate principal amounakiguthe
principal amount of the Global Note in exchangetfar Global Note. In addition, the Company mayrat time
determine that the Notes shall no longer be repteddoy a Global Note. In such event the Compariy wi
execute, and subject to Section 2.7 of the Indenthe Trustee, upon receipt of an Officers' Cedié
evidencing such determination by the Company, avithenticate and deliver the Notes in definitivgistered
form without coupons, in authorized denominaticarg] in an aggregate principal amount equal to timeipal
amount of the Global Note in exchange for the GldlEte. Upon the exchange of the Global Note fahsu
Notes in definitive registered form without couppimsauthorized denominations, the Global Note |db&l
cancelled by the Trustee. Such Notes in definitagistered form issued in exchange for the GlolmkNhall be
registered in such names and in such authorizedndi@ations as the Depositary, pursuant to instastirom
its direct or indirect participants or otherwiskhal instruct the Trustee. The Trustee shall delsteeh Notes to
the Depositary for delivery to the Persons in whuasmes such Notes are so registered.

Section 2.06Interest.
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(8) Each Note will bear interest at thie of 8.25% per annum (th€bupon Rate") from the original
date of issuance until the principal thereof becohge and payable, and on any overdue principa(tarttie
extent that payment of such interest is enforceabtier applicable law) on any overdue installmdnmterest at
the Coupon Rate, compounded semi-annually, paygantg-annually in arrears on April 1 and Octobef &ach
year (each, anlhterest Payment Date") commencing on April 1, 2002, to the Person iroad name such
Note or any predecessor Note is registered, atlttse of business on the regular record date fdn serest
installment, which shall be the close of businasthe March 15 or September 15 (whether or notsirigss
Day), as the case may be, immediately precedinig kierest Payment Date.

(b) Inthe event that a Registratioriddét (as defined in the Registration Rights Agreeth occurs, the
Company shall pay additional interest (in additiorthe interest otherwise due hereinp@ditional Interest ")
to the Holder during the first 90-day period imnatdly following the occurrence of any such Regigira
Default in an amount equal to 0.25% per annum (digss of the number of Registration Defaults) framal
including the date on which any such Registrati@faDlt shall occur (subject to the terms of the iRegtion
Rights Agreement) to but excluding the date on Whilt such Registration Defaults have been curbé. T
amount of interest will increase by an addition28596 per annum for each subsequent 90-day peritidsunh
Registration Default is cured, up to a maximum amad Additional Interest of 0.50% per annum. le #wvent
of a Registration Default under clause (iv) of 8tP(c) of the Registration Rights Agreement, Aubaial
Interest shall accrue on the Notes affected theogley and above the interest rate due on such Nolgsf the
aggregate number of days in any 12-month periogvfach the Exchange Offer Registration Statemest (a
defined in the Registration Rights Agreement) erResale Registration Statement (as defined in the
Registration Rights Agreement) shall not be avédlaxceeds 60 days in the aggregate (whether or not
consecutive), and in such case, from and inclutfiegnext day following the 68 such day to the date such
Registration Default is cured. The Company shall gmounts due in respect of Additional Intereseanh
Interest Payment Date (or, if the Company shakdkfin the payment of interest on any Interestni®ayt Date,
on the date such interest is otherwise paid asigedvin the Indenture).

There shall also be payable in respect of thte Il Additional Interest that may have accruadsoch Note
for which the Note was exchanged (as defined it $mte) pursuant to the Exchange Offer, such Addl
Interest to be calculated in accordance with th@seof such Note and payable at the same timeratigeisame
manner as periodic interest on such Note.

ARTICLE 3
Redemption of The Notes

Section 3.010ptional Redemption by Compal



(8) Subject to the provisions of SatB8a1(b)and to the provisions of Article 11l of the Indenty except
as otherwise may be specified in this Suppleméntinture, the
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Company shall have the right to redeem the Notewhiole or in part, at any time or from time to éipat a
redemption price (the Optional Redemption Price") equal to the greater of:

(i) 100% of the principal améywtus accrued and unpaid interest to the RedemRiate; or

(i)  the sum of the remainirghsduled payments of principal of and interesthenNotes being
redeemed (exclusive of interest accrued as of #ueRption Date) discounted to its present valugf dse
Redemption Date on a semi-annual basis (assun6@-alay year consisting of twelve 30-day monthshat
Adjusted Treasury Rate, as determined by the Quoatétgent, plus 50 basis points plus accrued anmhigh
interest on the principal amount being redeemdbdadredemption Date.

Any redemption pursuant to the preceding paatgwill be made upon not less than 30 nor more @a
days' prior notice before the Redemption Date thé#older of the Notes, at the Optional RedempRane. If
the Notes are only partially redeemed pursuartiitoSectior3.01(a), the Notes will be redeemed pro rata or by
lot or by any other method utilized by the Truste@vided, that if at the time of redemption the Notes are
registered as a Global Note, the Depositary sleaéirchine, in accordance with its procedures, tirecjpal
amount of such Notes held by each Holder of Naidsetredeemed. The Optional Redemption Price bhall
paid prior to 12:00 noon, New York time, on theedat such redemption or at such earlier time ampany
determines provided that the Company shall depatitthe Trustee an amount sufficient to pay thei@yal
Redemption Price by 10:00 a.m., New York time, lom date such Optional Redemption Price is to be. pai

(b) The following terms have the megsigiven to them in this Secti@01(b).

"Adjusted Treasury Rate" means, with respect to any Redemption Date,dteeper annum equal to
the semiannual equivalent yield to maturity of @@mparable Treasury Issue, assuming a price for the
Comparable Treasury Issue (expressed as a pereantamunt) equal to the Comparable Treasury Pricsuth
Redemption Date. The Adjusted Treasury Rate skatidiculated on the third Business Day precediag th
Redemption Date.

'‘Business Day' means any calendar day that is not a Saturdayd&uor legal holiday in New York,
New York and on which commercial banks are operbiéminess in New York, New York.

"Comparable Treasury Issue’ means the United States Treasury security seldntehe Quotation
Agent as having a maturity comparable to the remgiterm ("Remaining Life ") of the Notes to be redeemed
that would be utilized, at the time of selectionl &amaccordance with customary financial practioggricing
new issues of corporate debt securities of comparabturity to the remaining term of the Notes.

‘Comparable Treasury Price" means, with respect to any Redemption Date gptlerage of the
Reference Treasury Dealer Quotations for such RptiemDate, after excluding the highest and loveesh
Reference Treasury Dealer Quotations, or () iffthestee obtains fewer than three such Referencasiirg
Dealer Quotations, the average of all such Quoatatio
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"Quotation Agent" means the Reference Treasury Dealer appointedeo€ompany.

'‘Redemption Date" means the date fixed for the redemption of anyeN@ursuant to this Section
3.01.

'‘Reference Treasury Dealel’ means (i) each of J.P. Morgan Securities Inc.Medill Lynch,
Pierce, Fenner & Smith Incorporated and their ssemes and two other nationally recognized investmen
banking firms that are Primary Treasury Dealersiigel from time to time by the Compargrovided,
however, that if the foregoing shall cease to be a primduy. Government securities dealer in New York Cay
"Primary Treasury Dealer"), the Company will sutgé therefor another Primary Treasury Dealer d@hdrfy



other Primary Treasury Dealer selected by the Compa

'‘Reference Treasury Dealer Quotation$ means, with respect to each Reference TreasuajeDe
and any Redemption Date, the average, as deterrhjntite Company, of the bid and asked prices fer th
Comparable Treasury Issue (expressed in each saspearcentage of its principal amount) quotedritivg to
the Trustee by the Reference Treasury Dealer atfa., New York City time, on the third BusinesayD
preceding such Redemption Date.

Section 3.02No Sinking Fund.
The Notes are not entitled to the benefit of sinking fund.
ARTICLE 4
Covenants

Section 4.01Application of Certain Covenants to the NofBlse provisions of Section 4.3 and 4.4 of the
Indenture shall apply to the Notes, except thatedéirences therein and in the definitions of "Egéed Debt"
and "Restricted Subsidiary” to (i) "at the datete$ Indenture” shall be deemed to mean "at the tifet Notes
are first issued", (ii) "hereafter" shall be deentedhean "thereafter" and (iii) "date hereof" sméan "date the
Notes are first issued".

ARTICLE 5
Form of Note
Section 5.01Form of Note.

The Notes and the Trustee's Certificate of Antitation to be endorsed thereon are to be sufztamn the
following forms:

(FORM OF FACE OF NOTE)

[IF THE NOTE IS TO BE A GLOBAL NOTE, INSERT -HIS NOTE IS A GLOBAL NOTE WITHIN THE
MEANING OF THE INDENTURE HEREINAFTER REFERRED TO ANIS REGISTERED IN THE NAME
OF A DEPOSITARY OR A NOMINEE OF A DEPOSITARY. THISOTE IS EXCHANGEABLE FOR
NOTES REGISTERED IN THE NAME OF A PERSON OTHER THAME DEPOSITARY OR ITS
NOMINEE
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ONLY IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THENDENTURE, AND NO TRANSFER
OF THIS NOTE (OTHER THAN A TRANSFER OF THIS NOTE AAWHOLE BY THE DEPOSITARY TO
A NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF THEEPOSITARY TO THE DEPOSITARY
OR ANOTHER NOMINEE OF THE DEPOSITARY) MAY BE REGIERED EXCEPT IN LIMITED
CIRCUMSTANCES.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZEREPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATIONITC"), TO THE COMPANY OR ITS
AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PMENT, AND ANY NOTE ISSUED
IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUGBITHER NAME AS IS REQUESTED BY
AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMEN HEREON IS MADE TO CEDE &
CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY ANUAHORIZED REPRESENTATIVE OF
DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FORLUE OR OTHERWISE BY OR TO
ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTEREDMNER HEREOF, CEDE & CO., HAS
AN INTEREST HEREIN.

THIS NOTE (OR ITS PREDECESSOR) WAS ORIGINALLSSUED IN A TRANSACTION EXEMPT
FROM REGISTRATION UNDER THE UNITED STATES SECURITEACT OF 1933 (THE "SECURITIES
ACT"), AND THIS NOTE MAY NOT BE OFFERED, SOLD, PLEGED OR OTHERWISE TRANSFERRED
IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICAELEXEMPTION THEREFROM. EACFH



PURCHASER OF THIS NOTE IS HEREBY NOTIFIED THAT THEELLER OF THIS NOTE MAY BE
RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SEN 5 OF THE SECURITIES ACT
PROVIDED BY RULE 144A THEREUNDER.

THE HOLDER OF THIS NOTE AGREES FOR THE BENERDF TYSON FOODS, INC. THAT (A) THIS
SECURITY MAY BE OFFERED, RESOLD OR OTHERWISE TRANSBRRED, ONLY (1) TO TYSON
FOODS, INC., (II) IN THE UNITED STATES TO A PERSOWHOM THE SELLER REASONABLY
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS DERNED IN RULE 144A UNDER THE
SECURITIES ACT) IN A TRANSACTION MEETING THE REQUIRMENTS OF RULE 144A, (lll)
OUTSIDE THE UNITED STATES IN AN OFFSHORE TRANSACTNDIN ACCORDANCE WITH RULE
904 UNDER THE SECURITIES ACT, (IV) PURSUANT TO ANEMPTION FROM REGISTRATION
UNDER THE SECURITIES ACT PROVIDED BY RULE 144 THEREIDER (IF AVAILABLE) OR ANY
OTHER AVAILABLE EXEMPTION FROM THE REGISTRATION REQIREMENTS OF THE
SECURITIES ACT, OR (V) PURSUANT TO AN EFFECTIVE RE&GITRATION STATEMENT UNDER THE
SECURITIES ACT, IN EACH OF CASES (ll) THROUGH (VNIACCORDANCE WITH ANY
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNHD STATES, AND (B) THE HOLDER
WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED TO, NOFY ANY PURCHASER OF THIS
NOTE FROM IT OF THE RESALE RESTRICTIONS REFERRED TWO(A) ABOVE.
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No. CUSIP No.
TYSON FOODS, INC.
8.25% NOTES DUE OCTOBER 1, 2011

TYSON FOODS, INC., a Delaware corporation (tf@mpany ", which term includes any successor
corporation under the Indenture hereinafter retetog, for value received, hereby promises to pa@ede & Co.
or registered assigns, at the office or agench@Qompany in The City of New York, New York, thengipal
sum of $ Dollars on October 1, 2011, incthia or currency of the United States, and toipssrest,
semi-annually on April 1 and October 1 of each yeammencing April 1, 2002, on said principal sursaid
office or agency, in like coin or currency, at tlaée per annum specified in the title of this Ndtem the April 1
or the October 1, as the case may be, next preg#uindate of this Note to which interest has lygsed or duly
provided for, unless the date hereof is a datehiglwinterest has been paid or duly provided foryhich case
from the date of this Note, or unless no interest een paid or duly provided for on this Noteyirich case
from October 2, 2001, until payment of said pritipum has been made or duly provided fioovided, that
payment of interest may be made at the option@fbmpany by check mailed to the address of theoper
entitled thereto as such address shall appeareo8aburity Register of the Company or by wire tfanas
provided in the Indenture. Notwithstanding the fmimg, if the date hereof is after the 15th daafch or
September, as the case may be, and before thevifiodjApril 1 or October 1, this Note shall beareirgst from
such April 1 or October Tgrovided, that if the Company shall default in the paymefrinterest due on such
April 1 or October 1, then this Note shall beaeiest from the next preceding April 1 or Octobéo Which
interest has been paid or duly provided for onafinterest has been paid or duly provided forrmsé Notes,
from October 2, 2001. The interest so payable gnfaril 1 or October 1 will, subject to certain eqtions
provided in the Indenture referred to on the rexédmsreof, be paid to the person in whose nameNibiis is
registered at the close of business on the Maralr Beptember 15, as the case may be, next precedamn
April 1 or October 1, whether or not such day Business Day.

Reference is made to the further provisionthisf Note set forth on the reverse hereof. Sucthéurprovisions
shall for all purposes have the same effect asgihdully set forth at this place.

This Note shall not be valid or become obligator any purpose until the certificate of autheation hereon
shall have been manually signed by the Trusteerthddndenture referred to on the reverse hereof.
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IN WITNESS WHEREOF, TYSON FOODS, INC. has caliggs instrument to be signed manually ot



facsimile by its duly authorized officers.

Dated: October 2, 2001

TYSON FOODS, INC

By:

Name:
Title:
By:
Name:
Title:

Attest:

By:

Name:

Title:
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(FORM OF CERTIFICATE OF AUTHENTICATION)
CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the seriesgieded herein referred to in the within-mentiomedenture.

Dated: October 2, 20C THE CHASE MANHATTAN BANK,
as Trustet

By:
Authorized Officer
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(FORM OF REVERSE OF NOTE)

This Note is one of a duly authorized seriededfentures, notes, bonds or other evidences ebiadness of
the Company (hereinafter referred to as tiseCurities"), specified in the Indenture, all issued or tagsied in
one or more series under and pursuant to an Indedaied as of June 1, 1995, duly executed andedetl by
the Company to The Chase Manhattan Bank, as Tr(thie&Trustee"), as supplemented by the 8.25% Notes
due October 1, 2011 Supplemental Indenture datefl @stober 2, 2001, between the Company and thstée
(the Indenture, as so supplemented, thelénture "), to which Indenture and all Indentures suppletaen
thereto reference is hereby made for a descrigtidhe rights, limitations of rights, obligatiorduties and
immunities thereunder of the Trustee, the Compantythe Holders of the Securities. The Securitieg be



issued in one or more series, which different samay be issued in various aggregate principal atspmay
mature at different times, may bear interest (if)at different rates, may be subject to diffenegtemption
provisions (if any) may be subject to differentkdiny, purchase or analogous funds (if any) and othgrwise
vary as in the Indenture provided. This Note is oha series designated as the 8.25% Notes dud&rcio 2011
of the Company, initially limited in aggregate pripal amount to $1,000,000,000.

Interest will be computed on the basis of a-889 year of twelve 30-day months. The Companyl §fasl
interest on overdue principal and, to the extemfu§ on overdue installments of interest at the er annum
borne by this Note. If a payment date is not a Bess Day as defined in the Indenture at a plapayrhent,
payment may be made at that place on the next editeday that is a Business Day, and no intetest s
accrue for the intervening period.

The Company shall have the right to redeemNloi® at the option of the Company, without premium
penalty, in whole or in part (anOptional Redemption"), at a redemption price (theOptional Redemption
Price ") equal to the greater of:

(&) 100% of the principal amount plasraed and unpaid interest to the Redemption Date;

(b) the sum of the remaining schedylagiments of principal of and interest on the Nateing redeemed
(exclusive of interest accrued as of the Redembate) discounted to its present value as of thideRgption
Date on a semi-annual basis (assuming a 360-daycgeaisting of twelve 30-day months) at the Adjaist
Treasury Rate, as determined by the Quotation Agédug 50 basis points plus accrued and unpaidest®n
the principal amount being redeemed to the Redemate.

Any redemption pursuant to the preceding palymwill be made upon not less than 30 nor more @tadays
prior notice before the Redemption Date to the Eiddat the Optional Redemption Price. If the Naiesonly
partially redeemed by the Company pursuant to ai@g Redemption, the Notes will be redeemed pta or
by lot or by any other method utilized by the Tagsprovidedthat if at the time of redemption the Notes are
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the principal amount of such Notes held by eacldétoof Notes to be redeemed.

In the event of redemption of this Note in ganty, a new Note or Notes of this series for theedeemed
portion hereof shall be issued in the name of thielét hereof upon the cancellation hereof.

[In the event that a Registration Default (afirted in the Registration Rights Agreement) occtlrsn the
Company shall pay additional interest (in additiorthe interest otherwise due hereoni@ditional Interest ")
to the Holder during the first 90-day period imnatdly following the occurrence of any such Regigira
Default in an amount equal to 0.25% per annum (otgss of the number of Registration Defaults) framal
including the date on which any such Registrati@faDlt shall occur (subject to the terms of the iRegtion
Rights Agreement) to but excluding the date on Wihailt such Registration Defaults have been curbé. T
amount of interest will increase by an addition@5% per annum for each subsequent 90-day peritldsunh
Registration Default is cured, up to a maximum amad Additional Interest of 0.50% per annum. le wvent
of a Registration Default under clause (vi) of 88tP(c) of the Registration Rights Agreement, Aubaial
Interest shall accrue on the Notes affected theogley and above the interest rate due on such Nolgsf the
aggregate number of days in any 12-month periogvfoch the Exchange Offer Registration Statemest (a
defined in the Registration Rights Agreement) erResale Registration Statement (as defined in the
Registration Rights Agreement) shall not be avédlaxceeds 60 days in the aggregate (whether or not
consecutive), and in such case, from and incluthiegiext day following the 60 such day to the date such
Registration Default is cured. The Company shajl gmounts due in respect of Additional Interestanh
Interest Payment Date (or, if the Company shalhdifin the payment of interest on any Interestr®ayt Date,
on the date such interest is otherwise paid asigedvn the Indenture).]1

[There shall also be payable in respect ofXate all Additional Interest that may have accroedhe Note
for which this Note was exchanged (as defined ahdviote) pursuant to the Exchange Offer, such Aatutd
Interest to be calculated in accordance with thedeof such Note and payable at the same timeratitisame
manner as periodic interest on this Note.]2

In case an Event of Default, as defined inltidenture, shall have occurred and be continutmg principal of
all of the Notes may be declared, and upon suclaggion shall become, due and payable, in the er@nvith
the effect and subject to the conditions providethie Indenture



The Indenture contains provisions which prowtius without prior notice to any Holders, the C@nyp and
the Trustee may amend the Indenture and the Siesusitany series with the written consent of tludddrs of a
majority in principal amount of the outstanding Geties of all series affected by such supplement@nture
(all such series voting as one class), and theetisldf a majority in principal amount of the out&ting
Securities of alll
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series affected thereby (all such series votingnasclass) by written notice to the Trustee maweaiture
compliance by the Company with any provision of ittidenture or the Securities of such senmeyidedthat
without the consent of each Holder of the Secwritifeach series affected thereby, an amendmewaiver,
including a waiver of past defaults, may not: {Jend the stated maturity of the principal of, oy &inking fund
obligation or any installment of interest on, siitdlder's Security, or reduce the principal amotetéof or the
rate of interest thereon (including any amouneispect of original issue discount), or any prempayable with
respect thereto, or adversely affect the rightsuch Holder under any mandatory repurchase pravizi@ny
right of repurchase at the option of such Holdereduce the amount of the principal of an Origilsalie
Discount Security that would be due and payablenwgroacceleration of the maturity or the amountetbie
provable in bankruptcy, or change any place of gayrwhere, or the currency in which, any Securitguzh
series or any premium or the interest thereonysiple, or impair the right to institute suit foetenforcement of
any such payment on or after the stated maturéyetht (or, in the case of redemption, on or afterredemption
date or, in the case of mandatory repurchase,dteetderefor); (ii) reduce the percentage in ppatamount of
outstanding Securities of such series the condemhose Holders is required for any such suppleaient
indenture, for any waiver of compliance with certprovisions of the Indenture or certain Defautid ¢heir
consequences provided for in the Indenture; (iajwe a Default in the payment of principal of oteirest on any
Security of such series; (iv) cause any Securityugh series to be subordinated in right of payrneany
obligation of the Company; or (v) modify any of thevisions of the Indenture governing supplemental
indentures with the consent of Securityholders pikte®increase any such percentage or to provitectirtain
other provisions of the Indenture cannot be modiie waived without the consent of the Holder afrea
outstanding Security of any series affected thereby

It is also provided in the Indenture that, sgbfo certain conditions, the Holders of at l@astajority in
principal amount of the outstanding Securitieshef $eries affected (all such series voting asglestiass), by
notice to the Trustee, may waive an existing DeéfauEvent of Default with respect to the Secusitid such
series and its consequences, except a Defauléipaiiment of principal of or interest on any Sdguw in
respect of a covenant or provision of the Indentulneeh cannot be modified or amended without thesemt of
the Holder of each outstanding Security affectgobtuany such waiver, such Default shall cease ist,eand
any Event of Default with respect to the Securitiesuch series arising therefrom shall be deemddve been
cured, for every purpose of the Indenture; butuhsvaiver shall extend to any subsequent or die¢ault or
Event of Default or impair any right consequent¢te.

The Indenture provides that a series of Saeanhay include one or more tranches (eackranthe ) of
Securities, including Securities issued in a peciodfering. The Securities of different trancheaythave one or
more different terms, including authentication daded public offering prices, but all the Secusitiéthin each
such tranche shall have identical terms, includinthentication date and public offering price. Nitttatanding
any other provision of the Indenture, subject tdaig exceptions, with respect to sections of tigehture
concerning the execution, authentication and texfhtise Securities, redemption of the Securitiegris of
Default of the Securities, defeasance of the Seesiand amendment of the Indenture, if any sefi@ecurities
includes more than one tranche, all provisionaughssections applicable to any series of Secustied be
deemed equally applicable to each tranche of arnigssef Securities in the same manner as thougfinadly
designated a series
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or a supplemental indenture establishing sucleseri tranche.

No reference herein to the Indenture and nwigian of this Note or of the Indenture shall alberimpair the
obligation of the Company, which is absolute andamditional, to pay the principal of and any premiand
interest on this Note in the manner, at the platé&e respective times, at the rate and in the @ocurrency
herein prescribec



The Notes are issuable initially only in regrsid form without coupons in denominations of $0,808d any
multiple of $1,000 at the office or agency of then@pany in The City of New York, and in the manned a
subject to the limitations provided in the Indeetusut without the payment of any service chargeeblmay be
exchanged for a like aggregate principal amouMates of other authorized denominations.

Upon due presentment for registration of transf this Note at the office or agency of the Camypin The
City of New York, a new Note or Notes of authorizshominations for an equal aggregate principalarno
will be issued to the transferee in exchange tloerstibject to the limitations provided in the Intlee, without
charge except for any tax or other governmentaigghanposed in connection therewith.

The Company, the Trustee and any authorizedtaxjehe Company or the Trustee may deem and tineat
registered Holder hereof as the absolute owndrisfMote (whether or not this Note shall be overdoe
notwithstanding any notation of ownership or otiveiting hereon made by anyone other than the Compan
the Trustee or any authorized agent of the Comparttlye Trustee), for the purpose of receiving paynoé, or
on account of, the principal hereof and premiunanij, and, subject to the provisions on the facedfeinterest
hereon, and for all other purposes, and neithe€Ctirapany nor the Trustee nor any authorized agethieo
Company or the Trustee shall be affected by anig@od the contrary.

No recourse under or upon any obligation, camtor agreement of the Company in the Indentusngr
indenture supplemental thereto or in any Note,emalise of the creation of any indebtedness repszken
thereby, shall be had against any incorporatocksimlder, officer or director, as such, past, pngsar future, of
the Company or of any successor corporation, edhectly or through the Company or any successor
corporation, under any rule of law, statute or titutional provision or by the enforcement of arsg@ssment or
by any legal or equitable proceeding or otherwadlesuch liability being expressly waived and rsleg by the
acceptance hereof and as part of the consideratidhe issue hereof.

Terms used herein which are defined in thentute shall have the respective meanings assidrezdtd in
the Indenture.

THE INTERNAL LAWS OF THE STATE OF NEW YORK SHALGOVERN THE INDENTURE AND
THE NOTES WITHOUT REGARD TO CONFLICT OF LAW PROVISNS THEREOF.

1. To be included in Initial Notes not Exchangetd$o
2. To be included in Exchange Notes.
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[FORM OF TRANSFER NOTICE]
FOR VALUE RECEIVED the undersigned registerettier hereby sell(s), assign(s) and transfer(s) unt

Insert Taxpayer ldentification No.

Please print or typewrite maamd address including zip code of assignee

the within Note and all right&reunder, hereby irrevocably constitut



and appointing attorney testea said Note on the books of the Company with fu
power of substitution in the premises.

By:

Date:
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[THE FOLLOWING PROVISION TO BE INCLUDED
ON ALL NOTES OTHER THAN EXCHANGE NOTES]

In connection with any transfer of this Notewging prior to the date which is the earlier dtiie date of an
effective Registration or (ii) two years (or suesser period as may be provided in any amendmdtuleo144
(k) under the Securities Act) after the later @ triginal issuance of this Note or the last datsevbich this Note
was held by the Company or an Affiliate of the Camyp, the undersigned confirms that without utiligamy
general solicitation or general advertising thi tiote is being transferred in accordance witheitms:

[ Check Ong
(1) _ tothe Company; or

(2) _ pursuant to an effective registrationestant under the Securities Act of
1933; or

(3) _ inthe United States to a "qualified indtonal buyer” (as defined in Rule
144A under the Securities Act of 1933) that purelsdsr its own account or for
the account of a qualified institutional buyer tbamn notice is given that such
transfer is being made in reliance on Rule 144Asanh case pursuant to and in
compliance with Rule 144A under the Securities #{ct933; or

(4) _ outside the United States in an offshcaadaction within the meaning of
Regulation S under the Securities Act in complianitdé Rule 904 under the
Securities Act of 1933; or

(5) _ pursuant to the exemption from registrapoovided by Rule 144 under
the Securities Act of 1933.
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Unless one of the boxes is checked, the Trusileeefuse to register any of the Notes
evidenced by this certificate in the name of angs®e other than the registered holder thereof,
provided, howeverthat if box (4) or (5) is checked, the Trusteeymeqquire, prior to
registering any such transfer of the Notes, sugallepinions, certifications and other
information as the Company has reasonably requésteahfirm that such transfer is being
made pursuant to an exemption from, or in a trai@aoot subject to, the registrati



requirements of the Securities Act of 1933.

Signature
Signature Guarante

Signature must be guarante Signature

Signatures must be guaranteed by an "eligibégantor institution" meeting the requirementshef Registrar,
which requirements include membership or partiagpein the Security Transfer Agent Medallion Pragra
("STAMP") or such other "signature guarantee progras may be determined by the Registrar in addiio or
in substitution for, STAMP, all in accordance witte Securities and Exchange Act of 1934, as amended
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TO BE COMPLETED BY PURCHASER IF (3) ABOVE IS CHECKE

The undersigned represents and warrants ttsapitrchasing this Note for its own account oeaoount with
respect to which it exercises sole investment digan and that it and any such account is a "gedlif
institutional buyer" within the meaning of Rule dnder the Securities Act of 1933, and is awaa the sale
to it is being made in reliance on Rule 144A ankhawledges that it has received such informatigareing
the Company as the undersigned has requested ptitelRule 144A or has determined not to request su
information and that it is aware that the transfésaelying upon the undersigned's foregoing repnéations in
order to claim the exemption from registration pded by Rule 144A.

Dated:

NOTICE: To be executed by an executive offi
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[TO BE ATTACHED TO GLOBAL NOTES]
SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE

The following increases or decreases in th#h@l Note have been made:

Date of Amount of decrease in  Amount of increase in Principal Amount of this  Signature of authorizedl
Exchange Principal Amount of this Principal Amount of this  Global Note following such signatory of Trustee o
Global Note Global Note decrease or increase Securities Custodian
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ARTICLE 6



Original Issue of Notes
Section 6.010riginal Issue of Notes; Further Issuances

() Notes in the initial aggregate pipat amount of $1,000,000,000 may, upon executidhis
Supplemental Indenture, be executed by the Comaadyelivered to the Trustee for authentication, the
Trustee shall thereupon authenticate and delividridates upon a Company Order, without any furttaion by
the Company.

(b) The Company may, without noticetdghe consent of the Holders of the Notes, isslditianal notes
of the same tenor as the Notes, so that such addithotes and the Notes shall form a single sefieg such
Notes referred to in this Sectiém01(b)will be issued under a further supplemental indentu

ARTICLE 7
miscellaneous
Section 7.01Ratification of Indenture

The Indenture, as supplemented by this Suppieahbdenture, is in all respects ratified andfoamed, and
this Supplemental Indenture shall be deemed padheoindenture in the manner and to the extentimerel
therein provided.

Section 7.02Trustee Not Responsible for Recitals

The recitals herein contained are made by thagany and not by the Trustee, and the Trusteeressno
responsibility for the correctness thereof. Thestea makes no representation as to the validisyfficiency of
this Supplemental Indenture.

Section 7.03Governing Law
The laws of the State of New York shall govern Sigpplemental Indenture and each Note.
Section 7.04Separability

In case any provision in this Supplemental iidee or in the Notes shall be invalid, illegalusrenforceable,
the validity, legality or enforceability of the raming provisions shall not in any way be affeatedmpaired
thereby.

Section 7.05Counterparts
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This Supplemental Indenture may be executeshynnumber of counterparts each of which shallrbe a
original; but such counterparts shall together titute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto havesedithis Supplemental Indenture to be duly execorted
the date or dates indicated in the acknowledgnemsas of the day and year first above written.

TYSON FOODS, INC

By: /s/ Dennis Leatherb
Name:Dennis Leatherb
Title: Senior Vice President, Finance and Treas

THE CHASE MANHATTAN BANK as Trustet

By: /s/ Joanne Adam!




Name:/s/ Joanne Adam
Title: Vice Presiden
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THIS SECURITY MAY NOT BE TRANSFERRED TO, OR REGISRED OR EXCHANGED FOR SECURITIES REGISTERED IN T
NAME OF, ANY PERSON OTHER THAN THE DEPOSITORY OR ROMINEE THEREOF AND NO SUCH TRANSFER MAY E
REGISTERED, EXCEPT IN THE LIMITED CIRCUMSTANCES DERIBED IN THE INDENTURE.

Unless this certificate is presented byaathorized representative of The Depository Truzih@any, a New York corporation ("DTC
to IBP, inc. or its agent for registration of tréers exchange or payment, and any certificate gs$sieegistered in the name of Cede & C«
in such other name as is requested by an authaiepedsentative of DTC (and any payment is madeele & Co. or to such other entity a
requested by an authorized representative of DAY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUBR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmushthe registered owner hereof, Cede & Co., hastarest herein.

IBP, inc

% Senior Note due

$ CUSIP No.
Registration No. -1

IBP, inc., a corporation duly organized anxisting under the laws of Delaware (herein catlesl "Company"”, which term includes
successor Person under the Indenture referred tioeoreverse hereof), for value received, herebynmes to pay to Cede & Co., as Nom
of DTC, or registered assigns, the principal surfs of on and to pay intdrestdn from or from
most recent Interest Payment Date to which intdrastbeen paid or duly provided for, seaniually in arrears on February 1 and Augusi
each year, commencing August 1, , at the fate 0o % per annum, until the principal hereofagdpor made available for payment.
interest so payable, and punctually paid or dubijoted for, on any Interest Payment Date will, esvjled in the Indenture, be paid to
Person in whose name this Security (or one or rRoeelecessor Securities) is registered at the dbbasiness on the Regular Record [
for such interest, which shall be the January 15udy 15 (whether or not a Business Day) next mhegesuch Interest Payment Date.

Except as otherwise provided in the indemtany such interest not so punctually paid oy gubvided for will forthwith cease to
payable to the Holder on such Regular Record Datkmay either be paid to the Person in whose ndmseSecurity (or one or mc
Predecessor Securities) is registered at the olosesiness on a Special Record Date for the payofesuch Defaulted Interest to be fixec
the Trustee, notice whereof shall be given to Haldd securities of this series not less than 3y gior to such Special Record Date, o
paid at any time in any other lawful manner nobimgistent with the requirements of any securitiahange on which the Securities of
series may be listed, and upon such notice as magduired by such exchange, all as more fully idiexVin the indenture.

Payment of the principal of (and premiufmany) and any interest on this Security will bedmat the Corporate Trust Office of
Trustee in the City of New York, the State of Newrl, or at such other office or agency as the
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Company may designate for that purpose, in suckeeay of the United States of America as at theetwh payment is legal tender
payment of public and private debts; provided, heavethat at the option of the Company, paymernbiarest may be made by United St



Dollar check mailed to the address of the Persditlezhthereto as such address shall appear iS#overity Register or by wire transfer tc
account maintained by such Person with a bank & ity of New York (so long as the company has ixetkproper transfer instructions
writing).

Reference is hereby made to the furthevipians of this Security set forth on the reverseebf, which further provisions shall for
purposes have the same effect as if set forthisapthce.

Unless the certificate of authenticatiomelom has been executed by the Trustee referred theoreverse hereof, directly or througt
Authenticating Agent, by manual signature of arhatized signatory, this Security shall not be ¢dito any benefit under the indentur
be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Company has caubedinstrument to be duly executed under its cafgoseal.
Dated:
IBP, inc.

By:

Attest:

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the sediesignated therein referred to in the within nmamed Indenture.

THE BANK OF NEW YORK
As Truste:

By:
Authorized Officer
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[Reverse]

This Security is one of a duly authorizeslie of securities of the Company (herein called'8ecurities") , issued and to be issued ir
or more series under an Indenture, dated as obdaré, 1996 (herein called the "Indenture"), betwéhe Company and The Bank of M
York as trustee (herein called the "Trustee", whietm includes any successor trustee under thentads, to which Indenture and
indentures supplemental thereto reference is hamedme for a statement of the respective rightstdiions of rights, duties and immunit
thereunder of the Company, the Trustee and thediwldf the Securities and of the terms upon whingh $ecurities are, and are to
authenticated and delivered. This Security is ofehe series designated on the face hereof, limiteéiggregate principal amount

$

The Securities of this series constitutsuliordinated and unsecured obligations of the Cagnpanking pari passu in right of paym



with all other unsubordinated and unsecured inditges of the Company. The Securities of this saresot redeemable prior to matu
and are not subject to any sinking fund.

The Indenture contains certain covenantduding, but not limited to, covenants limiting) the creation of liens securing indebtedi
and (ii) sale and leaseback transactions.

The Indenture contains provisions of dedeas of the Indebtedness represented by this Bearriof certain restrictive covena
governing the Indebtedness represented by thisriBeapon compliance by the Company with certainditions set forth therein.

If an Event of Default with respect to Seties of this series shall occur and be continuihg principal of the Securities of this se
may be declared due and payable in the manner ghdhe effect provided in the Indenture.

The Indenture permits, with certain excepdi as therein provided, the amendment thereofta@dmodification of the rights a
obligations of the Company and the rights of théddrs of the Securities of each series to be afteander the Indenture at any time by
Company and the Trustee with the consent of thelétslof a majority in principal amount of the Oatsting Securities of each series t
affected. The Indenture also permits certain amemdsnthat are described in the Indenture to be méttieut the notice or consent of any
the Holders of the Outstanding Securities. The hhale also contains provisions permitting the Hoddef specified percentages in princ
amount of the Outstanding Securities of each sedesbehalf of the Holders of all Securities of lsiseries, to waive compliance by
Company with certain provisions of the Indenture amrtain past defaults under the Indenture and tdo@sequences. Any such conser
waiver by the Holder of this Security shall be dosive and binding upon such Holder and upon dlirei Holders of this Security and of «
security issued upon the registration of transfenebf or in exchange hereof or in lieu hereof, Wwhetor not notation of such consen
waiver is made upon this Security.

As set forth in, and subject to, the prinnis of the Indenture, no Holder of any Securityto$ series will have any right to institute
proceeding with respect to the Indenture or for eyedy thereunder, unless such Holder shall heexqusly given to the Trustee writ!
notice of a continuing Event of Default with respexthis series, the Holders of
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not less than 25% in principal amount of the outditag Securities of this series shall have madeitien request, and offered reason
indemnity, to the Trustee to institute such pro@egds trustee, and the Trustee shall not havavestdrom the Holders of a majority
principal amount of the Outstanding Securitieshi$ series a direction inconsistent with such retjaad shall have failed to institute s
proceeding within 30 days; provided, however, thath limitations do not apply to a suit institutedthe Holder hereof for the enforcenr
of payment of the principal of (and premium, if ey any interest on this Security on or afterdgpective due dates expressed herein.

No reference herein to the Indenture andprawision of this Security or of the Indenture Isl@ter or impair the obligation of tl
Company, which is absolute and unconditional, tp tbee principal of (and premium, if any) and anyenest on this Security at the tirr
place and rate, and in the currency, herein ptesdri

As provided in the Indenture and subjecatddain limitations therein set forth, the tramsféthis Security is registrable in the Sect
Register, upon surrender of this Security for regi®n of transfer at the office or agency of @empany in any place where the principe
(and premium, if any) and any interest on this &gcare payable, duly endorsed by, or accompabied written instrument of transfer
form satisfactory to the Company and the Securiggi&rar, duly executed by the Holder hereof oratierney, duly authorized in writir
and thereupon one or more new Securities of thiesef like tenor, of authorized denominations &mdhe same aggregate principal amc
will be issued to the designated transferee osfeages.

If at any time the Depository notifies tiempany that it is unwilling or unable to continage Depository for the Securities of this se
or if at any time the Depository shall no longerrbgistered or in good standing under the Secarifiechange Act of 1934, as amendet
other applicable statute or regulation, and a ssmeDepository for the Securities of this sergesdt appointed by the Company within
days after the Company receives such notice orrbes@aware of such condition, as the case may érdvisions of this paragraph shall
longer be applicable to the Securities of thisesedand the Company will execute and the Trustdeawthenticate and deliver Securities of
series in definitive registered form without couppm authorized denominations, and in an aggregateipal amount equal to the princi
amount of the global Security representing the Btesl in this series in exchange for such globad8ity. In addition, the Company may
any time determine that the Securities of thiseseshall no longer be represented by a global geund that the provisions of this paragr
shall no longer apply to the Securities of thiseserin such event, the Company will execute amdTttustee, upon receipt of an Offic
Certificate evidencing such determination by thenpany, will authenticate and deliver Securitieshi$ series in definitive registered fc
without coupons, in authorized denominations, anén aggregate principal amount equal to the gradcamount of the global Secul
representing the Securities of this series in exghdor such global Security. Upon the exchangghefglobal Securities for securities of
series in definitive registered form without couppand authorized denominations, the
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global Security shall be cancelled by the Trus&eh Securities of this series in definitive regjistl form issued in exchange for the gl
Security pursuant to the provisions of the Offic&@srtificate shall be registered in such namesiarslich authorized denominations as
Depository, pursuant to instructions from its direc indirect participants or otherwise, shall st the Trustee. The Trustee shall del
such Securities of this series to the Persons wse/mame such Securities of this series are ssteegil, but without any liability on the par
the Company or the Trustee for the accuracy oftbpository's instructions. Except to the exteneottise provided herein, the provision:
Section 3.5 of the Indenture shall apply to an arge of a global Security contemplated by this grazh.

No service charge shall be made for any segistration of transfer or exchange, but the Gamy may require payment of a <
sufficient to cover any tax or other governmentedrge payable in connection therewith.

Prior to due presentment of this Securiy registration of transfer, the Company, the Teasand any agent of the Company ot
Trustee may treat the Person in whose name thisriBecs registered as the owner hereof for allgmses, whether or not this Securit
overdue, and neither the Company, the Trustee mpisach agent shall be affected by notice to theraoy. Notwithstanding the foregoit
payment of principal of and any premium and inteogsany Security of this series in permanent dlédran should be made to the Deposit
or a nominee of the Depository.

All capitalized terms used in this Secuvitlyich are defined in the Indenture shall haventleanings assigned to them in the Indenture.
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UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRU
COMPANY TO THE ISSUER OR ITS AGENT FOR, REGISTRAMOOF TRANSFER, EXCHANGE OR PAYMENT, AND AN
CERTIFICATE ISSUED IN EXCHANGE FOR THIS CERTIFICATER ANY PORTION HEREOF IS REGISTERED IN THE NAME |
CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BAN AUTHORIZED REPRESENTATIVE OF THE DEPOSITOF
TRUST COMPANY (AND ANY PAYMENT IS MADE TO CEDE & COOR TO SUCH OTHER ENTITY AS IS REQUESTED BY ¢/
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUSTOMPANY) ANY TRANSFER, PLEDGE OR OTHER U¢
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSOS WRONGFUL INASMUCH AS THE REGISTERED OWNE
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING OF TH INDENTURE HEREINAFTER REFERRED TO. THIS GLOB:
NOTE MAY NOT BE EXCHANGED, IN WHOLE OR IN PART, FORA NOTE REGISTERED IN THE NAME OF ANY PERSC
OTHER THAN THE DEPOSITORY TRUST COMPANY OR A NOMINE THEREOF EXCEPT IN THE CIRCUMSTANCES S
FORTH IN SECTIONS 305 AND 306 OF THE INDENTURE, ANDAY NOT BE TRANSFERRED, IN WHOLE OR IN PART, EXCHt
IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN SHIONS 305 AND 306 OF THE INDENTURE. BENEFICI/
INTERESTS IN THIS GLOBAL NOTE MAY NOT BE TRANSFERRE EXCEPT IN ACCORDANCE WITH SECTIONS 305 AND 3
OF THE INDENTURE.

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECUREE ACT OF 1933, AS AMENDED (THE "SECURITIES ACT'QR
ANY STATE SECURITIES LAWS OR ANY OTHER APPLICABLEBCURITIES LAW. NEITHER THIS NOTE NOR ANY INTERES
OR PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ABSNED, TRANSFERRED, PLEDGED, ENCUMBERED (
OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGRANTION OR UNLESS SUCH TRANSACTION IS EXEMPT FRO
OR NOT SUBJECT TO, SUCH REGISTRATION.

THE HOLDER OF THIS NOTE BY ITS ACCEPTANCE HEREOF REES TO OFFER, SELL OR OTHERWISE TRANSFER T
NOTE PRIOR TO THE DATE (THE "RESALE RESTRICTION TERNATION DATE") WHICH IS TWO YEARS AFTER THE LATEF
OF THE ORIGINAL ISSUANCE DATE HEREOF AND THE LAST ATE ON WHICH THE COMPANY OR ANY AFFILLIATE OF THE
COMPANY WAS OWNER OF THIS NOTE (OR ANY PREDECESSOBF THIS NOTE) ONLY (A) TO THE ISSUER OR Tk
COMPANY, (B) PURSUANT TO A REGISTRATION STATEMENT WICH HAS BEEN DECLARED EFFECTIVE UNDER TH
SECURITIES ACT, (C) SO LONG AS THIS NOTE IS ELIGIEHLFOR RESALE PURSUANT TO RULE 144A UNDER THE SECURES
ACT ("RULE 144A"), TO A PERSON IT REASONABLY BELIEES IS A "QUALIFIED INSTITUTIONAL BUYER" (AS DEFINEDIN
RULE 144A) THAT PURCHASES FOR ITS OWN ACCOUNT OR RO HE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYEF
AND TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BRG MADE IN RELIANCE ON RULE 144A, (D) PURSUANT T
OFFERS AND SALES TO NONJ.S. PERSONS THAT OCCUR OUTSIDE THE UNITED STATESIWIN THE MEANING OF
REGULATION S UNDER THE
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SECURITIES ACT, (E) TO AN INSTITUTIONAL "ACCREDITEONVESTOR" WITHIN THE MEANING OF SUBPARAGRAPH (A)(},
(2), (3) OR (7) OR RULE 501 UNDER THE SECURITIES ACHAT IS ACQUIRING THIS NOTE FOR ITS OWN ACCOUNTOR FOF
THE ACCOUNT OF SUCH AN INSTITUTIONAL ACCREDITED INESTOR, FOR INVESTMENT PURPOSES AND NOT WITH
VIEW TO, OR FOR OFFER OR SALE IN CONNECTION WITH,NY DISTRIBUTION IN VIOLATION OF THE SECURITIES ACT
OR (F) PURSUANT TO ANY OTHER AVAILABLE EXEMPTION FRM THE REQUIREMENTS UNDER THE SECURITIES AC
SUBJECT TO THE RIGHT OF THE ISSUER AND THE COMPANRRIOR TO ANY SUCH OFFER, SALE OR TRANSFER
PURSUANT TO CLAUSE (C) (IF THE TRANSFEROR IS THE BESTERED HOLDER OF THIS NOTE), (D), (E) OR (F) TEERUIRE
THE DELIVERY OF AN OPINION OF COUNSEL, CERTIFICATINS AND OTHER INFORMATION SATISFACTORY TO EACH C
THEM AND (i) PURSUANT TO CLAUSE (E), TO REQUIRE TAT THE TRANSFEROR DELIVER TO THE ISSUER, THE COMPA!
AND THE TRUSTEE A LETTER FROM THE TRANSFEREE SUBSWAIALLY IN THE FORM OF ANNEX A TO THE OFFERINC
MEMORANDUM DATED MAY 29, 1997. SUCH HOLDER FURTHERGREES THAT IT WILL DELIVER TO EACH PERSON T
WHOM THIS NOTE IS TRANSFERRED A NOTICE SUBSTANTIALY. TO THE EFFECT OF THIS LEGEND. IN CONNECTION WIT
ANY TRANSFER OF THE NOTES EVIDENCED HEREBY, THE H@ER HEREOF MUST CHECK THE APPROPRIATE BOX S
FORTH HEREIN RELATING TO THE MANNER OF SUCH TRANSIREAND SUBMIT THE APPROPRIATE CERTIFICATE TO Tk
TRUSTEE, THE FORM OF WHICH MAY BE OBTAINED FROM THERUSTEE.

THE HOLDER OF THIS NOTE BY ITS ACCEPTANCE HEREOF 8O AGREES, REPRESENTS AND WARRANTS THAT EITHER
IT IS NOT AN EMPLOYEE BENEFIT PLAN SUBJECT TO THENEFPLOYMENT RETIREMENT INCOME SECURITY ACT OF 197
AS AMENDED ("ERISA") OR (ii) THE ACQUISITION AND HQDING OF THIS NOTE BY IT IS NOT PROHIBITED BY EITHR
SECTION 406 OF ERISA OR SECTION 4975 OF THE U.STERNAL REVENUE CODE OF 1986, AS AMENDED, OR IS EXEM
FROM ANY SUCH PROHIBITION.

IBP FINANCE COMPANY OF CANADA
7.45% Senior Note due 2007
guaranteed by
IBP, inc.
Number R-1
U.S. $125,000,000 CUSIP NO.: 44923N AA 9

IBP Finance Company of Canada (herein dalle "Issuer," which term includes any successoparation under the Indent
hereinafter referred to), for value received, hgnefbmises to pay to CEDE & CO. or registered assighe initial principal amount specif
in Schedule A hereto on June 1, 2007, and to peydst thereon from the date
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hereof or from the most recent interest Payment Datwhich interest has been paid or duly provittegd semiannually on June 1 a
December 1 of each year (commencing December T)180the rate of 7.45% per annum, until the ppalkchereof is paid or made availa
for payment. The interest so payable, and pungtyadid or duly provided for, on any Interest PaymmBate will, as provided in su
indenture, be paid to the Person in whose namestnigor Note (or one or more Predecessor Senia)lit registered at the close of busi
on the Record Date for such interest, which shellhe May 15 or November 15 (whether or not a BessnDay), as the case may
preceding such Interest Payment Date. Any suchestenot so punctually paid or duly provided foll iarthwith cease to be payable to
Holder on such Record Date and may either be pdidet Person in whose name this Senior Note (oloongore Predecessor Senior Note
registered at the close of business on a SpeciabrBeDate for the payment of such Defaulted Intetesbe fixed by the Trustee, not
whereof shall be given to Holders of Senior Noteslessthan 10 days prior to such Special Record Datbgeqgpaid at any time in any otl
lawful manner not inconsistent with the requirensesftany securities exchange on which the SenidedNmay be listed, and upon such n¢
as may be required by such exchange, all as mbyepfovided in the Indenture.

Payment of the principal of (and premiufmany) and interest on this Senior Notéll be made at the office or agency of the Is
maintained for that purpose in the Borough of Mat#m The City of New York in dollargrovided, however, that at the option of tl
Issuer, payment of interest may be made by chedlednto the address of the Person entitled theastauch address shall appear ir
Register.

Payment of the principal of (and premiufrany), interest, Additional Amounts on, and otherounts payable in respect of, this Se
Note is guaranteed by the Company as provideddh swdenture



Reference is hereby made to the furthevipians of this Senior Note set forth hereinaftenjch further provisions shall for all purpo
have the same effect as if set forth at this place.

Unless the certificate of authenticationlo® has been executed by the Trustee referredr@nafter by manual signature, this Se
Note, including the Guaranty by the Company, shallbe entitled to any benefit under the Indenturbe valid or obligatory for any purpo:
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IN WITNESS WHEREOF, each of the Issuer str@lCompany has caused this instrument to be celguted.

Dated: June 3, 19¢ IBP FINANCE COMPANY OF CANADA,
as Issue

By: /s/ Larry Shipley
Title:

IBP, inc., as Guarant

By: /s/ Larry Shipley
Title:
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of the 7.45% Senior Notes due 200&wssunder the Indenture referred to in this SenioteN

First Trust National Associatio
as Trustet

By: /s/ GM Carroll
Authorized Signator
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1. This Senior Note is one of a duly auittext issue of securities of the Issuer designaseitlsd'7.45% Senior Notes due 2007" (he
called the "Senior Notes") limited in aggregatenpipal amount to One Hundred Twenty Five Million itdd States dolla
(U.S.$125,000,000), issued and to be issued ingesseries under an indenture, dated as of Jub®9T, (as amended or supplemented
time to time, the "Indenture"), among the IssuBR linc. (the "Company"), as guarantor, and FirsisT National Association, as trustee
"Trustee," which term includes any successor Taugteder the Indenture), to which Indenture refezeachereby made for a statement o
respective rights, limitations of rights, dutieslammunities thereunder of the Issuer, the ComptreyTrustee and each of the Holders at
the terms upon which the Senior Notes are, antbabe, authenticated and delivered. All terms usetlis Senior Note which are not defir
herein shall have the meanings assigned to theheimdenture.

2. Interest on this Senior Note will be gurted on the basis of a 360-day year of twelved®p-months. Each payment of interes
respect of an Interest Payment Date will includerest accrued through the day before such Int&agment Date. If an Interest Payn
Date falls on a day that is not a Business Day,itkerest payment to be made on such Interest PayDate will be made on the ni
succeeding Business Day with the same force amdtedfs if made on such Interest Payment Date, aratlditional interest will accrue a
result of such delayed payment. If any paymentrisfcipal of (and premium, if any) or installmentioterest on this Senior Note is not
when due then, to the extent that payment of soigrast shall be legally enforceable, interest ugpuworh overdue principal (and premiun



any) and installment of interest, shall be paidhat rate set forth on the face of this Senior Ndtee Issuer shall pay the Holders s
Additional Amounts as may be payable under Secbv of the Indenture.

3. The Indenture contains provisions fpid@feasance of certain of the obligations of #suér and the Company (including coven:
under the Indenture and (ii) satisfaction and disgh of the Indenture upon compliance by the Isandrthe Company with certain conditi
set forth therein, which provisions apply to thengr Note.

4. Except as provided in the next paragréph Notes will not be redeemable at the optiotheflssuer.

If at any time the Issuer becomes or (if it werenthio make a payment in respect of any Note) wbelcbme obligated to pay Additiol
Amounts under Section 1007 of the Indenture, teedsmay, at its option, redeem such Senior Noi®@% of its principal amount, togetl
with accrued interest and any Additional Amountesréion to the date of redemption, at any time dlfiteissue Date and in any case not e:
than the date immediately preceding the first detevhich the Issuer becomes or (if it were themtike a payment in respect of any Se
Note) would become obligated to pay such Additiohalounts. If the Issuer elects so to redeem anyos&lote, the Issuer must certify to
Trustee that it has made or will be required to ensiich a payment of Additional Amounts.

5. The Indenture imposes certain limitation the ability of the Company and its
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Significant Subsidiaries to, among other thingeate or suffer to exist certain Liens. The Indemtonposes limitations on the ability of
Issuer and the Company to merge or consolidate aniyhother Person or sell, assign, transfer oelefioor substantially all of its properties
assets. All such covenants and limitations areestilhp a number of important qualifications andegtions. The Issuer and the Company |
report periodically to the Trustee on compliancthwie covenants in the Indenture.

6. The payment of principal, interest, Aditial Amounts and other amounts payable in respkthie Senior Notes is uncondition:
guaranteed by the Company in accordance with &ridéven of the Indenture. The Indenture permisGbmpany, at its option at any tit
to assume all of the Issuer's rights and obligatiomder the Indenture, the Senior Notes and retldedments in accordance with the terrr
a supplemental Indenture, in which event the Isatlébe released from such rights and obligations.

7. The Indenture permits, with certain gtwmns as therein provided, the amendment theradfthe modification of the rights a
obligations of the Issuer and the Company and itites of the Holders to be affected under the Ihgdienat any time by the Issuer and
Company and the Trustee with the consent of thelételrepresenting at least a majority in princgrabunt of the Senior Notes at the t
Outstanding. The Indenture also contains provisparaitting the Holders of at least a majority mmpipal amount of the Senior Notes at
time Outstanding, on behalf of the Holders of ah®r Notes, to waive compliance by the IssuerthedCompany with certain provisions
the Indenture and certain defaults under the Inderdnd their consequences. Any such consent aewhy the Holder of this Senior Ni
shall bind such Holder and all future Holders aétSenior Note and of any Senior Note issued uperrégistration of transfer hereof o
exchange hereof or in lieu hereof, whether or mdaton of such consent or waiver is made uponSkeisior Note.

8. No reference herein to the Indenture mmgrovision of this Senior Note or of the Indestshall alter or impair the obligations of
Issuer or the Company, which are absolute and wutittonal, to pay (in the case of the Company awiged in the Guaranty) the principal
(and premium, if any), interest and Additional Am¢tsion this Senior Note at the times, place angl, &td in the coin or currency, hel
prescribed.

9. As provided in the Indenture and subtectertain limitations therein set forth, the ster of this Senior Note is registrable in
Register, upon surrender of this Senior Note fgisteation of transfer at the office or agencylod tssuer in any place where the principi
(and premium, if any) and interest on this SenioteNare payable, duly
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endorsed by, or accompanied by a written instruroétransfer in form satisfactory to the Issuer #mel Registrar duly executed by the Ho
hereof or such Holder's attorney duly authorizediiing, and thereupon one or more new Senior Blaié authorized denominations and
the same Stated Maturity and aggregate principalaty will be issued to the designated transferdeansferees.

10. The Senior Notes are issuable onlggistered form without coupons indenominationswa# hundred thousand dollars ($500,000)
or, if this Senior Note is a Global Note, one themas ($1,000), and any integral multiple thereof pfsvided in the Indenture and subject to
certain limitations therein set forth, Senior Nodes exchangeable for a like aggregate principasrinof Senior Notes of a different
authorized denomination, as requested by the Hsladieendering the same. No service charge shalldse for any such registration of
transfer or exchange, but the Issuer may requiympat by the Holder of a sum sufficient to covey tax or other governmental char



payable in connection therewith.

11. Prior to due presentment of this Sehiote for registration of transfer, the Issuer, @@mpany, the Trustee and any agent o
Issuer, the Company or the Trustee may treat thgoRen whose name this Senior Note is registeseth@ owner hereof for all purpos
whether or not this Senior Note be overdue, antheethe Issuer, the Company, the Trustee nor aoly agent shall be affected by notic
the contrary.

12. All payments on the Senior Notes walrhade in United States Dollars.

13. A director, officer, employee or stoolder, as such, of the Issuer or the Company sivdlhave any liability for any obligations
the Issuer or the Company under this Senior NoteQuaranty or the Indenture, or for any claim Has® in respect of or by reason of, <
obligations or their creation. Each Holder, by aqditey a Senior Note, waives and releases all sabfility. The waiver and release are pal
the consideration for the issuance of this SenimeMnd the Guaranty.

14. Pursuant to a recommendation promulglbyethe Committee on Uniform Security IdentificetiProcedures ("CUSIP"), the Issue
the Company has caused CUSIP numbers to be proriethe Senior Notes as a convenience to the Holoethe Senior Notes. |
representation is made as to the correctness aramycof such numbers as printed on the Seniord\mtel reliance may be placed only or
other identification numbers printed hereon.

15. At any time when the Company is notjectbto Section 13 or 15(d) of the Securities Exg® Act of 1934, as amended, u
request of a Holder of a Senior Note or of a bemfowner of an interest in a Global Note, theitssand the Company will promptly furn
or cause to be furnished Rule 144A Information daBned below) to such Holder or beneficial ownarto a prospective purchaser ¢
Senior Note or a beneficial interest in a GlobaltdNdesignated by such holder or beneficial ownesuwath interest, in order to per
compliance by such Holder or beneficial owner withle 144A under the Securities Act of 1933, as atadnthe "Securities Act"). "Rt
144A Information" shall be such information as peeified pursuant to Rule 144A(d)(4) under the %idies Act (or any successor provis
thereto).
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ASSIGNMENT FORM

To assign this Senior Note, fill in the formde: (1) or (we) assign and transfer this Seniorté\im

(Insert assignee's social security or tax I.D. ner)

(Print or type assignee's name, address and zg)

and irrevocably appoint agematwsfer this Senior Note on the books of
the Company. The agent may substitute anotherttimabim or her.

Dated: Your Signature:
(Sign exactly as your name appears
the other side of this Senior No

Signature Guaranty:

Signatures must be guaranteed by an "eligible gwaranstitution” meeting the requirements of thegBtrar, which requirements inclt
membership or participation in STAMP or such othl#gnature guarantee program" as may be deternfipele Registrar in addition to, or
substitution for, STAMP, all in accordance with Becurities Exchange Act of 1934, as amen



Social Security Number or Taxpayer Identificatioarhber:

133

MANNER OF TRANSFER ( YOU MUST CHECK A BOX)

D To IBP Finance Company of Canada

To IBP, inc.

D Inside the United States to a "qualified institnibbuyer” in compliance with Rule 144A

under the Securities Act

Inside the United States in the form of certificatetes only to an "Institutional

Accredited investor” ¢ontact Trustee for form of letter which must bkveeed)

D Outside the United States in compliance with R@4 6f Regulation S under the

Securities Act

Pursuant to Rule 144 under the Securities Act

Other transaction¢ontact Trustee for form of opinion which must bbvered)
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Schedule A
SCHEDULE OF ADJUSTMENTS
Principal amoun Notation made o
Date adjustmer Principal amoun Principal amoun following behalf of the
made increase decreas: adjustmen Security Registra
6/3/97 124,000,00( 124,000,00( Is/ GM Carroll
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FIRST SUPPLEMENTAL INDENTURE

FIRST SUPPLEMENTAL INDENTURE (this "Bir Supplemental Indenture") dated as of Septem8e2@01 among IBP, inc.,
Delaware corporation ("IBP"), Tyson Foods, Inc.Dalaware corporation ("Tyson"), Lasso Acquisitioror@oration, a wholly owne
subsidiary of Tyson ("Purchaser”), and The Bankeiv York, a New York banking corporation, as trestge "Trustee").

WHEREAS, IBP has executed and deliveéoetthe Trustee an Indenture (the "Indenture")edats of January 26, 1996, providing
the issuance from time to time of unsecured Seearib be issued in one or more series;

WHEREAS, pursuant to an Agreement alad Bf Merger, dated as of January 1, 2001, amors@ii, Purchaser and IBP, as modi
by the Stipulation and Order dated June 27, 20064 ‘(Gtipulation”) (as so modified the "Merger Agremt"), at the Effective Time (
defined in the Merger Agreement) IBP will be merdéte "Merger") into Purchaser, with Purchaser stimg the Merger and changing
name to IBP, inc.;

WHEREAS, the Merger will comply withetlprovisions of Section 8.1 of the Indenture;

WHEREAS, Section 9.1 of the Indentueenpits IBP and the Trustee to amend the Indentitteowut prior notice to or consent of ¢
Holder for the purposes of (i) evidencing the sgs@n of another Person to IBP and the assumptiosubh successor of the covenant
IBP in the Indenture and in the Securities, angdrfiaking any other provisions with respect to matter questions under the Indent
provided that such action shall not adversely affee interest of the Holders of the Securitiesany series or any related coupons in
material respect;

WHEREAS, IBP proposes in and by thistsupplemental Indenture to supplement and arttenthdenture in certain respects
applies to the Securities issued thereunder;

WHEREAS, as of the Effective Time oétherger, Purchaser, as the surviving corporaticihé Merger, desires to expressly ass
the due and punctual payment of the principal af any premium and interest (including all additioAanounts, if any, payable pursuan
Section 10.4) on all the Securities and the peréore of every covenant of the Indenture on theqfdBP to be performed or observed;

WHEREAS, as of the Effective Time oéthlerger, Tyson desires to unconditionally andviomably guarantee the full and punc
payment of principal of and interest on the Semsitvhen due, whether at maturity, by acceleratigrmedemption or otherwise, and all of
monetary obligations of Purchaser, as the survicmmgporation in the Merger, under the Indenture wedSecurities, and the full and punc
performance within applicable grace periods ofadler obligations of Purchaser, as the survivingpomtion in the Merger, under 1
Indenture; and
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WHEREAS, Purchaser, IBP and Tyson haggiested that the Trustee execute and delivefttss Supplemental Indenture and
requirements necessary to make the assumptionwardmee provided for herein the valid obligatioh®urchaser and Tyson, respectively.

NOW THEREFORE, Purchaser, IBP, Tysod #me Trustee hereby agree that the following $astiof this First Supplemen
Indenture supplement the Indenture with respe8etturities issued thereunder:

Section 1. Definitions Capitalized terms used herein and not defined hdr@ie the meanings ascribed to such
terms in the Indenture.

Section 2. The Assumption by PurchaseAs of the Effective Time of the Merger, Purchasarthe surviving
corporation in the Merger, expressly assumes tleeadid punctual payment of the principal of and pm@ymium
and interest (including all additional Amountsaify, payable pursuant to Section 10.4 of the Indehbn all
the Securities and the performance of every couesfahe Indenture on the part of IBP to be perfednor
observed.

Section 3. The Guarantee by TysorAs of the Effective Time of the Merger, Tyson iroeably and
unconditionally guarantees (the "Guarantee"), tthedolder of Securities and to the Trustee andutzessors
and assigns, the due and punctual payment of theial of and any premium and interest (includatig
additional Amounts, if any, payable pursuant tot®ecl0.4 of the Indenture) on all the Securitied the
performance of every covenant of the Indentureherpiart of Purchaser, as the surviving corporatighe
Merger, to be performed or observed. As of the &iffe Time of the Merger, Tyson further agrees that
Guarantee constitutes a guarantee of payment,rpefece and compliance and not merely of collecfidme
obligation of Tyson to make any payment hereunday bre satisfied by causing Purchaser, as the sngviv
corporation in the Merger, to make such paym



Section 4. Reports to Holders Section 7.3 of the Indenture is amended andtesgktia its entirety as follows:
Tyson Foods, Inc., a Delaware corporation ("Tyspstigll:

(1) file with the Trustee, within 1%yk after Tyson is required to file the same with €Commission,
copies of the annual reports and of the informatéwcuments and other reports (or copies of suctiops of
any of the foregoing as the Commission may fronettmtime by rules and regulations prescribe) whighon
may be required to file with the Commission purguarSection 13 or Section 15(d) of the Exchangé 8 if
Tyson is not required to file information, docungnt reports pursuant to either of such Sectidres it shall
file with the Trustee and the Commission, in aceo® with rules and regulations prescribed frone timtime
by the Commission, such of the supplementary amibgie information, documents and reports which rbay
required pursuant to Section 13 of the Exchangeicespect of a security listed and registerediorational
securities exchange as may be prescribed fromttirtime in such rules and regulations;
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(2) file with the Trustee and the Coission, in accordance with rules and regulatioresgnibed from
time to time by the Commission, such additionabinfation, documents and reports required to be fikgh
respect to compliance by Tyson with the conditiand covenants of this Indenture as may be reqéiosd time
to time by such rules and regulations; and

(3) transmit to all Holders, in the mnar and to the extent provided in TIA Section 8),3(ithin 30
days after the filing thereof with the Trustee,lssammaries of any information, documents and tegequired
to be filed by Tyson pursuant to paragraphs (1) &)dof this Section as may be required by ruled an
regulations prescribed from time to time by the @ussion.

Delivery of such information, documents amgdorts to the Trustee is for informational pugmsenly and
the Trustee's receipt of such shall not constittestructive notice of any information containe@rtin or
determinable from information contained thereingluing Tyson's compliance with any of its covesant
hereunder (as to which the Trustee is entitle@tp eéxclusively on Officers' Certificates).

Section 5. Termination of IBP ReportsThe provisions of this First Supplemental Indentare intended to,
and shall have the effect of, terminating any dilign of Purchaser, as the surviving corporatiothenMerger,
arising under the Indenture to (i) prepare suclontspinformation, documents and other reportsraspecified
in Sections 13 and 15(d) of the Exchange Act ardubes and regulations promulgated thereundgpr@pare,
on an annual basis, complete audited consolidataddial statements containing the information ttherwise
would be required to be in annual financial statetsiéled with the SEC pursuant to Section 13 qd)f the
Exchange Act and the rules and regulations prontedbtnereunder, (iii) cause a copy of any suchnspo be
filed with the Trustee and mailed directly to eaththe Holders of the Securities, and (iv) fileapyg of all such
aforementioned information and reports with the $B@ make such information available to securaigslysts
and prospective investors upon request.

Section 6. Concerning the Trustee The Trustee accepts the provisions of this Hrgiplemental Indenture,
but only upon the terms and conditions set fortthanIndenture as amended by this First Supplerhenta
Indenture.

Section 7. Indenture Confirmed. This First Supplemental Indenture shall be cargstras supplemental to the
Indenture and shall form a part of it, and the hitdee is hereby incorporated by reference heretheaeh is
hereby ratified, approved and confirmed.

Section 8. Governing Law. This First Supplemental Indenture shall be gosérand construed in accordance
with the laws of the State of New York applicalecontracts made and to be performed entirely wisich
State without reference to principles of conflicfdaws.
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Section 9. Counterparts.This First Supplemental Indenture may be executéd/d@ or more counterparts, each
of which shall constitute an original, but all ohieh when taken together shall constitute but os&rument.

Section 10. Headings The headings of this First Supplemental Indentéweefor reference only and shall not
limit or otherwise affect the meaning hereof.

Section 11. Separabilityln case any one or more of the provisions containglis First Supplemental
Indenture or in the Securities shall for any reasemeld to be invalid, illegal or unenforceablaiy respect,
such invalidity, illegality or unenforceability shaot affect any other provisions of this Firstiflemental
Indenture or of the Securities, but this First Sapyental Indenture and the Securities shall betooed as if
such invalid or illegal or unenforceable provisiwad never been contained herein or therein.

Section 12. Benefits of Indenture Nothing in this First Supplemental Indenture, regs or implied, shall give
to any Person, other than the parties hereto, shieressors hereunder, and the Holders, any befhefity legal
or equitable right, remedy or claim under this F8applemental Indenture.
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IN WITNESS WHEREOF, the parties heretwe caused this First Supplemental Indenture ubeexecuted by their
respective authorized officers as of the date Virstten above.

IBP, inc.
By: /s/ Sheila Hage

Name: Sheila Hage
Title: Exec. Vice President and General Coul

TYSON FOODS, INC

By: /s/ Dennis Leatherk

Name: Dennis Leathert

Title: Senior Vice President, Finance and Treas
LASSO ACQUISITION CORPORATION

By: /s/ Dennis Leatherk

Name: Dennis Leathert
Title: Treasure

THE BANK OF NEW YORK, AS TRUSTEL
By: /s/ Van K. Browr
Name: Van K. Browr

Title: Vice Presiden
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364-DAY CREDIT AGREEMENT
dated as of September 24, 2001
among
TYSON FOODS, INC.,
as Borrower
THE LENDERS PARTY HERETO
THE CHASE MANHATTAN BANK,
as Administrative Agent
MERRILL LYNCH CAPITAL CORPORATION,
as Syndication Agent
SUNTRUST BANK,
as Documentation Agent
and
MIZUHO FINANCIAL GROUP,
RABOBANK INTERNATIONAL,

as Co-Documentation Agents

J.P. MORGAN SECURITIES INC.
MERRILL LYNCH & CO.,

as Co-Lead Arrangers and Joint Bookrunners

[6701196]
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364-DAY CREDIT AGREEMENT dated as of September2001, among TYSON FOODS,
INC., a Delaware corporation (théBbrrower"), the banks which are or may, from time to time
hereafter, become parties hereto (thefiders'), THE CHASE MANHATTAN BANK, as
Administrative Agent (the Administrative Agenit), MERRILL LYNCH CAPITAL
CORPORATION, as Syndication Agent (th&yndication Agen!, and SUNTRUST BANK, as
Documentation Agent (theDocumentation Ageri) and MIZUHO FINANCIAL GROUP and
RABOBANK INTERNATIONAL, as Co-Documentation Agenfthe "Co-Documentation
Agents").

The parties hereto agree as follows:
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ARTICLE |

Definitions and Accounting Terms

SECTION 1.01.Certain Defined Term#\s used in this Agreement and in any Scheduleshibits to this
Agreement, the following terms have the followinganings (such meanings to be equally applicabtetio the
singular and plural forms of the terms defined):

" Absolute Raté means a fixed annual rate, expressed as a pageent

" Absolute Rate Bid Loz" means any Bid Loan that bears interest determiitidreference to an Absolute Ra



" Acquisition" means the acquisition of IBP for an aggregatelpase price, together with the assumption and
refinancing of Indebtedness, of approximately $4,8@0,000, subject to adjustment based on the mprice of the
Borrower's common stock, of which $1,608,380,648 paid in cash (the balance of the purchase pibe paid with
shares of the Borrower's Class A common stock)&2&8,332,724.32 was the cash amount required ittarefe the
IBP Credit Agreement and certain other IndebtedoéBP.

" Administrative Agenrt means The Chase Manhattan Bank, in its capasigdaninistrative agent for the Lenders,
together with any successor thereto in such capacit

" Administrative Agent's Fee Lettémeans the fee letter dated July 27, 2001, betwseBorrower and the
Administrative Agent.

" Administrative Agent's Payment Offitmeans the address for payments set forth onignatsire pages hereof in
relation to the Administrative Agent or such othddress as the Administrative Agent may from timérhe specify in
accordance with Section 10.01.
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" Administrative Questionnairemeans an Administrative Questionnaire in a foupmied by the Administrative
Agent.

" Affiliate " means, with respect to any Person, any Subsidiasyuch Person and any other Person which, dyrectl
indirectly, controls, is controlled by, or is undermmon control with, such Person, and includesydh Person is a
corporation, each Person who is the beneficial owh&% or more of such corporation's outstandiagnmon stock.
For purposes of this definition, "control” meane gossession of the power to direct or cause tieetdin of
management and policies of such Person, whetheughrthe ownership of voting securities, by cortoamtherwise.

" Agreement means this Credit Agreement, as from time to taneended, modified or supplemented.

" Aggregate Commitmentsneans the aggregate amount of the Commitmerda#l tife Lenders as in effect from time
time.

" Assigneé has the meaning specified in Section 10.08(b).

" Assignment and Acceptantmeans an assignment and acceptance enteredyiatbdnder and an assignee (with the
consent of any party whose consent is requireddayi@ 10.08), and accepted by the Administratige®, in the forn
of Exhibit 10.08 or any other form approved by &dministrative Agent and the Borrower.

" Bid Borrowing" means an extension of credit hereunder consistirogne or more Bid Loans made to the Borrower on
the same day by one or more Lenders.

" Bid Loan" means a Loan made by a Lender to the Borrowesyaunt to Section 2.03 and may be a LIBOR Bid Loan
or an Absolute Rate Bid Loan.

" Borrower" has the meaning specified in the preamble.
" Borrowing" means a Committed Borrowing or a Bid Borrowing.

" Bridge Facility" means the senior unsecured bridge credit faalitthe Borrower in an aggregate principal amount o
$2,500,000,000, established under the credit aggredated as of August 3, 2001, among the Borrotherlenders
party thereto, The Chase Manhattan Bank, as adimaitiie agent, Merrill Lynch Capital Corporatiors syndication
agent, and SunTrust Bank, as documentation agent.

" Business Day means any day other than a Saturday, Sundayher day on which commercial banks in New York
City are authorized or required by law to close,ahtihe applicable Business Day relates to anyoHolar Loan, mear
such a day on which dealings are carried on in.tmlon interbank market.

" CERCLA" has the meaning specified in the definition of/EEonmental Law.
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" COBRA" has the meaning specified in Section 4.16(k).
" Code" means the Internal Revenue Code of 1986 (or angessor(s) thereto), as amended from time to time.

" Commitment means, for each Lender, as the context may redajrthe amount in dollars set forth in Schedudd 1
(a) opposite the name of such Lender under theilmgdGommitment" or as otherwise set forth in amsignment and
Acceptance, as such amount may be reduced pursudgttion 2.06 or as a result of one or more agsmts pursuant
to Section 10.08 or (b) the obligation of such Lemid extend credit to the Borrower hereunder énahount specified
in the immediately preceding clause (a). The ih#ggregate amount of the Lenders' Commitment5@9$H00,000.

" Committed Borrowing means an extension of credit hereunder consistiti@pommitted Loans made, continued or
converted on the same day by the Lenders ratablyding to their Percentage Shares and, in theafaSarodollar
Loans, having the same Interest Periods.

" Committed Loarl means an extension of credit by a Lender to thed®ver pursuant to Section 2.01 and may be a
Eurodollar Loan or a Reference Rate Loan.

" Competitive Bid means an offer by a Lender to make a Bid Loaacicordance with Section 2.04(b).
" Competitive Bid Requeshas the meaning specified in Section 2.04(a).

" Consolidated EBITDA means, for any period, Consolidated Net Incomeséah period plus (a) without duplication
and to the extent deducted in determining such @mteted Net Income, the sum of (i) Consolidate@lest Expense
for such period, (ii) consolidated income tax exgeefor such period, (iii) all amounts attributatdedepreciation and
amortization for such period, (iv) extraordinargdes for such period, (v) nonrecurring merger-eelaharges incurred
by IBP during the fiscal quarter ending Septemlfer2B01 not to exceed $45,000,000 and (vi) nonchahges to the
extent solely attributable to unrealized lossesear8FAS 133 (provided that any cash payment matteregpect to an
such noncash charge shall be subtracted in congpGtimsolidated EBITDA during the period in whictckiwcash
payment is made) and minus (b) without duplicatiod to the extent included in determining suchINedme, the sum
of (i) any extraordinary gains for such period &ifdnoncash gains to the extent solely attribugaiol unrealized gains
under SFAS 133 (provided that any cash receiveld regpect to any such noncash gain shall be addeshiputing
Consolidated EBITDA during the period in which swash is received), all determined on a consolitagesis in
accordance with GAAP; provided that for the purposkedetermining the ratios set forth in Sectiori37and 7.14,
Consolidated EBITDA in respect of any period ofdiprior to the date that IBP becomes a SubsidifitiyeoBorrower
shall be deemed to equal the combined historicak@lidated EBITDA of the Borrower and IBP for symdriod;
provided further that for the purposes of deterngrthe ratio set forth in Section 7.13, if the Bover or any of its
consolidated Subsidiaries has made any Materialisdopn or Material Disposition during the periotifour
consecutive fiscal quarters ended on the date dchvthe most recent
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fiscal quarter ended, Consolidated EBITDA for thkevant period for testing compliance shall bealalted after
giving pro forma effect thereto as if such MateAahuisition or Material Disposition had occurred the first day of
the relevant period for testing compliance. As usetthis definition, "Material Acquisition" meanswaacquisition or
series of related acquisitions of property thatc@)stitutes all or substantially all of the Staxkall or substantially all
of the assets of any Person or comprises all stanhally all of any operating unit of a business! (b) involves
consideration in excess of $100,000,000; and "N&tBrisposition" means any sale, transfer, leasetloer disposition
or series of related sales, transfers, leasedher dispositions of property that (x) constitutd®asubstantially all of
the Stock or all or substantially all of the assdtany Subsidiary of the Borrower or involves ass®mprising all or
substantially all of any operating unit of a busmef the Borrower or any of its Subsidiaries andyields gross
proceeds to the Borrower or any of its Subsidianesxcess of $100,000,000.

" Consolidated Interest Expenseneans, for any period, the interest expensey@ioh imputed interest expense in
respect of capital lease obligations) of the Boepand its consolidated Subsidiaries for such pedetermined on a
consolidated basis in accordance with GAAP; praditteat, until such time as IBP shall have beenlzsBiiary of the
Borrower for 365 days, for the purposes of deteingjithe ratios set forth in Sections 7.13 and 7Qghsolidated
Interest Expense at any date (the "Calculation 'Dateall be calculated on an annualized basis,saadl be equal to (A
the amount of interest expense (including impuigdrest expense in respect of capital lease oldiggtof the
Borrower and its consolidated Subsidiaries forgagod from the date that IBP becomes a Subsidiftiye Borrower
to the Calculation Date, multiplied by (B) a fractj the numerator of which is equal to 365 anddigrgominator o



which is equal to the number of days in such period

" Consolidated Net Inconfemeans, for any period, the consolidated net iregon loss) of the Borrower and its
consolidated Subsidiaries for such period (takea siagle accounting period) determined in confoymith GAAP,
excluding (to the extent otherwise included théraimy gains or losses, together with any relatedipion for taxes,
realized upon any sale of assets other than inrtti@ary course of business; provided, howevet,ttiere shall be
excluded therefrom the net income (or loss) of Ragson accrued prior to the earlier of the daté flerson becomes a
Subsidiary of the Borrower or is merged into or saidated with the Borrower or any of its Subsigiaror such
Person's assets are acquired by the Borrower oofats/Subsidiaries; provided further however thuaitpurposes of the
definition of Consolidated Net Income Available ®Restricted Payments, Consolidated Net Income bkatialculated
as if IBP and its consolidated Subsidiaries wemsobdated Subsidiaries of the Borrower on ancdr afésauary 1, 2001.

" Consolidated Net Income Available for RestrictegiRants' means an amount equal to (i) the sum of $1000TID,
plus 80% (or minus 100% in case of consolidatedass) of Consolidated Net Income for the periadkén as one
accounting period) commencing January 1, 2001 emdibating on the fiscal quarter of the Borroweniediately
preceding the date of any proposed Restricted Patyriess (ii) the sum of (A) the aggregate amodratladividends
(other than dividends payable solely in Stock ef Borrower) and other distributions paid or dealdsg the Borrower
(for all periods on or after January 1, 2001) o I@or the period from January 1, 2001 throughdtffective date of the
Merger and excluding dividends or other distribntianade to the Borrower) on any class of its Stouk (B) the exce:
(if any) of the aggregate amount expended, diremtindirectly, by the Borrower (for all periods onafter January 1,
2001) or by IBP (for the period from January 1, 28rough the effective date of the Merger) for théemption,
purchase or other acquisition of any shares @titgk, over the aggregate net amount of any cashsir equivalents
received by the Borrower (for all periods on oeaftanuary 1, 2001) or IBP (for the period fromutag 1, 2001
through the effective date of the Merger) as caarsition for the sale of any shares of its Stock.
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" Contractual Obligatiori’ means, as to any Person, any provision of anyritgdssued by such Person or of any
agreement, undertaking, contract, indenture, mgetigdeed of trust or other instrument, documemtgoeement to
which such Person is a party or by which it or ahits property is bound.

" Controlled Group' means, with respect to any Person, all membeascoitrolled group of corporations and all tra
or businesses (whether or not incorporated) whiehuader common control with such Person and whadether with
such Person, are treated as a single employer Gsa¢ion 414(b), (c), (m) or (0) of the Code.

" Debt Rating' means the actual or implied rating as most régessigned to the Index Debt or the Short-Ternmeind
Debt by Moody's or S&P, as the case may be.

" Default" means any event or condition which, with the iggvof notice or the lapse of time, or both, woutdtdme an
Event of Default.

" Effective Daté' means the date on which all conditions precedenforth in Section 5.01 are satisfied (or waiired
accordance with Section 10.02).

"Environmental Claim" means any claim, however gesk by any Governmental Authority or other Perabheging
potential liability for violation of any Environméad Law or for release or injury to the environmenthreat to public
health, personal injury (including sickness, diseaisdeath), property damage, natural resourceag@nor otherwise
alleging liability for damages, punitive damagdeaaup costs, removal costs, remedial costs, regpowsts, restitutio
civil or criminal penalties, injunctive relief, @ther type of relief, resulting from or based ugganthe presence,
placement, discharge, emission or release (induigitentional and unintentional, negligent and megligent, sudden
or non-sudden, accidental or non-accidental placgmseill, leaks, discharges, emissions or relgasfesny Hazardous
Material at, in or from property, whether or notreed by the Borrower or any of its Subsidiaries{irany other
circumstances forming the basis of any violatianalteged violation, of any Environmental Law.

" Environmental Law means the Comprehensive Environmental Respormap€nsation, and Liability Act (42 U.S.
9601 et seq.) ("CERCLA"), the Hazardous MateTignsportation Act (49 U.S.C. ' 1801 et seq.),Rlesource
Conservation and Recovery Act (42 U.S.C. ' 69(8eqt), the Federal Water Pollution Control Act (BS$.C. ' 1251 et
seq.), the Clean Air Act (42 U.S.C. ' 7401 et sefg Toxic Substances Control Act (15 U.S.C. '1260seq.) and the
Occupational Safety and Health Act (29 U.S.C. ' éB4eq.) ("OSHA"), as

151



such laws have been or hereafter may be amendstified or supplemented, and any and all analogatuse federal,
or present or future state or local, statutes hadegulations promulgated pursuant thereunder.

" ERISA" means the Employee Retirement Income SecurityoAd974, as amended from time to time and all
regulations promulgated thereunder.

" ERISA Event means, with respect to any Person, (a) a Rederi&lent (other than a Reportable Event not sulbgect
the provision for 30-day notice to the PBGC undgyulations issued under Section 4043 of ERISA)tH{b)withdrawal
of such Person or any member of its Controlled @foam a Plan during a plan year in which it wasabstantial
employer" as defined in Section 4001(a)(2) of ERIEA the filing of a notice of intent to terminaaePlan or the
treatment of a Plan amendment as a terminationri®eletion 4041 of ERISA; (d) the institution of pe@dings to
terminate a Plan by the PBGC; (e) the failure t&en@quired contributions which would result in thgosition of a
Lien under Section 412 of the Code or Section IERISA; and (f) any other event or condition whiciight
reasonably be expected to constitute grounds ubeietion 4042 of ERISA for the termination of, oe #ippointment of
a trustee to administer, any Plan or the impositibany liability under Title IV of ERISA other thaPBGC premiums
due but not delinquent under Section 4007 of ERISA.

" Eurocurrency Liabilities' has the meaning assigned to that term in Regulddi of the Federal Reserve Board, as in
effect from time to time.

" Eurodollar Loan" means any Committed Loan that bears interestatieadetermined with reference to LIBOR.

" Eurodollar Reserve Percentafj@eneans, with respect to any Interest Period fgrEBnrodollar Loan made by any
Lender, the reserve percentage applicable durioly buerest Period (or if more than one such peeaggnshall be so
applicable, the daily average of such percentagethbse days in such Interest Period during whith such percenta
shall be so applicable) under regulations issueh fime to time by the Federal Reserve Board fterdgining the
maximum reserve requirement (including any emergesupplemental or other marginal reserve requirgjrfer such
Lender with respect to liabilities or assets cdirgisof or including Eurocurrency Liabilities hagra term equal to suc
Interest Period.

" Event of Default has the meaning specified in Section 8.01.

" Excess Margin Stockmeans that portion, if any, of the Margin Stoetned by the Borrower and its Subsidiaries that
must be excluded from the restrictions imposed d&gtiSn 7.01 and Section 7.07 in order for the vétietermined in
accordance with Regulation U) of the Margin Stogkjsct to such Sections to account for less th&a @bthe

aggregate value (as so determined) of all assbjectto such Sections.

" Existing Credit Agreemetitmeans the Fourth Amended and Restated Creditehggat dated as of May 26, 1995, as
amended, among the Borrower and the banks andsagany thereto.
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" Federal Funds Ratémeans, for any period, a fluctuating interes¢ i@ge&r annum equal for each day during such
period to the weighted average of the rates onnigler Federal funds transactions with members efbderal Reserve
System arranged by Federal funds brokers, as peblifor such day (or, if such day is not a Busiri2sg, for the next
preceding Business Day) by the Federal Reserve BBNkw York, or, if such rate is not so publisfedany day
which is a Business Day, the average of the qutstior such day on such transactions receivetidtministrative
Agent from three Federal funds brokers of recoghstanding selected by the Administrative Agent.

" Federal Reserve Boatdmeans the Board of Governors of the Federal Resgystem.

" Five-Year Credit Agreemehimeans the Five-Year Credit Agreement dated &eptember 24, 2001, among the
Borrower, the banks from time to time party therdtioe Chase Manhattan Bank, as administrative afygarrill Lynch
Capital Corporation, as syndication agent, and SustBank, as documentation agent and Mizuho Fiaa@roup and
Rabobank International, as co-documentation agents.

" Form W-8BEN' has the meaning specified in Section 3.05(f)(j)(B

" Form W-8ECI" has the meaning specified in Section 3.05(f)())



" GAAP" means accounting principles generally acceptetaérinited States of America as set forth in thimions
and pronouncements of the Accounting Principlesr@aad the American Institute of Certified Publicoduntants and
statements and pronouncements of the Financialuktow Standards Board, or in such other statenigngsich other
entity as may be in general use by significant sagmof the accounting profession, which are appleto the
circumstances as of the date of determination.

" Governmental Authority means any nation or government, any state or gbidical subdivision thereof and any
central bank (or similar monetary or regulatoryhawity) thereof and any entity exercising executiegislative,
judicial, regulatory or administrative functionsafpertaining to government.

" Guarantee Agreemefitmeans the Guarantee Agreement, substantiallyeiridrm of Exhibit 1.01, made by IBP for
the benefit of the Administrative Agent and the ders.

" Hazardous Material$ means all those substances which are regulatedrlwyhich may form the basis of liability
under, any Environmental Law, including all subsemidentified under any Environmental Law as dupeht,
contaminant, waste, solid waste, hazardous waasartious constituent, special waste, hazardousasides hazardous
material, or toxic substance, or petroleum or petnm derived substance or waste.

" Hedging Agreemeritmeans any interest rate protection agreemergigorcurrency exchange agreement, commaodity
price protection agreement or other interest oreruay exchange rate or commodity price hedginghgement.
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"IBP " means IBP, inc., a Delaware corporation.

" IBP Credit Agreemenrtmeans the $950,000,000 Nine-Month Credit Agredrdated as of December 20, 2000,
among IBP, the banks party thereto, Bank of AmefitA., as Syndication Agent, and U.S. Bank Natigk&sociation,
as Administrative Agent, as amended.

" Indebtednes$of any Person means, without duplication, (ajralebtedness for borrowed money or for the defierre
purchase price of property or services (includiighbursement and all other obligations with respesturety bonds,
letters of credit and bankers' acceptances, whetteot matured); (b) all obligations evidencednoyes, bonds,
debentures or similar instruments; (c) all indebtss created or arising under any conditional @atgher title
retention agreement with respect to property aeguiry such Person (even though the rights and riesiefithe seller
or bank under such agreement in the event of dediaeilimited to repossession or sale of such ptppdd) all
obligations under leases which have been or sHmilth accordance with GAAP, recorded as capitads; (e) all net
obligations with respect to Hedging Agreementsallfdirect or indirect guaranties in respect of abligations
(contingent or otherwise) to purchase or othenaisguire, or otherwise to assure a creditor ag#sstin respect of,
indebtedness or obligations of others of the kiedisrred to in clause (a), (b), (c), (d) or (e)adsaand (g) all
Indebtedness referred to in clause (a), (b), ¢))of (e) above secured by (or for which the holafesuch Indebtedness
has an existing right, contingent or otherwiséhecsecured by) any Lien upon or in property (intlgdaccounts and
contracts rights) owned by such Person, even theugh Person has not assumed or become liableefgrayment of
such Indebtedness; provided, however, that if adgbtedness of any type referred to above is stggbby another
type of Indebtedness referred to above, such ledeless shall not be considered more than onchdquurposes of th
definition.

" Indebtedness for Borrowed Monegneans the sum of all Indebtedness of the Borr@merits consolidated
Subsidiaries of the type referred to in paragrgphs(b) and (d) of the definition of Indebtednehss all obligations of
the Borrower and its consolidated Subsidiaries otttz Receivables Facility.

" Indemnified Party has the meaning specified in Section 10.05(a).

" Indentures' means the indentures, including supplements ambard resolutions establishing series of debt
thereunder, and note agreements of the BorroweltBinénd their Subsidiaries listed on Schedule (b)01

" Index Debt' means senior, unsecured, long-term indebtedmmedsofrowed money of the Borrower that is not
guaranteed by any other Person or subject to drer otedit enhancement.

" Insolvency Proceedingmeans (a) any case, action or proceeding befoyeaurt or other Governmental Authority
relating to bankruptcy, reorganization, insolveriyidation, receivership, dissolution, winding-aprelief of debtors
or (b) any general assignment for the benefit eflitors, composition, marshalling of assets foditoes or other simile
arrangement in respect of the creditors of anydPegenerally or any substantial portion of the itogd of such Persol



in each case undertaken under United States FeateBahte law or foreign law.
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" Interest Payment Datemeans (a) with respect to any Eurodollar LoaBidrLoan, the last day of each Interest Pe
applicable to such Eurodollar Loan or Bid Loan &hdvith respect to any Interest Period of six nienduration for any
Eurodollar Loan, the date which falls three moratfisr the beginning of such Interest Period, andwvth respect to
any Bid Loan, such intervening date prior to theurity thereof as may be agreed between the Bomrewed the
applicable Lender and (b) with respect to any Rafee Rate Loan, the last day of each calendarequart

" Interest Period' means,

(a) with respect to any Eurodollar Loan, the pedochmencing on the Business Day such Eurodollar
Loan is disbursed or on the date on which a Refer&ate Loan is converted into a Eurodollar Loath an
ending on the date 14 days or one, two, threexamsinths thereafter, in its Notice of Borrowing or
Notice of Conversion/Continuation; and

(b) with respect to any Bid Loan, the period sgediby the Borrower in the relevant Competitive Bid
Request;

provided, howeverthat:

(i) in the case of the continuation of a Eurodollaan pursuant to Section 2.11(b), the
Interest Period applicable after the continuatibauzh Loan shall commence on the last
day of the preceding Interest Period;

(i) if any Interest Period applicable to a Eurddol.oan would otherwise end on a day
which is not a Business Day, that Interest Perf@dl $e extended to the next succeeding
Business Day unless the result of such extensiandae to carry such Interest Period
into another calendar month in which event sucerest Period shall end on the
immediately preceding Business Day;

(iii) any Interest Period applicable to a Eurodollaan that begins on the last Business
Day of a calendar month (or on a day for whicheéhiemo numerically corresponding day
in the calendar month at the end of such Intereso®) shall end on the last Business Day
of the calendar month at the end of such Interesb®, and

(iv) no Interest Period for any Loan shall exteegdnd the Maturity Date.
" IRS" means the Internal Revenue Service of the UrStiaties of America.

" Lender" has the meaning specified in the preamble anddes each Lender listed on the signature pageshend
each Person which becomes a Lender pursuant tm®a€x08.
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" Lender Affiliate" means, (a) with respect to any Lender, (i) arilié&te of such Lender or (ii) any entity (whether a
corporation, partnership, trust or otherwise) thangaged in making, purchasing, holding or otl@investing in
bank loans and similar extensions of credit indtginary course of its business and is administeradanaged by a
Lender or an Affiliate of such Lender and (b) wilspect to any Lender that is a fund which investsank loans and
similar extensions of credit, any other fund thmaeists in bank loans and similar extensions oficesd! is managed by
the same investment advisor as such Lender or Bffdiate of such investment advisor.

" Lending Officé' means, with respect to any Lender, the officeffices of such Lender as specified in such Lesder
Administrative Questionnaire delivered to the Adisiirative Agent.

" Level | Statu$ exists at any date if, at such date (a) the Baiing for the Index Debt is BBB+ (or the equivd)esr
higher by S&P and Baal (or the equivalent) or hidlyeMoody's and (b) the Debt Rating for the S-Term Index



Debt is rated A2 or higher by Moody's and P2 ohbigoy S&P.

" Level Il Status exists at any date if, at such date (a) the [Relting for the Index Debt is BBB (or the equiva)dny
S&P and Baa2 (or the equivalent) by Moody's andhi{®)Debt Rating for the Short-Term Index Debtied A2 or
higher by Moody's and P2 or higher by S&P.

" Level lll Status' exists at any date if, at such date (a) the BRetiing for the Index Debt is BBRer the equivalent) k
S&P and Baa3 (or the equivalent) by Moody's or(ithe Debt Rating for the Short-Term Index Debtated lower
than A2 by Moody's or lower than P2 by S&P andr{@jther Level IV Status nor Level V Status exists.

" Level IV Status§ exists at any date if, at such date the DebtrRRdtir the Index Debt is BB+ (or the equivalent) by
S&P and Bal (or the equivalent) by Moody's.

" Level V Statu$ exists at any date if, at such date the Debtrigdir the Index Debt is BB (or the equivalent)awer
by S&P or Ba2 (or the equivalent) or lower by Mody

" Leverage Ratid means, at any date of determination, the rati@pfndebtedness for Borrowed Money at such de
(b) Consolidated EBITDA for the period of four cewsitive fiscal quarters for which financial statertisehave most
recently been delivered under Section 6.09(a) pr (b

" LIBOR" means, with respect to any Eurodollar Loan or@mBid Loan for any Interest Period, the rate appgaon
Page 3750 of the Telerate Service (or on any ssoces substitute page of such Service, or anyessws to or
substitute for such Service, providing rate quotaticomparable to those currently provided on gacie of such
Service, as determined by the Administrative Ademh time to time for purposes of providing quotats of interest
rates applicable to dollar deposits in the Londdarbank market) at approximately 11:00 a.m., Lontime, two
Business Days prior to the commencement of suehrdat Period, as the rate for dollar deposits withaturity
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comparable to such Interest Period. In the evaitduch rate is not available at such time forr@agon, then the
"LIBOR" with respect to such Eurodollar Loan or IR Bid Loan for such Interest Period shall be #ite at which
dollar deposits of $5,000,000 and for a maturitsnparable to such Interest Period are offered bytheipal London
office of the Administrative Agent in immediatelyailable funds in the London interbank market giragimately
11:00 a.m., London time, two Business Days prichtocommencement of such Interest Period.

" LIBOR Bid Loan' means any Bid Loan that bears interest at adetiermined with reference to LIBOR.
" LIBOR Bid Margin" has the meaning specified in Section 2.04(bR)i)(

" Lien" means any lien, charge, security interest or erwance or any other type of preferential arranggme
(including liens or retained security titles of diional vendors and capitalized leases but exolydiny right of set-
off).

" Loan" means an extension of credit by a Lender pursieAtticle Il and may be a Committed Loan or a Bmhn.

" Loan Document$ means this Agreement, the Guarantee Agreemeytprmmissory notes delivered pursuant to this
Agreement, the Notices of Borrowing, the Notice€ofhversion/Continuation and the Competitive Bidj&Rests.

" Majority Lenders' means at any time (i) Lenders holding more tha% f the Commitments or (ii) after the
Commitments expire or terminate or the Loans becdugeand payable pursuant to Article VIII or forposes of
declaring the Loans to be due and payable purdaahticle VIII, Lenders holding more than 50% btoutstanding
Loans, including outstanding Bid Loans.

" Margin StocK' shall have the meaning given such term under Ré&ga U.

" Material Adverse Effectmeans (a) an adverse change in, or an advemse effon, the financial condition, business,
prospects or properties of the Borrower or the 8oar and its Subsidiaries taken as a whole; (b)raaterial adverse
change in the rights or remedies of the Lendergutitt Loan Documents or the ability of the Borroteeperform its
obligations under any of the Loan Documents; o) material adverse change in the legality, itslior

enforceability of any Loan Documel



" Maturity Date" means the first anniversary of the TerminationeDa
" Merger" means the merger of IBP with and into Merger i@@accordance with the Merger Agreement.

" Merger Agreemerit means the Agreement and Plan of Merger dated dsnwary 1, 2001, among IBP, the Borrower
and Merger Co., as modified by the Stipulation @nder dated June 27, 2001, with no changes thenedidverse to th
Lenders.
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" Merger Co." means Lasso Acquisition Corporation, a Delawamparation and a wholly-owned Subsidiary of the
Borrower.

" Moody's" means Moody's Investors Service, Inc. or any es®ar to the rating agency business thereof.

" Multiemployer Plar’ means, with respect to any Person, at any tinimutiemployer plan” within the meaning of
Section 4001(a)(3) of ERISA and to which such Pe@oany member of its Controlled Group is makimgis obligate:
to make contributions or has made, or been obligetenake, contributions.

" Net Worth" means, with respect to any Person, at any datetefrmination, shareholders' equity as determimed
accordance with GAAP.

" Notice of Borrowind' has the meaning specified in Section 2.02(a).
" Notice of Conversion/Continuatidrhas the meaning specified in Section 2.11(b).

" Obligations" means all Loans, other Indebtedness, advanchts,dabilities, obligations, covenants and duti@sng
by the Borrower to any Lender, the Administrativgeft, any Affiliate of any of the foregoing or amgemnified
Party, of any kind or nature, present or futureethier or not evidenced by any note, guaranty agrattstrument,
arising under this Agreement or under any othemlbacument, whether or not for the payment of moméhether
arising by reason of an extension of credit, lgargranty, indemnification, or in any other manmndrether direct or
indirect (including those acquired by assignmeathsolute or contingent, due or to become due, nastileg or
hereafter arising and however acquired. The terblity@tions” includes all interest, charges, expenfes, attorneys'
fees and disbursements (including the allocatetiafaa-house counsel) and any other sum chargeahitee Borrower
under this Agreement or any other Loan Document.

" OSHA" has the meaning specified in the definition of/lEbnmental Laws.
" Other Taxe$ has the meaning specified in Section 3.05(b).
" Participant” has the meaning specified in Section 10.08(e).

" PBGC" means the Pension Benefit Guaranty Corporaticangrentity succeeding to any or all of its funeaunder
ERISA.

" Percentage Sharemeans, as to any Lender, at any time, such Léngercentage share of the Aggregate
Commitments, as set forth opposite such Lendengeria Schedule 1.01(a) under the heading "Percergagre"” or set
forth in any Assignment and Acceptance deliverecpant to Section 10.08, as such percentage mmoHd#ied from
time to time in connection with any assignmenthaf Commitment of such Lender in accordance withtéh@s hereof.
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" Permitted Dispositioti means, any disposition (except as otherwise pgrdhunder Section 7.07) made by the
Borrower or any of its Subsidiaries of any of issets if the net income for the most recently ceteypl four fiscal
quarter period for which financial statements hagen delivered pursuant to Section 6.09(a) or €bvdd from the
assets subject to such disposition together wagm#t income for such period derived from all oth&sets sold or
otherwise disposed of during or after such perioglschot exceed 10% of Consolidated Net Income ({lztkd as if the
Merger had occurred as of the Effective Date) tmhsperiod



" Permitted Investmentsmeans:

(a) securities issued or fully guaranteed or inglmgthe United States Government or any agenagdiie
and backed by the full faith and credit of the @diStates of America having maturities of not nthem
one year from the date of acquisition;

(b) certificates of deposit, time deposits, Eurtaldime deposits, overnight bank deposits, repaseh
agreements, reverse repurchase agreements or §aad@@ptances, having in each case a tenor of not
more than one year issued by any Lender, or byl anited States commercial bank or any branch or
agency of a non-United States bank licensed towdrlisiness in the United States of America haging
combined capital and surplus of not less than $BI000 whose short term securities are ratechat le
A-1 by S&P and P-1 by Moody's;

(c) commercial paper of an issuer rated at leasthd-S&P or P-1 by Moody's and in either case t@an
tenor of not more than 270 days; and

(d) money-market funds invested in short-term séesrrated at least as provided in clause (b) abov
" Permitted Lien Baskétmeans 10% of Total Capitalization.
" Permitted Liens$ has the meaning specified in Section 7.01.

" Person" means an individual, partnership, corporatiorsibess trust, joint stock company, trust, unincoajex
association, joint venture or Governmental Authporit

" Plan" means, with respect to the Borrower or any menalbés Controlled Group, at any time, an emplopeasion
benefit plan as defined in Section 3(2) of ERISAcliding a Multiemployer Plan) that is covered bglenV of ERISA
or subject to the minimum funding standards undetiSn 412 of the Code and is maintained for thpleyees of such
Person or any member of its Controlled Group.

" Priority Debt" means (a) any Indebtedness secured by a Lieludiimg in connection with capital leases or other
financing leases) encumbering any asset of theoBanr or any of its Subsidiaries, (b) any Indebtednaf any
Subsidiary of the Borrower (other than Indebtedr#dBP under the Guarantee Agreement, Indebtedofd&P owed
to the Borrower and Indebtedness (in an amountmot
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exceed the amount of the guarantee of the Obdigatinder the Guarantee Agreement) of IBP), (c)raogivables
purchase transaction involving receivables of tber@ver or any of its Subsidiaries or any otheusgization of assets
of the Borrower or any of its Subsidiaries andddy sale-leaseback transaction involving assetiseoBorrower or any
of its Subsidiaries.

" Receivables Bridge Facilitymeans the senior unsecured bridge credit faalitthe Borrower in an aggregate
principal amount of $350,000,000, established utigecredit agreement dated as of August 3, 20@bng the
Borrower, the lenders party thereto and The Chazehdttan Bank, as administrative agent.

" Receivables Facility means an accounts receivable securitization kst by the Borrower in an aggregate
principal amount of up to $750,000,000.

" Reference Ratemeans the higher of (a) the Federal Funds Rate hP% and (b) the rate of interest (the "Prime
Rate") publicly announced from time to time by fetministrative Agent, as its prime rate in effettta principal office
in New York City. Any change in the Prime Rate skate effect at the opening of business on thespegified in the
public announcement of such change.

" Reference Rate Lodmmeans any Committed Loan that bears interestateadetermined with reference to the
Reference Rate.

" Register' has the meaning specified in Section 10.08(c).

" Regulation L" shall mean Regulation U of the Board of Goverrafrthe Federal Reserve System of the United S



of America as from time to time in effect and dfi@al rulings and interpretations thereunder loereof.
" Reportable Everitmeans any of the events set forth in Section #8)4& ERISA or the regulations thereunder.
" Replacement Lendé&mas the meaning specified in Section 3.13(b).

" Requirement of LaWwmeans, with respect to any Person, the chargtbgaws or other organizational or governing
documents of such Person, and any law, rule odaign (including Environmental Laws and ERISA)arder, decree
or other determination of an arbitrator or a caurdther Governmental Authority applicable to anding upon such
Person or any of its property or to which such &ei any of its property is subject.

" Responsible Officérmeans, with respect to any Person, the Chief ikex Officer, the President, the Chief Finan
Officer, the Treasurer, the Assistant TreasureéherSecretary of such Person.

" Restricted Paymeritmeans any dividend (other than dividends payablely in Stock of the Borrower and dividends
paid by any wholly-owned Subsidiary of the Borrowethe Borrower or any other wholly-owned Subgiglief the
Borrower) or any other distribution with respecttty Stock of the Borrower or any of its Subsidiariwhether now or
hereafter outstanding, or any payment on accoutteof
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purchase, acquisition, redemption or other retmetndirectly or indirectly, of any shares of si&tack (other than the
purchase of Stock in the ordinary course in conoratith employee benefit plans of the BorroweitsrSubsidiaries,
including employee stock purchase plans and stptikmplans).

" Short-Term Index DelBitmeans senior, unsecured short-term Indebtedoesmfrowed money of the Borrower that is
not guaranteed by any other Person or subjectyt@tner credit enhancement.

" S&P" means Standard & Poor's Ratings Group or anyessoe to the rating agency business thereof.

" Solvent’ means, with respect to any Person, that the/fdire of the assets of such Person (both at faiatian and ¢
present fair saleable value) is, on the date adrd@hation, greater than the total amount of litib8 (including
contingent and unliquidated liabilities) of suchr$tm as of such date and that, as of such datle,Person is able to p
all liabilities of such Person as such liabilitreature and such Person does not have unreasomadllycapital with
which to carry on its business. In computing theant of contingent or unliquidated liabilities atystime, such
liabilities will be computed at the amount which light of all the facts and circumstances exisihguch time,
represents the amount that can reasonably be edpecbecome an actual or matured liability.

" Stock" means all shares, options, interests, parti@pator other equivalents (regardless of how desighaf or in a
corporation or other entity, whether voting or naiting, of any class and includes, common stockfgpred stock or
warrants or options for any of the foregoing.

" Subsidiary' means, with respect to any Person, any corparatiore than 50% of whose stock having by the terms
thereof ordinary voting power to elect a majorifytlee directors of such corporation is at the timmened by such
Person, directly or indirectly through one or m8rgbsidiaries. At all times on and after the datthefAcquisition, IBP
and its Subsidiaries will constitute Subsidiariéthe Borrower.

" Taxes' has the meaning specified in Section 3.05(a).

" Tender Offel' means the Offer (as defined in the Merger Agreanef the Borrower and Merger Co. to acquire
50.1% of the issued and outstanding shares of tBfhon stock.

" Termination Daté' means September 23, 2002.

" Total Capitalization' means, at any date, the sum of (a) the aggregateint of Indebtedness for Borrowed Money
and (b) Net Worth of the Borrower and its consdidaSubsidiaries.

" Transactions' means the execution, delivery and performancthbyBorrower of this Agreement and the other Loan
Documents, the borrowing of Loans and the use®ptioceeds thereof, the Acquisition, the Mergertardassumption
and refinancing of Indebtedness and the otheracdimns contemplated by the Borrower to be effettembnnectior



therewith.
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" Tyson Limited Partnershipmeans that certain Delaware limited partnersliifhe same name of which Mr. Don
Tyson is the Managing General Partner.

SECTION 1.02.Computation of Time Perioddn this Agreement, in the computation of periodsimie from a
specified date to a later specified date, the Wiyain" means "from and including" and the words"amd
"until" each means "to but excluding".

SECTION 1.02.Accounting Matters. Except as otherwise expressly provided hereinteaths of an accounting
or financial nature shall be construed in accordamith GAAP, as in effect from time to time; proedithat, if
the Borrower notifies the Administrative Agent thia¢ Borrower requests an amendment to any provistoeof
to eliminate the effect of any change occurringratthe date hereof in GAAP or in the applicatioeréof on the
operation of such provision (or if the AdministratiAgent notifies the Borrower that the Majorityriders
request an amendment to any provision hereof fon purpose), regardless of whether any such nigtigeren
before or after such change in GAAP or in the agpion thereof, then such provision shall be intetgd on the
basis of GAAP as in effect and applied immediatedfore such change shall have become effectivésuah
notice shall have been withdrawn or such provisiorended in accordance herewith. IBP and its Sdrgdi
will be deemed to be consolidated Subsidiarieb@fBorrower at all times on and after the daténef t
Acquisition.

SECTION 1.04.Certain Terms . The words "herein," "hereof" and "hereunder" attter words of similar
import refer to this Agreement as a whole, inclgdine Exhibits and Schedules hereto, as the samdroma
time to time be amended, supplemented, amendeckatated or otherwise modified and not to any paldr
Article, Section, paragraph or clause in this Agneat. The word "includes" and "including" when usedein is
not intended to be exclusive and means "includ@blpwt limitation" and "including, without limitadin."
References herein to an Article, Section, paragoaptiause shall refer to the appropriate Arti@lection,
paragraph or clause in this Agreement.

ARTICLE Il

Amounts and Terms of the Loans

SECTION 2.01Amounts and Terms of Commitmeiach Lender severally agrees, on the terms anécioj
the conditions hereinafter set forth, to make CottadiLoans to the Borrower (each such Loan, a "Cittadh
Loan") from time to time on any Business Day dutting period from the Effective Date to the Termiomt
Date, in an aggregate principal amount not to eXeg@ny time outstanding such Lender's Commitment;
provided, however, that after giving effect to &grrowing of Committed Loans, (a) the aggregatagpial
amount of all outstanding Committed Loans plustiile)aggregate principal amount of all outstandiidylB®ans
shall not exceed the Aggregate Commitments. Witiénlimits of each Lender's Commitment, the Bormowe
may on and prior to the Termination Date borrowarrttlis Section 2.01, prepay pursuant to Sectidi and
reborrow pursuant to this Section 2.01. Loans paprepaid after the Termination Date may not be
reborrowed.
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SECTION 2.02Procedure for Committed Borrowing.

(a) Each Committed Borrowing shall be made uporirtlesocable notice of the Borrower,
received by the Administrative Agent not later tH&00 noon (New York City time) (i) three
Business Days prior to the date of the proposeddsang, in the case of Eurodollar Loans; and
(il) one Business Day prior to the date of the ps®tl Borrowing, in the case of Reference Rate
Loans; provided, however, that in case of a ConemhiBorrowing of Reference Rate Loans after
the cancellation of a Bid Borrowing pursuant tot®ec2.04(c)(i), the Borrower may give such
notice to the Administrative Agent not later than0 a.m. (New York City time) on the date of
such Committed Borrowing. Each such notice of a @itted Borrowing (a "Notice of
Borrowing") shall be in writing (including by faesile confirmed immediately by telephone), in
substantially the form of Exhibit 2.02 specifyir



(i) the requested borrowing date, which shall lBusiness Day;

(i) the aggregate amount of the Borrowing, whigh ¢hall not exceed the unused portion of the
Aggregate Commitments and (B) shall be a minimunowam of $5,000,000 or an integral multiple of
$1,000,000 in excess thereof;

(iii) whether the Borrowing is to be comprised afr&dollar Loans or Reference Rate Loans; and

(iv) if the Borrowing is to be comprised of EuroldwlLoans, the duration of the initial InterestiBdr
applicable to such Loans. If the Notice of Borrogvshall fail to specify the duration of the initiaterest
Period for any Borrowing comprised of Eurodollarans, such Interest Period shall be three months.

(b) Upon receipt of a Notice of Borrowing, the Adhisitrative Agent shall promptly notify each Lendeereof and of
the amount of such Lender's Percentage Share bfBarcowing.

(c) Each Lender shall make the amount of its PeacgnShare of the Committed Borrowing availablého
Administrative Agent for the account of the Borraved the Administrative Agent's Payment Office &0 noon (Ne\
York City time) on the borrowing date requestedixy Borrower in funds immediately available to A@ministrative
Agent. Unless any applicable condition specifiediticle V has not been satisfied, the AdministratAgent will make
the funds so received from the Lenders promptlylabke to the Borrower by crediting the accounttad Borrower on
the books of the Administrative Agent (or such othecount as shall have been specified by the Bamrpwith the
aggregate amount made available to the Adminisga&gent by the Lenders and in like funds as resgbivy the
Administrative Agent.

(d) After giving effect to any Committed Borrowiniipere shall not be more than twelve differentrese Periods in
effect in respect of all Committed Loans together.
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SECTION 2.03.Bid Borrowings.In addition to Committed Borrowings pursuant to t8et2.01, each Lender
severally agrees that the Borrower may, as sdt forBection 2.04, from time to time on any BusiBsy
during the period from the Effective Date to themimation Date, request the Lenders to submit sftermake
Bid Loans to the Borrower; provided, however, timet Lenders may, but shall have no obligation ubjsit
such offers and the Borrower may, but shall havebilmation to, accept any such offers; and prodjderther,
that at no time shall the sum of (a) the aggrepateipal amount of all outstanding Bid Loans mageall
Lenders plus (b) the aggregate principal amoumllafutstanding Committed Loans exceed the Aggeegat
Commitments.

SECTION 2.04.Procedure for Bid Borrowings.

(a) The Borrower may request a Bid Borrowing hedsurby delivering to the Administrative
Agent and each Lender by facsimile not later th2:0Q noon (New York City time) (i) three
Business Days prior to the date of the proposedddadng, in the case of LIBOR Bid Loans; and
(il) one Business Day prior to the date of the ps®tl Borrowing, in the case of Absolute Rate
Bid Loans, a solicitation for Bid Loans (a "Compige Bid Request"), in substantially the form of
Exhibit 2.04(a), specifying:

(i) the requested borrowing date, which shall Business Day;

(i) the aggregate amount of the Borrowing, whiblalsbe a minimum amount of $5,000,000 or an
integral multiple of $1,000,000 in excess thereof;

(iii) whether the Bid Loans requested are LIBOR Bahns or Absolute Rate Bid Loans;

(iv) the duration of the Interest Period applicatiolesuch Bid Loans, which shall be not less thae fays
and not more than 183 days and which shall nonedXeyond the Termination Date; and

(v) any other terms to be applicable to such Bidnis

(b) (i) Each Lender may, in response to a Competiiid Request, in its discretion, irrevocably sittiomnthe Borrower
a Competitive Bid containing an offer or offersmi@ke one or more Bid Loans. Each Competitive Bidtnbe



submitted to the Borrower by facsimile before 10a0®. (New York City time) (i) two Business Daysqgprto the
proposed date of Borrowing, in the case of a reifioed IBOR Bid Loans and (ii) on the proposed datéorrowing,
in the case of a request for Absolute Rate Bid koan

(i) Each Competitive Bid shall be in substantigtyg form of Exhibit 2.04(b), specifying:

(A) the minimum amount of each Bid Loan for whialck Competitive Bid is being made, which shall BeD$0,000 o
an integral multiple of $1,000,000 in excess theraod the maximum amount thereof, which may naeexl the
principal amount of Bid Loans for which CompetitiBeals were requested (but which may exceed suclkédren
Commitment);
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(B) the rate or rates of interest per annum offéoe@dach Bid Loan, which, in the case of a LIBOR Boan, shall be
expressed as a percentage (rounded to the ner@8¢4) to be added to or subtracted from the agplecLIBOR (the
"LIBOR Bid Margin");

(C) the applicable Interest Period for each Bidi.o&ered by it; and
(D) the identity and the applicable Lending Offadethe quoting Lender.
(iii) Any Competitive Bid shall be disregarded i i

(A) is not substantially in conformity with Exhitit04(b) or does not specify all of the informatiequired by clause
(i) above;

(B) contains qualifying, conditional or similar lguage;
(C) proposes terms other than or in addition te¢heet forth in the applicable Competitive Bid Resjuor
(D) arrives after the time set forth in clauseafipve.

(c) Not later than 11:00 a.m. (New York City tim{@)two Business Days prior to the proposed datBarfowing, in the
case of LIBOR Bid Loans and (ii) on the date offsBed Borrowing, in the case of Absolute Rate Lgahe Borrower
shall either

(i) cancel such Borrowing by giving the Administvat Agent and the Lenders notice thereof (which
notice may be given by telephone, confirmed byifaits); or

(i) accept one or more of the offers made by aagder or Lenders pursuant to paragraph (b) above, i
its sole discretion, by giving notice (which notivay be given by telephone, confirmed by facsini(ifg)

to such Lender or Lenders of the amount of eachLBa&h (which amount shall be equal to or greater
than the minimum amount, and equal to or less thamaximum amount, notified to the Borrower by
such Lender for such Bid Loan pursuant to parag(aphabove) to be made by each such Lender as part
of such Bid Borrowing, and reject any remainingeodfmade by the Lenders and give notice to that
effect, and (B) to the Administrative Agent of tth&te of such Borrowing and the aggregate amount
thereof (which may not exceed the applicable ameanforth in the related Competitive Bid Request);
provided, however, that acceptance by the Borrafeffers may only be made on the basis of ascgndin
LIBOR Bid Margins or Absolute Rates within eachelr@st Period; and, provided, further, that if affer
are made by two or more Lenders with the same LIBBiRMargins or Absolute Rates for a greater
aggregate principal amount than the amount for vkigch offers are accepted for the related Interest
Rate Period, the principal amount of Bid Loans ptea shall be allocated by the Borrower among such
Lenders as nearly as possible (in multiples nat flean $1,000,000) in proportion to the aggregate
principal amount of such offers;
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provided, howeve, that in the event the Borrower does not, befoeetime stated above, either cancel the proposg



Borrowing pursuant to clause (i) above or accept@nmore of the offers pursuant to clause (ii)v&cuch Bid
Borrowing shall be deemed cancelled and providetthén, that in the event the Borrower accepts onmaare of the
offers pursuant to clause (ii) above but does rpteassly reject or accept the remaining offershsamaining offers
shall be deemed rejected.

(d) (i) If the Borrower accepts one or more of difers to make Bid Loans made by any Lender or eesgursuant to
paragraph (c)(ii) above, each such Lender shaliestito the satisfaction of the conditions precedpecified in
Section 5.02, before 12:00 noon (New York City fjroe the date of the Bid Borrowing, make availabl¢he Borrowe
at such Lender's Lending Office such Lender's portif such Bid Borrowing in same day funds.

(i) Promptly after accepting a Bid Loan offer dretdate of each Bid Borrowing, the Borrower shall
notify the Administrative Agent of (1) the aggregamount of Bid Loans made in connection with such
Bid Borrowing (which amount may not exceed the amiwaquested pursuant to Section 2.04(a)(ii)), (2)
each date on which any Bid Loan shall mature,{8)drincipal amount of Bid Loans which shall mature
on each such date, (4) the highest and the lowasip€titive Bid submitted by the Lenders in conratti
with each Competitive Bid Request, and (5) the éajland the lowest Competitive Bid accepted by the
Borrower.

(e) Upon being notified by the Borrower of the ambaof, and the applicable Interest Period for, RFBOR Bid Loan,
the Administrative Agent shall determine LIBOR fasvided in the definition of LIBOR) and give proimmmtice to the
Borrower and the relevant Lender or Lenders thereof

SECTION 2.05.Evidence of Indebtedness.

(&) Each Lender, with respect to amounts payabiehtereunder, and the Administrative Agent,
with respect to all amounts payable hereunder| staihtain on its books in accordance with its
usual practice, loan accounts, setting forth eamtmi@itted Loan, and, in the case of each Lender
having made a Bid Loan, each such Bid Loan, théicgipe interest rate and the amounts of
principal, interest and other sums paid and paylaplde Borrower from time to time hereunder
with respect thereto; provided, however, that Hikife by any Lender to record any such amount
on its books shall not affect the obligations & Borrower with respect thereto. In the case of any
dispute, action or proceeding relating to any anpagable hereunder, the entries in each such
account shall be conclusive evidence of such amalseént manifest error.

(b) Notwithstanding the foregoing, if any Lendeabllso request for purposes of Section 10.08(g) otligation to
repay the Committed Loans shall also be evidengeal fromissory note in the form of Exhibit 2.05(b).

(c) The obligation to repay any Bid Loan shall ai§so requested by the Lender making such Bidn, && evidenced
by a promissory note in the form of Exhibit 2.05(c)
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SECTION 2.06.Termination and Reduction of the Commitments.
(&) Unless previously terminated, the Commitmehtsdlderminate on the Termination Date.

(b) The Borrower may, at any time and from timeinee, upon not less than three Business Days’ pdtice to the
Administrative Agent, terminate the Aggregate Cotnmeints or permanently reduce the Aggregate Commiisrigy an
aggregate amount of $5,000,000 or an integral plaltf $1,000,000 in excess thereof; provided, h@rethat no such
termination or reduction shall be permitted if eafgiving effect thereto and to any prepaymentadris made on the
effective date thereof, the then outstanding ppalcamount of Committed Loans and Bid Loans wouiceed the
Aggregate Commitments then in effect and, providiedher, that once reduced in accordance with$leistion 2.06, tt
Aggregate Commitments may not be increased. Anyatézh of the Aggregate Commitments shall be appieeach
Lender's Commitment in accordance with such Lead&tcentage Share.

SECTION 2.07.Optional Prepayments.

(&) Subject to Section 3.10, the Borrower may upatice to the Administrative Agent, stating

the proposed date and aggregate principal amouhegirepayment, received by the
Administrative Agent not later than 12:00 noon (N¥éark City time) (i) not less than three
Business Days prior to the proposed date of prepaynn the case of a prepayment of Eurodollar
Loans and (ii) not less than one Business Day poitine proposed date of prepayment, in the



of a prepayment of Reference Rate Loans, prepaplyaamong the Lenders, the outstanding
principal amount of any Committed Loans in wholdropart, together (other than in the case of a
prepayment of a Reference Rate Loan prior to theeeaf the Maturity Date and the date of
termination of the Commitments hereunder, othen fhasuant solely to the occurrence of the
Termination Date) with accrued interest to the dditeuch prepayment on the principal amount
prepaid. Each such partial prepayment shall be iaggregate principal amount of not less than
$5,000,000 or an integral multiple of $1,000,00@xcess thereof; provided, however, that if the
aggregate amount of Eurodollar Loans comprisedérsime Borrowing shall be reduced as a
result of any optional prepayment to an amounttless $5,000,000, the Eurodollar Loans
comprised in such Borrowing shall automatically went into Reference Rate Loans at the end of
the then current Interest Period. If any noticerepayment is given, the principal amount stated
therein, together (other than in the case of agyneent of a Reference Rate Loan prior to the
earlier of the Maturity Date and the date of tertion of the Commitments hereunder, other than
pursuant solely to the occurrence of the Termimaidate) with accrued interest to the date of
prepayment, shall be due and payable on the datéfigg in such notice.

(b) The Borrower may not voluntarily prepay any Riman prior to the maturity date thereof.
SECTION 2.08.Repayment

(&) The Committed Loans. The outstanding princgmabunt of all Committed Loans shall be
repaid on the Termination Date; provided that & Borrower so elects and no Event of Default
has occurred and is continuing, the outstandingcpral amount of all Committed Loans shall be
repaid on the Maturity Date.

(b) The Bid Loans. Each Bid Loan shall mature, aedprincipal amount thereof shall be due and playaim the last
day of the Interest Period applicable thereto; joled, however, that the outstanding principal ant@dfill Bid Loans
shall be repaid on the Termination Date.
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SECTION 2.09.Interest.

(&) Subject to Section 2.10, each Committed Ldedl Hear interest, at the option of the
Borrower (i) with respect to Reference Rate Loahs, rate per annum equal to the sum of the
Reference Rate plus the applicable margin set fmetbw or (ii) with respect to Eurodollar Loans,
at a rate per annum equal to the sum of LIBOR {tlasapplicable margin set forth below:

Applicable Margin

Debt Rating Reference Rate Margin Eurodollar Margin

Level | Status 0.000% 0.650%
Level Il Status 0.000% 0.875%
Level 1l Status 0.325% 1.325%
Level IV Status 0.475% 1.475%
Level V Status 0.875% 1.875%

(b) For purposes of Section 2.09(a), (i) if eitMwody's or S&P shall not have in effect a Debt Rafior Index Debt (other
than by reason of the circumstances referred todriast sentence of this paragraph), then sugigragency shall be deemed
to have established a Debt Rating for Index Delitesfel V Status; (ii) if either Moody's or S&P shabt have in effect a Debt
Rating for Short-Term Index Debt (other than bysmraof the circumstances referred to in the lastesee of this paragraph),
then such rating agency shall be deemed to hasbliststed a Debt Rating for Sh-Term Index Debt of Level Ill Statu



provided that if Level IV Status or Level V Stalsall exist, the applicable margin shall be basetevel IV Status or Level
V Status, as applicable; (iii) if the Debt Ratirigs Index Debt established or deemed to have bsekshed by Moody's and
S&P shall fall within different Levels, the appllda margin shall be based on the lower of the twbtIRatings unless one of
the two Debt Ratings is of Level | Status, in whazse the applicable margin shall be determinegtfeyence to Level | Statt
and (iv) if the Debt Ratings established or deetoduhve been established by Moody's and S&P skathbinged (other than
a result of a change in the rating system of Mady'S&P), such change shall be effective as ofitie on which it is first
publicly announced by S&P or Moody's. Any changéhim applicable margin due to a change in the epipie Debt Rating
shall be effective on the effective date of sucange in the Debt Rating and shall apply to all Catteh Loans that are
outstanding at any time during the period commamoim the effective date of such change in the [Retling and ending on t
date immediately preceding the effective date efrtbxt such change in the Debt Rating which resultschange in the
applicable margin. If the rating system of Moody'sS&P shall change, or if either such rating agesi@ll cease to be in the
business of rating corporate debt obligations Bbaower and the Lenders shall negotiate in godtti fa amend this Section
and the relevant definitions to reflect such changging system or the unavailability of ratingsrfr such rating agency and,
pending the effectiveness of any such amendmesngpplicable margin shall be determined by refex¢adhe Debt Rating
most recently in effect prior to such change osaten.
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(c) Accrued and unpaid interest in respect of €aommitted Loan shall be paid on each Interest PayDate, on the earlier
the Maturity Date and the date of termination, othan pursuant solely to the occurrence of thernlietion Date, of the
Commitments hereunder, on the date of any prepayareepayment (other than a prepayment or repayofdReference Ral
Loans) of Committed Loans.

(d) The Borrower shall pay to each Lender which madie a Bid Loan interest on the unpaid principabant of such Bid

Loan from the date when made until paid in full,e@ch Interest Payment Date and on the earlidreof érmination Date and
the date of termination of the Commitments hereuratea rate per annum equal to LIBOR plus (or mjrihe LIBOR Bid
Margin, or the Absolute Rate, as the case maydspecified by such Lender in its Competitive Biniquant to Section 2.04(b)

(ii).

SECTION 2.10.Default InterestNotwithstanding the provisions of Section 2.0%nf principal of or interest
on any Loan or any fee or other amount payabldbyBorrower hereunder is not paid when due, whether
stated maturity, upon acceleration or otherwisehswverdue amount shall bear interest, after asasdiefore
judgment, at a rate per annum equal to (i) in @eeof overdue principal of any Loan, 2% plus #te ptherwise
applicable to such Loan as provided in the preapdaragraphs of this Section or (ii) in the casarof other
amount, 2% plus the rate applicable to Referende Raans as provided in paragraph (a)(i) of Sec2i@9.

SECTION 2.11.Continuation and Conversion Elections for CommitBaurowings.

(&) The Borrower may upon irrevocable written oetio the Administrative Agent in accordance
with paragraph (b) below:

(i) elect to convert, on any Business Day, any Refee Rate Loans (or any part thereof in
an aggregate amount not less than $5,000,000 iotegral multiple of $1,000,000 in
excess thereof) into Eurodollar Loans;

(i) elect to convert, on any Business Day, anydgotlar Loans (or any part thereof in an
aggregate amount not less than $5,000,000 or egradtmultiple of $1,000,000 in excess
thereof) into Reference Rate Loans; or

(iii) elect to continue, on the expiration dateaofy Interest Period, any Eurodollar Loans
maturing on such Interest Payment Date;

provided, howeverthat if on the expiration date of any Interesti®ethe aggregate amount of
outstanding Eurodollar Loans comprised in the s@mm@mitted Borrowing shall have been reduced as a
result of the conversion of part thereof to an amdess than $5,000,000, the remaining Eurodoltans
comprised in such Borrowing shall automatically went into Reference Rate Loans on such date and on
and after such date the right of the Borrower tatiocme such Loans as Eurodollar Loans shall tertaina

(b) The Borrower shall deliver a notice of convensor continuation (a "Notice of
Conversion/Continuation”), in substantially thenfoof Exhibit 2.11, to the Administrative Agent not
later than 12:00 noon (New York City time) (i) terBusiness Days prior to the proposed date of
conversion or continuation, if the Committed Loansny portion thereof are to be converted int



continued as Eurodollar Loans; and (ii) one Busir@ay prior to the proposed date of conversiothaf
Committed Loans or any portion thereof are to beveoied into Reference Rate Loans.
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Each such Notice of Conversion/Continuation shalb facsimile confirmed immediately by telephopedfying
therein:

(i) the proposed date of conversion or continuation

(i) the aggregate amount of Committed Loans tadreverted or continued,
(iii) the nature of the proposed conversion or gardtion; and

(iv) the duration of the requested Interest Period.

(c) If, upon the expiration of any Interest Peragplicable to Eurodollar Loans, the Borrower shalle
failed to select a new Interest Period to be appleto such Eurodollar Loans, or if an Event ofdDét
shall then have occurred and be continuing, thed®eer shall be deemed to have elected to convert su
Eurodollar Loans into Reference Rate Loans effedis of the expiration date of such current Interes
Period.

(d) Upon receipt of a Notice of Conversion/Contitioia, the Administrative Agent shall promptly nagtif
each Lender thereof or, if no timely notice is pded, the Administrative Agent shall promptly ngtif
each Lender of the details of any automatic conwerg\ll conversions and continuations shall be mad
pro rata among the Lenders based on the respexttstanding principal amounts of the Loans with
respect to which such notice was given held by éactder.

(e) After giving effect to any conversion or contation of any Committed Loans, there shall not lmeem
than twelve different Interest Periods in effectéspect of all Committed Loans together.

ARTICLE Il

Fees; Payments; Taxes; Changes in Circumstances
SECTION 3.01.Fees.

(a) The Borrower agrees to pay to the Administeathgent for the account of each Lender a
facility fee equal to the percentage per annunfics#t below times such Lender's Commitment
(regardless of utilization) or, after the TermioatDate, times the aggregate daily outstanding
amount of such Lender's Loans:
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Debt Rating Facility Fee
Level | Status 0.100%
Level Il Status 0.125%
Level Ill Status 0.175%
Level IV Status 0.275%
Level V Status 0.375%




(if) For purposes of this Section 3.01(a), (i)ither Moody's or S&P shall not have in effect a
Debt Rating for Index Debt (other than by reasothefcircumstances referred to in the last
sentence of this paragraph), then such rating ggeimadl be deemed to have established a Debt
Rating for Index Debt of Level V Status; (ii) iftker Moody's or S&P shall not have in effect a
Debt Rating for Short-Term Index Debt (other thardason of the circumstances referred to in
the last sentence of this paragraph), then suatgragency shall be deemed to have established a
Debt Rating for Short-Term Index Debt of Level $ifatus, provided that if Level IV Status or
Level V Status shall exist, the applicable mardialsbe based on Level IV Status or Level V
Status, as applicable; (iii) if the Debt Ratings lftdex Debt established or deemed to have been
established by Moody's and S&P shall fall withiffetient Levels, the facility fee shall be based
on the lower of the two Debt Ratings unless ontheftwo Debt Ratings is of Level | Status, in
which case the facility fee shall be determineddfgrence to Level | Status; and (iv) if the Debt
Ratings established or deemed to have been esiadblisy Moody's and S&P shall be changed
(other than as a result of a change in the ratstem of Moody's or S&P), such change shall be
effective as of the date on which it is first pehtiannounced by S&P or Moody's. Any change in
the facility fee due to a change in the applicdbddt Rating shall be effective on the effective
date of such change in the Debt Rating. If thengasiystem of Moody's or S&P shall change, or if
either such rating agency shall cease to be ibdlssess of rating corporate debt obligations, the
Borrower and the Lenders shall negotiate in godtth fa amend this Section and the relevant
definitions to reflect such changed rating systenhe unavailability of ratings from such rating
agency and, pending the effectiveness of any sonemdment, the facility fee shall be determined
by reference to the Debt Rating most recently faafprior to such change or cessation.

(iii) The facility fee shall accrue from the Efféat Date to the Maturity Date and shall be due and
payable quarterly in arrears on the last Businessd each calendar quarter commencing in the
calendar quarter ending on September 30, 2001 mtickoMaturity Date, provided that if any
Loans shall be outstanding after the Maturity D#ten the facility fee shall continue to accrue on
the daily outstanding amount of such Loans fromiaotliding the Maturity Date to but excluding
the date on which such Loans are repaid in full, such facility fee shall be payable on demand.

(b) The Borrower agrees to pay to the Administethgent, for the Administrative Agent's own accouees in
the amounts and at the times set forth in the Adttnative Agent's Fee Letter.
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SECTION 3.02.Computation of Fees and Interest.

(a) All computations of interest payable in regpgdreference Rate Loans shall be made on the
basis of a year of 365 days or 366 days, as treroay be, and actual days elapsed. All other
computations of fees and interest under this Agergrehall be made on the basis of a year of 360
days and actual days elapsed. Interest and fetbssbiaie during each period during which
interest or such fees are computed from the fagttlereof to the last day thereof.

(b) Each determination of an interest rate by theniistrative Agent pursuant to any provision déth
Agreement shall be conclusive and binding on thedeer and the Lenders in the absence of manifest.e

SECTION 3.03.Payments by the Borrower.

(&) All payments (including prepayments) to be mbyg the Borrower hereunder shall be made
without set-off or counterclaim and shall, excepeapressly provided herein, be made to the
Administrative Agent for the ratable account of ttenders at the Administrative Agent's
Payment Office, in dollars and in immediately aable funds, not later than 12:00 noon New
York City time on the date specified herein; pra@ddhowever, that unless otherwise specified
herein, each payment in respect of a Bid Loan #eathade directly to the relevant Lender to the
Lending Office of such Lender. The AdministrativgeXt will promptly after receiving any
payment of principal, interest, fees and other am®from the Borrower distribute to each Lender
its Percentage Share (or other applicable shagg@essly provided herein) of such payment for
the account of its respective Lending Office. Amyment which is received by the
Administrative Agent after 12:00 noon (New Y ork Yiime) shall be deemed to have been
received on the immediately succeeding Business Day

(b) Whenever any payment of a Committed Loan (aridss otherwise stated in the relevant Competiide
Request, a Bid Loan) shall be stated to be duedayather than a Business Day, such payment lsbatiade



on the next succeeding Business Day, and suchsateaf time shall in such case be included in the
computation of interest and fees, as the case magrbvided, however, that if such extension waddse any
payment of principal of or interest on Eurodollarans to be made in the next calendar month, sugheat
shall be made on the immediately preceding Busibess

(c) Unless the Administrative Agent shall have ireeg notice from the Borrower prior to the datevamnich any
payment is due to the Lenders hereunder that theo®er will not make such payment in full, the
Administrative Agent may assume that the Borrowaes imade such payment in full to the Administrathgent
on such date and the Administrative Agent may ¢batll not be so required), in reliance upon suslimgtion,
cause to be distributed to each Lender on suclidieean amount equal to the amount then due suuthekelf
and to the extent the Borrower shall not have sdensaich payment in full to the Administrative Agezach
Lender shall repay to the Administrative Agent,demand, the excess of the amount distributed tio kander
over the amount, if any, paid by the Borrower, thge with interest thereon at the greater of theéeFa Funds
Rate and a rate determined by the AdministrativerAdgn accordance with banking industry rules darimank
compensation, for each day from the date such amsulistributed to such Lender to the date suahdiee
repays such amount to the Administrative Agent.
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SECTION 3.04.Payments by the Lenders to the Administrative Agent

(&) Unless the Administrative Agent shall havesreed notice from a Lender on the Effective
Date, or, with respect to each Committed Borrovaftgr the Effective Date, at least one Business
Day prior to the date of such Borrowing that suemder will not make available to the
Administrative Agent for the account of the Borrawiee amount of such Lender's Percentage
Share of such Borrowing, the Administrative Agergynassume that such Lender has made such
amount available to the Administrative Agent on diate of such Borrowing and the
Administrative Agent may (but shall not be so regd), in reliance upon such assumption, make
available to the Borrower on such date a correspgraimount. If and to the extent such Lender
shall not have so made such full amount availabtbé Administrative Agent and the
Administrative Agent in such circumstances makeslalle to the Borrower such amount, such
Lender shall, within two Business Days following tilate of such Borrowing, make such amount
available to the Administrative Agent, togetherhwiitterest at the greater of the Federal Funds
Rate and a rate determined by the Administrativeragn accordance with banking industry rules
on interbank compensation for and determined a&aolf day during such period. If such amount
is so made available, such payment to the Admatistr Agent shall constitute such Lender's
Committed Loan on the date of the Borrowing forltposes of this Agreement. If such amount
is not made available to the Administrative Ageithim two Business Days following the date of
such Borrowing, the Administrative Agent shall fypthe Borrower of such failure to fund and,
on the third Business Day following the date oftsBorrowing, the Borrower shall pay such
amount to the Administrative Agent for the Admingive Agent's account, together with interest
thereon for each day elapsed since the date ofBoglowing, at a rate per annum equal to the
interest rate applicable at the time to the Loameprising such Borrowing. Nothing contained in
this Section 3.04(a) shall relieve any Lender whiek failed to make available its Percentage
Share of any Committed Borrowing hereunder fronoiikgation to do so in accordance with the
terms hereof.

(b) The failure of any Lender to make any Committedn on the date of any Committed Borrowing shatl
relieve any other Lender of its obligation hereurtdemake a Loan on the date of such Borrowing yamsto
the provisions contained herein, but no Lender &iatesponsible for the failure of any other Lenidemake
the Loan to be made by such other Lender on theafainy Committed Borrowing.
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SECTION 3.05.Taxes.

(a) Subject to Section 3.05(g), any and all payshbg or on account of any obligation of the
Borrower to each Lender or the Administrative Agendler this Agreement or any other Loan
Document shall be made free and clear of, and witHeduction or withholding for, any and all
present or future taxes, levies, imposts, dedustioharges or withholdings, and all liabilities in



respect thereto, excluding, in the case of eacliéeand the Administrative Agent, such taxes
(including income taxes, franchise taxes or braprdiit taxes) as are imposed on or measured by
such Lender's or the Administrative Agent's, ascise may be, net income by the jurisdiction
under the laws of which such Lender or the Admraiste Agent, as the case may be, is organized
or maintains a Lending Office or any political suiision thereof (all such non-excluded taxes,
levies, imposts, deductions, charges, withholdemys liabilities being hereinafter referred to as
"Taxes").

(b) In addition, the Borrower shall pay any presanfuture stamp or documentary taxes, intangines,
mortgage recording taxes or any other sales, excipeoperty taxes, charges or similar levies wiidke from
any payment made hereunder or from the executilivetty or registration of, or otherwise with respto, this
Agreement or any other Loan Document (hereinaéfarred to as "Other Taxes").

(c) Subject to Section 3.05(g), the Borrower shralemnify and hold harmless each Lender and the
Administrative Agent for the full amount of Taxes@ther Taxes (including any Taxes or Other Targsosed
by any jurisdiction on amounts payable under thgisti®n 3.05) paid by such Lender or the Administeat
Agent, as the case may be, and any liability (idicig penalties, interest, additions to tax and asps) arising
therefrom or with respect thereto, whether or mehsTaxes or Other Taxes were correctly or legadiserted.
Payment under this indemnification shall be madéiwi30 days from the date such Lender or the
Administrative Agent, as the case may be, makesemrdemand therefor.

(d) If the Borrower shall be required by law to detlor withhold any Taxes or Other Taxes from oraspect of
any sum payable hereunder to any Lender or the Aidtrative Agent, then, subject to Section 3.05(g),

(i) the sum payable shall be increased as may tessary so that after making all required
deductions (including deductions applicable to fddal sums payable under this Section 3.05)
such Lender or the Administrative Agent, as thegaay be, receives an amount equal to the sum
it would have received had no such deductions beate;

(i) the Borrower shall make such deductions; and

(iiif) the Borrower shall pay the full amount dedexttto the relevant taxation authority or other
authority in accordance with applicable law.

(e) Within 30 days after the date of any paymenth@yBorrower of Taxes or Other Taxes, the Borrostell
furnish to the Administrative Agent the originalacertified copy of a receipt evidencing such peastnor other
evidence of such payment satisfactory to the Adstiaiive Agent.
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(f) Each Lender which is a foreign Person (i.ePeason other than a United States Person for USita:s
Federal income tax purposes) hereby agrees that:

(i) it shall no later than on the Effective Date, (o the case of a Lender which becomes a pargtbg@ursuant
to Section 10.08 after the Effective Date, the dgten which such Lender becomes a party heretojedeb the
Administrative Agent (two originals) and to the Bmwer (one original):

(A) if any Lending Office is located in the Unit&dates of America, accurate and complete signei@sapb IRS
Form W-8ECI or any successor thereto ("Form W-8ECGihd/or

(B) if any Lending Office is located outside theitdd States of America, accurate and complete digopies of
IRS Form W-8BEN or any successor thereto ("Form BER"),

in each case indicating, where eligible, that dueihder is on the date of delivery thereof entitiedeceive
payments of principal, interest and fees for thaaat of such Lending Office or Lending Offices enthis
Agreement free from withholding of United Statesl&®l income tax;

(i) if at any time such Lender changes its LendDffice or Lending Offices or selects an
additional Lending Office it shall, at the samedirbut only to the extent the forms previously
delivered by it hereunder are no longer effectildiver to the Administrative Agent (two
originals) and to the Borrower (one original), @placement for the forms previously deliverec



it hereunder:

(A) if such changed or additional Lending Officdasated in the United States of America, accuaaie
complete signed originals of Form W-8ECI; or

(B) otherwise, accurate and complete signed origiobForm W-8BEN,

in each case indicating, where eligible, that dueihder is on the date of delivery thereof entitiedeceive
payments of principal, interest and fees for thepaat of such changed or additional Lending Offioeer this
Agreement free from withholding of United Statesi&m®l income tax;

(i) it shall, upon the expiration of the most est Form W-8ECI or Form W-8BEN previously
delivered by such Lender or upon such Form becoimiaccurate, incomplete or obsolete in any
respect (in each case, other than as a resultyof\sant mentioned in clause (ii) above), deliver to
the Administrative Agent (two originals) and to tBerrower (one original) accurate and complete
signed copies of Form W-8ECI or Form W-8BEN in eg@ment for the forms previously
delivered by such Lender;

(iv) it shall, promptly upon the request of the Aidiatrative Agent or the Borrower, deliver to the
Administrative Agent and the Borrower, such othenfs or similar documentation as may be
required from time to time by any applicable laxeaty, rule or regulation in order to establish
such Lender's tax status for withholding purposes;
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(v) if such Lender claims exemption from withholgitax under a United States tax treaty by
providing a Form W-8BEN and such Lender sells @angs a participation of all or part of its

rights under this Agreement, it shall notify theridistrative Agent of the percentage amount in
which it is no longer the beneficial owner undas thgreement. To the extent of this percentage
amount, the Administrative Agent shall treat suemder's Form W-8BEN as no longer in
compliance with this Section 3.05(f). In the evaritender claiming exemption from United

States withholding tax by filing Form W-8ECI withe Administrative Agent, sells or grants a
participation in its rights under this Agreemenigls Lender agrees to undertake sole
responsibility for complying with the withholdingst requirements imposed by Sections 1441 and
1442 of the Code; and

(vi) if the IRS or any authority of the United Statof America or other jurisdiction asserts a claim
that the Administrative Agent or the Borrower diat properly withhold tax from amounts paid to
or for the account of any Lender (but only to tlkeeat such claim arises because the appropriate
form was not delivered, was not properly execubegause such Lender failed to notify the
Administrative Agent of a change in circumstancésclv rendered the exemption from
withholding tax ineffective or because of such Lerslsale of a participating interest in a Loan),
such Lender shall indemnify the Administrative Agand/or the Borrower, as applicable, fully
for all amounts paid, directly or indirectly, byetidministrative Agent and/or the Borrower, as
tax or otherwise, including penalties and interast] including any taxes imposed by any
jurisdiction on the amounts payable to the Admmaiste Agent or the Borrower under this
Section 3.05(f), together with all costs, experaas attorneys' fees (including the allocated cost
of in-house counsel).

Without limiting or restricting any Lender's rigtat increased amounts under Section 3.05(d) fronBtireower
subject to satisfaction of such Lender's obligationder the provisions of this Section 3.05(fsuth Lender is
entitled to a reduction in the applicable withholglitax, the Administrative Agent may withhold fr@amy
interest payment to such Lender an amount equivtdehe applicable withholding tax after takingaraccount
such reduction. If the forms or other documentateguired by clause (i) above are not delivereithéo
Administrative Agent, then the Administrative Agenay withhold from any interest payment to the Lexmaiot
providing such forms or other documentation, an @amequivalent to the applicable withholding tax. |
addition, the Administrative Agent may also withthalgainst periodic payments other than interesieays to
the extent United States withholding tax is natnatiated by obtaining Form W-8ECI or Form W-8BEN.

(9) The Borrower shall not be required to pay adgitonal amounts in respect of United States Fadecome
tax pursuant to Section 3.05(d) to any Lenderighatforeign Person for the account of any Lendfiice of
such Lender
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(i) if the obligation to pay such additional amasimtould not have arisen but for a failure by such
Lender to comply with its obligations under Sect®@5(f) in respect of such Lending Office;

(i) if such Lender shall have delivered to the Adistrative Agent and the Borrower a Form W-
8ECI in respect of such Lending Office pursuarbéztions 3.05(f)(i)(A), 3.05(f)(ii)(A) or 3.05(f)
(iif) and such Lender shall not at any time bettsdito exemption from deduction or withholding
of United States Federal income tax in respecagfipents by the Borrower hereunder for the
account of such Lending Office for any reason othan a change in United States law or
regulations or in the official interpretation ofcéulaw or regulations by any Governmental
Authority charged with the interpretation or adrstration thereof (whether or not having the
force of law) after the date of delivery of suchiRd/N-8ECI; or

(iii) if such Lender shall have delivered to themidistrative Agent and the Borrower a Form W-
8BEN in respect of such Lending Office pursuarnbéetions 3.05(f)(i)(B), 3.05(f)(ii)(B) or 3.05
(fH(iii) and such Lender shall not at any time Ingitked to exemption from deduction or
withholding of United States Federal income taraspect of payments by the Borrower
hereunder for the account of such Lending Offiaeafoy reason other than a change in United
States law or regulations or any applicable taatyrer regulations or in the official interpretatio
of any such law, treaty or regulations by any Gowegntal Authority charged with the
interpretation or administration thereof (whethenot having the force of law) after the date of
delivery of such Form W-8BEN.

(h) Any and all present or future Taxes, Other Baxied related liabilities (including penalties eirgst, additions
to tax and expenses) which are not paid by thedBar pursuant to and as required by this Sectids Shall be
paid by the Lender which received the principakiiest or fees in respect of which such Taxes, IOthres or
related liabilities are payable. Any and all prasmrfuture Taxes or Other Taxes which are requinethw to be
deducted or withheld from or in respect of any quayable hereunder to any Lender and which areaidthy
the Borrower pursuant to and as required by thidi®@e 3.05 will be deducted or withheld by the Adistrative
Agent without any increase in the sum payable agiged in Section 3.05(d). Each Lender agreesderimify
the Administrative Agent and hold the Administratikgent harmless for the full amount of any angadisent
or future Taxes, Other Taxes and related liabdifiacluding penalties, interest, additions todaxl expenses,
and any Taxes or Other Taxes imposed by any jatiedi on amounts payable to the Administrative Agen
under this Section 3.05(h)) which are imposed owithr respect to principal, interest or fees pagablsuch
Lender hereunder and which are not paid by thed®ar pursuant to this Section 3.05, whether orsnoh
Taxes, Other Taxes or related liabilities were ectty or legally asserted. This indemnificationlsba made

within 30 days from the date the Administrative Agmakes written demand therefor.

SECTION 3.06.Sharing of Payments, Etif.other than as provided in Section 3.05, 3.08933.10 or 3.11, any
Lender shall obtain any payment (whether voluntamygluntary, through the exercise of any righsef-off, or
otherwise) on account of any
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Committed Loan made by it and, after acceleratioall Obligations pursuant to Section 8.02(b)réspect of
any Obligation owing to it (including with respdotany Bid Loan), in the case of the Committed L,darexcess
of its Percentage Share of payments on accouheaCbmmitted Loans obtained by all the Lenders afidr
acceleration, in excess of its pro rata sharel@Ialigations, such Lender shall forthwith (a) fpthe
Administrative Agent of such fact and (b) purch&isen the other Lenders such participations in toen@itted
Loans made by them or, after acceleration, in aligations owing to them, as shall be necessacatse such
purchasing Lender to share the excess paymentyatéh each of the other Lenders according torthei
respective Percentage Shares or, after accelerétin pro rata shares of all Obligations thenrayio them;
provided, however, that if all or any portion othuexcess payment is thereafter recovered from pudhasing
Lender, such purchase shall to the extent of seictvery be rescinded and each other Lender sipal o the
purchasing Lender the purchase price thereto tegetith an amount equal to such paying Lenderabtatshare
(according to the proportion of (i) the amount ofls paying Lender's required repayment to (ii)tttal amount
so recovered from the purchasing Lender) of argr@st or other amount paid or payable by the pginba
Lender in respect of the total amount so recoverbd.Borrower agrees that any Lender so purchasing
participation from another Lender pursuant to ttavisions of this Section 3.06 may, to the fullestent
permitted by law, exercise all its rights of paym@ncluding the right of s-off) with respect to suc



participation as fully as if such Lender were tlirect creditor of the Borrower in the amount of lsuc
participation. The Administrative Agent will keepoords (which shall be conclusive and binding anabsence
of manifest error), of participations purchasedspant to this Section 3.06 and will in each cagdynthe
Lenders following any such purchases

SECTION 3.07.Inability to Determine Rate#f with respect to any Interest Period for EurodolLoans, the
Administrative Agent shall determine, or Majoritghders shall notify the Administrative Agent, th#8OR for
such Interest Period will not adequately and faiefffect the cost to Lenders of making, fundingra@intaining
their Eurodollar Loans for such Interest Periodefagiving effect to any event giving rise to aduiial interest
on such Loans pursuant to Section 3.11), the Advimative Agent shall forthwith so notify the Borremand the
Lenders, whereupon the obligations of the Lendemadke or continue Committed Loans as Eurodollamisoor
to convert Committed Loans into Eurodollar Loanthatend of the then current Interest Period diell
suspended until the Administrative Agent revokeshsuotice. Upon receipt of such notice, the Bornomay
revoke its Notice of Borrowing or Notice of ConviergContinuation then submitted by it. If the Boser does
not revoke such notice, the Lenders shall makeyaor continue the Committed Loans, as proposeithd
Borrower, in the amount specified in the applicaidéice submitted by the Borrower, but such Lodralde
made, converted or continued as Reference Rateslinatead of Eurodollar Loans.

SECTION 3.08.Increased Costdf any Lender shall determine that, due to eitl@rtiie introduction of any
Requirement of Law or any change (other than aaynga by way of imposition of or increase in reserve
requirements included in the Eurodollar Reserveétdgage) in or in the interpretation thereof ortfi®
compliance with any guideline or request from aegtcal bank or other Governmental Authority (whethienot
having the force of law), there shall be any inseeim the cost to such Lender of agreeing to makeaking,
funding or maintaining any Committed Loan, the Baver shall be liable for, and shall from time tméi, upon
demand by such Lender (with a copy of such demautldet Administrative Agent), pay to the Adminisivat
Agent for the account of such Lender, additionabants sufficient to compensate such Lender for such
increased costs
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SECTION 3.09.Capital Adequacyif any Lender shall have determined that the coamgié with any
Requirement of Law regarding capital adequacyngranange therein or in the interpretation or aggtion
thereof or compliance by such Lender (or its Legddffice) or any corporation controlling such Lendsth
any request or directive regarding capital adeq@atyether or not having the force of law) from amgntral
bank or other Governmental Authority, affects oudoaffect the amount of capital required or expddb be
maintained by such Lender or any corporation cdliigpsuch Lender and such Lender (taking into
consideration such Lender's or such corporatiaiisips with respect to capital adequacy and susider's
desired return on capital) determines that the anofusuch capital is increased as a consequensgchf
Lender's Commitment, loans or obligations undes &greement with respect to any Committed Borrowifren
from time to time, upon demand of such Lender (wittopy of such demand to the Administrative Ageth
Borrower shall be liable for, and shall pay to dministrative Agent for the account of such Lender
specified by such Lender, additional amounts siefficto compensate such Lender for such increase.

SECTION 3.10.Funding LossesThe Borrower agrees to reimburse each Lender ahdltbeach Lender
harmless from any loss, cost or expense which kaolder may sustain or incur as a consequence of:

(a) any failure of the Borrower to borrow, contimreconvert a Eurodollar Loan after the Borrowes baven (or
is deemed to have given) a Notice of Borrowing dlatice of Conversion/Continuation;

(b) any prepayment or payment of a Eurodollar Loara day which is not the last day of the InteResiod with
respect thereto;

(c) any failure of the Borrower to make any prepeyirafter the Borrower has given a notice in acaoce with
Section 2.07; or

(d) the conversion of any Eurodollar Loan to a Rafee Rate Loan on a day that is not the last f&yeo
respective Interest Period pursuant to Section;2.11

including any such loss or expense arising fromithedation or reemployment of funds obtained bipi
maintain its Eurodollar Loans hereunder or fronsfpayable to terminate the deposits from which $uobs
were obtained.

SECTION 3.11.Additional Interest on Eurodollar LoanThe Borrower shall pay to each Lender, at the rst



of such Lender (but not more frequently than omceach calendar quarter), as long as such Lend#rh
required under regulations of the Federal ResepggdBto maintain reserves with respect to lial#itor assets
consisting of or including Eurocurrency Liabilitjesdditional interest on the unpaid principal amafreach
Eurodollar Loan of such Lender from the date sugtoHollar Loan is made until such principal amoismaid
in full, at a rate per annum equal at all timeth®remainder obtained by subtracting (a) LIBORtfar Interest
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Period for such Eurodollar Loan from (b) the raltéained by dividing such LIBOR by a percentageadtm
100% minus the Eurodollar Reserve Percentage &f lseiader for such Interest Period, payable on eath
interest in respect of such Eurodollar Loan is pégiaNotwithstanding the provisions of the previsesitence,
the Borrower shall not be obligated to pay to aepder any additional interest in respect of Eunaddloans
made by such Lender for any period commencing rtiane three months prior to the date on which susinder
notifies the Borrower by delivering a certificaterh a financial officer of such Lender, that su@nder is
required to maintain reserves with respect to Eunrenicy Liabilities.

SECTION 3.12.Certificates of Lenderdny Lender claiming reimbursement or compensatiorsgant to
Section 3.05, 3.08, 3.09, 3.10 and/or 3.11 shéiNeleto the Borrower (with a copy to the Admingtive Agent)
a certificate setting forth in reasonable detadl fasis for computing the amount payable to suctiée
hereunder and such certificate shall be conclumivdebinding on the Borrower in the absence of neahiérror.
Unless otherwise specifically provided herein, Boerower shall pay to any Lender claiming compeosabr
reimbursement from the Borrower pursuant to Se@io8, 3.09, 3.10 or 3.11, the amount requesteslibi
Lender no later than five Business Days after sl@hand.

SECTION 3.13.Change of Lending Office; Replacement Lender.

(2) Each Lender agrees that upon the occurrenaeyoévent giving rise to the operation of
Section 3.05(c) or (d) or Section 3.08 with respectuch Lender, it will if so requested by the
Borrower, use reasonable efforts (consistent vatlnternal policy and legal and regulatory
restrictions) to designate a different Lending &dffor any Loans affected by such event with the
object of avoiding the consequence of the evernhgirise to the operation of such Section;
provided, however, that such designation would imothe judgment of such Lender, be otherwise
disadvantageous to such Lender. Nothing in thi¢i@e8.13 shall affect or postpone any of the
obligations of the Borrower or the right of any Iden provided in Section 3.05(c) or (d) or
Section 3.08.

(b) In the event the Borrower becomes obligateplaty additional amounts to any Lender pursuant to
Sections 3.05(c) or (d) or 3.08 as a result of@mydition described in any such Section, then,améeich
Lender has theretofore taken steps to remove @&, emd has removed or cured, the conditions cigeatin
the cause for such obligation to pay such additiam@unts, the Borrower may designate another Lende
which is reasonably acceptable to the Administeafigent (such Lender being herein called a
"Replacement Lender") to purchase the Committecht@d such Lender and such Lender's rights
hereunder, without recourse to or warranty by xpease to, such Lender for a purchase price equal t
the outstanding principal amount of the Committe@hs payable to such Lender plus any accrued but
unpaid interest on such Loans and accrued but dripas in respect of such Lender's Commitment and
any other amounts payable to such Lender undeAtiisement, and to assume all the obligations ol su
Lender hereunder (except for such rights as sunéggayment of the Loans), and, upon such purchase,
such Lender shall no longer be a party hereto ee bay rights hereunder (except those relatedyo an
Bid Loans of such Lender which remain outstandingd #nose that survive full payment hereunder) and
shall be relieved from all obligations to the Bavey hereunder, and the Replacement Lender shall
succeed to the rights and obligations of such Lehdesunder.
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ARTICLE IV

Representations and Warranties

The Borrower represents and warrants to the Adinatige Agent and each Lender th



SECTION 4.01.Corporate Existence; Compliance with Lalte Borrower and each of its Subsidiaries:

(a) is a corporation duly organized, validly exigtiand in good standing under the laws of thedisi®n of its
incorporation;

(b) is duly qualified as a foreign corporation andjood standing under the laws of each jurisdictitnere its
ownership, lease or operation of property or thadcet of its business requires such qualificatiwcept where the
failure to so qualify has no reasonable likeliheddhaving a Material Adverse Effect;

(c) has all requisite corporate power and authaatywn, pledge, mortgage, hold under lease anthtgés properties,
and to conduct its business as now or currentlpgsed to be conducted;

(d) is in compliance with its certificate of incamation and by-laws; and

(e) is in compliance with all other Requirementd afv except such non-compliance as has no reasofikélihood of
having a Material Adverse Effect.

SECTION 4.02.Corporate Authorization; No Contravention; Govermtad AuthorizationThe execution,
delivery and performance by the Borrower of the.@ocuments, the borrowing of the Loans, the Adtjais,
the Merger and the other Transactions:

(a) are within the corporate powers of the Borrqwer

(b) have been duly authorized by all necessaryaratp action, including the consent of shareholdérasre required
except, in the case solely of the Acquisition amel Merger, for such actions described on Sched0R(l4);

(c) do not and will not:
(i) contravene the certificate of incorporationbgrlaws of the Borrower;

(i) violate any other Requirement of Law (includithe Securities Exchange Act of 1934, Regulatibns
U and X of the Federal Reserve Board or any ordédeoree of any court or other Governmental
Authority);

(iii) conflict with or result in the breach of, oepnstitute a default under, any Contractual Ohiigat
binding on or affecting the Borrower or any of pi®perties, other than (in the case of any Coniedct
Obligation other than any Indenture) any such breaaefault that has no reasonable likelihood of
having a Material Adverse Effect, or any orderyirgtion, writ or decree of any Governmental Authori
to which the Borrower or any of its propertiesubject; or
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(iv) result in the creation or imposition of anyehi upon any of the property of the Borrower; and

(d) do not require the consent, authorization bgpproval of or notice to or filing or registratiaith any
Governmental Authority or any other Person othantthose which have been duly obtained, made engiv

SECTION 4.03.Enforceable ObligationsThis Agreement and the other Loan Documents baea duly
executed and delivered by the Borrower. This Agre@nand each other Loan Document are legal, valid a
binding obligations of the Borrower, enforceablaiagt the Borrower in accordance with their respederms
except as such enforcement may be limited by agigcbankruptcy, insolvency, reorganization or pHimilar
laws or equitable principles relating to or limdiareditors' rights generally.

SECTION 4.04.Taxes.The Borrower and its Subsidiaries have filed atiéral and other material tax returns
and reports required to be filed, and have pai&edleral and other material taxes and assessnaydblp by
them, to the extent the same have become due gatilpaand before they have become delinquent, ¢xicepe
which are currently being contested in good faittappropriate proceedings and for which adequaerves
have been provided in accordance with GAAP, pravitie non-payment thereof has no reasonable li@titof
having a Material Adverse Effect. The Borrower doesknow of any proposed material tax assessnuihst
the Borrower or any of its Subsidiaries and indgp&ion of the Borrower, all potential tax liabiit are



adequately provided for on the books of the Bormoavel its Subsidiaries. The statute of limitatiéors
assessment or collection of Federal income taxekpsed for all Federal income tax returns filedthg
Borrower for all tax years up to and including thg year ended in March 1992.

SECTION 4.05.Financial Matters.

(&) The consolidated balance sheet of the Borrandrits Subsidiaries as of the last day of the
fiscal year of the Borrower ended on SeptembefB800, and as of the last day of the fiscal
quarters of the Borrower ended on December 31,,2@@éch 31, 2001 and June 30, 2001, and
the related consolidated statements of incomeghlbéders' equity and cash flows of the Borrower
and its Subsidiaries for such fiscal year and gusrwith, in the case of said fiscal year, reports
thereon by Ernst & Young LLP:

(i) are complete, accurate and fairly present ih@nfcial condition of the Borrower and its Subsiitia as
of the respective dates thereof and for the resmeperiods covered thereby;

(i) were prepared in accordance with GAAP consiyeapplied throughout the periods covered thereby
except as set forth in the notes thereto; and
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(iii) other than as disclosed in Schedule 4.05hpw all material indebtedness and other liabdjt@irect
or contingent, of the Borrower and its consolidgBedbsidiaries as of the dates thereof, including
liabilities for taxes, material commitments anddeterm leases.

(b) The consolidated balance sheet of IBP andubsi8liaries as of the last day of the fiscal yddB®& ended on
December 30, 2000, and as of the last day of swalfiquarter of IBP ended on June 30, 2001, ancethted
consolidated statements of earnings, changes éklsttders' equity and comprehensive income, archsifi flows of
IBP and its Subsidiaries for such fiscal year andrtgr, with, in the case of said fiscal year, repthereon by
PriceWaterhouseCoopers LLP:

(i) are complete, accurate and fairly present itmenicial condition of IBP and its Subsidiaries athe
respective dates thereof and for the periods coviereby;

(i) were prepared in accordance with GAAP consigyeapplied throughout the periods covered thereby
except as set forth in the notes thereto; and

(iii) other than as disclosed in Schedule 4.05hpw all material indebtedness and other liabdjtdirect
or contingent, of IBP and its consolidated Subsidgas of the dates thereof, including liabiliies
taxes, material commitments and long-term leases.

(c) The Borrower has heretofore furnished to thedegs its pro forma consolidated balance sheet lsdsuch 31, 2001,
prepared giving effect to the Transactions asaffhansactions had occurred on such date and iedlindthe model
delivered by the Borrower to the Lenders priortte tlate hereof. Such pro forma consolidated balsineet (i) has bes
prepared in good faith based on assumptions belieyghe Borrower to be reasonable, (ii) is basethe best
information available to the Borrower after duediry, (iii) accurately reflects all adjustments eesary to give effect
the Transactions and (iv) presents fairly, in aditemial respects, the pro forma financial positbthe Borrower and its
consolidated Subsidiaries as of March 31, 2001f,the Transactions had occurred on such date.

(d) Since September 30, 2000, with respect to thredBver and its Subsidiaries (other than IBP as®itbsidiaries),
and December 30, 2000, with respect to IBP anfltssidiaries, there has been no Material AdverfescEand no
development which has any reasonable likelihoddawing a Material Adverse Effect.

(e) The Borrower is, and the Borrower and its Sdibsies are, on a consolidated basis, Solvent.
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SECTION 4.06.Litigation. There are no actions, suits, proceedings, claintisputes pending, or to the b



knowledge of the Borrower, threatened, againsBihieower or any of its Subsidiaries before any touother
Governmental Authority or any arbitrator that haveeasonable likelihood of having a Material AdecEsfect.
All pending actions or proceedings affecting therBaer or any of its Subsidiaries as of the datebiand
involving claims in excess of $10,000,000 are dbscrin Schedule 4.06.

SECTION 4.07.Subsidiaries.

(@) A complete and correct list of all Subsidiara# the Borrower after giving effect to the
transactions to occur on the Effective Date, shgwas to each Subsidiary, the correct name
thereof, the jurisdiction of its incorporation ath@ percentage of shares of each class outstanding
owned by the Borrower and each other Subsidiath@Borrower is set forth in Schedule 4.07(a).

(b) All of the outstanding shares of each of thbstdiaries listed on Schedule 4.07(a) have beadlyassued, are full
paid and non-assessable and (other than the shfdi&B to be acquired by the Borrower pursuanh®Merger) are
owned by the Borrower or another Subsidiary ofBloerower, free and clear of any Lien.

(c) The Borrower has no obligation to capitalizg ahits Subsidiaries.

(d) A complete and correct list of all joint vergsrin which the Borrower or any of its Subsidiaigea partner is set
forth in Schedule 4.07(d).

SECTION 4.08.Liens. There are no Liens of any nature whatsoever grpesperties of the Borrower or any of
its Subsidiaries other than Permitted Liens.

SECTION 4.09.No Burdensome Restrictions; No Defaults.

(&) Neither the Borrower nor any of its Subsidiaris a party to or bound by any Contractual
Obligation, or subject to any charter or corporatriction or any Requirement of Law, which
has any reasonable likelihood of having a Matekilerse Effect.

(b) Neither the Borrower nor any of its Subsidiarie in default under or with respect to any Carttral Obligation in
any respect which, individually or together withslch defaults, has a reasonable likelihood ofritaa Material
Adverse Effect.

(c) No Default or Event of Default exists or wouwsult from the incurring of any Obligations by tBerrower or any
of its Subsidiaries.

SECTION 4.10.Investment Company Act; Public Utility Holding Caang Act.Neither the Borrower nor any of
its Subsidiaries is an "investment company" orafillated person" of, or "promoter” or "principahderwriter"
for, an "investment company", as such terms armeefin the Investment Company Act of 1940, as aitadn
The making of the Loans by the Lenders and theiegtn of the proceeds and repayment thereof ey th
Borrower and the consummation of the transactioméetnplated by the Loan Documents will not violaibe
provision of such Act or any rule, regulation oder issued by the Securities and Exchange Commissio
thereunder. Neither the Borrower nor any of itsssdilaries is a "holding company" as defined inswbject to
regulation under, the Public Utility Holding Compga#ct of 1935.
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SECTION 4.11.Use of Proceeds; Margin RegulatiomMéo part of the proceeds of any Loan will be used,
Loan will otherwise be, in violation of Regulatidn U or X of the Federal Reserve Board.

SECTION 4.12.Assets.

(&) The Borrower and each of its Subsidiariesguasl record and marketable title to all real
property necessary or used in the ordinary conollit$ business, except for Permitted Liens and
such defects in title as have no reasonable ligetihindividually or in the aggregate, of having a
Material Adverse Effect.

(b) The Borrower and each of its Subsidiaries oamigcenses or otherwise has the right to use atlenial licenses,
permits, patents, trademarks, service marks, nadees, copyrights, franchises, authorizations dnelrantellectual
property rights that are necessary for the opearaifats business, without infringement of or cactfivith the rights o



any other Person with respect thereto, exceptuch infringements or conflicts as have no reasenblktlihood of
having a Material Adverse Effect. No material slogea other advertising device, product, procesghotkor other
material now employed, or now contemplated to bpleyed, by the Borrower or any of its Subsidiaii@singes upon
or conflicts with any rights owned by any other$2er except for such infringements or conflicts agehno reasonable
likelihood, individually or in the aggregate, ofiiiag a Material Adverse Effect.

SECTION 4.13.Labor Matters.There are no strikes or other labor disputes penalinto the knowledge of the
Borrower, threatened against the Borrower or anysdbubsidiaries which have any reasonable likelthof
having a Material Adverse Effect. Except as disatbisn Schedule 4.13, no significant unfair labaagpice
complaint is pending or, to the knowledge of therBwer, threatened, against the Borrower or aniysof
Subsidiaries before any Governmental Authority.

SECTION 4.14.Environmental Matter€Except as disclosed in Schedule 4.14:

(a) the on-going operations of the Borrower andhexdts Subsidiaries comply in all respects wilhEmvironmental
Laws except such non-compliance as has no reasolileddihood of having a Material Adverse Effect;

(b) the Borrower and each of its Subsidiaries t@sained all environmental, health and safety permecessary or
required for its operations, all such permits argaod standing, and the Borrower and each ofuilss8iaries is in
compliance with all material terms and conditiohsuch permits;

(c) none of the Borrower, any of its Subsidiariesuay of their present property or operations @stgproperty or
operations) is subject to any outstanding writtedeofrom or agreement with any Governmental Autiiaror subject
to any judicial or docketed administrative procegdirespecting any Environmental Claim or Hazarddaterial
which, in each case, has any reasonable likelitbddhving a Material Adverse Effect;
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(d) there are no conditions or circumstances aasativith any property of the Borrower or any sf$ubsidiaries
formerly owned and operated by the Borrower or @fniys Subsidiaries or any of their predecessonsithr the former
operations, including of§ite disposal practices, of the Borrower or its Sdilaries or their predecessors which may |
rise to Environmental Claims which in the aggredatee any reasonable likelihood of having a Matédverse
Effect; and

(e) there are no conditions or circumstances whialy give rise to any Environmental Claim arisingnirthe operatior
of the Borrower or its Subsidiaries, including Elovimental Claims associated with any operatiorth@Borrower or
its Subsidiaries, which have any reasonable likelthof having a Material Adverse Effect. In additi¢i) neither the
Borrower nor any of its Subsidiaries has any unaengd storage tanks (A) that are not properly peethiunder
applicable Environmental Laws or (B) that to thethef the Borrower's knowledge, are leaking or déspof Hazardous
Materials off-site and (ii) the Borrower and eadlit® Subsidiaries has notified all of its employexd the existence, if
any, of any health hazard arising from the condgiof their employment and have met all notificatiequirements
under Title Il of CERCLA and under OSHA and alhet Environmental Laws.

SECTION 4.15.CompletenesdNone of the representations or warranties of thed®eer contained herein or in
any other Loan Document or in any certificate oitten statement furnished by or on behalf of therBwer
pursuant to the provisions of this Agreement or aiyer Loan Document contain any untrue statemieat o
material fact or omit to state any material faatassary to make the statements contained heréieiain, in
light of the circumstances under which they are enadt misleading. There is no fact known to ther®woer
which the Borrower has not disclosed to the Lenddrieh may have a Material Adverse Effect.

SECTION 4.16.ERISA.

(&) Neither the Borrower nor any member of its ttafed Group contributes to any Plan other
than those set forth in Schedule 4.16.

(b) Each Plan is in compliance in all material mxtp with the applicable provisions of ERISA, thed€ and any other
applicable Federal or state law and rules and atignis promulgated thereunder. With respect to &ah (other than a
Multiemployer Plan) all material reports requirettier ERISA or any other applicable law or regulatio be filed with
the relevant Governmental Authority, the failureadfich to file could reasonably result in liabiliéy the Borrower or
any member of its Controlled Group in excess of@800 have been duly filed and all such reportgrareand correct
in all material respects as of the date gi



(c) Except as set forth in Schedule 4.16, no Pénldeen terminated nor has any accumulated funldifigiency (as
defined in Section 412(a) of the Code) been inclfwéthout regard to any waiver granted under ®ectil2 of the
Code) nor has any funding waiver from the IRS beeeived or requested.

(d) Neither the Borrower nor any member of its Colfed Group has failed to make any contributiorpay any amou
due or owing as required by Section 412 of the Godeection 302 of ERISA or the terms of any sulemPrior to the
due date (including permissible extensions thereofler Section 412 of the Code and Section 30RIEE.
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(e) There has been no ERISA Event or any eveninagudisclosure under Section 4041(c)(3)(C), 486&063(a) or
4043(b) of ERISA with respect to any Plan or trofsthe Borrower or any member of its Controlled @yo

(f) Except as set forth in Schedule 4.16, the valuthe assets of each Plan (other than a Multieygsl Plan) equaled
exceeded the present value of the benefit liagdljtas defined in Title IV of ERISA, of each sudarPas of the most
recent valuation date using Plan actuarial asswmgtt such date.

(g) There are no pending claims, lawsuits or asti@ther than routine claims for benefits in theilmary course)
asserted or instituted against, and neither theoB@r nor any member of its Controlled Group hasvidedge of any
threatened litigation or claims against, (i) theeds of any Plan or trust or against any fiduc@rg Plan with respect to
the operation of such Plan which has any reasoti&bléood of having a Material Adverse Effect(@) the assets of
any employee welfare benefit plan maintained byBbeower or any member of its Controlled Grouphwitthe
meaning of Section 3(1) of ERISA or against anudidry thereof with respect to the operation of angh Plan which
has any reasonable likelihood of having a Matekilerse Effect.

(h) Neither the Borrower nor any member of its Colted Group has engaged in any prohibited traisactvithin the
meaning of Section 406 of ERISA or Section 497%efCode, in connection with any Plan.

(i) Neither the Borrower nor any member of its Golléd Group (i) has incurred or reasonably expeziacur (A) any
liability under Title IV of ERISA (other than premins due under Section 4007 of ERISA to the PBG{Bpany
withdrawal liability (and no event has occurred grhwith the giving of notice under Section 421%E8ISA would
result in such liability) under Section 4201 of BRI as a result of a complete or partial withdragwathin the meaning
of Section 4203 or 4205 of ERISA) from a Multiemydo Plan or (C) any liability under Section 406 2H1SA to the
PBGC or to a trustee appointed under Section 40£RESA, or (ii) has withdrawn from any Multiempley Plan.

() Neither the Borrower nor any member of its Golléd Group nor any organization to which the Berer or any
member of its Controlled Group is a successor ogmqacorporation within the meaning of Section 40§@f ERISA
has engaged in a transaction within the meanir®gafion 4069 of ERISA.

(k) Except as set forth in Schedule 4.16, neitherBorrower nor any member of its Controlled Growgintains or has
established any welfare benefit plan within the nieg of Section 3(1) of ERISA which provides foy ¢ontinuing
benefits or coverage for any participant or anyefierary of any participant after such participanérmination of
employment except as may be required by the Cateteli Omnibus Budget Reconciliation Act of 1985amended
("COBRA") and the regulations thereunder, and atgkpense of the participant or the beneficiathefparticipant, or
(ii) retiree medical liabilities. The Borrower ardch member of its Controlled Group which maintains
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welfare benefit plan within the meaning of Sect8fth) of ERISA has complied with any applicableic@tand
continuation requirements of COBRA and the regatatithereunder, except where the failure to so ¢ooguld not
result in the loss of a tax deduction or impositidra tax or other penalty on the Borrower or argmber of its
Controlled Group.

SECTION 4.17.Insurance.The properties of the Borrower and its Subsidiagi@sinsured with financially
sound and reputable insurance companies, in suohras) with such deductibles and covering suclsraskare
customarily carried by companies engaged in sinbileiness and owning similar properties in locaditivhere
the Borrower and its Subsidiaries operate.

SECTION 4.18.I1BP SubsidiariesOther than IBP Finance Company of Canada, no Sialogidf IBP on the



date of this Agreement is an obligor or guarantaiespect of any material Indebtedness for borronvedey.
ARTICLE V
Conditions Precedent

SECTION 5.01.Conditions Precedent to EffectiveneBle obligation of each Lender to make Loans hereund
shall not become effective until the date on whaalksh of the following conditions is satisfied (caiwed in
accordance with Section 10.02):

(a) Credit Agreement and Note§ he Administrative Agent shall have receivedc@unterparts of this Agreement
executed by the Borrower, the Administrative Agamdl each of the Lenders and of any promissory netpsested by
the Lenders pursuant to Section 2.05 executedéBtirower, or (ii) written evidence satisfactooythe Administrativ
Agent (which may include telecopy transmissionighed counterparts) that such parties have signeltl sounterparts.

(b) Board Resolutions; Approvals; Incumbency CertifisatThe Administrative Agent shall have receivedc@pies of
the resolutions of the Board of Directors of the®wer approving and authorizing the executionivéey and
performance by the Borrower of this Agreement ahelach of the other Loan Documents to be deliveer@under by
it, and authorizing the borrowing of the Loans #mel other Transactions, certified as of the Effecfbate by the
Secretary or an Assistant Secretary of the Borrpamd (ii) a certificate of the Secretary or Atsig Secretary of the
Borrower certifying the names and true signatufab® officers of the Borrower authorized to execand deliver this
Agreement and all other Loan Documents to be deltvéereunder by it.

(c) Articles of Incorporation; By-laws and Good StarglinThe Administrative Agent shall have received eafctine
following documents: (i) the articles or certifieanf incorporation of the Borrower as in effecttba Effective Date,
certified by the Secretary of State of Delawarefas recent date and by the Secretary or AssiStaatetary of the
Borrower as of the Effective Date and the by-laithe Borrower and IBP as in effect on the Effeetivate, certified
by the Secretary or Assistant Secretary of the ®weer as of the Effective Date; and (ii) good stagdtertificates as of
a recent date for the Borrower from the Secretari€dtate of such states as the Administrative Ageay request.
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(d) Legal Opinion.The Administrative Agent shall have received a fabe opinion, dated the Effective Date and
addressed to the Administrative Agent and the LesndeCorporate Counsel of the Borrower and itssRiiaries to
substantially the effect set forth on Exhibit 5a01d as to such other matters as any Lender thritiggAdministrative
Agent may reasonably request (and the Borrowerblyarsstructs such counsel to deliver such opinion);

(e) Certificate. The Administrative Agent shall have received difieate signed by a Responsible Officer of the
Borrower, (accompanied, if applicable, by a sugpgrtertificate signed by a Responsible OfficetBff) dated as of
the Effective Date, stating that:

(i) the representations and warranties containettticle 1V are true and correct on and as of sdate,
as though made on and as of such date;

(i) no Default or Event of Default exists or woulglsult from the initial Borrowing hereunder; and

(iii) there has not occurred or become known siBeptember 30, 2000, any condition or change ttsat ha
affected or could reasonably be expected to affexterially and adversely the business, assetdjtiiedy
financial condition or material agreements of tltmrBwer and its Subsidiaries, including IBP and its
Subsidiaries, taken as a whole.

(f) Other DocumentsThe Administrative Agent shall have received sattier approvals, opinions or documents as the
Administrative Agent or any Lender may request.

(g) Fees, Costs and Expensékhe Borrower shall have paid all costs and exgensferred to in Section 10.04
(including legal fees and expenses and the alldaadst of in-house counsel) for which the Borrowas been invoiced
prior to the Effective Date.

(h) IBP Guarantee The Administrative Agent shall have receiveda(dounterpart of the Guarantee Agreement
executed by IBP or (ii) written evidence satisfagtio the Administrative Agent (which may includddcopy
transmission of a signed counterpart) that IBPdigised such counterpart, together with (A) a fabl@pinion, date:



the date of the Guarantee Agreement and addressled Administrative Agent and the Lenders of celits IBP, to
substantially the effect set forth on Exhibit 5dd as to such other matters as any Lender thritiggAdministrative
Agent may reasonably request, (B) such documentsartificates as the Administrative Agent or itsiosel may
reasonably request relating to the organizatioistexce and good standing of IBP, and the authtimizaf the
Transactions to which IBP is party and (C) the supipg certificate referenced to in paragraph {@\e.

(i) Receivables Facility Each of the Bridge Facility and the Receivablasility (or the Receivables Bridge Facility)
shall be in full force and effect.
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() Termination of Existing Credit Agreemerithe Existing Credit Agreement shall have beeshaill simultaneously |
terminated and the principal of and interest aate all loans outstanding thereunder and all &sesued thereunder
shall have been or shall simultaneously be pafdlin

The Administrative Agent shall notify the Borrowaand the Lenders of the Effective Date, and sucltashall be
conclusive and binding. Notwithstanding the foregpithe obligations of the Lenders to make Loamsurader shall ne
become effective unless each of the foregoing ¢mmdi is satisfied (or waived pursuant to Sectifr02) at or prior to
3:00 p.m., New York City time, on October 15, 2@&hd, in the event such conditions are not sofsatisr waived, th
Commitments shall terminate at such time).

SECTION 5.02.Conditions Precedent to All Borrowingehe obligation of each Lender to make any Loanmon o
after the Effective Date shall be subject to thethier conditions precedent that:

(a) Notice of Borrowing In the case of a Committed Borrowing, the Adntnaisve Agent shall have
received a Notice of Borrowing as required by Secf.02.

(b) Continuation of Representations and Warrantigse representations and warranties contained in
Article IV and in each other Loan Document shalkhe and correct on and as of the date of borrgwin
with the same effect as if made on and as of sath @xcept for representations and warrantiesesgpyr
relating to an earlier date, in which case theyl §featrue and correct as of such earlier date).

(c) No Existing Default No Default or Event of Default shall exist anddmatinuing or shall result from
the Loan being made on such date.

(d) Other AssurancesThe Administrative Agent shall have received satter approvals, opinions or
documents as any Lender through the Administraiiyent may reasonably request related to the
Transactions.

Each Notice of Borrowing and Competitive Bid Redumsgmitted by the Borrower hereunder shall coutgtia
representation and warranty by the Borrower hereyrasb of the date of each such notice, applicaticequest and as
of the date of each Borrowing relating theretot tha conditions in this Section 5.02 are satisfied

ARTICLE VI
Affirmative Covenants

The Borrower covenants and agrees that as longyasender shall have any Commitment hereunder or
any Loan or other Obligation shall remain unpaidiosatisfied, unless the Majority Lenders waive
compliance in writing:

SECTION 6.01.Compliance with Laws, Et@.he Borrower shall comply, and cause each of itssiliaries to
comply, with all applicable Requirements of Lawgcept such as may be contested in good faith byoppiate
proceedings and which has no reasonable likelitddddving a Material Adverse Effect.
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SECTION 6.02.Use of ProceedThe Borrower shall use the proceeds of any Loaaurater made on or aft



the Effective Date for working capital and othengral corporate purposes (including capital expenes and
acquisitions and to support the issuance of comialgraper); provided, however, in each case suelofis
proceeds shall not be in contravention of any Reguént of Law and shall be consistent with theasgntations
and warranties contained herein; provided, furttiert the proceeds of any Loans hereunder mayenaséd to
finance the purchase or other acquisition of Stncny Person if such purchase or acquisition fospd by the
board of directors of such Person.

SECTION 6.03.Payment of Obligations, Et¢he Borrower shall pay and discharge, and caude @&dts
Subsidiaries to pay and discharge, before the stwalébecome delinquent, all lawful claims andaXes,
assessments and governmental charges or leviessihkesame are being contested in good faith psoppate
proceedings and adequate reserves therefor hameebtablished on the books of the Borrower or dnso
Subsidiaries in accordance with GAAP, providedsatth non-payments, individually or in the aggreghsye
no reasonable likelihood of having a Material AdeeEffect.

SECTION 6.04.Insurance.The Borrower shall maintain, and cause each @utssidiaries to maintain, with
financially sound and reputable independent insyiasurance with respect to its properties anéhless against
loss or damage of the kinds customarily insuredrsgiy Persons engaged in the same or similanbssj of
such types and in such amounts as are customarifigd under similar circumstances by such othesd?es.

SECTION 6.05.Preservation of Corporate Existence, EEbe Borrower shall preserve and maintain, and cause
each of its Subsidiaries to preserve and mainitgiicorporate existence, rights (charter and siagyand
franchises, except as permitted under Sectionsah@s.07.

SECTION 6.06.AccessThe Borrower shall permit, and cause each of itssliaries to permit, representatives
of the Administrative Agent or any Lender to exaenand make copies of and abstracts from the recomds
books of account of, and visit the properties loé, Borrower and any of its Subsidiaries, and towdis the
affairs, finances and accounts of the Borroweramgdof its Subsidiaries with any of their directasfficers and
independent public accountants and authorize thoseuntants to disclose to such Person any afidaticial
statements and other information of any kind, idisig copies of any management letter or the substahany
oral information that such accountants may havé vaspect to the business, financial and otheiraféd the
Borrower or any of its Subsidiaries, all at the exge of the Borrower and at such times during nbbmsiness
hours and as often as may be reasonably desired,repsonable advance notice to the Borrower; geai
however, that when an Event of Default exists Atainistrative Agent or any Lender may visit andpect, at
the expense of the Borrower, its records and ptigseat any time during business hours and withduance
notice.
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SECTION 6.07.Keeping of BooksThe Borrower shall maintain, and cause each @iitssidiaries to maintain,
proper books of record and account, in which foll @orrect entries shall be made of all finana@h$actions
and matters involving the assets and businessdtiirower and each of its Subsidiaries in accardanmith
GAAP.

SECTION 6.08.Maintenance of PropertieShe Borrower shall maintain and preserve, and caash of its
Subsidiaries to maintain and preserve, all of itgpprties in good repair, working order and cowoditiand from
time to time make or cause to be made all necessahproper repairs, renewals, replacements and
improvements so that the business carried on inextion therewith may be properly and advantaggousl
conducted at all times; provided, however, thahimgf in this Section 6.08 shall prevent the Borroateany of
its Subsidiaries from discontinuing the operatiod ¢the maintenance of any of its properties if such
discontinuance is, in the opinion of the Borrowdasirable in the conduct of its business and hasasonable
likelihood of having a Material Adverse Effect.

SECTION 6.09.Financial StatementS.he Borrower shall furnish to each Lender with pycto the
Administrative Agent, in form and details satisfagtto the Lenders and the Administrative Agent:

(a) as soon as available, but not later than 45 dégr the end of each of the first three quadéesach fiscal year of tl
Borrower, a copy of the unaudited consolidatedi@@asheet of the Borrower and its Subsidiaries #secend of such
guarter and the related consolidated statemernitgoime, shareholders' equity and cash flows foh suarter and for
the period commencing at the end of the previacafiyear and ending on the last day of such quavtéch
statements shall be certified by the Chief Findr@fficer of the Borrower as being complete andreor and fairly
presenting, in accordance with GAAP, the finanpidition and results of operation of the Borrowad #s
Subsidiaries;

(b) as soon as available, but not later than 98 détgr the end of each fiscal year of the Borrowearopy of the audite



consolidated balance sheet of the Borrower an8lutssidiaries as at the end of such year and thetetonsolidated
statements of income, shareholders' equity andftash for the period commencing at the end ofgihevious fiscal
year and ending with the end of such fiscal yedichvstatements shall be certified without quadifion as to the scope
of the audit by a nationally recognized indepengberitic accounting firm and be accompanied by @etificate of
such accounting firm stating that such accountimg has obtained no knowledge that a Default oEaent of Default
has occurred and is continuing, or if such accaogrfirm has obtained such knowledge that a Defadin Event of
Default has occurred and is continuing, a stateragiib the nature thereof and (ii) copies of attgls to the
management of the Borrower from such accounting;fand

(c) at the same time it furnishes each set of fir@statements pursuant to paragraph (a) or (@eka certificate of t
Chief Financial Officer of the Borrower (i) to tieéfect that no Default or Event of Default has aced and is
continuing (or, if any Default or Event of Defabls occurred and is continuing, describing the Sameasonable
detail and the action which the Borrower proposasike with respect thereto) and (i) commencinthuhe financial
statements for December 31, 2001, a complianc#icatt, in substantially the form of Exhibit
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6.09, setting forth in reasonable detail the cotafpons necessary to determine whether the Borrovasrin
compliance with the financial covenants set fontfsection 7.13 and 7.14, in each case reconciliggidferences
between the numbers used in such calculationsharset tused in the preparation of such financia¢stants.

SECTION 6.10.Reporting Requirementshe Borrower shall furnish to the Administrative &g (and the
Administrative Agent shall (other than in the caselause (d) and, other than to the requestingleerclause
(f) below) promptly furnish to the Lenders):

(a) promptly after the commencement thereof, naifcall actions, suits and proceedings before anytwr other
Governmental Authority affecting the Borrower oyaf its Subsidiaries which, individually or in tlaggregate, has
any reasonable likelihood of having a Material AcbeeEffect;

(b) promptly but not later than three Business Dafyesr the Borrower becomes aware of the existen¢g any Default
or Event of Default, (ii) any breach or npe+formance of, or any default under, any Cont@dbligation to which th
Borrower or any of its Subsidiaries is a party whias any reasonable likelihood of having a Malttévitverse Effect,
or (iii) any Material Adverse Effect or any evemtather development which has a reasonable liketihaf having a
Material Adverse Effect, notice specifying the matof such Default, Event of Default, breach, nenfgrmance,
default, Material Adverse Effect, event or devel@nty including the anticipated effect thereof;

(c) promptly after the sending or filing thereobpées of all reports which the Borrower or anytef$ubsidiaries sends
to its security holders generally, and copies bfegdorts and registration statements which thed@wer or any of its
Subsidiaries files with the Securities and ExchaBigenmission or any national securities exchange;

(d) promptly after the creation or acquisition #af; the name and jurisdiction of incorporatioreath new Subsidiary
of the Borrower;

(e) promptly, but not later than five Business Daftsr the Borrower becomes aware of any changddnydy's or S&P
in its Debt Rating, notice of such change; and

(f) such other information respecting the businpssspects, properties, operations or the condifinancial or
otherwise, of the Borrower or any of its Subsidiaras any Lender through the Administrative Ageay finom time to
time reasonably request.

SECTION 6.11.Notices Regarding ERISWithout limiting the generality of the notice preions contained in
Section 6.10, the Borrower shall furnish to the Aaistrative Agent:

(@) promptly and in any event (i) within 30 dayteathe Borrower or any member of its Controlled@r knows or has
reason to know that any ERISA Event describedansg (a) of the definition of ERISA Event or angeivdescribed in
Section 4063(a) of ERISA with respect to any P&y (ii) within ten days after the Borrower or angmber of its
Controlled Group knows or has reason to know thgtather ERISA Event with respect to any Plan hazuoed or a
request for a minimum funding waiver under Secd@ of the Code with respect to

193



any Plan has been made, a statement of the Ohefidtal Officer of the Borrower describing suchIER Event and
the action, if any, which the Borrower or such mema¥ its Controlled Group proposes to take witkpesct thereto
together with a copy of the notice of such ERISA&wor other event, if required by the applicalelgulations under
ERISA, given to the PBGC;

(b) promptly and in any event within five Busindxays after receipt thereof by the Borrower or argmber of its
Controlled Group from the PBGC, copies of eachamoteceived by the Borrower or any such membeisaontrolled
Group of the PBGC's intention to terminate any Riato have a trustee appointed to administer dary; P

(c) promptly and in any event within ten Businesg/®after receipt thereof, a copy of any correspond the Borrowe
or any member of its Controlled Group receives ftomPlan Sponsor (as defined by Section 4001(ayflERISA) of
any Multiemployer Plan concerning potential withded liability of the Borrower or any member of ontrolled
Group pursuant to Section 4219 or 4202 of ERISA, astatement from the Chief Financial Officerlaf Borrower or
such member of its Controlled Group setting forthadls as to the events giving rise to such paémtithdrawal
liability and the action which the Borrower or sunember of its Controlled Group proposes to také vaspect
thereto;

(d) notification within 30 days of any material irese in the benefits under any existing Plan wisiciot a
Multiemployer Plan, or the establishment of any ri&ans, or the commencement of contributions toRlan to which
the Borrower or any member of its Controlled Grewgs not previously contributing;

(e) notification within five Business Days afteetBorrower or any member of its Controlled Groupwa or has
reason to know that the Borrower or any such merabigs Controlled Group has or intends to fileaice of intent to
terminate any Plan under a distress terminatiohisvithe meaning of Section 4041(c) of ERISA anapycof such
notice; and

(f) promptly after receipt of written notice of comencement thereof, notice of any action, suit andgeding before
any Governmental Authority affecting the Borrowermoy member of its Controlled Group with respecany Plan,
except those which, in the aggregate, if adverdetgrmined, could not have a Material Adverse Effec

SECTION 6.12.Employee Plans.

(a) With respect to Plans other than a Multiemptdylan, for each Plan intended to be qualified
under Section 401(a) of the Code which is hereaflepted or maintained by the Borrower or by
any member of its Controlled Group, the Borrowalkbr shall cause any such member of its
Controlled Group to (i) seek and receive deternmaletters from the IRS to the effect that such
Plan is qualified within the meaning of Section @)Iof the Code; (ii) from and after the adoption
of any such Plan, cause such Plan to be qualifidtdnthe meaning of Section 401(a) of the Code
and to be administered in all material respecttordance with the requirements of ERISA and
Section 401(a) of the Code; (iii) make all requiceditributions by the due date (including
permissible extensions) under Section 412 of theeGmd Section 302 of ERISA; and (iv) not
take any action which could reasonably be expecteduse such Plan not to be qualified within
the meaning of Section 401(a) of the Code or ntetadministered in all material respects in
accordance with the requirements of ERISA and 8eetD1(a) of the Code.
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(b) With respect to each Multiemployer Plan, tr@Bwer and each member of its Controlled Group mike any
contributions required by such Multiemployer Plan.

SECTION 6.13.Environmental Compliance; Noticéfhe Borrower shall, and cause each of its Sufnséti to:

(a) use and operate all of its facilities and prtps in substantial compliance with all Environrteri.aws, keep all
necessary permits, approvals, certificates, licamgkeother authorizations relating to environmentatters in effect an
remain in substantial compliance therewith, anddl@all Hazardous Materials in substantial comml@awith all
applicable Environmental Laws;

(b) promptly upon receipt of all written claims,naplaints, notices or inquiries relating to the ctind of its facilities
and properties or compliance with Environmental ka@valuate such claims, complaints, notices agdiiires anc



forward copies of (i) all such claims, complaimtstices and inquiries which individually have aepasonable likelihoc
of having a Material Adverse Effect and (i) alicbuclaims, complaints, notices and inquiries, agdrom a single
occurrence which together have any reasonableHi@dl of having a Material Adverse Effect, and enae to
promptly resolve all such actions and proceedietgting to compliance with Environmental Laws; and

(c) provide such information and certifications elhthe Administrative Agent may reasonably reqfresh time to
time to evidence compliance with this Section 6.13.

SECTION 6.14.Acquisition and Merger Agreementhe Borrower will use its best efforts to compléte
Acquisition and consummate the Merger as soonadipable and will not amend or waive without tipprval
of the Administrative Agent any material term onddion of the Merger Agreement or any other docotagon
related to the Acquisition delivered to the Admirasive Agent or the Lenders prior to the datehis t
Agreement.

ARTICLE VII
Negative Covenants

The Borrower hereby covenants and agrees that km@ss any Lender shall have any Commitment metewuor any Loan or other
Obligation shall remain unpaid or unsatisfied, gelthe Majority Lenders shall waive compliance iiting:

SECTION 7.01.Limitations on Liens The Borrower shall not create, incur, assumeautfesto exist, or permit
any of its Subsidiaries to create, incur, assunsuffer to exist, any Lien upon or with respecafty of its
properties, whether now owned or hereafter acquattbr than (subject to the final sentence of this
Section 7.01) the following ("Permitted Liens"):
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(a) any Lien existing on the property of the Boreswr any of its Subsidiaries on the Effective Dete set forth in
Schedule 7.01 and any extension, renewal and &plaat of any such Lien; provided any such extensamewal or
replacement Lien is limited to the property or &ssevered by the Lien extended, renewed or reglaod does not
secure any Indebtedness in addition to that sedomestdiately prior to such extension, renewal aulacement;

(b) any Lien created pursuant to any Loan Document;

(c) Liens imposed by law, such as materialmen'shaeics’, warehousemen's, carriers', lessors'matore’ Liens
incurred by the Borrower or any of its Subsidiaiiethe ordinary course of business which secusrpayment
obligations to any Person, provided (i) neitherBoerower nor any of its Subsidiaries is in defaulth respect to any
payment obligation to such Person or the Borrowehe applicable Subsidiary is in good faith andappropriate
proceedings diligently contesting such obligationWhich adequate reserves shall have been set asiils books and
(i) such Liens have no reasonable likelihood ofihg, individually or in the aggregate, a Materalverse Effect;

(d) Liens for taxes, assessments or governmengajel or levies either not yet due and payable titet extent that
non-payment thereof shall be permitted by Secti63;6

(e) Liens on the property of the Borrower or afijt®Subsidiaries incurred, or pledges and depaside, in the
ordinary course of business in connection with vedgcompensation, unemployment insurance, oldpagsions and
other social security benefits, other than in respéemployee plans subject to ERISA;

(H Liens on the property of the Borrower or arfyite Subsidiaries securing (i) the performancéids, tenders,
statutory obligations, leases and contracts (dtfeer for the repayment of borrowed money), (ii)igdions on surety
and appeal bonds not exceeding in the aggrega@®500 and (iii) other obligations of like natimeurred as an
incident to and in the ordinary course of businpssyided all such Liens in the aggregate havesasonable likelihoo
(even if enforced) of having a Material Adversedeft

(9) zoning restrictions, easements, licenses, vatens, restrictions on the use of real propertgnmor irregularities
incident thereto which do not impair the value oy @arcel of property material to the operationhaf business of the
Borrower and its Subsidiaries taken as a whol@ewalue of such property for the purpose of suginess;

(h) (i) purchase money liens or purchase moneyrigadnterests (including in connection with capiases) upon or i
any property acquired or held by the Borrower or ahits Subsidiaries in the ordinary course ofibass to secure tt



purchase price of such property or to secure Iratltass incurred solely for the purpose of finantiregacquisition of
such property and Liens existing on such propdrtii@time of its acquisition (other than any su@n created in
contemplation of such acquisition) which Liens ad extend to any other property and do not sequitedtedness
exceeding the purchase price of such property;
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(i) Liens (including in connection with capitaldses) securing Indebtedness of the Borrower opéity
Subsidiaries incurred to finance all or some ofdbst of construction of property (or to refinance
Indebtedness so incurred upon completion of suaktaaction) which Liens do not extend to any other
property except to the unimproved real propertyrugdich such construction will occur; provided the
Indebtedness secured by such Liens is not incumae than 90 days after the later of the completion
construction or the commencement of full operatibsuch property;

(iii) Liens on property in favor of any Governmelnfaithority to secure partial, progress, advance or
other payments, or performance of any other obbgat pursuant to any contract or statute or toisec
any Indebtedness of the Borrower or any of its #lidnses incurred for the purpose of financingall
any part of the purchase price or the cost of cangon of property subject to Liens (including in
connection with capital leases) securing Indebtssliodé the pollution control or industrial or other
revenue bond type and which Liens do not exterahtoother property; and

(iv) in addition to Liens permitted under clausgsfd (ii) above, Liens in connection with capitdses
entered into by the Borrower or any of its Subsidiin connection with sale-leaseback transactions

provided, however, that the aggregate amount afbtetiness secured by all Liens referred to in ey, (ii), (i) and
(iv) of this paragraph (h) at any time outstandiogether with the Indebtedness secured by Liemsifted pursuant to
paragraphs (i) and (I) below (and any extensicsewals and refinancings of such Indebtednessd) mbtalsubject to
the second proviso of paragraph (i) below, at @ang £xceed the Permitted Lien Basket;

(i) Liens on assets of any corporation existinthattime such corporation becomes a SubsidiargeBorrower or
merges into or consolidates with the Borrower or afits Subsidiaries, if such Liens (A) do notexd to any other
property, (B) do not secure Indebtedness excedtménir market value of such property at the tsueh corporation
becomes a Subsidiary of the Borrower or at the tifruch merger or consolidation, and (C) wereaneated in
contemplation of such corporation becoming a Susicf the Borrower or of such merger or consdiwtg provided,
however, that the aggregate amount of Indebtedseesged by Liens referred to in this paragraphddether with the
Indebtedness secured by Liens permitted pursugrdregraph (h) above and paragraph (l) below (agpceatensions,
renewals and refinancings of such Indebtednesd#)raitaat any time exceed the Permitted Lien Baghetvided,
further, however, that notwithstanding the foregdimitation, the Borrower may incur, and permsé 8ubsidiaries to
incur, Indebtedness secured by Liens referred thisnparagraph (i) which, when aggregated withitliebtedness
secured by Liens permitted pursuant to paragraphkibve and paragraph (I) below, exceed the Pennitien Basket
if, and only if, (x) such Indebtedness remains tanding for a period of less than six months from
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the date on which such Indebtedness first excetbaeBermitted Lien Basket or (y) such Liens aleased within six
months;

(j) Liens in respect of the Receivables Facilitg &fiens in respect of accounts sold by the Borroavet its Subsidiaries
pursuant to a receivables purchase transactionippednby Section 7.07(f);

(k) judgment Liens in respect of judgments thahdbconstitute an Event of Default under clause ((hpr (j) of Article
VIII;

() Liens securing other Indebtedness of the Boemoar any of its Subsidiaries not expressly peaditty paragraphs (
through (k); provided, however, that the aggregateunt of Indebtedness secured by Liens permitiesbjant to
paragraphs (h) and (i) above and pursuant to Hriggoaph (I) (and any extensions, renewals andamefings of such
Indebtedness) shall not, subject to the secondgwaf paragraph (i) above, at any time exceedPrenitted Lien
Basket; anc



(m) any Lien on Excess Margin Stock.

Notwithstanding anything contained in this Agreetterthe contrary, the Borrower shall not createur or assume, or
permit any of its Subsidiaries to create, incuassume, any Priority Debt (other than Priority Dedsulting from the
securing of existing Indebtedness with Excess Meagjock), if after giving effect to such creatiamgurrence or
assumption the aggregate outstanding amount ofityridebt at the time of such creation, incurrepc@assumption
would exceed 15% of the total consolidated assels\flated as if the Merger had occurred as otfifective Date) of
the Borrower and its Subsidiaries at the most refigeal quarter end of the Borrower for which fircéal statements
have been delivered under Section 6.09(a) or ¢bprfor to the first delivery of such financial tgenents, at the
respective dates of the most recent financial staitds for the Borrower and IBP referred to in Setd.05(a) and (b)).

SECTION 7.02.Limitation on IndebtednessThe Borrower shall not create, incur, assumautiesto exist, or
permit any of its Subsidiaries to create, incusuase or suffer to exist, any Indebtedness excepidst to the
final sentence of this Section 7.02):

(a) the Loans and any other Indebtedness undeAgiiesement or any other Loan Document;

(b) Indebtedness existing on the Effective Date satdorth in Schedule 7.02, and any extensiorgwah refunding an
refinancing thereof, provided that after givingeetfto such extension, renewal, refunding or refinag, (A) the
principal amount thereof is not increased, (B)itthe tenor nor the remaining average life tHeseeduced and (C)
the interest rate thereon is not increased; pralvidewever, that the industrial revenue bonds ifledtby an asterisk in
Schedule 7.02 may be refinanced at an intereshigker than the rate in effect immediately primstich refinancing;
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(c) Indebtedness of the Borrower to any of its 8libges, of any wholly-owned Subsidiary of the Bawer to the
Borrower or of any wholly-owned Subsidiary of therBower to another Subsidiary of the Borrower;

(d) surety bonds and appeal bonds required inrtti@ary course of business or in connection withehforcement of
rights or claims of the Borrower or its Subsidiar@ in connection with judgments that do not resua Default or an
Event of Default;

(e) trade debt (including Indebtedness for the lpase of farm products from contract growers anérasimilar
suppliers but excluding Indebtedness for Borrowaxh®y)) incurred by the Borrower or any of its Sulzsiés in the
ordinary course of business in a manner and tocemeconsistent with their past practices and s&aey or desirable
for the prudent operation of its businesses;

(f) Indebtedness secured by Liens permitted putsisaBection 7.01 subject to the limitations coméai therein;
(9) Indebtedness incurred in connection with tiseasmce of commercial paper;

(h) Indebtedness under Hedging Agreements entatedn the ordinary course of business to hedgeitigate risks to
which the Borrower or any Subsidiary is exposethaconduct of its business; and

(i) other present and future unsecured Indebtedmesséded at the time of, and immediately afterigiveffect to, the
incurrence of such Indebtedness, no condition eneshall exist which constitutes an Event of Difau

Notwithstanding anything contained in this Agreetterthe contrary, the Borrower shall not createur or assume, or
permit any of its Subsidiaries to create, incuassume, any Priority Debt (other than Priority Dedsulting from the
securing of existing Indebtedness with Excess Ma8&jock), if after giving effect to such creati@mgurrence or
assumption the aggregate outstanding amount ofityridebt at the time of such creation, incurrenc@assumption
would exceed 15% of the total consolidated assals\flated as if the Merger had occurred as otfifective Date) of
the Borrower and its Subsidiaries at the most riefigeal quarter end of the Borrower for which fircéal statements
have been delivered under Section 6.09(a) or ¢bprfor to the first delivery of such financial tgenents, at the
respective dates of the most recent financial staitds for the Borrower and IBP referred to in Setd.05(a) and (b)).

SECTION 7.03.Sale-Leaseback TransactionEhe Borrower shall not create, incur, assumaifiesto exist, or
permit any of its Subsidiaries to create, incusuase or suffer to exist, any obligation, for thgmeant of rent or
otherwise, in connection with a sale-leasebaclkstation, except (subject to the final sentencéisf$ection
7.03 and subject to the limitations set forth ict®a 7.01(h)) capital leases entered into by tbea@ver or any
of its Subsidiaries after the Effective Date in geation with sal-leaseback transactions; provided



immediately prior to giving effect to such leade property subject to such lease was sold by theo®er or
any such Subsidiary to the lessor pursuant torsaaion permitted under Section 7.07 and (ii) wert of
Default exists or would occur as a result of suale and subsequent lease.
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Notwithstanding anything contained in this Agreefrterthe contrary, the Borrower shall not createur or assume, or
permit any of its Subsidiaries to create, incuassume, any Priority Debt (other than Priority Dedsulting from the
securing of existing Indebtedness with Excess Ma®&jock), if after giving effect to such creatiamgurrence or
assumption the aggregate outstanding amount ofifyridebt at the time of such creation, incurrencassumption
would exceed 15% of the total consolidated asseis\{lated as if the Merger had occurred as ofifiective Date) of
the Borrower and its Subsidiaries at the most refieral quarter end of the Borrower for which fircéal statements
have been delivered under Section 6.09(a) or rfor to the first delivery of such financial stenents, at the
respective dates of the most recent financial istates for the Borrower and IBP referred to in Sec#.05(a) and (b)).

SECTION 7.04.Restricted PaymentsThe Borrower shall not, and shall not permit ahjts Subsidiaries to,
declare, pay or authorize any Restricted Paymea) iiny such Restricted Payment is not paid out of
Consolidated Net Income Available for RestrictegiRents, (b) at the time of, and immediately aftiee,
making of any such Restricted Payment (or the datiten of any dividend except a stock dividend)efdnlt or
Event of Default has occurred and is continuingcdthe making of any such Restricted Payment woaldse
the Leverage Ratio to exceed the percentage pursu&ection 7.13 which the Borrower will be re@uirto
maintain as of the end of the fiscal quarter duvitngch such Restricted Payment is to be made.

SECTION 7.05.Mergers, Etc The Borrower shall not merge or consolidate witlinto, or convey, transfer,
lease or otherwise dispose of (whether in one &@tien or in a series of transactions) all or satsally all of
its assets (whether now owned or hereafter acquiceginy Person, or, except as permitted purswaBettion
7.06, acquire all or substantially all of the Stafkany Person, or acquire all or substantiallyoalihe assets of
any Person (other than live inventory) or enteo gy joint venture or partnership with, any Persorpermit
any of its Subsidiaries to do so; provided, howetheat:

(a) the Borrower may merge with a wholly-owned Sdilsy of the Borrower so long as (i) the Borrovigthe
surviving corporation and (ii) at the time of, antimediately after giving effect to, such merger,comdition or event
shall exist which constitutes an Event of Default;

(b) any wholly-owned direct or indirect Subsidiarfythe Borrower may merge with or into any otherolijxowned
direct or indirect Subsidiary of the Borrower ogaire Stock of any other wholly-owned direct orinedt Subsidiary of
the Borrower;

(c) the Borrower or any Subsidiary of the Borrowsay acquire all or substantially all of the Stockab or substantiall
all of the assets of any Person, provided (i) attifme of, and immediately after giving effect teh acquisition, no
condition or event shall exist which constitutesEaent of Default, (ii) the Borrower shall be irodiorma compliance
with the financial covenants set forth in Secti@rk3 and 7.14, assuming
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such acquisition occurred on the first day offthe fiscal quarter period most recently ended), @intil such time as tt
commitments under each of the Bridge Facility drelReceivables Bridge Facility shall have been itgatad, and all
outstanding loans thereunder shall have been répéidl (the " Bridge Termination Dat&), the Borrower shall have
obtained, and delivered to the Administrative Agewnitten confirmations from S&P and Moody's thatmediately
after giving effect to such acquisition, (x) therBaver will maintain ratings of its Index Debt dflaast BBB by S&P
and Baa3 by Moody's, (y) neither of such ratingsnder review for possible downgrade and (z) thedweer has not
been placed on credit watch with negative implaraiby either such rating agency and (iv) afteBhdge
Termination Date and prior to October 2, 2004, witbpect to any such acquisition involving constien in excess of
$300,000,000, the Borrower shall either (A) haveaoted, and delivered to the Administrative Ageniyritten
confirmation from either S&P or Moody's that, imriegdly after giving effect to such acquisition, (ke Borrower will
maintain a rating of its Index Debt of at least BB S&P or Baa3 by Moody's, as the case may hesugh rating is
not under review for possible downgrade and (zBbeower has not been placed on credit watch néthative
implications by such rating agency or (B) havewdsid to the Administrative Agent a certificatetloé Chief Financial
Officer of the Borrower certifying that on a praifiea basis, giving effect to such acquisition (bithaut giving effect
to any projected cost savings related theretof the iacquisition had occurred as of the first dathe four consecutiv



fiscal quarter period of the Borrower most receethyled, the Leverage Ratio of the Borrower is 3.8@: or lower,
which certificate shall set forth in reasonableadedatisfactory to the Administrative Agent thenqautations necessary
to determine such Leverage Ratio; and

(d) the Borrower or any Subsidiary of the Borrowreay merge with any other corporation permittedeabquired
pursuant to paragraph (c) above, provided (i) atithe of, and immediately after giving effect$och merger, no
condition or event shall exist which constitutesEaent of Default and (ii) and after such mergee, $urviving
corporation is the Borrower or a Subsidiary of Berower, respectively.

SECTION 7.06.Investments in Other Person$he Borrower shall not make, or permit any ofStsidiaries to
make, any loan or advance to any Person (otherabeounts receivable created in the ordinary coofrse
business); or, except as permitted under Sect®h at. 7.05, purchase or otherwise acquire, or geanyi of its
Subsidiaries to purchase or otherwise acquire Stagk or other equity interest or IndebtednesagfRerson, or
make, or permit any of its Subsidiaries to make, @pital contribution to, or otherwise investamy Person,
except:

(a) Permitted Investments;
(b) investments existing on the date hereof inResson;

(c) loans, advances, credit support, or other ifnvests in any Person or Persons, in amounts whiatotexceed in th
aggregate at any time outstanding 5% of the codesteld total assets of the Borrower and its Subriddias at the last
day of the most recently ended fiscal quarter efBorrower;
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(d) the acquisition by the Borrower or any of itsolly-owned Subsidiaries of Stock of a Subsidiafryhe Borrower;
(e) intercompany Indebtedness permitted pursuaBettion 7.02(d); and

(f) loans or advances made by the Borrower or dritg Gubsidiaries to employees of the Borroweaiy of its
Subsidiaries not to exceed an aggregate of $5,000,0

SECTION 7.07.Assets The Borrower shall not sell, assign, transfeothierwise dispose of any of its assets, or
permit any of its Subsidiaries to sell, assigmgfar or otherwise dispose of any of its assetse@tx

(a) the sale or disposition of inventory and famoduicts in the ordinary course of business;

(b) the sale or disposition in the ordinary cowkbusiness of any assets which have become obsmisurplus to the
business of the Borrower or any of its Subsidiameas no remaining useful life, in each caseeasonably
determined in good faith by the Borrower or such$diary, as the case may be;

(c) the periodic sales to third parties of liveentory and related products and services under grdwontracts;
(d) Permitted Dispositions;
(e) the sale or disposition of Permitted Investragnt

(f) the sale of accounts or other receivables leyBbrrower and its Subsidiaries in connection i Receivables
Facility or to a special purpose bankruptcy renBubsidiary or a third party for not less than thie ¥alue thereof,
without recourse (other than to any such specigigae Subsidiary), in connection with a receivapl@xhase
transaction; and

(9) the sale or disposition of Excess Margin Stfmcknot less than the fair value thereof.

SECTION 7.08.Change in Nature of Busines$he Borrower shall not, and shall not permit ahjts
Subsidiaries to, engage to any substantial exteany business other than the production, markeiireh
distribution of food products and any related faodgricultural products, processes or business.

SECTION 7.09.Transactions with Affiliates, E.. The Borrower shall no



(a) enter into or be a party to, or permit anytef3ubsidiaries to enter into or be a party to, tasmysaction with any
Affiliate of the Borrower or any such Subsidiarycept (i) as otherwise expressly permitted hereiiioin the ordinary
course of business, to the extent consistent veth practices, so long as any such transactiowithdilly and in the
aggregate with other such transactions has nomahtmlikelihood of having a Material Adverse Effenr
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(b) enter into, or permit any of its Subsidiariesnhter into, any agreement that prohibits, liraitsestricts any
repayment of loans or advances or other distribstio the Borrower by any of its respective Sulasids, or that
restricts any such Subsidiary's ability to dectarenake any dividend payment or other distributboraccount of any
shares of any class of its capital stock or oaliftity to acquire or make a payment in respeatetbk provided that (i)
the foregoing shall not apply to restrictions andditions imposed by law or by this Agreement, tfig foregoing shall
not apply to restrictions and conditions existimgtioe date hereof identified on Schedule 7.09 ¢batl apply to any
extension, renewal, amendment or modification ¢éxginds the scope of any such restriction or camjiand (iii) the
foregoing shall not apply to customary restrictiansl conditions contained in agreements relatiriecsale of a
Subsidiary pending such sale, provided such réistnie and conditions apply only to the Subsidiattis to be sold
and such sale is permitted hereunder.

SECTION 7.10.Margin Regulations

(a) The Borrower shall not use the proceeds ofLaran in violation of Regulation T, U or X of
the Board of Governors of the Federal Reserve 8yste

(b) The Borrower will not, and will not permit aiy its Subsidiaries to, (other than in connectiathyhe Acquisition)
purchase or otherwise acquire Margin Stock if,raffeing effect to any such purchase or acquisjtdargin Stock
owned by the Borrower and its Subsidiaries wouftteésent more than 25% of the assets of the Borraneits
Subsidiaries on a consolidated basis (valued inrdemce with Regulation U).

SECTION 7.11.Compliance with ERISAThe Borrower shall not, directly or indirecthyenmit any member of
the Controlled Group of the Borrower to, directlyimdirectly:

(a) terminate any Plan so as to result in any rizdtéability (in the opinion of the Majority Lends exercised
reasonably) to the Borrower or any member of itat@dled Group;

(b) permit to exist any ERISA Event, or any otheer or condition which presents the risk of a matdiability (in the
opinion of the Majority Lenders exercised reasopgabf the Borrower or any member of its Control@tbup;

(c) make a complete or partial withdrawal (withtie tmeaning of Section 4201 of ERISA) from any Martiployer Plat
S0 as to result in any material liability (in theimion of the Majority Lenders exercised reasonptiythe Borrower or
any member of its Controlled Group;

(d) enter into any new Plan or modify any existitign so as to increase its obligations thereundsape in the ordinar
course of business consistent with past practidetwiias any reasonable likelihood of resulting etenial liability to
the Borrower or any member of its Controlled Grooip;

(e) permit the present value of all benefit liai@h, as defined in Title IV of ERISA, under eadhriPof the Borrower or
any member of its Controlled Group (using each Blactuarial assumptions upon termination of suah)Ro
materially (in the opinion of the Majority Lendeggercised reasonably) exceed the fair market \@il®dan assets
allocable to such benefits all determined as ofttlost recent valuation date for each such Plan.
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SECTION 7.12.Speculative TransactionsThe Borrower shall not engage or permit any ®Sitibsidiaries to
engage in any transaction involving commodity opgior futures contracts other than in the ordiayrse of
business consistent with past transactions.

SECTION 7.13.Leverage Ratio The Borrower shall not permit the Leverage Ratiany time during any of
the periods set forth below to exceed the ratidcséh opposite such perio



Period Ratio

December 29, 2001 through March 29, 2 5.25:1.0C
March 30, 2002 through June 28, 2( 4.95:1.0C
June 29, 2002 through September 27, z 4.75:1.0C
September 28, 2002 through December 27, . 4.50:1.0C
December 28, 2002 through March 28, 2 4.25:1.0C
March 29, 2003 through September 26, 2 4.00:1.0C
September 27, 2003 through October 1, 2 3.75:1.0C
October 2, 2004 through September 30, 2 3.50:1.0C
October 1, 2005 and thereaf 3.00:1.0C

SECTION 7.14.Interest Expense Coverage Ratibhe Borrower shall not permit the ratio of (i) idolidated
EBITDA to (ii) Consolidated Interest Expense, irtle@ase for the period of four consecutive fiscalrtgrs
ending during any period set forth below to be tbss the ratio set forth opposite such period:

Period Ratio
December 29, 200 2.50:1.0C
December 30, 2001 through March 30, 2 2.75:1.0C
March 31, 2002 through June 28, 2( 3.00:1.0C
June 29, 2003 through June 26, 2 3.25:1.0C
June 27, 2004 and thereat 3.50:1.0C
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ARTICLE VIII

Events of Default

SECTION 8.01.Events of Default The term "Event of Default" shall mean any of évents set forth in this
Section 8.01.

(a) Non-PaymeniThe Borrower shall (i) fail to pay when and as rieegito be paid herein, any amount of principal of
any Loan; or (i) fail to pay within three Busine@ays after the same shall become due and payabfeamount of
interest on any Loan or any fee or other amounépleyhereunder or under any other Loan Documeahgpiother
Obligation;

(b) Representations and Warrantiésy representation or warranty made by the Borrowehis Agreement or in any
other Loan Document, or which is contained in aafificate, document or financial or other statetrdlivered at any
time under or in connection with this Agreemenany other Loan Document shall prove to have beeoriect or
untrue in any material respect when made or deenaatk;

(c) Specific DefaultsThe Borrower shall fail to perform or observe aesnt, covenant or agreement contained in
Article VIl or Section 6.02, 6.05 (with respectttee Borrower's existence), or 6.10(b);

(d) Other DefaultsThe Borrower shall fail to perform or observe arlyes term or covenant contained in this
Agreement or any other Loan Document, and suchultehall continue unremedied for a period of 3@-after the
date upon which written notice thereof shall hagerbgiven to the Borrower by the Administrative Age

(e) Default under Other Agreemengsny default shall occur under the Five-Year Créditeement, the Bridge
Facility, the Receivables Facility, the ReceivalBelge Facility or under any other IndebtednesthefBorrower
(other than any default under any agreement totwthie Borrower and one or more Lenders are partiyet@xtent such
default results from the transfer or pledge of Esclargin Stock) or any of its Subsidiaries havangaggregate
outstanding principal amount of $10,000,000 or nwrrander one or more Hedging Agreements of thed®eer or any
of its Subsidiaries resulting in aggregate netgalons of $10,000,000 or more and such default:sha

(i) consist of the failure to pay any Indebtedneken due (whether at scheduled maturity, by reguir
prepayment, acceleration, demand or otherwise)) gitéhg effect to any applicable grace or not



period; or

(i) resultin, or continue unremedied for a pdrif time sufficient to permit, the accelerationsath
Indebtedness or the early termination of such Heglgigreement;

(f) Bankruptcy or Insolvencythe Borrower or any of its Subsidiaries shall:

(i) cease to be Solvent or generally fail to payadmit in writing its inability to pay, its debés they
become due;
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(il commence an Insolvency Proceeding;
(i) voluntarily cease to conduct its businesshia ordinary course; or
(iv) take any action to effectuate or authorizg ahthe foregoing;

(9) Involuntary Proceedings.

() Aninvoluntary Insolvency Proceeding shalldmmmenced against the Borrower or any of its
Subsidiaries or any writ, judgment, warrant of etiaent, execution or similar process shall be idgwe
levied against a substantial part of the Borrowersiny of its Subsidiaries' properties, and amshs
proceeding or petition shall not be dismissed ughsnrit, judgment, warrant of attachment, exegutio
similar process shall not be released, vacatedligrifonded within 60 days after commencementdili
or levy;

(i) the Borrower or any of its Subsidiaries shedimit in writing the material allegations of aifiet
against it in any Insolvency Proceeding, or an ofderelief (or similar order under non-United &ts
law) against the Borrower or such Subsidiary isoed in any Insolvency Proceeding; or

(i) the Borrower or any of its Subsidiaries dhadquiesce in the appointment of a receiver, ¢ejst
custodian, conservator, liquidator, mortgagee isspesion (or agent therefor) or other similar Refsp
itself or a substantial portion of its propertybwrsiness;

(h) JudgmentsOne or more judgments for the payment of moneyiaggregate amount in excess of $10,000,000
shall be rendered against the Borrower, any Subgidir any combination thereof and the same shaikin
undischarged for a period of 30 consecutive daymguwhich execution shall not be effectively stdyer any action
shall be legally taken by a judgment creditor tactt or levy upon any assets of the Borrower orSuiysidiary to
enforce any such judgment;

() ERISAWith respect to any Plan:

(i) the Borrower, any member of its Controlled Gpaor any other party-in-interest or disqualified
Person shall engage in transactions which in tigeegigite have a reasonable likelihood of resulting i
direct or indirect liability to the Borrower or amgember of its Controlled Group in excess of
$10,000,000 under Section 409 or 502 of ERISA atiSe 4975 of the Code;

(i) the Borrower or any member of its Controllédoup shall incur any accumulated funding deficignc
as defined in Section 412 of the Code, in the agageein excess of $10,000,000, or request a funding
waiver from the IRS for contributions in the aggatgin excess of $10,000,000;
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(iii) the Borrower or any member of its Controll€doup shall incur any withdrawal liability in the
aggregate in excess of $10,000,000 as a result@plete or partial withdrawal from a Multiemploye
Plan within the meaning of Section 4203 or 420ERISA,



(iv) the Borrower or any member of its Controll@doup shall fail to make a required contributiontbg
due date (including any permissible extensionskeuisection 412 of the Code or Section 302 of ERISA
which would result in the imposition of a Lien undection 412 of the Code or Section 302 of ERISA,;

(v) the Borrower, any member of its Controlled Gyaur any Plan sponsor shall notify the PBGC of an
intent to terminate in a distressed terminatiortherPBGC shall institute proceedings to terminate,
Plan;

(vi) a Reportable Event shall occur with respec Plan, and within 15 days after the reportinguath
Reportable Event to the Majority Lenders, the Migjdrenders shall have notified the Borrower in
writing that (A) they have made a determinatiort,tba the basis of such Reportable Event, there are
reasonable grounds for the termination of such Blathe PBGC or for the appointment by the
appropriate United States District Court of a teesto administer such Plan and (B) as a resuletiier
Default or an Event of Default shall occur hereunde

(vii) atrustee shall be appointed by a courtahpetent jurisdiction to administer any Plan ordlssets
thereof;

(vii) the benefits of any Plan shall be increagetther than in the ordinary course of businessistent
with past practice), or the Borrower or any memtfats Controlled Group shall begin to maintain, or
begin to contribute to, any Plan, without the prigitten consent of the Majority Lenders; or

(ix) any ERISA Event with respect to a Plan shalle occurred, and 30 days thereafter (A) such BERIS
Event shall not have been corrected and (B) the pihesent value of such Plan's benefit liabilitas,
defined in Title IV of ERISA, shall exceed the thamrent value of assets accumulated in such Plan;

provided, howevethat the events listed in clauses (v)-(ix) of thésagraph (i) shall constitute
Events of Default only if, as of the date thereofiny subsequent date, the maximum amount of
liability the Borrower or any member of its Conteal Group could incur in the aggregate under
Section 4062, 4063, 4064, 4219 or 4243 of ERISAror other provision of law with respect to all
such Plans, computed by the actuary of the Plangakto account any applicable rules and
regulations of the PBGC at such time, and basati@actuarial assumptions used by the Plan,
resulting from or otherwise associated with suchnéexceeds $10,000,000;

()) Change in Control. Mr. Don Tyson, the Tysomlited Partnership and "members of the same farofiyir. Don
Tyson as defined in Section 447(e) of the Codd skalke to have at least 51% of the total combwagidg power of
the outstanding Stock of the Borrower; or
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(k) Guarantee Agreement. At any time after théveey of the Guarantee Agreement, the Guaranteedygent shall
not for any reason be, or shall be asserted btmewer or IBP not to be, in full force and effertd enforceable
against IBP in all material respects in accordamitie its terms.

SECTION 8.02.Remedies If any Event of Default shall have occurred aedcbntinuing, the Administrative
Agent shall at the request of, or may with the em®f, the Majority Lenders:

(a) declare the Commitment of each Lender to braitexted, whereupon such Commitment shall forthdwih
terminated; and/or

(b) declare the unpaid principal amount of all tartsling Loans, all interest accrued and unpaicethreand all other
Obligations payable hereunder or under any othanldocument to be immediately due and payable, eupan the
Loans, all such interest and all such Obligatidraldecome and be forthwith due and payable witipoesentment,
demand, protest or other notice of any kind, alvbfch are hereby expressly waived by the Borrower;

provided, however, that upon the occurrence ofergnt specified in Section 8.01(f) or (g) with respto the
Borrower, the Commitment of each Lender to makenisaghall automatically terminate and the unpaidgpal amour
of all outstanding Loans and all interest accrimg@¢on and all other Obligations shall automatycda#icome due and
payable without further action of the Administratigent or any Lender.

SECTION 8.03.Rights Not Exclusiv. The rights provided for in this Agreement and tkieeo Loan Document



are cumulative and are not exclusive of any otiggts, powers, privileges or remedies providedawy bor in
equity, or under any other instrument, documerggreement now existing or hereafter arising.

ARTICLE IX

The Administrative Agent

SECTION 9.01.Appointment Each Lender hereby irrevocably appoints, desagand authorizes the
Administrative Agent to take such action on itsd@éhnder the provisions of this Agreement or atheo Loan
Document and to exercise such powers and perfocm duties as are expressly delegated to it byetieeg of
this Agreement or any other Loan Document, togetlhigr such powers as are reasonably incidentaktber
Notwithstanding any provision to the contrary elbeve in this Agreement or in any other Loan Docuinie
Administrative Agent shall not have any dutiesesponsibilities except those expressly set forteiheor any
fiduciary relationship with any Lender, and no imegl covenants, functions, responsibilities, dutidsigations
or liabilities shall be read into this Agreementaorl other Loan Document or otherwise exist agairest
Administrative Agent.

SECTION 9.02.Delegation of Duties The Administrative Agent may execute any of iisies under this
Agreement and any other Loan Document by or thrarghloyees, agents or attorneys-in-fact and skeall b
entitled to advice of counsel concerning all matter
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pertaining to such duties. The Administrative Agstmall not be responsible for the negligence aromduct of
any agent or attorney-in-fact that it selects withsonable care.

SECTION 9.03.Liabilities of Agents

(a) Neither the Administrative Agent nor any ofdfficers, directors, employees, agents,
attorneys-in-fact or Affiliates shall be (a) lialftler any action taken or omitted to be taken by any
of them under or in connection with this Agreemanany other Loan Document (except for its
own gross negligence or willful misconduct), or (3ponsible in any manner to any of the
Lenders for any recital, statement, representatiomarranty made by the Borrower or any officer
thereof contained in this Agreement or any othearLBocument or in any certificate, report,
statement or other document referred to or provfdeth, or received by the Administrative
Agent under or in connection with, this Agreemenaoy other Loan Document or for the value
of any collateral or the validity, effectivenesengineness, enforceability or sufficiency of this
Agreement or any other Loan Document or for anjfaiof the Borrower to perform its
obligations hereunder or thereunder. The AdmintisaAgent shall not be under any obligation
to any Lender to ascertain or to inquire as tootheervance or performance of any of the
agreements contained in, or conditions of, thise&gnent or any other Loan Document, or to
inspect the properties, books or records of thed®eer or any of its Subsidiaries.

(b) Each party to this Agreement acknowledgesribae of the Syndication Agent, the Documentatioe®gr any of
the Co-Documentation Agents shall have any dutesponsibilities, obligations or authority undestAgreement or
any other Loan Document in such capacity.

SECTION 9.04.Reliance by Administrative Agent

(&) The Administrative Agent shall be entitledédy, and shall be fully protected in relying, upon
any writing, resolution, notice, consent, certifesaaffidavit, letter or facsimile message,
statement, order or other document or converséaiidieved by it to be genuine and correct and to
have been signed, sent or made by the proper Pergegrsons and upon any advice and
statements of legal counsel (including counseh&Borrower), independent accountants and
other experts selected by the Administrative Agéhe Administrative Agent shall be fully
justified in failing or refusing to take any actiander this Agreement or any other Loan
Document unless it shall first receive such adeiceoncurrence of the Majority Lenders as it
deems appropriate or it shall first be indemnitiedts satisfaction by the Lenders against any and
all liability and expense which may be incurreditiyy reason of taking or continuing to take any
such action. The Administrative Agent shall inadkes be fully protected in acting, or in
refraining from acting, under this Agreement or atlyer Loan Document in accordance with a
request from or the consent of the Majority Lendard such request or consent and any action
taken or failure to act pursuant thereto shallibdibg upon all the Lenders and all future holders
of the Loans or any portion there



(b) For purposes of determining compliance with ¢bnditions specified in Section 5.01, each Leistieil be deemed
to have consented to, approved or accepted or $atisfied with each document or other matter meguihereunder to
be consented to or approved by or acceptable isfazbry to the Lenders unless an officer of tltbmnistrative Agent
responsible for the transactions contemplated by.ttan Documents shall have received notice froch sender prior
to the Effective Date specifying its objection titerand either such objection shall not have beatdrmvawn by notice
to the Administrative Agent to that effect or su@nder shall not have made available to the Adrrisisze Agent such
Lender's Percentage Share of such Borrowing.
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SECTION 9.05.Notice of Default The Administrative Agent shall not be deemedageehknowledge or notice
of the occurrence of any Default or Event of Deffagkcept with respect to payment defaults, unless
Administrative Agent shall have received noticarra Lender or the Borrower referring to this Agreeit)
describing such Default or Event of Default andistathat such notice is a "notice of default"tte event that
the Administrative Agent receives such a notice,Aldministrative Agent shall give prompt noticeréngf to the
Lenders. The Administrative Agent shall take suctioa with respect to such Default or Event of Reéfas
shall be requested by the Majority Lenders in agaoce with Article VIII; provided however, that esk and
until the Administrative Agent shall have receivat/ such request from the Majority Lenders, the
Administrative Agent may (but shall not be oblighte) take such action, or refrain from taking saction,
with respect to such Default or Event of Defaulitashall deem advisable in the best interestheflienders

SECTION 9.06.Credit Decision Each Lender expressly acknowledges that neitteeAtiministrative Agent
nor any of its Affiliates nor any officer, direct@mployee, agent, attorney-in-fact of any of tHeas made any
representation or warranty to it and that no adhgyAdministrative Agent hereinafter taken, inchglany
review of the affairs of the Borrower and its Sulisiies, shall be deemed to constitute any reptasen or
warranty by the Administrative Agent to any Lendeach Lender represents to the Administrative Agiesit it
has, independently and without reliance upon theiatstrative Agent or any other Lender, and basedwuch
documents and information as it has deemed apjateprnade its own appraisal of and investigation the
business, prospects, properties, operations ortimmdinancial or otherwise, and creditworthinedshe
Borrower and made its own decision to enter inte ligreement and extend credit to the Borrower uneder.
Each Lender also represents that it will, indepatigeand without reliance upon the Administrativgeit or
any other Lender, and based on such documentsforchation as it shall deem appropriate at the ticoatinue
to make its own credit analysis, appraisals ands@ets in taking or not taking action under thisrégment, and
to make such investigations as it deems necessanjorm itself as to the business, prospects, gntigs,
operations or condition, financial or otherwised aneditworthiness of the Borrower. Except for ne$, reports
and other documents expressly required to be fuediso the Lenders by the Administrative Agent beder,
the Administrative Agent shall not have any dutyesponsibility to provide any Lender with any dtexd other
information concerning the business, prospectggtaes, operations or condition, financial or othise, and
creditworthiness of the Borrower which may come itiite possession of the Administrative Agent or afniys
officers, directors, employees, agents, attorneyfsdt or Affiliates.

SECTION 9.07.Indemnification. To the extent that the Borrower fails to pay ampount required to be paid by
it to the Administrative Agent under Section 10d0410.05, each Lender severally agrees to payeto th
Administrative Agent, such Lender's
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respective Percentage Share (determined as tfribehat the applicable unreimbursed expensedamnmity
payment is sought) of such unpaid amount; provitlatithe unreimbursed cost or expense or indenthilm,
action, proceeding, suit, damage, loss, liabilityedated cost or expense, as the case may banaased by or
asserted against the Administrative Agent in ifsacity as such.

SECTION 9.08.Administrative Agent in Individual Capacityrhe Chase Manhattan Bank and its Affiliates may
make loans to, accept deposits from and genemaggge in any kind of business with the Borrower isd
Subsidiaries as though The Chase Manhattan Bark matrthe Administrative Agent hereunder. With exgio

its Loans, The Chase Manhattan Bank shall havedhe rights and powers under this Agreement atamger
and may exercise the same as though it were n&dhenistrative Agent, and the terms "Lender" ahdriders"
shall include The Chase Manhattan Bank in its iiddial capacity.

SECTION 9.09.Successor Administrative Agerthe Administrative Agent may resign at any tinyeglving
written notice thereof to the Lenders and the Boeo Upon any such resignation, the Majority Lesdgrall
have the right to appoint a successor Administeafigent which shall be a commercial bank organaae



chartered under the laws of the United States oéea or of any State thereof and having combirsgiital and
surplus of at least $500,000,000. If no successlmiAistrative Agent shall have been so appointethby
Majority Lenders, and shall have accepted suchiappent, within 30 days after the notice of resitimaof the
retiring Administrative Agent, then the retiring iihistrative Agent may, on behalf of the Lenderighwhe
consent of the Borrower, which shall not be unraabty withheld, appoint a successor Administrathegent
which shall be a commercial bank organized or enad under the laws of the United States of Amegioaf
any State thereof and having a combined capitakanglus of at least $500,000,000. Upon the acoeptaf any
appointment as Administrative Agent hereunder byacessor Administrative Agent, such successor
Administrative Agent shall thereupon succeed tolaexbme vested with all the rights, powers, prgéle and
duties of the retiring Administrative Agent, ane ttetiring Administrative Agent shall be dischardeam its
duties and obligations under this Agreement andther Loan Documents. After any retiring Admirdgive
Agent's resignation as Administrative Agent, thevisions of this Article IX and Sections 10.04 ar@d05 shall
inure to its benefit as to any actions taken ortdito be taken by it while it was Administratifgent under
this Agreement and the other Loan Documents.

ARTICLE X

Miscellaneous

SECTION 10.01.Notices, Etc All notices, requests and other communicatiowigied to any party under this
Agreement shall, unless otherwise expressly sgeckerein, be in writing (including by facsimileycamailed

by overnight delivery, transmitted by facsimiledwmlivered: if to the Borrower, to its address sfiedion the
signature pages hereof; if to any Lender, to itssaddress (or facsimile number) set forth irAithninistrative
Questionnaire; and if to the Administrative Agdntijts address specified on the signature pageoheor, as to
the Borrower or the Administrative Agent, at suthes address as shall be designated by such paatyvritten
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notice to the other parties and, as to each qtaey, at such other address as shall be desigbgtsdch party
in a written notice to the Borrower and the Admirdsve Agent; provided, that notices and other
communications required under Article V or VI herby the Borrower or the Administrative Agent teth
Lenders may be transmitted via electronic transomns\ll such notices and communications shall tective,
if transmitted by facsimile, when transmitted bgdenile and confirmed by telephone or facsimile,ifomailed
by overnight delivery or delivered, upon deliveexcept that notices and communications to the Aghtnative
Agent pursuant to Article 1l or IX shall not be eftive until received by the Administrative Agent.

SECTION 10.02.Amendments, EtdNo amendment or waiver of any provision of thigréement or of any
other Loan Document, and no consent to any degabyithe Borrower herefrom or therefrom, shallriy avent
be effective unless the same shall be in writicgnawledged by the Administrative Agent and signed
consented to by the Majority Lenders and the Boemwand then such waiver or consent shall be é@ffecnly

in the specific instance and for the specific psgftor which given; provided, however, that no adment,
waiver or consent shall do any of the following:

(a) increase the Commitment of any Lender (othen thy assignment) or subject any Lender to anytiaddi monetar
obligation without the written consent of such Lend

(b) reduce the principal of, or interest on, anyrtted Loan or any fees payable hereunder withimitvritten
consent of each Lender affected thereby;

(c) extend the Termination Date or the Maturity @©at any date fixed for any payment of interesttba,Committed
Loans or any fees payable hereunder without thitemrconsent of each Lender affected thereby;

(d) change Section 2.06(b) in a manner that woltddt the pro rata treatment of Lenders requiredeine or change
Section 3.06 in a manner that would alter the pta sharing of payments required thereby, withibettritten consent
of each Lender;

(e) release IBP from its obligations under the Gotee Agreement, without the written consent ohdaander;

(f) change the percentage of the Commitments opéineentage of the aggregate unpaid principal atafuthe Loans
which shall be required for the Lenders or anyheit to take any action hereunder without the writtensent of each
Lender; or



(g) amend this Section 10.02 without the writtensemt of each Lender.

SECTION 10.03.No Waiver; RemediedNo failure on the part of any Lender or the Adistirative Agent to
exercise, and no delay in exercising, any righheay, power or privilege hereunder or under angmotioan
Document shall operate as a waiver thereof; ndt ahg single or partial exercise of any such rigketnedy,
power or privilege preclude any other or furtheereise thereof or the exercise of any other rigdthedy, power
or privilege. The remedies herein provided are dative and not exclusive of any remedies providgdalw .
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SECTION 10.04.Costs and Expense3he Borrower agrees to pay on demand:

(a) all costs and expenses incurred by the Admatise Agent, the Syndication Agent or the Docuraénoh Agent in
connection with the preparation, execution, deliyadministration, modification and amendment i thgreement or
any other Loan Document or any other document tdetieered hereunder or thereunder or in conneatiidim the
transactions contemplated hereby or thereby, dr reispect to advising the Administrative Agentags rights and
responsibilities under the Loan Documents, inclgdire reasonable fees, charges and disbursemerdsingel for the
Administrative Agent, the Syndication Agent or thecumentation Agent (including the allocated cdshenouse
counsel);

(b) all costs and expenses incurred by the Admiatise Agent or any Lender in connection with tinéoecement or
preservation of any rights under this Agreemeraryr other Loan Document or in connection with agstnucturing or
"work-out" (whether through negotiations, legal geedings or otherwise), including the reasonaltde,feharges and
disbursements of counsel for the Administrative #tger such Lender (including the allocated codnhefouse counsel
and

(c) all costs and expenses of the Administrativemstgncurred in connection with due diligence, sjgortation, use of
computers, duplication, appraisals, surveys, auidissirance, consultants and search reports afilirdland recording
fees and title insurance premiums.
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SECTION 10.05.Indemnity.

(&) The Borrower agrees to indemnify, defend, teirse and hold harmless the Administrative
Agent, the Syndication Agent, the Documentation ®geach Co-Documentation Agent, each
Lender and each of their Affiliates, and each eirtinespective directors, officers, employees,
agents and advisors (each, an "Indemnified Paftgth and against all claims, actions,
proceedings, suits, damages, losses, liabilitiestscand expenses, including the reasonable fees,
charges and disbursements of counsel (includingltbeated cost of in-house counsel) which
may be incurred by or asserted against any Indésdnifarty in connection with, or arising out of,
or relating to (i) any transaction or proposed semtion (whether or not consummated) financed
or to be financed, in whole or in part, directlyindirectly, with the proceeds of any Borrowing or
otherwise contemplated in this Agreement; (ii) &méering into and performance of this
Agreement and any other Loan Document by the Adstrative Agent, the Syndication Agent,

the Documentation Agent, any Co-Documentation Agerany Lender or any action or omission
of the Borrower in connection therewith; or (iipyainvestigation, litigation, suit, action or
proceeding (regardless of whether an IndemnifiatyRsia party thereto) which relates to any of
the foregoing or to any Environmental Claim, unlesd to the extent such claim, action,
proceeding, suit, damage, loss, liability, coseéxpense was solely attributable to such
Indemnified Party's gross negligence or willful odeduct as determined by a final judgment of a
court of competent jurisdiction.

(b) The Administrative Agent, the Syndication Ageghe Documentation Agent, each Co-Documentatigar and
each Lender agree that in the event that any ilgagiin, litigation, suit, action or proceedingaisserted or threatenec
writing or instituted against it or any other Indafred Party, or any remedial, removal or respoastion is requested
it or any other Indemnified Party, for which therAuhistrative Agent, the Syndication Agent, the Dm&ntation Agent
any Co-Documentation Agent or any Lender may des@emnity or defense hereunder, the Administrafigent, the
Syndication Agent, the Documentation Agent, suckiD@oumentation Agent or such Lender shall prompdyify the
Borrower in writing.



(c) The Borrower at the request of the Administeidgent, the Syndication Agent, the Documentatdgent, any Co-
Documentation Agent or any Lender shall have tHigation to defend against such investigationgdition, suit, action
or proceeding or requested remedial, removal graese action, and the Administrative Agent, thedigation Agent,
the Documentation Agent and the Co-Documentatioendg in any event, may participate in the defehsgeof with
legal counsel of the Administrative Agent's choicethe event that the Administrative Agent, thean@igation Agent,
the Documentation Agent, any Co-Documentation Agerany Lender requests the Borrower to defendnagaich
investigation, litigation, suit, action or proceeglior requested remedial, removal or responseradtie Borrower shall
promptly do so and the Administrative Agent, thex@gation Agent, the Documentation Agent, the affdcCo-
Documentation Agent or the affected Lender shalkhthe right to have legal counsel of its choiceipi@ate in such
defense. No action taken by legal counsel chosghdydministrative Agent or any Lender in defergdagainst any
such investigation, litigation, suit, action or peeding or requested remedial, removal or respactsen shall vitiate or
any way impair the Borrower's obligations and dutiereunder to indemnify and hold harmless anynmiiged Party.
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SECTION 10.06.Right of Set-off Upon the occurrence and during the continuatfceng Event of Default,
each Lender is hereby authorized at any time ad fime to time, to the fullest extent permittediay, to set
off and apply any and all deposits (general or gphettme or demand, provisional or final) at anpé held and
other indebtedness at any time owing by such Letwder for the credit or the account of the Borrowagainst
any and all of the Obligations, whether or not suehder shall have made any demand under this Agre
Each Lender agrees promptly to notify the Borroaféer any such set-off and application made by dquider;
provided, however, that the failure to give suctiagoshall not affect the validity of such set-affd application.
The rights of each Lender under this Section 1@r@Gn addition to any other rights and remediesl(iding
other rights of set-off) which such Lender may have

SECTION 10.07.Binding Effect The provisions of this Agreement shall be bindipgn and inure to the
benefit of the Borrower, the Administrative Agemdaeach Lender and their respective successorassighs,
except that the Borrower shall not have the righadsign or transfer its rights or obligations becer or any
interest herein without the prior written consehalbthe Lenders.

SECTION 10.08.Assignments, Participations, Etc

(a) Nothing in this Agreement, expressed or impli&thll be construed to confer upon any Person
(other than the parties hereto, their respectieeessors and assigns permitted hereby and, to the
extent expressly contemplated hereby, the AffisaiEeach of the Administrative Agent and the
Lenders) any legal or equitable right, remedy aimslunder or by reason of this Agreement.

(b) Any Lender may assign to one or more assig(esash, an "Assignee") all or a portion of its righahd obligations
under this Agreement (including all or a portionitefCommitment and the Loans at the time owinij)tgrovided that
(i) except in the case of an assignment to a LeaderLender Affiliate, each of the Borrower and thdministrative
Agent must give their prior written consent to saslsignment (which consent shall not be unreasypnetiheld),

(i) except in the case of an assignment to a Lenda Lender Affiliate or an assignment of theirentemaining amou
of the assigning Lender's Commitment, the amoutih®Commitment of the assigning Lender subjeetatch such
assignment (determined as of the date the AssighamehAcceptance with respect to such assignmetgligered to
the Administrative Agent) shall not be less thar0$5,000 unless each of the Borrower and the Adstrative Agent
otherwise consent, (iii) each partial assignmeatldie made as an assignment of a proportionateopal the
assigning Lender's rights and obligations under Algireement, except that this clause (iii) shallagply to rights in
respect of outstanding Bid Loans, (iv) the Assigaré the Assignor in respect of each assignmefitestecute and
deliver to the Administrative Agent an Assignmend a\cceptance, together with a processing and detion fee of
$3,500, and (v) the Assignee, if it shall not Heeader, shall deliver to the Administrative AgentA&dministrative
Questionnaire; and provided further that any conséthe Borrower otherwise required under thisagaaph shall not
be required if an Event of Default under clause(ffg) of Section 8.01 has occurred and is commuSubject to
acceptance and recording thereof pursuant to pgghgd) of this Section, from and after the effextilate specified in
each Assignment and Acceptance the Assignee thidgeshall be a party hereto and, to
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the extent of the interest assigned by such Assigm and Acceptance, have the rights and obligatdém Lender
under this Agreement, and the assigning Lendeetimater shall, to the extent of the interest assidpyesuch
Assignment and Acceptance, be released from itgatiins under this Agreement (and, in the cassnofssignmen



and Acceptance covering all of the assigning Lend&ghts and obligations under this Agreementhduender shall
cease to be a party hereto but shall continue enki#ted to the benefits of Sections 3.05, 3.08933.10, 3.11 and
10.05)(but only to the extent such Lender notiffessBorrower of any claim under such Section withindays after it
obtains knowledge thereof). Any assignment or fi&arisy a Lender of rights or obligations under thgreement that
does not comply with this paragraph shall be tak&te purposes of this Agreement as a sale by keader of a
participation in such rights and obligations in@ttance with paragraph (e) of this Section.

(c) The Administrative Agent, acting for this puggoas an agent of the Borrower, shall maintaimatad its offices in
the United States a copy of each Assignment an@ptaace delivered to it and a register for the naation of the
names and addresses of the Lenders, and the Commitrf) and principal amount of the Loans owingei@ch Lender
pursuant to the terms hereof from time to time (fRegister"). The entries in the Register shaltbeclusive, and the
Borrower, the Administrative Agent and the Lendaisy treat each Person whose name is recorded Rebister
pursuant to the terms hereof as a Lender herediodall purposes of this Agreement, notwithstandiogice to the
contrary. The Register shall be available for itipa by the Borrower, and any Lender, at any reabte time and
from time to time upon reasonable prior notice.

(d) Upon its receipt of a duly completed Assignmemi Acceptance executed by an assigning LendeamAdsignee,
the Assignee's completed Administrative Questiaen@inless the Assignee shall already be a Lereteunder), the
processing and recordation fee referred to in papdg(b) of this Section and any written consersiuich assignment
required by paragraph (b) of this Section, the Adstiative Agent shall accept such Assignment aodefstance and
record the information contained therein in the iReg. No assignment shall be effective for purpasfethis Agreemet
unless it has been recorded in the Register asdan this paragraph.

(e) Any Lender may, without the consent of the Basegr or the Administrative Agent, sell participaisoto one or more
banks or other entities (each a "Participant”)limaa portion of such Lender's rights and obligas under this
Agreement (including all or a portion of its Commént and the Loans owing to it); provided thas(ith Lender's
obligations under this Agreement shall remain ungleal, (ii) such Lender shall remain solely respulesio the other
parties hereto for the performance of such obligestiand (iii) the Borrower, the Administrative Agemd the other
Lenders shall continue to deal solely and diresitph such Lender in connection with such Lendéaghts and
obligations under this Agreement. Any agreemeribstrument pursuant to which a Lender sells suphrtcipation
shall provide that such Lender shall retain the siglht to enforce this Agreement and to approweaanendment,
modification or waiver of any provision of this Aggment; provided that such agreement or instrumegtprovide tha
such Lender will not, without the consent of thetiegant, agree to any amendment, modificatiomwaiver described
in the proviso to Section 10.02 that affects suatti€ipant. Subject to paragraph (f) of this Settine Borrower agrees
that each Participant shall be entitled to the benef Sections 3.05 (other than 3.05(f)), 3.0&83 3.09 and
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3.10 to the same extent as if it were a Lendertettdacquired its interest by assignment purswapatagraph (b) of
this Section. To the extent permitted by law, eRalticipant also shall be entitled to the benefitSection 10.06 as
though it were a Lender, provided such Participamnees to be subject to Section 3.06 as thoughrit & Lender.

(f) A Participant shall not be entitled to recearmy greater payment under Section 3.05, 3.08,&.@910 than the
applicable Lender would have been entitled to rexwiith respect to the participation sold to sueltiBipant, unless
the sale of the participation to such Participamhade with the Borrower's prior written consenPdxticipant that
would be a Foreign Lender if it were a Lender shatlbe entitled to the benefits of Section 3.0Bsmthe Borrower is
notified of the participation sold to such Partaip and such Participant agrees, for the benetli@mBorrower, to
comply with Section 3.05(f) as though it were a dlen

(g) Any Lender may at any time pledge or assigeaurity interest in all or any portion of its righunder this
Agreement to secure obligations of such LenderRederal Reserve Bank, and this Section shall pyliyyao any such
pledge or assignment of a security interest; pexithat no such pledge or assignment of a sedntéyest shall release
a Lender from any of its obligations hereunderulossitute any such pledgee or Assignee for suchi¢eas a party
hereto.

SECTION 10.09.Confidentiality. Each Lender agrees to take normal and reasopedidautions and exercise
due care to maintain the confidentiality of all mublic information provided to it by the Borrower by the
Administrative Agent on the Borrower's behalf imoection with this Agreement or any other Loan Duoeut
and agrees and undertakes that neither it nor fity Affiliates shall use any such information famy purpose
or in any manner other than pursuant to the temngemplated by this Agreement. Any Lender may disel
such information (a) at the request of any bankleggry authority or in connection with an examioatof such
Lender by any such authority; (b) pursuant to selpoor other court process; (¢) when required teadio
accordance with the provisions of any applicable l@) at the express direction of any agency of @tate of



the United States of America or of any other judddn in which such Lender conducts its businesst (e) to
such Lender's affiliates, independent auditorsneseliand other professional advisors. Notwithstagdie
foregoing, the Borrower authorizes each Lendeiigoldse to any Participant or Assignee and anypactive
Participant and Assignee such financial and ottf@rination in such Lender's possession concertiag t
Borrower or its Subsidiaries which has been dediddo the Lenders pursuant to this Agreement orodimgr
Loan Document or which has been delivered to thalkes by the Borrower in connection with the Lester
credit evaluation of the Borrower prior to enterintp this Agreement; provided, however, that sBehticipant
or Assignee or prospective Participant or Assigagrees in writing to such Lender to keep such médion
confidential to the same extent required of thedeza hereunder.

SECTION 10.10.Survival. The obligations of the Borrower under Sectior¥633.08, 3.09, 3.10, 3.11, 10.04
and 10.05, and the obligations of the Lenders uBéetions 3.05(h) and 9.07, shall in each casewsurv
repayment or purchase of the Loans or any ternginaf this Agreement and the Commitments. The
representations and warranties made by the Borrimatais Agreement and in each other Loan Docurskati
survive the execution and delivery of this Agreetraard each other Loan Document.
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SECTION 10.11.Headings. The various headings of this Agreement are iedeidr convenience only and shall
not affect the meaning or interpretation of thiségment or any provisions hereof or thereof.

SECTION 10.12.Governing Law and Jurisdiction

(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK; and

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT MAY BE
BROUGHT IN THE COURTS OF THE STATE OF NEW YORK OR O F THE UNITED STATES OF
AMERICA FOR THE SOUTHERN DISTRICT OF NEW YORK, AND BY EXECUTION AND DELIVERY OF
THIS AGREEMENT, THE BORROWER HEREBY CONSENTS, FOR | TSELF AND IN RESPECT OF ITS
PROPERTY, TO THE NON-EXCLUSIVE JURISDICTION OF THE AFORESAID COURTS. THE
BORROWER HEREBY IRREVOCABLY WAIVES ANY OBJECTION, | NCLUDING ANY OBJECTION TO
THE LAYING OF VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVENIENSWHICH IT
MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY AC TION OR PROCEEDING IN SUCH
JURISDICTION IN RESPECT OF THIS AGREEMENT OR ANY DO CUMENT RELATED HERETO.

SECTION 10.13.Execution in CounterpartsThis Agreement may be executed in any numbeooftrparts
and by different parties hereto on separate copates, each of which when so executed shall be dde¢mbe an
original and all of which taken together shall ditnge one and the same agreement.

SECTION 10.14Entire AgreementTHIS AGREEMENT EMBODIES THE ENTIRE AGREEMENT AND
UNDERSTANDING AMONG THE BORROWER, THE LENDERS AND T HE ADMINISTRATIVE
AGENT, AND SUPERSEDES ALL PRIOR AGREEMENTS AND UNDERSTANDINGS OF SUCH
PERSONS RELATING TO THE SUBJECT MATTER HEREOF EXCEP T FOR THE FEE LETTER
AND ANY PRIOR ARRANGEMENTS MADE WITH RESPECT TO THE PAYMENT BY THE
BORROWER OF (OR ANY INDEMNIFICATION FOR) ANY FEES, COSTS OR EXPENSES
PAYABLE TO OR INCURRED (OR TO BE INCURRED) BY OR ON BEHALF OF THE
ADMINISTRATIVE AGENT OR THE LENDERS.

SECTION 10.15.Waiver of Jury TrialTHE ADMINISTRATIVE AGENT, THE LENDERS AND THE
BORROWER HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIO  NALLY WAIVE ANY
RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS AGREEMENT OR
ANY OTHER LOAN DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS O F THE
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ADMINISTRATIVE AGENT, THE LENDERS OR THE BORROWER. THIS PROVISION IS A
MATERIAL INDUCEMENT FOR THE ADMINISTRATIVE AGENT AN D THE LENDERS TO
ENTER INTO THIS AGREEMENT.



SECTION 10.16.Severability Any provision of this Agreement held to be invalitegal or unenforceable in
any jurisdiction shall, as to such jurisdiction,ibeffective to the extent of such invalidity, diality or
unenforceability without affecting the validity gality and enforceability of the remaining provissohereof; and
the invalidity of a particular provision in a paular jurisdiction shall not invalidate such pragisin any other
jurisdiction.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respective
officers thereunto duly authorized, as of the dias¢ above written.

TYSON FOODS, INC.

by

/s/ Dennis Leatherb

Name: Dennis Leathert

Title: Senior Vice President, Finance ¢
Treasure|

Address for notices

2210 West Oaklawn Driv
Springdale, Arkansas 727
Attention: Les R. Baledg
Facsimile No.: (501) 2¢-6776
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THE CHASE MANHATTAN BANK,
individually and as Administrative Ager

by

/sl Gary L. Spevac
Name: Gary L. Spevac
Title: Vice Presiden

Address for notices

Loan and Agency Services Gro
One Chase Manhattan Ple

8th Floor

New York NY 10081

Attention: Eleanor Fior
Facsimile No.: (212) 557490

Address for payment:

ABA # 021000021

Attention: Eleanor Fior

Chase Plaza, 8th Flo

New York, NY 10081

Credit to Account number: 3232195
Reference: Tyson Foods, Ir

With a copy to:

The Chase Manhattan Ba
270 Park Avenu

New York NY 10017
Attention of.: Marian Schulma
Facsimile No.: 21-27(-1063
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MERRILL LYNCH CAPITAL
CORPORATION,
individually and as Syndication Agel

by

/s/ D. Kevin Imlay

Name: D. Kevin Imlay

Title: Senior Lending Office
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SUNTRUST BANK, individually and as
Documentation Agen

by

/sl Gregory L. Canno
Name: Gregory L. Cannc
Title: Director

SIGNATURE PAGE to the 364-DAY
CREDIT AGREEMENT among TYSON
FOODS, INC., the banks parties hereto, 1
CHASE MANHATTAN BANK, as
Administrative Agent, MERRILL LYNCH
CAPITAL CORPORATION, as Syndication
Agent, and SUNTRUST BANK, as
Documentation Agent, and MIZUHO
FINANCIAL GROUP and RABOBANK
INTERNATIONAL, as Co-Documentation
Agents.

Name of Institution

Merrill Lynch Bank USA
By: /s/ D. Kevin Imlay
Name: D. Kevin Imlay

Title: Senior Lending Office

Name of Institution

The Dai-Ichi Kangyo Bank, Ltd., Mieuho
Financial Group

By: /s/ Bertram H. Tang



Name: Bertram H. Tan
Title: Vice President & GP Lead

Name of Institution

The Fuji Bank, Limited

By: /s/ Jacques Azagury

Name: Jacques Azagu

Title: Senior Vice President & Manag

Name of Institution

Cooperateive Centrale Raiffeisen-
Boerenleenbank B.A. "Rabobank
International” New York Branch
By: /s/ Richard J. Beard

Name: Richard J. Bea

Title: Vice Presiden

Name of Institution
Scotiabanc Inc.

By: /s/ William E. Zarrett
Name: William E. Zarret
Title: Managing Directo

Name of Institution

Farm Credit Bank of Wichita
By: /s/ Patrick Zeka

Name: Patrick Zek

Title: A.V.P.

Name of Institution

Sumitomo Mitsui Banking Corp.
By: /s/ Eric Seeley

Name: Eric Seele

Title: Vice Presiden

Name of Institution
Wachovia Bank, N.A.
By: /s/ Karin E. Reel
Name: Karin E. Ree
Title: Vice Presiden

Name of Institution
Banca Nazionale Del Lavoro S.P.A.
New York Brancl



By: /s/ Frederic W. Hall
Name: Frederic W. Ha
Title: Vice President

By: /s/ Leonardo Valentini
Name: Leonardo Valentii
Title: First Vice Presider

Name of Institution
Bank of Communications, New York Bran

By: /s/ De Cai Li
Name: De Cai L
Title: General Manage

Name of Institution

The Bank of Tokyo-Mitsubishi, Ltd.
By: /s/ John M. Mearns

Name: John M. Mearr

Title: VP & Managel

Name of Institution

ING (U.S.) Capital LLC
By: /s/ Bill Redmond
Name: William B. Redmon
Title: Vice Presiden

Name of Institution
Bank Hapoalim, BM

By: /s/ James P. Surless
Name: James P. Surle
Title: Vice Presiden

Name of Institution
Commercebank, N.A.

By: /s/ Teresa Tundidor-Gonzalez
Name: Teresa Tundid-Gonzalez
Title: Vice Presiden

Name of Institution

Hua Nan Commercial Bank, Ltd.
New York Agency

By: /s/ Chang, Yun-Peng

Name: Chang, Yi.-Peng

Title: S.V.P. & General Manag:

Name of Institution
E.Sun Commercial Bank, Ltd.,



Los Angeles Branch
By: /s/ Benjamin Lin
Name: Benjamin Lir
Title: SVP & General Managt
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3: EXECUTION COPY

FIVE-YEAR CREDIT AGREEMENT

dated as of September 24, 2001
among
TYSON FOODS, INC.,

as Borrower

THE LENDERS PARTY HERETO

THE CHASE MANHATTAN BANK,

as Administrative Agent

MERRILL LYNCH CAPITAL CORPORATION,

as Syndication Agent

SUNTRUST BANK,
as Documentation Agent
and
MIZUHO FINANCIAL GROUP,
RABOBANK INTERNATIONAL,

as Co-Documentation Agents

J.P. MORGAN SECURITIES INC.

MERRILL LYNCH & CO.,



as Co-Lead Arrangers and Joint Bookrunners
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FIVE-YEAR CREDIT AGREEMENT dated as of September 2@01, among TYSON FOODS,
INC., a Delaware corporation (the "Borrower"), thenks which are or may, from time to time
hereafter, become parties hereto (the "Lenders$iE THASE MANHATTAN BANK, as
Administrative Agent (the "Administrative AgentyJERRILL LYNCH CAPITAL
CORPORATION, as Syndication Agent (the "Syndicatiagrent"), and SUNTRUST BANK, as
Documentation Agent (the "Documentation Agent") &HdUHO FINANCIAL GROUP and
RABOBANK INTERNATIONAL, as Co-Documentation Agenthe "Co-Documentation

Agents").

The parties hereto agree as follows:

SECTION 1.01. Certain Defined Tern As used in this Agreement and in any Scheduldssahibits to this

ARTICLE |

Definitions and Accounting Terms




Agreement, the following terms have the followinganings (such meanings to be equally applicabtetio the
singular and plural forms of the terms defined):

" Absolute Rate' means a fixed annual rate, expressed as a pegent

" Absolute Rate Bid Loahimeans any Bid Loan that bears interest determiitidreference to an Absolute Rate.

" Acquisition" means the acquisition of IBP for an aggregatelpase price, together with the assumption and
refinancing of Indebtedness, of approximately $4,8@0,000, subject to adjustment based on the mprice of the
Borrower's common stock, of which $1,608,380,648 paid in cash (the balance of the purchase pibe paid with
shares of the Borrower's Class A common stock)&2&8,332,724.32 was the cash amount required ittarefe the
IBP Credit Agreement and certain other IndebtedoéBP.

" Administrative Agent' means The Chase Manhattan Bank, in its capasigdaninistrative agent for the Lenders,
together with any successor thereto in such capacit

" Administrative Agent's Fee Lettéimeans the fee letter dated July 27, 2001, betweeBorrower and the
Administrative Agent.
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" Administrative Agent's Payment Offi¢emeans the address for payments set forth oniginatsire pages hereof in
relation to the Administrative Agent or such othddress as the Administrative Agent may from timérhe specify in
accordance with Section 10.01.

" Administrative Questionnairemeans an Administrative Questionnaire in a fouppdied by the Administrative
Agent.

" Affiliate " means, with respect to any Person, any Subsidiasych Person and any other Person which, dyrectl
indirectly, controls, is controlled by, or is undermmon control with, such Person, and includesudh Person is a
corporation, each Person who is the beneficial ®wh&% or more of such corporation's outstandiogumon stock.
For purposes of this definition, "control" means gossession of the power to direct or cause tieetdin of
management and policies of such Person, whetheughrthe ownership of voting securities, by cortoamtherwise.

Agreement' means this Credit Agreement, as from time to tanmeended, modified or supplemented.

" Aggregate Commitmentsmeans the aggregate amount of the Commitmerd tfe Lenders as in effect from time
to time.

" Assigne€' has the meaning specified in Section 10.08(b).

" Assignment and Acceptanteneans an assignment and acceptance enteredyiathdnder and an assignee (with the
consent of any party whose consent is requireddayi®@ 10.08), and accepted by the Administratige®, in the forn
of Exhibit A or any other form approved by the Adusirative Agent and the Borrower.

" Bid Borrowing" means an extension of credit hereunder consistirmpe or more Bid Loans made to the Borrowe
the same day by one or more Lenders.

" Bid Loan" means a Loan made by a Lender to the Borrowesyaunt to Section 2.03 and may be a LIBOR Bid Loan
or an Absolute Rate Bid Loan.

" Borrower" has the meaning specified in the preamble.
" Borrowing" means a Committed Borrowing or a Bid Borrowing.

" Bridge Facility" means the senior unsecured bridge credit faailitthe Borrower in an aggregate principal amount o
$2,500,000,000, established under the credit aggredated as of August 3, 2001, among the Borrotherlenders
party thereto, The Chase Manhattan Bank, as admaitiie agent, Merrill Lynch Capital Corporatiors, syndication
agent, and SunTrust Bank, as documentation a



" Business Day means any day other than a Saturday, Sundayher day on which commercial banks in New York
City are authorized or required by law to close,ahtihe applicable Business Day relates to anyoHolar Loan, mear
such a day on which dealings are carried on in.tmlon interbank market.

" CERCLA" has the meaning specified in the definition of/iEonmental Law.
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" COBRA" has the meaning specified in Section 4.16(k).
" Code" means the Internal Revenue Code of 1986 (or angessor(s) thereto), as amended from time to time.

" Commitment' means, for each Lender, as the context may reda)rthe amount in dollars set forth in Scheduld. 1

(a) opposite the name of such Lender under theilmgd@ommitment" or as otherwise set forth in argsiynment and

Acceptance, as such amount may be reduced pursudgttion 2.06 or as a result of one or more agsmts pursuant
to Section 10.08 or (b) the obligation of such Lemid extend credit to the Borrower hereunder énahount specified

in the immediately preceding clause (a). The ih#ggregate amount of the Lenders' Commitment5§@)$00,000.

" Committed Borrowind' means an extension of credit hereunder consistirigommitted Loans made, continued or
converted on the same day by the Lenders ratablyding to their Percentage Shares and, in theafaSarodollar
Loans, having the same Interest Periods.

" Committed Loarl means an extension of credit by a Lender to thiedver pursuant to Section 2.01 and may be a
Eurodollar Loan or a Reference Rate Loan.

" Competitive Bid" means an offer by a Lender to make a Bid Loaacicordance with Section 2.04(b).

" Competitive Bid Requesthas the meaning specified in Section 2.04(a).

" Consolidated EBITDA' means, for any period, Consolidated Net Incomeséxh period plus (a) without duplication
and to the extent deducted in determining such @mteted Net Income, the sum of (i) Consolidatelest Expense
for such period, (ii) consolidated income tax exgeefor such period, (iii) all amounts attributatdedepreciation and
amortization for such period, (iv) extraordinargdes for such period, (v) nonrecurring merger-eelaharges incurred
by IBP during the fiscal quarter ending Septemi@gr2®01 not to exceed $45,000,000 and (vi) non-chahges to the
extent solely attributable to unrealized lossesear8FAS 133 (provided that any cash payment matteregpect to an
such noncash charge shall be subtracted in congpGtimsolidated EBITDA during the period in whictckiwcash
payment is made) and minus (b) without duplicatiod to the extent included in determining suchINedme, the sum
of (i) any extraordinary gains for such period &ifdnoncash gains to the extent solely attribugaiol unrealized gains
under SFAS 133 (provided that any cash receiveld regpect to any such noncash gain shall be addeshiputing
Consolidated EBITDA during the period in which swash is received), all determined on a consolitagesis in
accordance with GAAP; provided that for the purpostdetermining the ratios set forth in Sectiori87and 7.14,
Consolidated EBITDA in respect of any period ofdiprior to the date that IBP becomes a SubsidifitiyeoBorrower
shall be deemed to equal the combined historicak@lidated EBITDA of the Borrower and IBP for symdriod;
provided further that for the purposes of determurthe ratio set forth in Section 7.13, if the Bover or any of its
consolidated Subsidiaries has made any Materialisdopn or Material Disposition during the periotifour
consecutive fiscal quarters ended on the date dchvthe most recent fiscal quarter ended, Consi@ladi&BITDA for
the relevant period for testing compliance shaltaleulated after giving pro forma effect theresafssuch Material
Acquisition or Material Disposition had occurred thie first day of the relevant period for testirgnpliance. As used
in this definition, "Material Acquisition" meansyaacquisition or series of related acquisitionpafperty that (a)
constitutes all or substantially all of the Stoclkath or substantially all of the assets of anys@aror comprises all or
substantially all of any operating unit of a busimand (b) involves consideration in excess of IM000; and
"Material Disposition" means any sale, transfesiske or other
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disposition or series of related sales, transfeases or other dispositions of property thatpstitutes all or
substantially all of the Stock or all or substalhfiall of the assets of any Subsidiary of the Baver or involves assets
comprising all or substantially all of any operatimnit of a business of the Borrower or any ofStésidiaries and (y)
yields gross proceeds to the Borrower or any dbitbsidiaries in excess of $100,000,C



" Consolidated Interest Expensmeans, for any period, the interest expenseydiny imputed interest expense in
respect of capital lease obligations) of the Boepand its consolidated Subsidiaries for such pedetermined on a
consolidated basis in accordance with GAAP; praditteat, until such time as IBP shall have beenlzsiiary of the
Borrower for 365 days, for the purposes of deteingjithe ratios set forth in Sections 7.13 and 7Qghsolidated
Interest Expense at any date (the "Calculation 'Dateall be calculated on an annualized basis,saadl be equal to (A
the amount of interest expense (including imputderest expense in respect of capital lease oldiggtof the
Borrower and its consolidated Subsidiaries forghgod from the date that IBP becomes a Subsidiftiye Borrower
to the Calculation Date, multiplied by (B) a fractj the numerator of which is equal to 365 anddérominator of
which is equal to the number of days in such period

" Consolidated Net Incomemeans, for any period, the consolidated net ire¢on loss) of the Borrower and its
consolidated Subsidiaries for such period (takea sisgle accounting period) determined in confoymith GAAP,
excluding (to the extent otherwise included théraimy gains or losses, together with any relatedipion for taxes,
realized upon any sale of assets other than inrtti@ary course of business; provided, howevet,ttiere shall be
excluded therefrom the net income (or loss) of Ragson accrued prior to the earlier of the daté flerson becomes a
Subsidiary of the Borrower or is merged into orsmidated with the Borrower or any of its Subsidiaror such
Person's assets are acquired by the Borrower oofats/Subsidiaries; provided further however thuaitpurposes of the
definition of Consolidated Net Income Available Restricted Payments, Consolidated Net Income bkatialculated
as if IBP and its consolidated Subsidiaries weresotidated Subsidiaries of the Borrower on andradfé@uary 1, 2001.

" Consolidated Net Income Available for RestricBalyments means an amount equal to (i) the sum of $1000TWD,
plus 80% (or minus 100% in case of consolidatedass) of Consolidated Net Income for the periadkén as one
accounting period) commencing January 1, 2001 emdibating on the fiscal quarter of the Borroweniediately
preceding the date of any proposed Restricted Patyess (ii) the sum of (A) the aggregate amodiratiadividends
(other than dividends payable solely in Stock ef Borrower) and other distributions paid or dealdsg the Borrower
(for all periods on or after January 1, 2001) o I@or the period from January 1, 2001 throughdffective date of the
Merger and excluding dividends or other distribntianade to the Borrower) on any class of its Stouk (B) the exce:
(if any) of the aggregate amount expended, diramtiypndirectly, by the Borrower (for all periods onafter January 1,
2001) or by IBP (for the period from January 1, 28rough the effective date of the Merger) for théemption,
purchase or other acquisition of any shares @tigk, over the
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aggregate net amount of any cash or cash equtsaleceived by the Borrower (for all periods orafier January 1,
2001) or IBP (for the period from January 1, 20@rbtigh the effective date of the Merger) as comatitin for the sale
of any shares of its Stock.

" Contractual Obligatiofi means, as to any Person, any provision of anyrggdéssued by such Person or of any
agreement, undertaking, contract, indenture, mgetigdeed of trust or other instrument, documemtgoeement to
which such Person is a party or by which it or ahits property is bound.

" Controlled Group' means, with respect to any Person, all membeasoaintrolled group of corporations and all trades
or businesses (whether or not incorporated) whietuader common control with such Person and whagdether with
such Person, are treated as a single employer @aa¢ion 414(b), (c), (m) or (o) of the Code.

" Debt Rating' means the actual or implied rating as most régessigned to the Index Debt or the Short-Terneind
Debt by Moody's or S&P, as the case may be.

" Default" means any event or condition which, with the iggvof notice or the lapse of time, or both, woutdtdme an
Event of Default.

" Effective Date" means the date on which all conditions precedentorth in Section 5.01 are satisfied (or waiired
accordance with Section 10.02).

" Environmental Claint means any claim, however asserted, by any GovemntahAuthority or other Person alleging
potential liability for violation of any Environméad Law or for release or injury to the environmenthreat to public
health, personal injury (including sickness, diseaisdeath), property damage, natural resourceagknor otherwise
alleging liability for damages, punitive damagdsaaup costs, removal costs, remedial costs, regpoosts, restitutio
civil or criminal penalties, injunctive relief, @ther type of relief, resulting from or based ugganthe presence,
placement, discharge, emission or release (inojuiitentional and unintentional, negligent and megligent, sudden
or non-sudden, accidental or non-accidental placgnseill, leaks, discharges, emissions or relgasfesny Hazardous
Material at, in or from property, whether or notread by the Borrower or any of its Subsidiaries(ijrany othe




circumstances forming the basis of any violatianalteged violation, of any Environmental Law.

" Environmental Law' means the Comprehensive Environmental Respormap€nsation, and Liability Act (42 U.S.
'9601 et seq.) ("CERCLA"), the Hazardous MateTia@nsportation Act (49 U.S.C. ' 1801 et seq.),Rlesource
Conservation and Recovery Act (42 U.S.C. ' 6908eqt), the Federal Water Pollution Control Act (BS.C. ' 1251 et
seg.), the Clean Air Act (42 U.S.C. ' 7401 et sefe Toxic Substances Control Act (15 U.S.C. '1260seq.) and the
Occupational Safety and Health Act (29 U.S.C. ' 664eq.) ("OSHA"), as such laws have been or ffteremay be
amended, modified or supplemented, and any arahalbgous future federal, or present or futureestatocal, statutes
and the regulations promulgated pursuant thereunder

" ERISA" means the Employee Retirement Income SecurityoA&974, as amended from time to time and all
regulations promulgated thereunder.

235

" ERISA Event' means, with respect to any Person, (a) a ReferEakent (other than a Reportable Event not sulbfect
the provision for 30-day notice to the PBGC undgyulations issued under Section 4043 of ERISA)tH{b)withdrawal
of such Person or any member of its Controlled @rfoom a Plan during a plan year in which it wad'sabstantial
employer" as defined in Section 4001(a)(2) of ERIgA the filing of a notice of intent to terminaaePlan or the
treatment of a Plan amendment as a terminationriBeletion 4041 of ERISA; (d) the institution of peedings to
terminate a Plan by the PBGC; (e) the failure t&en@quired contributions which would result in thposition of a
Lien under Section 412 of the Code or Section IERISA; and (f) any other event or condition whitiight
reasonably be expected to constitute grounds ubeietion 4042 of ERISA for the termination of, oe @ppointment of
a trustee to administer, any Plan or the impositibany liability under Title IV of ERISA other thaPBGC premiums
due but not delinquent under Section 4007 of ERISA.

" Eurocurrency Liabilities has the meaning assigned to that term in Regulddi of the Federal Reserve Board, as in
effect from time to time.

" Eurodollar Loanr' means any Committed Loan that bears interestatieadetermined with reference to LIBOR.

" Eurodollar Reserve Percentdgmeans, with respect to any Interest Period fgrEmrodollar Loan made by any
Lender, the reserve percentage applicable durioly buerest Period (or if more than one such peeaggnshall be so
applicable, the daily average of such percentagethbse days in such Interest Period during whith such percenta
shall be so applicable) under regulations issueth fime to time by the Federal Reserve Board foerdening the
maximum reserve requirement (including any emergesupplemental or other marginal reserve requirgjrfer such
Lender with respect to liabilities or assets cdimgisof or including Eurocurrency Liabilities hagra term equal to suc
Interest Period.

" Event of Default' has the meaning specified in Section 8.01.

" Excess Margin Stockmeans that portion, if any, of the Margin Stoetn@d by the Borrower and its Subsidiaries that
must be excluded from the restrictions imposed d&gtiSn 7.01 and Section 7.07 in order for the vétietermined in
accordance with Regulation U) of the Margin Stogkjsct to such Sections to account for less th&a @bthe

aggregate value (as so determined) of all assbjsctuo such Sections.

" Existing Credit Agreemeritmeans the Fourth Amended and Restated Creditefvggat dated as of May 26, 1995, as
amended, among the Borrower and the banks andsagerty thereto.

" Federal Funds Ratemeans, for any period, a fluctuating interesé i@agr annum equal for each day during such p
to the weighted average of the rates on overnigbeFal funds transactions with members of the RédRaserve
System arranged by Federal funds brokers, as pedlifor such day (or, if such day is not a Busirigmg, for the next
preceding Business Day) by the Federal Reserve BiNkw York, or, if such rate is not so publisfedany day
which is a Business Day, the average of the quutstior such day on such transactions receivetidytministrative
Agent from three Federal funds brokers of recoghitanding selected by the Administrative Agent.
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" Federal Reserve Boa" means the Board of Governors of the Federal Resgystem




" Form W-8BEN " has the meaning specified in Section 3.05(f)(j)(B
" Form W-8ECI" has the meaning specified in Section 3.05(f)()(A

" GAAP " means accounting principles generally acceptdtérinited States of America as set forth in thimions
and pronouncements of the Accounting Principlesr@aad the American Institute of Certified Publicoduntants and
statements and pronouncements of the Financialuktow Standards Board, or in such other statenigngsich other
entity as may be in general use by significant sagmof the accounting profession, which are appleto the
circumstances as of the date of determination.

" Governmental Authority means any nation or government, any state or ghiiical subdivision thereof and any
central bank (or similar monetary or regulatoryhawity) thereof and any entity exercising executiegislative,
judicial, regulatory or administrative functionsafpertaining to government.

" Guarantee Agreemehimeans the Guarantee Agreement, substantiallyaridrm of Exhibit 1.01, made by IBP for-
benefit of the Administrative Agent and the Lenders

" Hazardous Materialsmeans all those substances which are regulatedrbyhich may form the basis of liability
under, any Environmental Law, including all substmidentified under any Environmental Law as dupaht,
contaminant, waste, solid waste, hazardous waasartious constituent, special waste, hazardousasides hazardous
material, or toxic substance, or petroleum or petnm derived substance or waste.

" Hedging Agreemenrtmeans any interest rate protection agreemergigorcurrency exchange agreement, commodity
price protection agreement or other interest orenuay exchange rate or commodity price hedginghgement.

" IBP " means IBP, inc., a Delaware corporation.

" IBP Credit Agreement means the $950,000,000 Nine-Month Credit Agredrdated as of December 20, 2000,
among IBP, the banks party thereto, Bank of AmefitA., as Syndication Agent, and U.S. Bank Natigk&sociation,
as Administrative Agent, as amended.

" Indebtedness of any Person means, without duplication, (ajralebtedness for borrowed money or for the defierre
purchase price of property or services (includieighbursement and all other obligations with respesturety bonds,
letters of credit and bankers' acceptances, whetheot matured); (b) all obligations evidencednoyes, bonds,
debentures or similar instruments; (c) all indebtess created or arising under any conditional matgher title

retention agreement with respect to property aegluiry such Person (even though the rights and riesetithe seller
or bank under such agreement in the event of dediaeilimited to repossession or sale of such ptppdd) all
obligations under leases which have been or sHmilth accordance with GAAP, recorded as capitads; (e) all net
obligations with respect to Hedging Agreementsallfdirect or indirect guaranties in respect of abligations
(contingent or otherwise) to purchase or othenaisguire, or otherwise to assure a creditor ag#sstin respect of,
indebtedness or obligations of others of the kirdisrred to in
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clause (a), (b), (c), (d) or (e) above; and (b)ralebtedness referred to in clause (a), (b),())or (e) above secured
(or for which the holder of such Indebtedness maexisting right, contingent or otherwise, to bewsed by) any Lien
upon or in property (including accounts and congraights) owned by such Person, even though saec$oR has not
assumed or become liable for the payment of sudéhbitedness; provided, however, that if any Indeisss of any typ
referred to above is supported by another typadébtedness referred to above, such Indebtednatbsishbe
considered more than once for the purposes ofitHfisition.

" Indebtedness for Borrowed Monéyneans the sum of all Indebtedness of the Borr@merits consolidated
Subsidiaries of the type referred to in paragrgphs(b) and (d) of the definition of Indebtednehss all obligations of
the Borrower and its consolidated Subsidiaries utite Receivables Facility.

" Indemnified Party’ has the meaning specified in Section 10.05(a).

" Indentures' means the indentures, including supplements artd/ard resolutions establishing series of debt
thereunder, and note agreements of the BorrowetBindnd their Subsidiaries listed on Schedule (b)01

" Index Deb!" means senior, unsecured, I-term indebtedness for borrowed money of the Borrdhat is no



guaranteed by any other Person or subject to drer otedit enhancement.

" Insolvency Proceedingmeans (a) any case, action or proceeding befoyeaurt or other Governmental Authority
relating to bankruptcy, reorganization, insolverayyidation, receivership, dissolution, winding-aprelief of debtors
or (b) any general assignment for the benefit eflitors, composition, marshalling of assets foditoes or other simile
arrangement in respect of the creditors of anydPegenerally or any substantial portion of the itoed of such Person;
in each case undertaken under United States FeateBahte law or foreign law.

" Interest Payment Datemeans (a) with respect to any Eurodollar LoaBidrLoan, the last day of each Interest Pe
applicable to such Eurodollar Loan or Bid Loan &hdvith respect to any Interest Period of six nienduration for any
Eurodollar Loan, the date which falls three morafisr the beginning of such Interest Period, aidvith respect to
any Bid Loan, such intervening date prior to theurity thereof as may be agreed between the Bomrewd the
applicable Lender and (b) with respect to any Refee Rate Loan, the last day of each calendarequart

" Interest Period means,

A. with respect to any Eurodollar Loan, the periothenencing on the Business Day such Eurodollar li®an
disbursed or on the date on which a Reference [Reite is converted into a Eurodollar Loan and endinghe
date 14 days or one, two, three or six months #fene in its Notice of Borrowing or Notice of
Conversion/Continuation; and

B. with respect to any Bid Loan, the period speditiy the Borrower in the relevant Competitive Biddrest;

provided, however, that:
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I. in the case of the continuation of a Eurodollaah pursuant to Section 2.11(b), the Interest Bexpplicable
after the continuation of such Loan shall commemtéhe last day of the preceding Interest Period;

II. if any Interest Period applicable to a Eurodoll@an would otherwise end on a day which is nBuainess Day,
that Interest Period shall be extended to the sigateeding Business Day unless the result of sxtelmsion
would be to carry such Interest Period into anotiaendar month in which event such Interest Pesfadl end
on the immediately preceding Business Day;

Ill. any Interest Period applicable to a Eurodollaan that begins on the last Business Day of andalemonth (or
on a day for which there is no numerically corregping day in the calendar month at the end of $ntehrest
Period) shall end on the last Business Day of #enclar month at the end of such Interest Periodl; a

IV. no Interest Period for any Loan shall extenddreythe Maturity Date.

"IRS" means the Internal Revenue Service of theddnbtates of America.

" Lender" has the meaning specified in the preamble anddes each Lender listed on the
signature pages hereof and each Person which beainender pursuant to Section 10.08.

" Lender Affiliate" means, (a) with respect to any Lender, (i) ariliafe of such Lender or (ii)

any entity (whether a corporation, partnershipsttar otherwise) that is engaged in making,
purchasing, holding or otherwise investing in b&dns and similar extensions of credit in the
ordinary course of its business and is administeradanaged by a Lender or an Affiliate of such
Lender and (b) with respect to any Lender thatfisa which invests in bank loans and similar
extensions of credit, any other fund that investsank loans and similar extensions of credit and
is managed by the same investment advisor as sertlelr or by an Affiliate of such investment
advisor.

" Lending Office" means, with respect to any Lender, the officeffices of such Lender as
specified in such Lender's Administrative Questainmndelivered to the Administrative Agent.

" Level | Status' exists at any date if, at such date (a) the BRgiing for the Index Debt is BBB+
(or the equivalent) or higher by S&P and Baal lereéquivalent) or higher by Moody's and

(b) the Debt Rating for the Short-Term Index Deltated A2 or higher by Moody's and P2 or
higher by S&P.

" Level Il Status' exists at any date if, at such date (a) the Reliing for the Index Debt is BBB
(or the equivalent) by S&P and Baa2 (or the eqemdlby Moody's and (b) the Debt Rating for
the Shoi-Term Index Debt is rated A2 or higher by Moody'd &2 or higher by S&F



" Level lll Status" exists at any date if, at such date (a) the Retting for the Index Debt is
BBB- (or the equivalent) by S&P and Baa3 (or thaiegjent) by Moody's or (b) (i) the Debt
Rating for the Short-Term Index Debt is rated lower
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than A2 by Moody's or lower than P2 by S&P anyir{@ither Level IV Status nor Level V Status
exists.

" Level IV Status' exists at any date if, at such date the Debtrigdtir the Index Debt is BB+ (or
the equivalent) by S&P and Bal (or the equivalbgitMoody's.

" Level V Status' exists at any date if, at such date the Debtrigetir the Index Debt is BB (or
the equivalent) or lower by S&P or Ba2 (or the @glént) or lower by Moody's.

" Leverage Ratid means, at any date of determination, the rati@pfndebtedness for Borrowed
Money at such date to (b) Consolidated EBITDA fa period of four consecutive fiscal quarters
for which financial statements have most recengigrbdelivered under Section 6.09(a) or (b).

" LIBOR " means, with respect to any Eurodollar Loan or@mBid Loan for any Interest

Period, the rate appearing on Page 3750 of thedtelService (or on any successor or substitute
page of such Service, or any successor to or sutestor such Service, providing rate quotations
comparable to those currently provided on such pégech Service, as determined by the
Administrative Agent from time to time for purposgfsproviding quotations of interest rates
applicable to dollar deposits in the London intetbenarket) at approximately 11:00 a.m.,
London time, two Business Days prior to the commeement of such Interest Period, as the rate
for dollar deposits with a maturity comparable tiats Interest Period. In the event that such rate is
not available at such time for any reason, ther/itiROR" with respect to such Eurodollar Loan
or LIBOR Bid Loan for such Interest Period shallthe rate at which dollar deposits of
$5,000,000 and for a maturity comparable to sutérést Period are offered by the principal
London office of the Administrative Agent in immetkly available funds in the London
interbank market at approximately 11:00 a.m., Lontime, two Business Days prior to the
commencement of such Interest Period.

" LIBOR Bid Loan" means any Bid Loan that bears interest at adettermined with reference to
LIBOR.

" LIBOR Bid Margin" has the meaning specified in Section 2.04(bE}i)(

" Lien " means any lien, charge, security interest or grzance or any other type of preferential
arrangement (including liens or retained secuiilyst of conditional vendors and capitalized
leases but excluding any right of set-off).

" Loan" means an extension of credit by a Lender pursieAtticle Il and may be a Committed
Loan or a Bid Loan.

" Loan Document$ means this Agreement, the Guarantee Agreemeynfp@missory notes
delivered pursuant to this Agreement, the Notidd8asrowing, the Notices of
Conversion/Continuation and the Competitive Bid &esis.

" Majority Lenders' means at any time (i) Lenders holding more thda¥ ®f the Commitments

or (ii) after the Commitments expire or terminatdte Loans become due and payable pursuant
to Article VIII or for purposes of declaring the &os to be due and payable pursuant to Article
VIII, Lenders holding more than 50% of the outstagd_oans, including outstanding Bid Loans.
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Margin Stock" shall have the meaning given such term under Réga U.



" Material Adverse Effect means (a) an adverse change in, or an adverse effon, the

financial condition, business, prospects or prapgef the Borrower or the Borrower and its
Subsidiaries taken as a whole; (b) any materia¢es#vchange in the rights or remedies of the
Lenders under the Loan Documents or the abilitthefBorrower to perform its obligations under
any of the Loan Documents; or (c) any material aslvehange in the legality, validity or
enforceability of any Loan Document.

" Maturity Date" means September 24, 2006.

" Merger" means the merger of IBP with and into Merger i@@accordance with the Merger
Agreement.

" Merger Agreement means the Agreement and Plan of Merger dated dsnwary 1, 2001,
among IBP, the Borrower and Merger Co., as modifigdhe Stipulation and Order dated June
27, 2001, with no changes therefrom adverse th.¢nelers.

" Merger Co." means Lasso Acquisition Corporation, a Delawamparation and a wholly-
owned Subsidiary of the Borrower.

" Moody's" means Moody's Investors Service, Inc. or any essar to the rating agency business
thereof.

" Multiemployer Plan' means, with respect to any Person, at any tintimutiemployer plan”
within the meaning of Section 4001(a)(3) of ERISAldo which such Person or any member of
its Controlled Group is making, or is obligateditake contributions or has made, or been
obligated to make, contributions.

" Net Worth" means, with respect to any Person, at any dadetefmination, shareholders'
equity as determined in accordance with GAAP.

" Notice of Borrowing' has the meaning specified in Section 2.02(a).

" Notice of Conversion/Continuatidrhas the meaning specified in Section 2.11(b).

" Obligations" means all Loans, other Indebtedness, advancbts,diabilities, obligations,
covenants and duties owing by the Borrower to agryder, the Administrative Agent, any
Affiliate of any of the foregoing or any Indemnifi¢arty, of any kind or nature, present or future,
whether or not evidenced by any note, guarantytfeeranstrument, arising under this Agreement
or under any other Loan Document, whether or niottfe payment of money, whether arising by
reason of an extension of credit, loan, guarangemnification, or in any other manner, whether
direct or indirect (including those acquired byigsment), absolute or contingent, due or to
become due, now existing or hereafter arising awaelver acquired. The term "Obligations”
includes all interest, charges, expenses, feesnaits' fees and disbursements (including the
allocated cost of in-house counsel) and any otiner chargeable to the Borrower under this
Agreement or any other Loan Document.

" OSHA " has the meaning specified in the definition of/fiEonmental Laws.
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" Other Taxe$ has the meaning specified in Section 3.05(b).
" Participant' has the meaning specified in Section 10.08(e).

" PBGC" means the Pension Benefit Guaranty Corporaticangrentity succeeding to any or all
of its functions under ERISA.

" Percentage Shafaneans, as to any Lender, at any time, such L&ngdercentage share of the
Aggregate Commitments, as set forth opposite s@ctdér's name in Schedule 1.01(a) under the
heading "Percentage Share" or set forth in anyghssent and Acceptance delivered pursuant to
Section 10.08, as such percentage may be modified ime to time in connection with al



assignment of the Commitment of such Lender in @tzwce with the terms hereof.

" Permitted Dispositiofi means, any disposition (except as otherwise g@chunder Section
7.07) made by the Borrower or any of its Subsidmnf any of its assets if the net income for the
most recently completed four fiscal quarter pefmdwhich financial statements have been
delivered pursuant to Section 6.09(a) or (b) derifirem the assets subject to such disposition
together with the net income for such period detifrem all other assets sold or otherwise
disposed of during or after such period does noted 10% of Consolidated Net Income
(calculated as if the Merger had occurred as ottfiective Date) for such period.

" Permitted Investmentsmeans:

(a) securities issued or fully guaranteed or ingimgthe United States
Government or any agency thereof and backed bfuthfaith and credit of the
United States of America having maturities of natrenthan one year from the date
of acquisition;

(b) certificates of deposit, time deposits, Eurtaldime deposits, overnight bank
deposits, repurchase agreements, reverse repu@ip@sments or bankers'
acceptances, having in each case a tenor of na than one year issued by any
Lender, or by any United States commercial bardnyrbranch or agency of a
non-United States bank licensed to conduct busiinetb® United States of
America having a combined capital and surplus ¢fless than $500,000,000
whose short term securities are rated at leasbi-3&P and P-1 by Moody's;

(c) commercial paper of an issuer rated at leastbd-S&P or P-1 by Moody's and
in either case having a tenor of not more thand3¥; and

(d) money-market funds invested in short-term séesrrated at least as provided
in clause (b) above.

" Permitted Lien Baskétmeans 10% of Total Capitalization.
" Permitted Liens has the meaning specified in Section 7.01.

" Person' means an individual, partnership, corporatiorsibess trust, joint stock company, trust,
unincorporated association, joint venture or Gorental Authority.

" Plan" means, with respect to the Borrower or any menalbés Controlled Group, at any time,
an employee pension benefit plan as defined ini@es8(2) of ERISA (including a Multiemployer
Plan) that is covered by Title IV of ERISA or
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subject to the minimum funding standards undeti@ed12 of the Code and is maintained for
the employees of such Person or any member obitérGlled Group.

" Priority Debt" means (a) any Indebtedness secured by a Lieludiimg in connection with

capital leases or other financing leases) encumdemy asset of the Borrower or any of its
Subsidiaries, (b) any Indebtedness of any Subsidibthe Borrower (other than Indebtedness of
IBP under the Guarantee Agreement, Indebtednei&Podwed to the Borrower and Indebtedness
(in an amount not to exceed the amount of the giiaesof the Obligations under the Guarantee
Agreement) of IBP), (c) any receivables purchaaedaction involving receivables of the
Borrower or any of its Subsidiaries or any othensiization of assets of the Borrower or any of
its Subsidiaries and (d) any sale-leaseback tréinsaavolving assets of the Borrower or any of
its Subsidiaries.

" Receivables Bridge Facilitymeans the senior unsecured bridge credit faalitthe Borrower

in an aggregate principal amount of $350,000,08tadished under the credit agreement dated as
of August 3, 2001, among the Borrower, the lengharsy thereto and The Chase Manhattan Bank,
as administrative ager



" Receivables Facility means an accounts receivable securitization ksitel by the Borrower
in an aggregate principal amount of up to $750 000,

" Reference Ratémeans the higher of (a) the Federal Funds Rate 1R% and (b) the rate of
interest (the "Prime Rate") publicly announced friimme to time by the Administrative Agent, as
its prime rate in effect at its principal office Mew York City. Any change in the Prime Rate shall
take effect at the opening of business on the gagied in the public announcement of such
change.

" Reference Rate Lodmimeans any Committed Loan that bears interestatieadetermined with
reference to the Reference Rate.

" Register" has the meaning specified in Section 10.08(c).

" Regulation U' shall mean Regulation U of the Board of Goverrafrthe Federal Reserve
System of the United States of America as from tiongme in effect and all official rulings and
interpretations thereunder or thereof.

" Reportable Everit means any of the events set forth in Section 48)4& ERISA or the
regulations thereunder.

" Replacement Lendérhas the meaning specified in Section 3.13(b).

" Requirement of Law means, with respect to any Person, the chargbgHaws or other
organizational or governing documents of such Rerand any law, rule or regulation (including
Environmental Laws and ERISA) or order, decreetbendetermination of an arbitrator or a
court or other Governmental Authority applicableotdinding upon such Person or any of its
property or to which such Person or any of its propis subject.
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" Responsible Officet means, with respect to any Person, the Chief ikex Officer, the
President, the Chief Financial Officer, the Treasuthe Assistant Treasurer or the Secretary of
such Person.

" Restricted Paymeritmeans any dividend (other than dividends payablely in Stock of the
Borrower and dividends paid by any wholly-owned Sdiary of the Borrower to the Borrower or
any other wholly-owned Subsidiary of the Borrowerany other distribution with respect to any
Stock of the Borrower or any of its Subsidiariebgether now or hereafter outstanding, or any
payment on account of the purchase, acquisitiaemgption or other retirement, directly or
indirectly, of any shares of such Stock (other ttf@purchase of Stock in the ordinary course in
connection with employee benefit plans of the Baepor its Subsidiaries, including employee
stock purchase plans and stock option plans).

" ShortTerm Index Debt means senior, unsecured short-term Indebtedoesofrowed money
of the Borrower that is not guaranteed by any oB@son or subject to any other credit
enhancement.

" S&P " means Standard & Poor's Ratings Group or anyessoe to the rating agency business
thereof.

" Solvent" means, with respect to any Person, that thevédire of the assets of such Person (both
at fair valuation and at present fair saleable @pisi, on the date of determination, greater than t
total amount of liabilities (including contingemigunliquidated liabilities) of such Person as of
such date and that, as of such date, such Perstieiso pay all liabilities of such Person as such
liabilities mature and such Person does not haveasonably small capital with which to carry on
its business. In computing the amount of contingeninliquidated liabilities at any time, such
liabilities will be computed at the amount which light of all the facts and circumstances
existing at such time, represents the amount gnareasonably be expected to become an actual
or matured liability.



" Stock" means all shares, options, interests, partiapator other equivalents (regardless of how
designated) of or in a corporation or other entitiiether voting or non-voting, of any class and
includes, common stock, preferred stock or warrantgptions for any of the foregoing.

" Subsidiary' means, with respect to any Person, any corparatiore than 50% of whose stock
having by the terms thereof ordinary voting poveeelect a majority of the directors of such
corporation is at the time owned by such Persorgcty or indirectly through one or more
Subsidiaries. At all times on and after the datthefAcquisition, IBP and its Subsidiaries will
constitute Subsidiaries of the Borrower.

" Taxes" has the meaning specified in Section 3.05(a).

" Tender Offer" means the Offer (as defined in the Merger Agregiinef the Borrower and
Merger Co. to acquire 50.1% of the issued and antihg shares of IBP common stock.

" 364-Day Credit Agreemeritmeans the 364-Day Credit Agreement dated as jpeS®er 24,
2001, among the Borrower, the banks from timerteetparty thereto, The Chase Manhattan Bank,
as administrative agent, Merrill Lynch
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Capital Corporation, as syndication agent, andr8ust Bank, as documentation agent and
Mizuho Financial Group and Rabobank Internatioaglco-documentation agents.

" Total Capitalizatiori' means, at any date, the sum of (a) the aggregateint of Indebtedness
for Borrowed Money and (b) Net Worth of the Borroveed its consolidated Subsidiaries.

" Transaction$ means the execution, delivery and performancthbyBorrower of this
Agreement and the other Loan Documents, the bongwf Loans and the use of the proceeds
thereof, the Acquisition, the Merger and the assion@and refinancing of Indebtedness and the
other transactions contemplated by the Borrowéeteffected in connection therewith.

" Tyson Limited Partnershipmeans that certain Delaware limited partnersliifhe same name
of which Mr. Don Tyson is the Managing General Part

SECTION 1.02._Computation of Time Periotisthis Agreement, in the computation of periodsiimofe from a
specified date to a later specified date, the Wiyain" means "from and including" and the words"amd
"until" each means "to but excluding".

SECTION 1.03._Accounting MattersExcept as otherwise expressly provided herelteahs of an accounting
or financial nature shall be construed in accordamith GAAP, as in effect from time to time; proei that, if
the Borrower notifies the Administrative Agent tltla¢ Borrower requests an amendment to any provisioeof
to eliminate the effect of any change occurringratthe date hereof in GAAP or in the applicatioeréof on the
operation of such provision (or if the AdministratiAgent notifies the Borrower that the Majorityriders
request an amendment to any provision hereof fcin purpose), regardless of whether any such nigtigeven
before or after such change in GAAP or in the agpion thereof, then such provision shall be intetgd on the
basis of GAAP as in effect and applied immediatedfore such change shall have become effectivésuah
notice shall have been withdrawn or such provisiorended in accordance herewith. IBP and its Sub#di
will be deemed to be consolidated Subsidiarieh@fBorrower at all times on and after the daténef t
Acquisition.

SECTION 1.04._Certain TermsThe words "herein," "hereof" and "hereunder" atiter words of similar
import refer to this Agreement as a whole, inclgdine Exhibits and Schedules hereto, as the samdroma
time to time be amended, supplemented, amendetkatated or otherwise modified and not to any paldr
Article, Section, paragraph or clause in this Agneat. The word "includes" and "including" when usedlein is
not intended to be exclusive and means "includ@bhpwt limitation" and "including, without limitadin."
References herein to an Article, Section, paragoaptiause shall refer to the appropriate Arti@ection,
paragraph or clause in this Agreement.
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ARTICLE Il

Amounts and Terms of the Loans

SECTION 2.01. Amounts and Terms of CommitmenEach Lender severally agrees, on the terms anjdcu
to the conditions hereinafter set forth, to maken@utted Loans to the Borrower (each such Loan, @anifitted
Loan") from time to time on any Business Day duttihg period from the Effective Date to the Matufitgte, in
an aggregate principal amount not to exceed atiamgyoutstanding such Lender's Commitment; provided
however, that after giving effect to any BorrowisigCommitted Loans, (a) the aggregate principal @amof all
outstanding Committed Loans plus (b) the aggregateipal amount of all outstanding Bid Loans shmait
exceed the Aggregate Commitments. Within the limfteach Lender's Commitment, the Borrower mayrah a
prior to the Maturity Date borrow under this Sentd01, prepay pursuant to Section 2.07 and retyoprosuant
to this Section 2.01.

SECTION 2.02._Procedure for Committed Borrowing.

(a) Each Committed Borrowing shall be made uporirtleeocable notice of the Borrower,
received by the Administrative Agent not later tHan00 noon (New York City time) (i) three
Business Days prior to the date of the proposeddsong, in the case of Eurodollar Loans; and
(il) one Business Day prior to the date of the ps®tl Borrowing, in the case of Reference Rate
Loans; provided, however, that in case of a ConemhiBorrowing of Reference Rate Loans after
the cancellation of a Bid Borrowing pursuant tot®ec2.04(c)(i), the Borrower may give such
notice to the Administrative Agent not later than@ a.m. (New York City time) on the date of
such Committed Borrowing. Each such notice of a @itted Borrowing (a "Notice of
Borrowing") shall be in writing (including by faesile confirmed immediately by telephone), in
substantially the form of Exhibit 2.02 specifying:

(i) the requested borrowing date, which shall lBusiness Day;

(i) the aggregate amount of the Borrowing, whigh $hall not exceed the unused portion of the
Aggregate Commitments and (B) shall be a minimurowrhof $5,000,000 or an integral multiple of
$1,000,000 in excess thereof;

(iii) whether the Borrowing is to be comprised afr&dollar Loans or Reference Rate Loans; and

(iv) if the Borrowing is to be comprised of EuroldwlLoans, the duration of the initial InterestiBdr
applicable to such Loans. If the Notice of Borrogvshall fail to specify the duration of the initiaterest
Period for any Borrowing comprised of Eurodollarabns, such Interest Period shall be three months.

(b) Upon receipt of a Notice of Borrowing, the Adhisirative Agent shall promptly notify each Lendeereof and of

the amount of such Lender's Percentage Share bfBartowing.

(c) Each Lender shall make the amount of its PeacgnShare of the Committed Borrowing availabléhto

Administrative Agent for the account of the Borroves the Administrative Agent's Payment Office [0 noon (Ne\
York City time) on the borrowing date requestedtuy Borrower in funds immediately available to &dministrative
Agent. Unless any applicable condition specifiediticle V has not been satisfied, the AdministratAgent will make
the funds so received from the Lenders promptlylabke to the Borrower by crediting the

246

account of the Borrower on the books of the Adstiaitive Agent (or such other account as shall een specified
by the Borrower) with the aggregate amount maddable to the Administrative Agent by the Lenderslan like
funds as received by the Administrative Agent.

(d) After giving effect to any Committed Borrowiniipere shall not be more than twelve differentriesé Periods in
effect in respect of all Committed Loans together.

SECTION 2.03.Bid Borrowings. In addition to Committed Borrowings pursuant econ 2.01, each Lender
severally agrees that the Borrower may, as sdt forSection 2.04, from time to time on any BusiBsy
during the period from the Effective Date to thetivtdy Date, request the Lenders to submit offersmike Bid
Loans to the Borrower; provided, however, thatltbaders may, but shall have no obligation to, stisunth




offers and the Borrower may, but shall have nogatiion to, accept any such offers; and providedhéu, that at
no time shall the sum of (a) the aggregate prin@paount of all outstanding Bid Loans made by ahters plus
(b) the aggregate principal amount of all outstagdiommitted Loans exceed the Aggregate Commitments

SECTION 2.04._Procedure for Bid Borrowings.

(a) The Borrower may request a Bid Borrowing hedsurby delivering to the Administrative
Agent and each Lender by facsimile not later th2ui®@@ noon (New York City time) (i) three
Business Days prior to the date of the proposedddadng, in the case of LIBOR Bid Loans; and
(il) one Business Day prior to the date of the ps®tl Borrowing, in the case of Absolute Rate
Bid Loans, a solicitation for Bid Loans (a "Compige Bid Request"), in substantially the form of
Exhibit 2.04(a), specifying:

(i) the requested borrowing date, which shall lBusiness Day;

(i) the aggregate amount of the Borrowing, whiblalsbe a minimum amount of $5,000,000 or an
integral multiple of $1,000,000 in excess thereof;

(iii) whether the Bid Loans requested are LIBOR Bahns or Absolute Rate Bid Loans;

(iv) the duration of the Interest Period applicatiolesuch Bid Loans, which shall be not less thae fays
and not more than 183 days and which shall nonedteyond the Maturity Date; and

(v) any other terms to be applicable to such Bidn

(b) () Each Lender may, in response to a Competiiid Request, in its discretion, irrevocably sitttim the Borrower
a Competitive Bid containing an offer or offeramiake one or more Bid Loans. Each Competitive Bigine
submitted to the Borrower by facsimile before 10a0®. (New York City time) (i) two Business Daysqgprto the
proposed date of Borrowing, in the case of a reifioed IBOR Bid Loans and (ii) on the proposed datéorrowing,
in the case of a request for Absolute Rate Bid koan

(i) Each Competitive Bid shall be in substantiate form of Exhibit 2.04(b), specifying:
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(A) the minimum amount of each Bid Loan for whialck Competitive Bid is being made, which shall BeD$0,000 o
an integral multiple of $1,000,000 in excess theraod the maximum amount thereof, which may naeex the
principal amount of Bid Loans for which CompetitiBels were requested (but which may exceed suclklédren
Commitment);

(B) the rate or rates of interest per annum offéoedtach Bid Loan, which, in the case of a LIBOR Boan, shall be
expressed as a percentage (rounded to the ner@8¢4) to be added to or subtracted from the agplecLIBOR (the
"LIBOR Bid Margin");

(C) the applicable Interest Period for each BidrLo#fered by it; and
(D) the identity and the applicable Lending Offadethe quoting Lender.
(iii) Any Competitive Bid shall be disregardedtf i

(A) is not substantially in conformity with Exhitit04(b) or does not specify all of the informatrequired by clause
(i) above;

(B) contains qualifying, conditional or similar lguage;
(C) proposes terms other than or in addition te¢heet forth in the applicable Competitive Bid Resjuor
(D) arrives after the time set forth in clauseafipve.

(c) Not later than 11:00 a.m. (New York City tim{@)two Business Days prior to the proposed datBarfowing, in the



case of LIBOR Bid Loans and (ii) on the date offsBed Borrowing, in the case of Absolute Rate Lgahe Borrower
shall either

(i) cancel such Borrowing by giving the Administvat Agent and the Lenders notice thereof (which
notice may be given by telephone, confirmed byifaits); or

(i) accept one or more of the offers made by aagder or Lenders pursuant to paragraph (b) above, i
its sole discretion, by giving notice (which notivay be given by telephone, confirmed by facsini(ifg)

to such Lender or Lenders of the amount of eachLBa&h (which amount shall be equal to or greater
than the minimum amount, and equal to or less thamaximum amount, notified to the Borrower by
such Lender for such Bid Loan pursuant to parag(aphabove) to be made by each such Lender as part
of such Bid Borrowing, and reject any remainingeoedfmade by the Lenders and give notice to that
effect, and (B) to the Administrative Agent of tth&te of such Borrowing and the aggregate amount
thereof (which may not exceed the applicable ameanforth in the related Competitive Bid Request);
provided, however, that acceptance by the Borrafeffers may only be made on the basis of ascgndin
LIBOR Bid Margins or Absolute Rates within eachdirgst Period; and, provided, further, that if affer
are made by two or more Lenders with the same LIBBiRMargins or Absolute Rates for a greater
aggregate principal amount than the amount for vkigch offers are accepted for the related Interest
Rate Period, the principal amount of Bid Loans ptee shall be allocated by the Borrower among such
Lenders as nearly as possible (in multiples nat fean $1,000,000) in proportion to the aggregate
principal amount of such offers;
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provided, however, that in the event the Borrower does not, befbeetime stated above, either cancel the proposa
Borrowing pursuant to clause (i) above or accept@nmore of the offers pursuant to clause (ii)v&cuch Bid
Borrowing shall be deemed cancelled and providetthén, that in the event the Borrower accepts onaare of the
offers pursuant to clause (ii) above but does rpteassly reject or accept the remaining offershsamaining offers
shall be deemed rejected.

(i) If the Borrower accepts one or more of the offto make Bid Loans made by any Lender or Lenders
pursuant to paragraph (c)(ii) above, each such &esidall, subject to the satisfaction of the caodg
precedent specified in Section 5.02, before 12d@ihr(New York City time) on the date of the Bid
Borrowing, make available to the Borrower at sueimder's Lending Office such Lender's portion ohsuc
Bid Borrowing in same day funds.

(i) Promptly after accepting a Bid Loan offer dretdate of each Bid Borrowing, the Borrower shall
notify the Administrative Agent of (1) the aggregamount of Bid Loans made in connection with such
Bid Borrowing (which amount may not exceed the ami@gaquested pursuant to Section 2.04(a)(ii)), (2)
each date on which any Bid Loan shall mature,{8)drincipal amount of Bid Loans which shall mature
on each such date, (4) the highest and the lowasip€titive Bid submitted by the Lenders in conraatti
with each Competitive Bid Request, and (5) the égjland the lowest Competitive Bid accepted by the
Borrower.

(e) Upon being notified by the Borrower of the ambaof, and the applicable Interest Period for, RHBOR Bid Loan,
the Administrative Agent shall determine LIBOR fasvided in the definition of LIBOR) and give proimmtice to the
Borrower and the relevant Lender or Lenders thereof

SECTION 2.05._Evidence of Indebtedness.

(a) Each Lender, with respect to amounts payabiehtereunder, and the Administrative Agent,
with respect to all amounts payable hereunder]| staihtain on its books in accordance with its
usual practice, loan accounts, setting forth eamtmi@itted Loan, and, in the case of each Lender
having made a Bid Loan, each such Bid Loan, théicgipe interest rate and the amounts of
principal, interest and other sums paid and paylapline Borrower from time to time hereunder
with respect thereto; provided, however, that Hikife by any Lender to record any such amount
on its books shall not affect the obligations & Borrower with respect thereto. In the case of any
dispute, action or proceeding relating to any anpagable hereunder, the entries in each such
account shall be conclusive evidence of such amaloseént manifest error.

(b) Notwithstanding the foregoing, if any Lendeabllso request for purposes of Section 10.08(g) otligation to
repay the Committed Loans shall also be evidengeal fromissory note in the form of Exhibit 2.05(



(c) The obligation to repay any Bid Loan shall ai§so requested by the Lender making such Bidnl, && evidenced
by a promissory note in the form of Exhibit 2.05(c)
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SECTION 2.06. Termination and Reduction of the Gutments.

(&) Unless previously terminated, the Commitmehgdlderminate on the Maturity Date.

(b) The Borrower may, at any time and from timéitee, upon not less than three Business Days' pgtice to the
Administrative Agent, terminate the Aggregate Cotnmeints or permanently reduce the Aggregate Commiisrigy an
aggregate amount of $5,000,000 or an integral plaldf $1,000,000 in excess thereof; provided, h@rethat no such
termination or reduction shall be permitted if eafgiving effect thereto and to any prepaymentadris made on the
effective date thereof, the then outstanding ppalcamount of Committed Loans and Bid Loans wouickeed the
Aggregate Commitments then in effect and, providiedher, that once reduced in accordance with$leistion 2.06, tt
Aggregate Commitments may not be increased. Anyatézh of the Aggregate Commitments shall be appieeach
Lender's Commitment in accordance with such Lead&tcentage Share.

SECTION 2.07. Optional Prepayments.

(&) Subject to Section 3.10, the Borrower may upatice to the Administrative Agent, stating

the proposed date and aggregate principal amouhegirepayment, received by the
Administrative Agent not later than 12:00 noon (N¥éark City time) (i) not less than three
Business Days prior to the proposed date of prepaynn the case of a prepayment of Eurodollar
Loans and (ii) not less than one Business Day poidine proposed date of prepayment, in the case
of a prepayment of Reference Rate Loans, prepablyghmong the Lenders, the outstanding
principal amount of any Committed Loans in wholdropart, together (other than in the case of a
prepayment of a Reference Rate Loan prior to théeeeaf the Maturity Date and the date of
termination of the Commitments hereunder) with aedrinterest to the date of such prepayment
on the principal amount prepaid. Each such pastighayment shall be in an aggregate principal
amount of not less than $5,000,000 or an integratipte of $1,000,000 in excess thereof;
provided, however, that if the aggregate amouriwbdollar Loans comprised in the same
Borrowing shall be reduced as a result of any opfiprepayment to an amount less than
$5,000,000, the Eurodollar Loans comprised in ®miiowing shall automatically convert into
Reference Rate Loans at the end of the then cumenest Period. If any notice of prepayment is
given, the principal amount stated therein, togetbther than in the case of a prepayment of a
Reference Rate Loan prior to the earlier of theuvigt Date and the date of termination of the
Commitments hereunder) with accrued interest taltite of prepayment, shall be due and
payable on the date specified in such notice.

(b) The Borrower may not voluntarily prepay any Riman prior to the maturity date thereof.
SECTION 2.08._Repayment.

(&) The Committed Loans. The outstanding princgmabunt of all Committed Loans shall be repaidrenMaturity
Date.

(b) The Bid Loans Each Bid Loan shall mature, and the principal ami@hereof shall be due and payable, on the last
day of the Interest Period applicable thereto; jgled, however, that the outstanding principal anmadmll Bid Loans
shall be repaid on the Maturity Date.

SECTION 2.09._Interest.

(&) Subject to Section 2.10, each Committed Ldedl Hear interest, at the option of the Borrovignfth respect to
Reference Rate Loans,
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at a rate per annum equal to the sum of the ReferRate plus the applicable margin set forth belpi) with respec



to Eurodollar Loans, at a rate per annum equdiécstum of LIBOR plus the applicable margin settfdrelow:

Applicable Margin

Debt Rating Reference Rate Marg Eurodollar Margin
Level | Status 0.000% 0.625%
Level Il Status 0.000% 0.850%
Level Ill Status 0.300% 1.300%
Level IV Status 0.400% 1.400%
Level V Status 0.750% 1.750%

(b) For purposes of Section 2.09(a), (i) if eitMody's or S&P shall not have in effect a Debt Rafior Index
Debt (other than by reason of the circumstancesned to in the last sentence of this paragrapk)) such
rating agency shall be deemed to have establisibeEbtaRating for Index Debt of Level V Status; (figither
Moody's or S&P shall not have in effect a Debt Rgfior Short-Term Index Debt (other than by reasbihne
circumstances referred to in the last sentenchi®plaragraph), then such rating agency shall bendd to have
established a Debt Rating for Short-Term Index éttevel 11l Status, provided that if Level IV Stes or
Level V Status shall exist, the applicable mardnallsbe based on Level IV Status or Level V Sta#iss,
applicable; (iii) if the Debt Ratings for Index Qiedstablished or deemed to have been establishbtbbgy's
and S&P shall fall within different Levels, the dippble margin shall be based on the lower of the Debt
Ratings unless one of the two Debt Ratings is eklLé Status, in which case the applicable marpilie
determined by reference to Level | Status; andi{ithe Debt Ratings established or deemed to haen
established by Moody's and S&P shall be changdet(dhan as a result of a change in the ratingeeysff
Moody's or S&P), such change shall be effectivefdbe date on which it is first publicly announdadS&P or
Moody's. Any change in the applicable margin dua thange in the applicable Debt Rating shall kect¥e on
the effective date of such change in the Debt Radimd shall apply to all Committed Loans that arstanding
at any time during the period commencing on thedtiffe date of such change in the Debt Rating adihg on
the date immediately preceding the effective ddtt@next such change in the Debt Rating whichltesn a
change in the applicable margin. If the rating eysbf Moody's or S&P shall change, or if eithertstating
agency shall cease to be in the business of ratingprate debt obligations, the Borrower and thedees shall
negotiate in good faith to amend this Section dwedrélevant definitions to reflect such changethgasystem or
the unavailability of ratings from such rating aggmand, pending the effectiveness of any such ament the
applicable margin shall be determined by referéadbe Debt Rating most recently in effect priostah
change or cessation.

(c) Accrued and unpaid interest in respect of €&aommitted Loan shall be paid on each Interest Paymate,
on the earlier of the Maturity Date and the datéeafination of the Commitments hereunder, on tite df any
prepayment or repayment (other than a prepaymeneipalyment of Reference Rate Loans) of Committeathko

(d) The Borrower shall pay to each Lender which lmadie a Bid Loan interest on the unpaid principabant
of such Bid Loan from the date when made until paiflill, on each Interest Payment Date and oretiméier of
the Maturity Date and the date of termination & @ommitments hereunder, at a rate per annum égual
LIBOR plus (or minus) the LIBOR Bid Margin, or tidsolute Rate, as the case may be, as specifisddiy
Lender in its Competitive Bid pursuant to Sectiod42b)(ii).
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SECTION 2.10._Default InterestNotwithstanding the provisions of Section 2.0%ry principal of or interest
on any Loan or any fee or other amount payablénbyBorrower hereunder is not paid when due, whether
stated maturity, upon acceleration or otherwisehsverdue amount shall bear interest, after acasddefore
judgment, at a rate per annum equal to (i) in @eeof overdue principal of any Loan, 2% plus #te ptherwise
applicable to such Loan as provided in the pregegaragraphs of this Section or (ii) in the casarof other
amount, 2% plus the rate applicable to Referend¢e Raans as provided in paragraph (a)(i) of Sec2i@9.

SECTION 2.11._Continuation and Conversion Eledifor Committed Borrowings.

(a) The Borrower may upon irrevocable written oetio the Administrative Agent in accordance with
paragraph (b) below:

(i) elect to convert, on any Business Day, any Refee Rate Loans (or any part thereof in
an aggregate amount not less than $5,000,000 iategral multiple of $1,000,000 in
excess thereof) into Eurodollar Loa



(i) elect to convert, on any Business Day, anydéotlar Loans (or any part thereof in an
aggregate amount not less than $5,000,000 or egradtmultiple of $1,000,000 in excess
thereof) into Reference Rate Loans; or

(iii) elect to continue, on the expiration dateaofy Interest Period, any Eurodollar Loans
maturing on such Interest Payment Date;

provided, however, that if on the expiration date of any Interesti®ethe aggregate amount of
outstanding Eurodollar Loans comprised in the s@mm@mitted Borrowing shall have been reduced as a
result of the conversion of part thereof to an antdess than $5,000,000, the remaining Eurodoltzris
comprised in such Borrowing shall automatically went into Reference Rate Loans on such date and on
and after such date the right of the Borrower tatiocme such Loans as Eurodollar Loans shall tertaina

(b) The Borrower shall deliver a notice of convensor continuation (a "Notice of
Conversion/Continuation”), in substantially thenfoof Exhibit 2.11, to the Administrative Agent not
later than 12:00 noon (New York City time) (i) terBusiness Days prior to the proposed date of
conversion or continuation, if the Committed Loansny portion thereof are to be converted into or
continued as Eurodollar Loans; and (ii) one Busiray prior to the proposed date of conversiothef
Committed Loans or any portion thereof are to beveated into Reference Rate Loans.

Each such Notice of Conversion/Continuation shalb facsimile confirmed immediately by telephone
specifying therein:

(i) the proposed date of conversion or continuation
(i) the aggregate amount of Committed Loans tadreverted or continued,
(iii) the nature of the proposed conversion or gardtion; and
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(iv) the duration of the requested Interest Period.

(c) If, upon the expiration of any Interest Peragplicable to Eurodollar Loans, the Borrower shalle
failed to select a new Interest Period to be appleto such Eurodollar Loans, or if an Event ofdDé
shall then have occurred and be continuing, theddeer shall be deemed to have elected to convert su
Eurodollar Loans into Reference Rate Loans effedis of the expiration date of such current Interes
Period.

(d) Upon receipt of a Notice of Conversion/Contitioia, the Administrative Agent shall promptly ngtif
each Lender thereof or, if no timely notice is pded, the Administrative Agent shall promptly ngtif
each Lender of the details of any automatic conwerg\ll conversions and continuations shall be mad
pro rata among the Lenders based on the respeetigtanding principal amounts of the Loans with
respect to which such notice was given held by éactder.

(e) After giving effect to any conversion or contation of any Committed Loans, there shall not lmeem
than twelve different Interest Periods in effectéspect of all Committed Loans together.

ARTICLE Il

Fees; Payments; Taxes; Changes in Circumstances

SECTION 3.01. Fees.

(&) The Borrower agrees to pay to the Administeathgent for the account of each Lender a
facility fee equal to the percentage per annunics#i below times such Lender's Commitment
(regardless of utilization) or, after the Maturidate, times the aggregate daily outstanding amount
of such Lender's Loans:

Debt Ratinc Facility Fee



Level | Status 0.125%

Level Il Status 0.150%
Level Il Status 0.200%
Level IV Status 0.350%
Level V Status 0.500%

(i) For purposes of this Section 3.01(a), (i) ther Moody's or S&P shall not have in effect a Debt
Rating for Index Debt (other than by reason ofdineumstances referred to in the last sentence of
this paragraph), then such rating agency shaleleengd to have established a Debt Rating for
Index Debt of Level V Status; (ii) if either Moodyr S&P shall not have in effect a Debt Rating
for Short-Term Index Debt (other than by reasothefcircumstances referred to in the last
sentence of this paragraph), then such rating 3gsmall be deemed to have established a Debt
Rating for Short-Term Index Debt of Level Il Statprovided that if Level IV Status or Level V
Status shall exist, the applicable margin shall be
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based on Level IV Status or Level V Status, adiegpe; (iii) if the Debt Ratings for Index Debt
established or deemed to have been establishebbygywt and S&P shall fall within different
Levels, the facility fee shall be based on the loefehe two Debt Ratings unless one of the two
Debt Ratings is of Level | Status, in which casefércility fee shall be determined by reference to
Level | Status; and (iv) if the Debt Ratings esti#d or deemed to have been established by
Moody's and S&P shall be changed (other than asutrof a change in the rating system of
Moody's or S&P), such change shall be effectivefahe date on which it is first publicly
announced by S&P or Moody's. Any change in thdifgdee due to a change in the applicable
Debt Rating shall be effective on the effectiveedaitsuch change in the Debt Rating. If the rating
system of Moody's or S&P shall change, or if eithgch rating agency shall cease to be in the
business of rating corporate debt obligations Bbaower and the Lenders shall negotiate in good
faith to amend this Section and the relevant dedins to reflect such changed rating system or the
unavailability of ratings from such rating ageneyapending the effectiveness of any such
amendment, the facility fee shall be determineddgrence to the Debt Rating most recently in
effect prior to such change or cessation.

(i) The facility fee shall accrue from the EffeaiDate to the Maturity Date and shall be due and
payable quarterly in arrears on the last Businessd each calendar quarter commencing in the
calendar quarter ending on September 30, 2001 mtickoMaturity Date, provided that if any
Loans shall be outstanding after the Maturity D#ten the facility fee shall continue to accrue on
the daily outstanding amount of such Loans fromiaotliding the Maturity Date to but excluding
the date on which such Loans are repaid in full, such facility fee shall be payable on demand.

(b) The Borrower agrees to pay to the Administethgent, for the Administrative Agent's own accouees in
the amounts and at the times set forth in the Aditrative Agent's Fee Letter.

SECTION 3.02._Computation of Fees and Interest.

(@) All computations of interest payable in resp¥®Reference Rate Loans shall be made on the bési year
of 365 days or 366 days, as the case may be, anal @ays elapsed. All other computations of feesiaterest
under this Agreement shall be made on the basisyefr of 360 days and actual days elapsed. Ih@ndsees
shall accrue during each period during which irgeog such fees are computed from the first dagsettfdo the
last day thereof.

(b) Each determination of an interest rate by theniistrative Agent pursuant to any provision déth
Agreement shall be conclusive and binding on thed®eer and the Lenders in the absence of manifest.e

SECTION 3.03. Payments by the Borrower.

(&) All payments (including prepayments) to be mbyg the Borrower hereunder shall be made withetof
or counterclaim and shall, except as expresslyigeaivherein, be made to the Administrative Agentifie
ratable account of the Lenders at the Administeafigent's Payment Office, in dollars and in immesdia
available funds, not later than 12:00 noon New Y®itly time on the date specified herein; provideayever,
that unless otherwise specified herein, each paymeaspect of a Bid Loan shall be made direatlyhie



relevant Lender to the Lending Office of such Landée Administrative Agent will promptly after reiwing
any payment of principal, interest, fees and o#tmeounts from the Borrower distribute to each Lentder
Percentage Share (or other applicable share agsstpiprovided herein) of such payment for the aotof its
respective Lending Office. Any payment which isaiged by the Administrative Agent after 12:00 ngblew
York City time) shall be deemed to have been rembon the immediately succeeding Business Day.
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(b) Whenever any payment of a Committed Loan (aridss otherwise stated in the relevant Competiide
Request, a Bid Loan) shall be stated to be duedayather than a Business Day, such paymentishatiade
on the next succeeding Business Day, and suchsateaf time shall in such case be included in the
computation of interest and fees, as the case magrbvided, however, that if such extension wa#dse any
payment of principal of or interest on Eurodollarans to be made in the next calendar month, sugiera
shall be made on the immediately preceding Busibass

(c) Unless the Administrative Agent shall have reeg notice from the Borrower prior to the datevamich any
payment is due to the Lenders hereunder that the®er will not make such payment in full, the
Administrative Agent may assume that the Borrowaes imade such payment in full to the Administrathgent
on such date and the Administrative Agent may éiwail not be so required), in reliance upon sushimption,
cause to be distributed to each Lender on suclddigean amount equal to the amount then due suuthekelf
and to the extent the Borrower shall not have sdensaich payment in full to the Administrative Agesdch
Lender shall repay to the Administrative Agent,damand, the excess of the amount distributed to kander
over the amount, if any, paid by the Borrower, tbhge with interest thereon at the greater of theefFal Funds
Rate and a rate determined by the Administrativerign accordance with banking industry rules darimank
compensation, for each day from the date such amsulistributed to such Lender to the date suahdiee
repays such amount to the Administrative Agent.

SECTION 3.04._Payments by the Lenders to the Adinative Agent.

(&) Unless the Administrative Agent shall haveereed notice from a Lender on the Effective Datewith
respect to each Committed Borrowing after the EifecDate, at least one Business Day prior to tite df such
Borrowing that such Lender will not make availatghe Administrative Agent for the account of B@rower
the amount of such Lender's Percentage Share bf&urowing, the Administrative Agent may assumet th
such Lender has made such amount available todn@rstrative Agent on the date of such Borrowing ¢he
Administrative Agent may (but shall not be so regd), in reliance upon such assumption, make aaila the
Borrower on such date a corresponding amount.dftarthe extent such Lender shall not have so reade full
amount available to the Administrative Agent anel A&dministrative Agent in such circumstances makes
available to the Borrower such amount, such LestaH, within two Business Days following the dafesuch
Borrowing, make such amount available to the Adstiative Agent, together with interest at the geeaf the
Federal Funds Rate and a rate determined by theémstmative Agent in accordance with banking indystiles
on interbank compensation for and determined a&aolf day during such period. If such amount is adem
available, such payment to the Administrative Agamdll constitute such Lender's Committed Loanhendate
of the Borrowing for all purposes of this Agreeméhsuch amount is not made available to the Adstiative
Agent within two Business Days following the dafesoch Borrowing, the Administrative Agent shalltifipthe
Borrower of such failure to fund and, on the thinaksiness Day following the date of such Borrowitingg,
Borrower shall pay such amount to the Administiathgent for the Administrative Agent's account,dibger
with interest thereon for each day elapsed sineal#tte of such Borrowing, at a rate per annum equthle
interest rate applicable at the time to the Loameprising such Borrowing. Nothing contained in t8esction
3.04(a) shall relieve any Lender which has faitediake available its Percentage Share of any Cdeunit
Borrowing hereunder from its obligation to do s@atordance with the terms hereof.
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(b) The failure of any Lender to make any Committedn on the date of any Committed Borrowing shatl
relieve any other Lender of its obligation hereurtdemake a Loan on the date of such Borrowing yamsto
the provisions contained herein, but no Lender &ieatesponsible for the failure of any other Lenidemake
the Loan to be made by such other Lender on theafainy Committed Borrowing.

SECTION 3.05.Taxes.



(a) Subject to Section 3.05(g), any and all paysibg or on account of any obligation of the Boreowo each
Lender or the Administrative Agent under this Agremt or any other Loan Document shall be madednek
clear of, and without deduction or withholding fany and all present or future taxes, levies, irtgos
deductions, charges or withholdings, and all lieib8 with respect thereto, excluding, in the cafseach Lender
and the Administrative Agent, such taxes (includimgpme taxes, franchise taxes or branch profédaas are
imposed on or measured by such Lender's or the #idtrative Agent's, as the case may be, net indoythe
jurisdiction under the laws of which such Lendethw Administrative Agent, as the case may berdamized or
maintains a Lending Office or any political subdien thereof (all such non-excluded taxes, leviappsts,
deductions, charges, withholdings and liabilitiegnly hereinafter referred to as "Taxes").

(b) In addition, the Borrower shall pay any presanfiuture stamp or documentary taxes, intangines,
mortgage recording taxes or any other sales, excipeoperty taxes, charges or similar levies wiiidke from
any payment made hereunder or from the executiivetly or registration of, or otherwise with respw®, this
Agreement or any other Loan Document (hereinaéfarred to as "Other Taxes").

(c) Subject to Section 3.05(g), the Borrower shralemnify and hold harmless each Lender and the
Administrative Agent for the full amount of Taxes@ther Taxes (including any Taxes or Other Targsoised
by any jurisdiction on amounts payable under tlaisti®n 3.05) paid by such Lender or the Administeat
Agent, as the case may be, and any liability (idicig penalties, interest, additions to tax and asps) arising
therefrom or with respect thereto, whether or mehsTaxes or Other Taxes were correctly or legadiserted.
Payment under this indemnification shall be madéiwi30 days from the date such Lender or the
Administrative Agent, as the case may be, makesemrdemand therefor.

(d) If the Borrower shall be required by law to detor withhold any Taxes or Other Taxes from ordspect of
any sum payable hereunder to any Lender or the Aidtrative Agent, then, subject to Section 3.05(g),

(i) the sum payable shall be increased as may tessary so that after making all required
deductions (including deductions applicable to fddal sums payable under this Section 3.05)
such Lender or the Administrative Agent, as theeaaay be, receives an amount equal to the sum
it would have received had no such deductions besste;

(i) the Borrower shall make such deductions; and

(iii) the Borrower shall pay the full amount dedettto the relevant taxation authority or other
authority in accordance with applicable law.
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(e) Within 30 days after the date of any paymentheyBorrower of Taxes or Other Taxes, the Borrostel
furnish to the Administrative Agent the originala@ertified copy of a receipt evidencing such pagtnor other
evidence of such payment satisfactory to the Adstiatiive Agent.

(f) Each Lender which is a foreign Person (i.€2eason other than a United States Person for USitas
Federal income tax purposes) hereby agrees that:

(i) it shall no later than on the Effective Date, (o the case of a Lender which becomes a pamgtdg@ursuant
to Section 10.08 after the Effective Date, the dgten which such Lender becomes a party heretojedeb the
Administrative Agent (two originals) and to the Bmwer (one original):

(A) if any Lending Office is located in the Unit&dates of America, accurate and complete signe@sab IRS
Form W-8ECI or any successor thereto ("Form W-8EGihd/or

(B) if any Lending Office is located outside theitéd States of America, accurate and complete digopies of
IRS Form W-8BEN or any successor thereto ("Form BER"),

in each case indicating, where eligible, that dueihder is on the date of delivery thereof entitiedeceive
payments of principal, interest and fees for thaaat of such Lending Office or Lending Offices enthis
Agreement free from withholding of United Statesi&ml income tax;

(i) if at any time such Lender changes its Lenddffjce or Lending Offices or selects an
additional Lending Office it shall, at the samedirbut only to the extent the forms previot



delivered by it hereunder are no longer effectilediver to the Administrative Agent (two
originals) and to the Borrower (one original), @placement for the forms previously delivered by
it hereunder:

(A) if such changed or additional Lending Officddsated in the United States of America, accuaaig
complete signed originals of Form W-8ECI; or

(B) otherwise, accurate and complete signed origioForm W-8BEN,

in each case indicating, where eligible, that dueihder is on the date of delivery thereof entitiedeceive
payments of principal, interest and fees for thepaat of such changed or additional Lending Offioeler this
Agreement free from withholding of United Statesl&®l income tax;

(i) it shall, upon the expiration of the most est Form W-8ECI or Form W-8BEN previously
delivered by such Lender or upon such Form becommiaccurate, incomplete or obsolete in any
respect (in each case, other than as a resultyof\sant mentioned in clause (ii) above), deliver to
the Administrative Agent (two originals) and to tBerrower (one original) accurate and complete
signed copies of Form W-8ECI or Form W-8BEN in egg@dment for the forms previously
delivered by such Lender;
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(iv) it shall, promptly upon the request of the Aidistrative Agent or the Borrower, deliver to the
Administrative Agent and the Borrower, such otlenfs or similar documentation as may be
required from time to time by any applicable laxeaty, rule or regulation in order to establish
such Lender's tax status for withholding purposes;

(v) if such Lender claims exemption from withholgitax under a United States tax treaty by
providing a Form W-8BEN and such Lender sells angg a participation of all or part of its

rights under this Agreement, it shall notify themidistrative Agent of the percentage amount in
which it is no longer the beneficial owner undas thgreement. To the extent of this percentage
amount, the Administrative Agent shall treat suemder's Form W-8BEN as no longer in
compliance with this Section 3.05(f). In the evaritender claiming exemption from United

States withholding tax by filing Form W-8ECI withg Administrative Agent, sells or grants a
participation in its rights under this Agreemenicls Lender agrees to undertake sole
responsibility for complying with the withholdingst requirements imposed by Sections 1441 and
1442 of the Code; and

(vi) if the IRS or any authority of the United Statof America or other jurisdiction asserts a claim
that the Administrative Agent or the Borrower diat properly withhold tax from amounts paid to
or for the account of any Lender (but only to tkéeat such claim arises because the appropriate
form was not delivered, was not properly execubetause such Lender failed to notify the
Administrative Agent of a change in circumstancésclv rendered the exemption from
withholding tax ineffective or because of such Lerslsale of a participating interest in a Loan),
such Lender shall indemnify the Administrative Agand/or the Borrower, as applicable, fully
for all amounts paid, directly or indirectly, byetidministrative Agent and/or the Borrower, as
tax or otherwise, including penalties and interast] including any taxes imposed by any
jurisdiction on the amounts payable to the Admmaiste Agent or the Borrower under this
Section 3.05(f), together with all costs, experaas attorneys' fees (including the allocated cost
of in-house counsel).

Without limiting or restricting any Lender's rigtat increased amounts under Section 3.05(d) fronBtireower
subject to satisfaction of such Lender's obligationder the provisions of this Section 3.05(fsuth Lender is
entitled to a reduction in the applicable withhaolgitax, the Administrative Agent may withhold framy
interest payment to such Lender an amount equittdehe applicable withholding tax after takingarmccount
such reduction. If the forms or other documentateguired by clause (i) above are not delivereithéo
Administrative Agent, then the Administrative Agenay withhold from any interest payment to the Lemuaot
providing such forms or other documentation, an @mequivalent to the applicable withholding tax. |
addition, the Administrative Agent may also withth@lgainst periodic payments other than interesieays to
the extent United States withholding tax is natnatiated by obtaining Form W-8ECI or Form W-8BEN.

(9) The Borrower shall not be required to pay adgittonal amounts in respect of United States Fadecome



tax pursuant to Section 3.05(d) to any Lenderithatforeign Person for the account of any Lendfiice of
such Lender:
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(i) if the obligation to pay such additional amaaiatould not have arisen but for a failure by suehder to
comply with its obligations under Section 3.05(f)réspect of such Lending Office;

(i) if such Lender shall have delivered to the Adistrative Agent and the Borrower a Form W-
8ECI in respect of such Lending Office pursuarBéations 3.05(f)(i)(A), 3.05(f)(ii))(A) or 3.05(f)
(iif) and such Lender shall not at any time bettsdito exemption from deduction or withholding
of United States Federal income tax in respecagfients by the Borrower hereunder for the
account of such Lending Office for any reason othan a change in United States law or
regulations or in the official interpretation ofcéulaw or regulations by any Governmental
Authority charged with the interpretation or adrstration thereof (whether or not having the
force of law) after the date of delivery of suchiRdN-8ECI; or

(iii) if such Lender shall have delivered to themidistrative Agent and the Borrower a Form W-
8BEN in respect of such Lending Office pursuarséztions 3.05(f)(i)(B), 3.05(f)(ii)(B) or 3.05
(fH(iii) and such Lender shall not at any time Ingiteed to exemption from deduction or
withholding of United States Federal income tarespect of payments by the Borrower
hereunder for the account of such Lending Offigeafoy reason other than a change in United
States law or regulations or any applicable taatyrer regulations or in the official interpretatio
of any such law, treaty or regulations by any Gowegntal Authority charged with the
interpretation or administration thereof (whethenot having the force of law) after the date of
delivery of such Form W-8BEN.

(h) Any and all present or future Taxes, Other Baxed related liabilities (including penalties girgtst, additions
to tax and expenses) which are not paid by thedBar pursuant to and as required by this Sectids Shall be
paid by the Lender which received the principakiast or fees in respect of which such Taxes, IOthres or
related liabilities are payable. Any and all prasarfuture Taxes or Other Taxes which are requingthw to be
deducted or withheld from or in respect of any quayable hereunder to any Lender and which areaidthy
the Borrower pursuant to and as required by thidi®@e 3.05 will be deducted or withheld by the Adistrative
Agent without any increase in the sum payable agiged in Section 3.05(d). Each Lender agreesdermify
the Administrative Agent and hold the Administratikgent harmless for the full amount of any angadisent
or future Taxes, Other Taxes and related liabdifiacluding penalties, interest, additions todax expenses,
and any Taxes or Other Taxes imposed by any jetisdion amounts payable to the Administrative Agen
under this Section 3.05(h)) which are imposed owithy respect to principal, interest or fees pagablsuch
Lender hereunder and which are not paid by thed®ar pursuant to this Section 3.05, whether orsnoh
Taxes, Other Taxes or related liabilities were ectty or legally asserted. This indemnificationlsba made
within 30 days from the date the Administrative Agmakes written demand therefor.

SECTION 3.06._Sharing of Payments, Etif.other than as provided in Section 3.05, 3389, 3.10 or 3.11,
any Lender shall obtain any payment (whether valyntinvoluntary, through the exercise of any righset-off,
or otherwise) on account of any Committed Loan madi and, after acceleration of all Obligationgguant to
Section 8.02(b), in respect of any Obligation owiagt (including with respect to any Bid Loan),time case of
the Committed Loan, in excess of its PercentageeStfagpayments on account
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of the Committed Loans obtained by all the Lenaers, after acceleration, in excess of its pro shte of all
Obligations, such Lender shall forthwith (a) notifie Administrative Agent of such fact and (b) fhase from
the other Lenders such participations in the Cotehitoans made by them or, after accelerationl| in a
Obligations owing to them, as shall be necessacatse such purchasing Lender to share the exagssept
ratably with each of the other Lenders accordinthéir respective Percentage Shares or, afterexedigin, their
pro rata shares of all Obligations then owing &nthprovided, however, that if all or any portidrsach excess
payment is thereafter recovered from such purcgdsémder, such purchase shall to the extent of semtbvery
be rescinded and each other Lender shall repdyetpurchasing Lender the purchase price theretthiegwith
an amount equal to such paying Lender's ratableghacording to the proportion of (i) the amouhsach
paying Lender's required repayment to (ii) theltataount so recovered from the purchasing Lendesihy



interest or other amount paid or payable by thelpasing Lender in respect of the total amount sovered.
The Borrower agrees that any Lender so purchaspagtacipation from another Lender pursuant to the
provisions of this Section 3.06 may, to the fullestent permitted by law, exercise all its rightgayment
(including the right of set-off) with respect tockuparticipation as fully as if such Lender were tlirect creditor
of the Borrower in the amount of such participatibhe Administrative Agent will keep records (whishall be
conclusive and binding in the absence of manifestk of participations purchased pursuant to 8gstion 3.06
and will in each case notify the Lenders followaryy such purchases.

SECTION 3.07._Inability to Determine Ratesf with respect to any Interest Period for Eurltaloloans, the
Administrative Agent shall determine, or Majoritghders shall notify the Administrative Agent, thé8OR for
such Interest Period will not adequately and faieffect the cost to Lenders of making, fundingr@intaining
their Eurodollar Loans for such Interest Periodefagiving effect to any event giving rise to aduligal interest
on such Loans pursuant to Section 3.11), the Adsmmative Agent shall forthwith so notify the Borremand the
Lenders, whereupon the obligations of the Lendemake or continue Committed Loans as Eurodollamisoor
to convert Committed Loans into Eurodollar Loanthatend of the then current Interest Period diwll
suspended until the Administrative Agent revokeshsuotice. Upon receipt of such notice, the Bornomay
revoke its Notice of Borrowing or Notice of ConviergContinuation then submitted by it. If the Bosr does
not revoke such notice, the Lenders shall makeyexmor continue the Committed Loans, as proposeith®
Borrower, in the amount specified in the applicafiéice submitted by the Borrower, but such Lodredl$e
made, converted or continued as Reference Rateslinatead of Eurodollar Loans.

SECTION 3.08._Increased Costsf any Lender shall determine that, due to ei{f@@rthe introduction of any
Requirement of Law or any change (other than aayngh by way of impaosition of or increase in reserve
requirements included in the Eurodollar Reservedtdgnge) in or in the interpretation thereof ortfi®
compliance with any guideline or request from aegtcal bank or other Governmental Authority (whethienot
having the force of law), there shall be any inseeim the cost to such Lender of agreeing to makeaking,
funding or maintaining any Committed Loan, the Baver shall be liable for, and shall from time tmei, upon
demand by such Lender (with a copy of such demautldet Administrative Agent), pay to the Adminisivat
Agent for the account of such Lender, additionabanis sufficient to compensate such Lender for such
increased costs.

SECTION 3.09._Capital Adequacyif any Lender shall have determined that the d@npe with any
Requirement of Law regarding capital adequacyngranange therein or in the interpretation or aggtion
thereof or compliance by such Lender (or its Legdin
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Office) or any corporation controlling such Lendeéth any request or directive regarding capitaqgacy
(whether or not having the force of law) from amytral bank or other Governmental Authority, aféeat would
affect the amount of capital required or expecteldd maintained by such Lender or any corporatarirolling
such Lender and such Lender (taking into consigerauch Lender's or such corporation's policiab wéspect
to capital adequacy and such Lender's desiredretucapital) determines that the amount of sugitalas
increased as a consequence of such Lender's Coramtjtimans or obligations under this Agreement with
respect to any Committed Borrowing then from timéime, upon demand of such Lender (with a copsuch
demand to the Administrative Agent), the Borrowalkbe liable for, and shall pay to the Adminisitra Agent
for the account of such Lender, as specified by diender, additional amounts sufficient to compénsach
Lender for such increase.

SECTION 3.10._Funding LossesThe Borrower agrees to reimburse each Lendetahdld each Lender
harmless from any loss, cost or expense which kaolder may sustain or incur as a consequence of:

(a) any failure of the Borrower to borrow, contimreconvert a Eurodollar Loan after the Borrowes gaven (or
is deemed to have given) a Notice of Borrowing dlatice of Conversion/Continuation;

(b) any prepayment or payment of a Eurodollar Loara day which is not the last day of the InteResiod with
respect thereto;

(c) any failure of the Borrower to make any prepeyirafter the Borrower has given a notice in acaoce with
Section 2.07; or

(d) the conversion of any Eurodollar Loan to a Refiee Rate Loan on a day that is not the last f&yeo
respective Interest Period pursuant to Section;:



including any such loss or expense arising fromithedation or reemployment of funds obtained bipi
maintain its Eurodollar Loans hereunder or fronsfpayable to terminate the deposits from which $uobs
were obtained.
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SECTION 3.11._ Additional Interest on Eurodollardus. The Borrower shall pay to each Lender, at theesy
of such Lender (but not more frequently than omceach calendar quarter), as long as such Lend#rh
required under regulations of the Federal Resepgrdto maintain reserves with respect to lialetitor assets
consisting of or including Eurocurrency Liabilitiesdditional interest on the unpaid principal amafreach
Eurodollar Loan of such Lender from the date sugtoHollar Loan is made until such principal amoismaid
in full, at a rate per annum equal at all timeth®remainder obtained by subtracting (a) LIBORtfar Interest
Period for such Eurodollar Loan from (b) the ratéained by dividing such LIBOR by a percentage étpa
100% minus the Eurodollar Reserve Percentage &f lseisder for such Interest Period, payable on eaté
interest in respect of such Eurodollar Loan is pégaNotwithstanding the provisions of the previsesitence,
the Borrower shall not be obligated to pay to aepder any additional interest in respect of Eunaddloans
made by such Lender for any period commencing rii@e three months prior to the date on which susidier
notifies the Borrower by delivering a certificaterh a financial officer of such Lender, that suander is
required to maintain reserves with respect to Eunrenicy Liabilities.

SECTION 3.12._Certificates of Lenderg\ny Lender claiming reimbursement or compensagiorsuant to
Section 3.05, 3.08, 3.09, 3.10 and/or 3.11 shéiNeteto the Borrower (with a copy to the Admingtive Agent)
a certificate setting forth in reasonable detadl lasis for computing the amount payable to suctite
hereunder and such certificate shall be conclusigebinding on the Borrower in the absence of neabiérror.
Unless otherwise specifically provided herein, Boerower shall pay to any Lender claiming compeiosabr
reimbursement from the Borrower pursuant to Se@i68, 3.09, 3.10 or 3.11, the amount requestesliby
Lender no later than five Business Days after slezhand.

SECTION 3.13._Change of Lending Office; Replacentemder.

(a) Each Lender agrees that upon the occurrenaeyoévent giving rise to the operation of
Section 3.05(c) or (d) or Section 3.08 with respectuch Lender, it will if so requested by the
Borrower, use reasonable efforts (consistent vatlnternal policy and legal and regulatory
restrictions) to designate a different Lending &dffor any Loans affected by such event with the
object of avoiding the consequence of the evenhgirise to the operation of such Section;
provided, however, that such designation would imothe judgment of such Lender, be otherwise
disadvantageous to such Lender. Nothing in thisi@e8.13 shall affect or postpone any of the
obligations of the Borrower or the right of any lden provided in Section 3.05(c) or (d) or
Section 3.08.

(b) In the event the Borrower becomes obligatepktp additional amounts to any Lender pursuant to
Sections 3.05(c) or (d) or 3.08 as a result of@mdition described in any such Section, then,asméeich
Lender has theretofore taken steps to remove e, emd has removed or cured, the conditions cigeatin
the cause for such obligation to pay such additiamsunts, the Borrower may designate another Lirende
which is reasonably acceptable to the Administeafigent (such Lender being herein called a
"Replacement Lender") to purchase the Committechtad such Lender and such Lender's rights
hereunder, without recourse to or warranty by xmease to, such Lender for a purchase price equal t
the outstanding principal amount of the Committe@hs payable to such Lender plus any accrued but
unpaid interest on such Loans and accrued but dripas in respect of such Lender's Commitment and
any other amounts payable to such Lender undeAtfiisement, and to assume all the obligations ofi su
Lender hereunder (except for such rights as sumggayment of the Loans), and, upon such purchase,
such Lender shall no longer be a party hereto ee ay rights hereunder (except those relatedyto an
Bid Loans of such Lender
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which remain outstanding and those that survillegpyment hereunder) and shall be relieved fram al
obligations to the Borrower hereunder, and the &aphent Lender shall succeed to the rights and
obligations of such Lender hereunc



ARTICLE IV

Representations and Warranties

The Borrower represents and warrants to the Adinatige Agent and each Lender that:

SECTION 4.01. Corporate Existence; Compliancé Wwaw. The Borrower and each of its Subsidiaries:

(a) is a corporation duly organized, validly exigtiand in good standing under the laws of thedisi®n of its
incorporation;

(b) is duly qualified as a foreign corporation angdjood standing under the laws of each jurisdictidnere its
ownership, lease or operation of property or thadceot of its business requires such qualificatiwcept where the
failure to so qualify has no reasonable likelihe@ddhaving a Material Adverse Effect;

(c) has all requisite corporate power and authaadtywn, pledge, mortgage, hold under lease anthtgés properties,
and to conduct its business as now or currentlpgsed to be conducted;

(d) is in compliance with its certificate of incamation and by-laws; and

(e) is in compliance with all other Requirementd.afv except such non-compliance as has no reasofilablihood of
having a Material Adverse Effect.

SECTION 4.01. Corporate Authorization; No Contratien; Governmental AuthorizationThe execution,
delivery and performance by the Borrower of the.@ocuments, the borrowing of the Loans, the Adtjais,
the Merger and the other Transactions:

(a) are within the corporate powers of the Borrqwer

(b) have been duly authorized by all necessaryaratp action, including the consent of shareholddrsre required
except, in the case solely of the Acquisition amel Merger, for such actions described on Sched0R(l4);

(c) do not and will not:
(i) contravene the certificate of incorporationbgrlaws of the Borrower;
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(i) violate any other Requirement of Law (includithe Securities Exchange Act of 1934, Regulatibns
U and X of the Federal Reserve Board or any ordéeoree of any court or other Governmental
Authority);

(iii) conflict with or result in the breach of, eonstitute a default under, any Contractual Obigat
binding on or affecting the Borrower or any of pi®perties, other than (in the case of any Coniedct
Obligation other than any Indenture) any such breaaefault that has no reasonable likelihood of
having a Material Adverse Effect, or any orderyirgtion, writ or decree of any Governmental Authori
to which the Borrower or any of its propertiesubject; or

(iv) result in the creation or imposition of anyehi upon any of the property of the Borrower; and

(d) do not require the consent, authorization bgpproval of or notice to or filing or registratiaith any
Governmental Authority or any other Person othantthose which have been duly obtained, made engiv

SECTION 4.03._Enforceable Obligationd-his Agreement and the other Loan Documents baea duly
executed and delivered by the Borrower. This Agre@mand each other Loan Document are legal, valid a
binding obligations of the Borrower, enforceablaiagt the Borrower in accordance with their respederms
except as such enforcement may be limited by agigcbankruptcy, insolvency, reorganization or pHimilar
laws or equitable principles relating to or limdinreditors' rights generall




SECTION 4.04._Taxes.The Borrower and its Subsidiaries have filed~altleral and other material tax returns
and reports required to be filed, and have paiéadleral and other material taxes and assessmaydablp by
them, to the extent the same have become due gatilpaand before they have become delinquent, ¢xicepe
which are currently being contested in good faittappropriate proceedings and for which adequaerves
have been provided in accordance with GAAP, pravite non-payment thereof has no reasonable lixaditof
having a Material Adverse Effect. The Borrower doesknow of any proposed material tax assessnyaihst
the Borrower or any of its Subsidiaries and indpion of the Borrower, all potential tax liabiéis are
adequately provided for on the books of the Bormoavel its Subsidiaries. The statute of limitatiéors
assessment or collection of Federal income taxekpsed for all Federal income tax returns filedthg
Borrower for all tax years up to and including thg year ended in March 1992.

SECTION 4.05. Financial Matters.

(&) The consolidated balance sheet of the Borr@ndrits Subsidiaries as of the last day of the
fiscal year of the Borrower ended on SeptembefB800, and as of the last day of the fiscal
quarters of the Borrower ended on December 31,,2@@éch 31, 2001 and June 30, 2001, and
the related consolidated statements of incomeghlbéders' equity and cash flows of the Borrower
and its Subsidiaries for such fiscal year and guarwith, in the case of said fiscal year, reports
thereon by Ernst & Young LLP:

(i) are complete, accurate and fairly present ihenfcial condition of the Borrower and its Subsiitia as
of the respective dates thereof and for the resmeperiods covered thereby;
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(i) were prepared in accordance with GAAP consigyeapplied throughout the periods covered thereby
except as set forth in the notes thereto; and

(iii) other than as disclosed in Schedule 4.05hpw all material indebtedness and other liabdjt@irect
or contingent, of the Borrower and its consolidgBedbsidiaries as of the dates thereof, including
liabilities for taxes, material commitments anddeterm leases.

(b) The consolidated balance sheet of IBP andubsi8liaries as of the last day of the fiscal yddB& ended on
December 30, 2000, and as of the last day of swalfiquarter of IBP ended on June 30, 2001, antethted
consolidated statements of earnings, changes éklstters' equity and comprehensive income, archsifi flows of
IBP and its Subsidiaries for such fiscal year andrtgr, with, in the case of said fiscal year, repthereon by
PriceWaterhouseCoopers LLP:

(i) are complete, accurate and fairly present itenicial condition of IBP and its Subsidiaries athe
respective dates thereof and for the periods coviereby;

(i) were prepared in accordance with GAAP consigyeapplied throughout the periods covered thereby
except as set forth in the notes thereto; and

(iii) other than as disclosed in Schedule 4.05hpw all material indebtedness and other liabdjtairect
or contingent, of IBP and its consolidated Subsidgas of the dates thereof, including liabiliies
taxes, material commitments and long-term leases.

(c) The Borrower has heretofore furnished to thedegs its pro forma consolidated balance sheet lsdsuch 31, 2001,
prepared giving effect to the Transactions asaffhansactions had occurred on such date and idlindthe model
delivered by the Borrower to the Lenders priorhte tlate hereof. Such pro forma consolidated balsineet (i) has
been prepared in good faith based on assumptidievée by the Borrower to be reasonable, (ii) isdzhon the best
information available to the Borrower after dueuirg, (iii) accurately reflects all adjustments mesary to give effect
the Transactions and (iv) presents fairly, in aditemial respects, the pro forma financial positbthe Borrower and its
consolidated Subsidiaries as of March 31, 2001f,the Transactions had occurred on such date.

(d) Since September 30, 2000, with respect to thredBver and its Subsidiaries (other than IBP asitbsidiaries),
and December 30, 2000, with respect to IBP anflutssidiaries, there has been no Material AdvergscEfnd no
development which has any reasonable likelihoddawing a Material Adverse Effect.

(e) The Borrower is, and the Borrower and its Sdibsies are, on a consolidated basis, Sol



SECTION 4.06._Litigation.

(a) There are no actions, suits, proceedings, slaindisputes pending, or to the best knowledge
of the Borrower, threatened, against the Borrowemy of its Subsidiaries before any court or
other Governmental Authority or any arbitrator thave a reasonable likelihood of having a
Material Adverse Effect. All pending actions or peedings
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affecting the Borrower or any of its Subsidiaréessof the date hereof and involving claims in
excess of $10,000,000 are described in Schedute 4.0

SECTION 4.07._Subsidiaries.

(a) A complete and correct list of all Subsidiaréshe Borrower after giving effect to the
transactions to occur on the Effective Date, shgwas to each Subsidiary, the correct name
thereof, the jurisdiction of its incorporation ath@ percentage of shares of each class outstanding
owned by the Borrower and each other Subsidiath@Borrower is set forth in Schedule 4.07(a).

(b) All of the outstanding shares of each of thesidiaries listed on Schedule 4.07(a) have beddlyassued, are full
paid and non-assessable and (other than the ghfdi&R to be acquired by the Borrower pursuanh®Merger) are
owned by the Borrower or another Subsidiary ofBloerower, free and clear of any Lien.

(c) The Borrower has no obligation to capitalizg ahits Subsidiaries.

(d) A complete and correct list of all joint vergsrin which the Borrower or any of its Subsidiaiga partner is set
forth in Schedule 4.07(d).

SECTION 4.08._Liens.There are no Liens of any nature whatsoever grpesperties of the Borrower or any
of its Subsidiaries other than Permitted Liens.

SECTION 4.09. No Burdensome Restrictions; No Digfau

(&) Neither the Borrower nor any of its Subsidiaris a party to or bound by any Contractual
Obligation, or subject to any charter or corporatriction or any Requirement of Law, which
has any reasonable likelihood of having a Matekihlerse Effect.

(b) Neither the Borrower nor any of its Subsidiarigin default under or with respect to any Caritral Obligation in
any respect which, individually or together withslch defaults, has a reasonable likelihood ofritpat Material
Adverse Effect.

(c) No Default or Event of Default exists or woutbsult from the incurring of any Obligations by tBerrower or any
of its Subsidiaries.
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SECTION 4.10._Investment Company Act; Public BtilHolding Company Act. Neither the Borrower nor any
of its Subsidiaries is an "investment company"rot'afiliated person” of, or "promoter" or "prin@p
underwriter" for, an "investment company", as st@ims are defined in the Investment Company AGt9s0,

as amended. The making of the Loans by the Leradetshe application of the proceeds and repayrhenéof
by the Borrower and the consummation of the traisas contemplated by the Loan Documents will riotate
any provision of such Act or any rule, regulatioroader issued by the Securities and Exchange Cegioni
thereunder. Neither the Borrower nor any of itsstdiaries is a "holding company" as defined insalbject to
regulation under, the Public Utility Holding Compga#fct of 1935.

SECTION 4.11._Use of Proceeds; Margin Regulatioh part of the proceeds of any Loan will be usetdi
no Loan will otherwise be, in violation of Regutati T, U or X of the Federal Reserve Bot




SECTION 4.12. Assets.

(&) The Borrower and each of its Subsidiariesguasl record and marketable title to all real
property necessary or used in the ordinary condiuits business, except for Permitted Liens and
such defects in title as have no reasonable ligetihindividually or in the aggregate, of having a
Material Adverse Effect.

(b) The Borrower and each of its Subsidiaries oamigcenses or otherwise has the right to use atlenial licenses,
permits, patents, trademarks, service marks, tmadees, copyrights, franchises, authorizations dinerrantellectual
property rights that are necessary for the opearaifats business, without infringement of or caetfivith the rights of
any other Person with respect thereto, exceptuch infringements or conflicts as have no reasenbldlihood of
having a Material Adverse Effect. No material slogea other advertising device, product, procesghotkor other
material now employed, or now contemplated to bpleyed, by the Borrower or any of its Subsidiaiigsinges upon
or conflicts with any rights owned by any other$2er except for such infringements or conflicts agehno reasonable
likelihood, individually or in the aggregate, ofiiiag a Material Adverse Effect.

SECTION 4.13._Labor MattersThere are no strikes or other labor disputes ipgnat, to the knowledge of the
Borrower, threatened against the Borrower or anysdbubsidiaries which have any reasonable likelthof
having a Material Adverse Effect. Except as disatbisn Schedule 4.13, no significant unfair labaagpice
complaint is pending or, to the knowledge of therBwer, threatened, against the Borrower or anysof
Subsidiaries before any Governmental Authority.

SECTION 4.14._Environmental Matter€Except as disclosed in Schedule 4.14:

(a) the on-going operations of the Borrower andhezdts Subsidiaries comply in all respects wilhEamvironmental
Laws except such non-compliance as has no reasoliledlihood of having a Material Adverse Effect;

(b) the Borrower and each of its Subsidiaries t@sained all environmental, health and safety permecessary or
required for its operations, all such permits argaood standing, and the Borrower and each ofuilss8iaries is in
compliance with all material terms and conditiohsuch permits;
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(c) none of the Borrower, any of its Subsidiariesioy of their present property or operations @stgproperty or
operations) is subject to any outstanding writtedeofrom or agreement with any Governmental Autiiaror subject
to any judicial or docketed administrative procegdirespecting any Environmental Claim or Hazarddaterial
which, in each case, has any reasonable likelitbddhving a Material Adverse Effect;

(d) there are no conditions or circumstances aatatiwith any property of the Borrower or any sf$tubsidiaries
formerly owned and operated by the Borrower or @fiiys Subsidiaries or any of their predecessonsitr the former
operations, including of§ite disposal practices, of the Borrower or its Stdilaries or their predecessors which may |
rise to Environmental Claims which in the aggredatee any reasonable likelihood of having a Matédverse
Effect; and

(e) there are no conditions or circumstances whialy give rise to any Environmental Claim arisingnirthe operatior
of the Borrower or its Subsidiaries, including Elovimental Claims associated with any operatiorth@Borrower or
its Subsidiaries, which have any reasonable likelthof having a Material Adverse Effect. In additi¢i) neither the
Borrower nor any of its Subsidiaries has any unaengd storage tanks (A) that are not properly pgethiunder
applicable Environmental Laws or (B) that to thethef the Borrower's knowledge, are leaking or déspof Hazardous
Materials off-site and (ii) the Borrower and eadlit® Subsidiaries has notified all of its employexd the existence, if
any, of any health hazard arising from the condgiof their employment and have met all notificatiequirements
under Title Il of CERCLA and under OSHA and alhet Environmental Laws.

SECTION 4.15._CompletenesNone of the representations or warranties oBihieower contained herein or
in any other Loan Document or in any certificatevoitten statement furnished by or on behalf of Bugrower
pursuant to the provisions of this Agreement or aiyer Loan Document contain any untrue statemieat o
material fact or omit to state any material faatassary to make the statements contained heréieiain, in
light of the circumstances under which they are enadt misleading. There is no fact known to ther®wer
which the Borrower has not disclosed to the Lenddrieh may have a Material Adverse Effect.

SECTION 4.16.ERISA.



(&) Neither the Borrower nor any member of its ttafed Group contributes to any Plan other
than those set forth in Schedule 4.16.

(b) Each Plan is in compliance in all material extp with the applicable provisions of ERISA, thed€ and any other
applicable Federal or state law and rules and atignls promulgated thereunder. With respect to &ah (other than a
Multiemployer Plan) all material reports requiraitler ERISA or any other applicable law or regulatio be filed with
the relevant Governmental Authority, the failureadfich to file could reasonably result in liabilié§ the Borrower or
any member of its Controlled Group in excess of@800 have been duly filed and all such reportdrareand correct
in all material respects as of the date given.

(c) Except as set forth in Schedule 4,1® Plan has been terminated nor has any accuedulatding deficiency (as
defined in Section 412(a) of the Code) been irexlifwithout regard to any waiver granted underiSeet12 of the
Code) nor has any funding waiver from the IRS beeeived or requested.
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(d) Neither the Borrower nor any member of its Colfed Group has failed to make any contributiorpay any amou
due or owing as required by Section 412 of the Gideection 302 of ERISA or the terms of any sulemPrior to the
due date (including permissible extensions thereofler Section 412 of the Code and Section 30RIEE.

(e) There has been no ERISA Event or any eveninagudisclosure under Section 4041(c)(3)(C), 4868(063(a) or
4043(b) of ERISA with respect to any Plan or trofsthe Borrower or any member of its Controlled @Gyo

(f) Except as set forth in Schedule 4,16e value of the assets of each Plan (otherdhdnltiemployer Plan) equalled
or exceeded the present value of the benefit itads) as defined in Title IV of ERISA, of each buelan as of the most
recent valuation date using Plan actuarial asswmgtt such date.

(9) There are no pending claims, lawsuits or asti@ther than routine claims for benefits in théimary course)
asserted or instituted against, and neither theoB@r nor any member of its Controlled Group hasvidedge of any
threatened litigation or claims against, (i) theeds of any Plan or trust or against any fiduc@rg Plan with respect to
the operation of such Plan which has any reasoti&blérood of having a Material Adverse Effect(@) the assets of
any employee welfare benefit plan maintained byBbeower or any member of its Controlled Grouphaitthe
meaning of Section 3(1) of ERISA or against anudidry thereof with respect to the operation of angh Plan which
has any reasonable likelihood of having a Matekilerse Effect.

(h) Neither the Borrower nor any member of its Colted Group has engaged in any prohibited traisactvithin the
meaning of Section 406 of ERISA or Section 497thefCode, in connection with any Plan.

(i) Neither the Borrower nor any member of its Golied Group (i) has incurred or reasonably expexiacur (A) any
liability under Title IV of ERISA (other than premins due under Section 4007 of ERISA to the PBG{Bpany
withdrawal liability (and no event has occurred grhwith the giving of notice under Section 421%E&ISA would
result in such liability) under Section 4201 of BRI as a result of a complete or partial withdragwathin the meaning
of Section 4203 or 4205 of ERISA) from a Multiemydo Plan or (C) any liability under Section 406 2H1SA to the
PBGC or to a trustee appointed under Section 40£RESA, or (ii) has withdrawn from any Multiempley Plan.

() Neither the Borrower nor any member of its Golléd Group nor any organization to which the Berer or any
member of its Controlled Group is a successor ogmqacorporation within the meaning of Section 40§@f ERISA
has engaged in a transaction within the meanirggcfion 4069 of ERISA.

(k) Except as set forth in Schedule 4.16, neitherBorrower nor any member of its Controlled Growgintains or has
established any welfare benefit plan within the nieg of Section 3(1) of ERISA which provides foy ¢ontinuing
benefits or coverage for any participant or anyefierary of any participant after such participanérmination of
employment except as may be required by the Cateteli Omnibus Budget Reconciliation Act of 1985am&ended
("COBRA") and the regulations thereunder, and atakpense of the participant or the beneficiathefparticipant, or
(ii) retiree medical liabilities. The Borrower ardch member of its Controlled Group which maintains
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welfare benefit plan within the meaning of Sectiffh) of ERISA has complied with any applicableio@and



continuation requirements of COBRA and the regatatithereunder, except where the failure to so ¢ooguld not
result in the loss of a tax deduction or impositidra tax or other penalty on the Borrower or argmber of its
Controlled Group.

SECTION 4.17._InsuranceThe properties of the Borrower and its Subsidiggre insured with financially
sound and reputable insurance companies, in suohras) with such deductibles and covering suclsraskare
customarily carried by companies engaged in sinbileiness and owning similar properties in loaaditivhere
the Borrower and its Subsidiaries operate.

SECTION 4.18._IBP SubsidiariesOther than IBP Finance Company of Canada, noi@iabg of IBP on the
date of this Agreement is an obligor or guarantaiespect of any material Indebtedness for borronvedey.

ARTILCE V

Conditions Precedent

SECTION 5.01. Conditions Precedent to Effectivene$he obligation of each Lender to make Loans
hereunder shall not become effective until the datevhich each of the following conditions is stid (or
waived in accordance with Section 10.02):

(a) Credit Agreement and Notéhe Administrative Agent shall have received (iyoterparts of this Agreement
executed by the Borrower, the Administrative Agamtl each of the Lenders and of any promissory netpgested by
the Lenders pursuant to Section 2.05 executedédiBtirower, or (i) written evidence satisfactooythe Administrativ
Agent (which may include telecopy transmissionighed counterparts) that such parties have signeltl sounterparts.

(b) Board Resolutions; Approvals; Incumbency Cidifes. The Administrative Agent shall have received (ipies of
the resolutions of the Board of Directors of the®wer approving and authorizing the executionivéey and
performance by the Borrower of this Agreement ahelach of the other Loan Documents to be delivées@under by
it, and authorizing the borrowing of the Loans #mel other Transactions, certified as of the Effecfdate by the
Secretary or an Assistant Secretary of the Borrpamd (ii) a certificate of the Secretary or Atsig Secretary of the
Borrower certifying the names and true signatufab® officers of the Borrower authorized to execand deliver this
Agreement and all other Loan Documents to be deltvdereunder by it.

(c) Articles of Incorporation; Byaws and Good Standin@he Administrative Agent shall have received eafcthe
following documents: (i) the articles or certifieadf incorporation of the Borrower as in effecttba Effective Date,
certified by the Secretary of State of Delawarefas recent date and by the Secretary or AssiStaatetary of the
Borrower as of the Effective Date and the by-lafvghe Borrower and IBP as in effect on the Effeetivate, certified
by the Secretary or Assistant Secretary of the ®weer as of the Effective Date; and (ii) good stagdiertificates as of
a recent date for the Borrower from the Secretari€dtate of such states as the Administrative Ageay request.
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(d) Legal OpinionThe Administrative Agent shall have received a fabde opinion, dated the Effective Date and
addressed to the Administrative Agent and the LendeCorporate Counsel of the Borrower and itssRiiaries to
substantially the effect set forth on Exhibit 5a01d as to such other matters as any Lender thritiggAdministrative
Agent may reasonably request (and the Borrowerblyarsstructs such counsel to deliver such opinion);

(e) Certificate.The Administrative Agent shall have received aifieate signed by a Responsible Officer of the
Borrower, (accompanied, if applicable, by a suppgrtertificate signed by a Responsible OfficelBRF) dated as of
the Effective Date, stating that:

(i) the representations and warranties containeticle 1V are true and correct on and as of sdate,
as though made on and as of such date;

(i) no Default or Event of Default exists or woulelult from the initial Borrowing hereunder; and

(iii) there has not occurred or become known siBeptember 30, 2000, any condition or change trsat ha
affected or could reasonably be expected to affeterially and adversely the business, assetdljtiedy
financial condition or material agreements of tltmrBwer and its Subsidiaries, including IBP and its
Subsidiaries, taken as a whc



(f) Other DocumentsThe Administrative Agent shall have received sutttenapprovals, opinions or documents as the
Administrative Agent or any Lender may request.

(9) Fees, Costs and ExpensBEse Borrower shall have paid all costs and experefesred to in Section 10.04
(including legal fees and expenses and the alldaadst of in-house counsel) for which the Borrowas been invoiced
prior to the Effective Date.

(h) IBP Guarantee.The Administrative Agent shall have receiveda(ounterpart of the Guarantee Agreement
executed by IBP or (ii) written evidence satisfagtio the Administrative Agent (which may includddcopy
transmission of a signed counterpart) that IBPdigized such counterpart, together with (A) a fablea@pinion, dated
the date of the Guarantee Agreement and addressled Administrative Agent and the Lenders of celits IBP, to
substantially the effect set forth on Exhibit 5dd as to such other matters as any Lender thrtiggAdministrative
Agent may reasonably request, (B) such documentsanificates as the Administrative Agent or itgiasel may
reasonably request relating to the organizatioistexce and good standing of IBP, and the authtimizaf the
Transactions to which IBP is party and (C) the supipg certificate referenced to in paragraph {@\e.

(i) Receivables FacilityEach of the Bridge Facility and the Receivablesifacor the Receivables Bridge Facility)
shall be in full force and effect.

()) Termination of Existing Credit Agreemerithe Existing Credit Agreement shall have been afl simultaneously b
terminated and the principal of and interest aatreall loans outstanding thereunder and all &sesued thereunder
shall have been or shall simultaneously be pafdlin
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The Administrative Agent shall notify the Borrowaand the Lenders of the Effective Date, and sucltashall be
conclusive and binding. Notwithstanding the foregpithe obligations of the Lenders to make Loamsurader shall ne
become effective unless each of the foregoing ¢immdi is satisfied (or waived pursuant to SectifrO2) at or prior to
3:00 p.m., New York City time, on October 15, 2@&hd, in the event such conditions are not sofsatisr waived, th
Commitments shall terminate at such time).

SECTION 5.02._Conditions Precedent to All Borrogsn The obligation of each Lender to make any Loan on
or after the Effective Date shall be subject toftieher conditions precedent that:

(a) Notice of Borrowingln the case of a Committed Borrowing, the Admiristre Agent shall have
received a Notice of Borrowing as required by Secf.02.

(b) Continuation of Representations and Warranfibe. representations and warranties contained in
Article IV and in each other Loan Document shalkihee and correct on and as of the date of borrgwin
with the same effect as if made on and as of sath @xcept for representations and warrantiesesgpyr
relating to an earlier date, in which case theyl §featrue and correct as of such earlier date).

(c) No Existing DefaultNo Default or Event of Default shall exist and lbatinuing or shall result from
the Loan being made on such date.

(d) Other Assurance$he Administrative Agent shall have received suttenpapprovals, opinions or
documents as any Lender through the Administraiiyent may reasonably request related to the
Transactions.

Each Notice of Borrowing and Competitive Bid Redumsgomitted by the Borrower hereunder shall
constitute a representation and warranty by thed®aer hereunder, as of the date of each such notice
application or request and as of the date of eaxhoR/ing relating thereto, that the conditionshist
Section 5.02 are satisfied.

ARTICLE VI

Affirmative Covenants

The Borrower covenants and agrees that as longyasender shall have any Commitment hereunder piLaan or
other Obligation shall remain unpaid or unsatisfigaless the Majority Lenders waive compliance fiting:



SECTION 6.01._Compliance with Laws, Etd’he Borrower shall comply, and cause each difissidiaries to
comply, with all applicable Requirements of Lawcept such as may be contested in good faith byogpipte
proceedings and which has no reasonable likelitoddddhving a Material Adverse Effect.

SECTION 6.02._Use of Proceeddhe Borrower shall use the proceeds of any Laarunder made on or after
the Effective Date for working capital and othengral corporate purposes (including capital expenes and
acquisitions and to support the issuance of
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commercial paper); provided, however, in each sasé use of proceeds shall not be in contraveifi@my
Requirement of Law and shall be consistent withréfpgesentations and warranties contained hereswjged,
further, that the proceeds of any Loans hereuna@dgrmot be used to finance the purchase or otherigtign of
Stock in any Person if such purchase or acquisiS@pposed by the board of directors of such Perso

SECTION 6.03._Payment of Obligations, Et&he Borrower shall pay and discharge, and caacke ef its
Subsidiaries to pay and discharge, before the shalébecome delinquent, all lawful claims andaXes,
assessments and governmental charges or leviessihksame are being contested in good faith psoppate
proceedings and adequate reserves therefor hamesbtblished on the books of the Borrower or dries o
Subsidiaries in accordance with GAAP, providedsatth non-payments, individually or in the aggreghasee
no reasonable likelihood of having a Material AdeeEffect.

SECTION 6.04._InsuranceThe Borrower shall maintain, and cause eactsditbsidiaries to maintain, with
financially sound and reputable independent insyiasurance with respect to its properties andéhless against
loss or damage of the kinds customarily insuredrastjdy Persons engaged in the same or similanbssj of
such types and in such amounts as are customariligd under similar circumstances by such othesd?es.

SECTION 6.05._Preservation of Corporate Existefte, The Borrower shall preserve and maintain, andeau
each of its Subsidiaries to preserve and mainitgiicorporate existence, rights (charter and siagyand
franchises, except as permitted under Sectionsah@%.07.

SECTION 6.06._Access.The Borrower shall permit, and cause each ditssidiaries to permit,
representatives of the Administrative Agent or aender to examine and make copies of and abstiracisthe
records and books of account of, and visit the grigs of, the Borrower and any of its Subsidigraesl to
discuss the affairs, finances and accounts of tiredBrer and any of its Subsidiaries with any ofitldérectors,
officers and independent public accountants anllogize those accountants to disclose to such Perspand
all financial statements and other information wf &ind, including copies of any management lettethe
substance of any oral information that such ac@uatmay have with respect to the business, fiahaad other
affairs of the Borrower or any of its Subsidiariab,at the expense of the Borrower and at suckdiduring
normal business hours and as often as may be i#alyatesired, upon reasonable advance notice to the
Borrower; provided, however, that when an EveriDefault exists, the Administrative Agent or any denmay
visit and inspect, at the expense of the Borrowgrecords and properties at any time during kessirhours and
without advance notice.

SECTION 6.07._Keeping of BooksThe Borrower shall maintain, and cause eachsdditbsidiaries to
maintain, proper books of record and account, iichwFull and correct entries shall be made of ialdhcial
transactions and matters involving the assets anthéss of the Borrower and each of its Subsididrie
accordance with GAAP.

SECTION 6.08._Maintenance of PropertieShe Borrower shall maintain and preserve, andgea&ach of its
Subsidiaries to maintain and preserve, all of itpprties in good repair, working order and cowoditiand from
time to time make or cause to be made all necessatyproper repairs, renewals, replacements and
improvements so that the business carried on inextion therewith may be
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properly and advantageously conducted at all times/ided, however, that nothing in this Sectiod8shall
prevent the Borrower or any of its Subsidiariesrfrdiscontinuing the operation and the maintenaheay of
its properties if such discontinuance is, in thanmgm of the Borrower, desirable in the conducitefbusiness
and has no reasonabile likelihood of having a Maltéiilverse Effect



SECTION 6.09._Financial Statement3he Borrower shall furnish to each Lender wittoay to the
Administrative Agent, in form and details satistagtto the Lenders and the Administrative Agent:

(a) as soon as available, but not later than 45 dégr the end of each of the first three quadéesach fiscal year of tl
Borrower, a copy of the unaudited consolidatedrizdasheet of the Borrower and its Subsidiaried #8secend of such
quarter and the related consolidated statemeriteoine, shareholders' equity and cash flows foh sj@rter and for
the period commencing at the end of the previacafiyear and ending on the last day of such quavtech
statements shall be certified by the Chief Findr@fficer of the Borrower as being complete andreor and fairly
presenting, in accordance with GAAP, the finanpi@ition and results of operation of the Borrowad #s
Subsidiaries;

(b) as soon as available, but not later than 9@ déter the end of each fiscal year of the Borroweropy of the audited
consolidated balance sheet of the Borrower an8lutssidiaries as at the end of such year and thgtetonsolidated
statements of income, shareholders' equity andftash for the period commencing at the end offihevious fiscal
year and ending with the end of such fiscal yedichvstatements shall be certified without quadifion as to the scope
of the audit by a nationally recognized indepengberitic accounting firm and be accompanied by @etificate of
such accounting firm stating that such accountimg has obtained no knowledge that a Default oEaent of Default
has occurred and is continuing, or if such accaogrifirm has obtained such knowledge that a Defandin Event of
Default has occurred and is continuing, a stateragiib the nature thereof and (ii) copies of attgis to the
management of the Borrower from such accounting;fand

(c) at the same time it furnishes each set of fir@statements pursuant to paragraph (a) or (@ela certificate of t
Chief Financial Officer of the Borrower (i) to tledfect that no Default or Event of Default has aced and is
continuing (or, if any Default or Event of Defabls occurred and is continuing, describing the Sameasonable
detail and the action which the Borrower proposasike with respect thereto) and (i) commencinthuhe financial
statements for December 31, 2001, a compliancéicatt, in substantially the form of Exhibit 6.08stting forth in
reasonable detail the computations necessary ¢ordiete whether the Borrower was in compliance whihfinancial
covenants set forth in Section 7.13 and 7.14, @l ease reconciling any differences between thebeusnused in such
calculations and those used in the preparationaf inancial statements.

SECTION 6.10._Reporting Requirement¥he Borrower shall furnish to the Administratifkgent (and the
Administrative Agent shall (other than in the caselause (d) and, other than to the requestingleerclause
(f) below) promptly furnish to the Lenders):

(a) promptly after the commencement thereof, nadicall actions, suits and proceedings before amytoor other
Governmental Authority affecting the Borrower oyaf its Subsidiaries which, individually or in tlaggregate, has
any reasonable likelihood of having a Material AcbeeEffect;
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(b) promptly but not later than three Business Dafyesr the Borrower becomes aware of the existen¢g any Default
or Event of Default, (ii) any breach or npefformance of, or any default under, any Cont@d@bligation to which th
Borrower or any of its Subsidiaries is a party whias any reasonable likelihood of having a Malttévitverse Effect,
or (iii) any Material Adverse Effect or any evemtather development which has a reasonable liketihaf having a
Material Adverse Effect, notice specifying the matof such Default, Event of Default, breach, nenfgrmance,
default, Material Adverse Effect, event or devel@mty including the anticipated effect thereof;

(c) promptly after the sending or filing thereodpées of all reports which the Borrower or anytef$ubsidiaries sends
to its security holders generally, and copies bfegdorts and registration statements which thed@wer or any of its
Subsidiaries files with the Securities and Excha@genmission or any national securities exchange;

(d) promptly after the creation or acquisition gl the name and jurisdiction of incorporatioreath new Subsidiary
of the Borrower;

(e) promptly, but not later than five Business Daitsr the Borrower becomes aware of any changdduydy's or S&P
in its Debt Rating, notice of such change; and

(f) such other information respecting the businpssspects, properties, operations or the condifinancial or
otherwise, of the Borrower or any of its Subsidiaras any Lender through the Administrative Ageay finom time to
time reasonably request.

SECTION 6.11.Notices Regarding ERIS/ Without limiting the generality of the notice pisions containe:




in Section 6.10, the Borrower shall furnish to Agministrative Agent:

(&) promptly and in any event (i) within 30 dayteathe Borrower or any member of its Controlled@r knows or has
reason to know that any ERISA Event describedans# (a) of the definition of ERISA Event or angmeivdescribed in
Section 4063(a) of ERISA with respect to any P& (ii) within ten days after the Borrower or angmber of its
Controlled Group knows or has reason to know thgtather ERISA Event with respect to any Plan tasioed or a
request for a minimum funding waiver under Seca@ of the Code with respect to any Plan has besea
statement of the Chief Financial Officer of the Bover describing such ERISA Event and the actibany, which the
Borrower or such member of its Controlled Groupgamses to take with respect thereto together witbpy of the
notice of such ERISA Event or other event, if regdiby the applicable regulations under ERISA, giteethe PBGC;

(b) promptly and in any event within five Busing3ays after receipt thereof by the Borrower or argnber of its
Controlled Group from the PBGC, copies of eachasoteceived by the Borrower or any such membeisaontrolled
Group of the PBGC's intention to terminate any Riato have a trustee appointed to administer dary; P
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(c) promptly and in any event within ten Business/®after receipt thereof, a copy of any correspand the Borrowe
or any member of its Controlled Group receives ftomPlan Sponsor (as defined by Section 4001(ayflBRISA) of
any Multiemployer Plan concerning potential withded liability of the Borrower or any member of ontrolled
Group pursuant to Section 4219 or 4202 of ERISA, astatement from the Chief Financial Officerlaf Borrower or
such member of its Controlled Group setting forthadls as to the events giving rise to such paéntithdrawal
liability and the action which the Borrower or sutlember of its Controlled Group proposes to také vaspect
thereto;

(d) notification within 30 days of any material iease in the benefits under any existing Plan wisictot a
Multiemployer Plan, or the establishment of any i&dans, or the commencement of contributions toRlap to which
the Borrower or any member of its Controlled Grewgs not previously contributing;

(e) notification within five Business Days afteetBorrower or any member of its Controlled Groupwa or has
reason to know that the Borrower or any such merabigs Controlled Group has or intends to fileaice of intent to
terminate any Plan under a distress terminatiohisvithe meaning of Section 4041(c) of ERISA anepycof such
notice; and

(f) promptly after receipt of written notice of comencement thereof, notice of any action, suit andgeding before
any Governmental Authority affecting the Borrowermoy member of its Controlled Group with respecany Plan,
except those which, in the aggregate, if adverdetgrmined, could not have a Material Adverse Effec

SECTION 6.12._Employee Plans.

(&) With respect to Plans other than a Multiemptdylan, for each Plan intended to be qualified
under Section 401(a) of the Code which is hereafilepted or maintained by the Borrower or by
any member of its Controlled Group, the Borrowalkbr shall cause any such member of its
Controlled Group to (i) seek and receive deternmaletters from the IRS to the effect that such
Plan is qualified within the meaning of Section @)1of the Code; (i) from and after the adoption
of any such Plan, cause such Plan to be qualifidtdnthe meaning of Section 401(a) of the Code
and to be administered in all material respecttordance with the requirements of ERISA and
Section 401(a) of the Code; (iii) make all requioeditributions by the due date (including
permissible extensions) under Section 412 of theeGmd Section 302 of ERISA; and (iv) not
take any action which could reasonably be expecteduse such Plan not to be qualified within
the meaning of Section 401(a) of the Code or nbdetadministered in all material respects in
accordance with the requirements of ERISA and 8eetD1(a) of the Code.

(b) With respect to each Multiemployer Plan, therBaer and each member of its Controlled Group miike any
contributions required by such Multiemployer Plan.

SECTION 6.13._Environmental Compliance; Notic&he Borrower shall, and cause each of its Sulnsedi to:

(a) use and operate all of its facilities and prape in substantial compliance with all Environrtediaws, keep all
necessary permits, approvals, certificates, licamskother authorizations relating to environmentatters in effect an
remain in substantial compliance therewith, anddleall Hazardous Materials in substantial commleawith all
applicable Environmental Law
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(b) promptly upon receipt of all written claims,neplaints, notices or inquiries relating to the citind of its facilities
and properties or compliance with Environmental ka@valuate such claims, complaints, notices agdiiies and
forward copies of (i) all such claims, complaintstices and inquiries which individually have aegasonable likelihoc
of having a Material Adverse Effect and (i) alicbuclaims, complaints, notices and inquiries, aggrom a single
occurrence which together have any reasonableHi@dl of having a Material Adverse Effect, and enae to
promptly resolve all such actions and proceedietsing to compliance with Environmental Laws; and

(c) provide such information and certifications alhthe Administrative Agent may reasonably reqfresh time to
time to evidence compliance with this Section 6.13.

SECTION 6.14._Acquisition and Merger Agreemerithe Borrower will use its best efforts to compléte
Acquisition and consummate the Merger as soonadipable and will not amend or waive without tipprval
of the Administrative Agent any material term onddion of the Merger Agreement or any other docntaton
related to the Acquisition delivered to the Admirasive Agent or the Lenders prior to the datehis t
Agreement.

ARTICLE VI

Negative Covenants

The Borrower hereby covenants and agrees that km@ss any Lender shall have any Commitment meteuor any
Loan or other Obligation shall remain unpaid oratisfied, unless the Majority Lenders shall waieenpliance in
writing:

SECTION 7.01._Limitations on LiensThe Borrower shall not create, incur, assumeuffesto exist, or permit
any of its Subsidiaries to create, incur, assunsuffer to exist, any Lien upon or with respecafty of its
properties, whether now owned or hereafter acquatebr than (subject to the final sentence of this

Section 7.01) the following ("Permitted Liens"):

(a) any Lien existing on the property of the Boreswr any of its Subsidiaries on the Effective Dete set forth in
Schedule 7.01 and any extension, renewal and eplaat of any such Lien; provided any such extensemewal or
replacement Lien is limited to the property or &ssevered by the Lien extended, renewed or regland does not
secure any Indebtedness in addition to that sedomegtdiately prior to such extension, renewal aplacement;

(b) any Lien created pursuant to any Loan Document;

(c) Liens imposed by law, such as materialmen'shaeics’, warehousemen's, carriers', lessors'matore’ Liens
incurred by the Borrower or any of its Subsidiaiiethe ordinary course of business which secusrpayment
obligations to any Person, provided (i) neitherBoerower nor any of its Subsidiaries is in defaulth respect to any
payment obligation to such Person or the Borrowehe applicable Subsidiary is in good faith andappropriate
proceedings diligently contesting such obligationWhich adequate reserves shall have been set asiils books and
(i) such Liens have no reasonable likelihood ofihg, individually or in the aggregate, a Materalverse Effect;
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(d) Liens for taxes, assessments or governmengajel or levies either not yet due and payable titet extent that
non-payment thereof shall be permitted by Secti63;6

(e) Liens on the property of the Borrower or anyt®fSubsidiaries incurred, or pledges and depasitde, in the
ordinary course of business in connection with vedekcompensation, unemployment insurance, oldpagsions and
other social security benefits, other than in respéemployee plans subject to ERISA,;

(f) Liens on the property of the Borrower or anyitsfSubsidiaries securing (i) the performanceids ptenders,
statutory obligations, leases and contracts (dtfeer for the repayment of borrowed money), (ii)igdions on surety
and appeal bonds not exceeding in the aggrega@®900 and (iii) other obligations of like natimeurred as an
incident to and in the ordinary course of businpssyided all such Liens in the aggregate havesaganable likelihoo



(even if enforced) of having a Material Adversedeft

(9) zoning restrictions, easements, licenses, vatiens, restrictions on the use of real propertynmor irregularities
incident thereto which do not impair the value oy @arcel of property material to the operationhaf business of the
Borrower and its Subsidiaries taken as a wholé@walue of such property for the purpose of suginess;

(h) (i) purchase money liens or purchase moneyrgadnterests (including in connection with capiases) upon or i
any property acquired or held by the Borrower or afits Subsidiaries in the ordinary course ofibass to secure the
purchase price of such property or to secure Iraditatss incurred solely for the purpose of finantiregacquisition of
such property and Liens existing on such propdrthi@time of its acquisition (other than any su@n created in
contemplation of such acquisition) which Liens @b extend to any other property and do not sequdelitedness
exceeding the purchase price of such property;

(i) Liens (including in connection with capitaldses) securing Indebtedness of the Borrower oohity
Subsidiaries incurred to finance all or some ofdbst of construction of property (or to refinance
Indebtedness so incurred upon completion of suoktaaction) which Liens do not extend to any other
property except to the unimproved real propertyrugdich such construction will occur; provided the
Indebtedness secured by such Liens is not incume@ than 90 days after the later of the completion
construction or the commencement of full operatibauch property;

(iii) Liens on property in favor of any Governmelnfaithority to secure partial, progress, advance or
other payments, or performance of any other obtigat pursuant to any contract or statute or toirgec
any Indebtedness of the Borrower or any of its &lidnses incurred for the purpose of financingall
any part of the purchase price or the cost of cangon of property subject to Liens (including in
connection with capital leases) securing Indebtsslio¢ the pollution control or industrial or other
revenue bond type and which Liens do not exterahtoother property; and
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(iv) in addition to Liens permitted under clausgsafd (i) above, Liens in connection with capitdses
entered into by the Borrower or any of its Subsidiin connection with sale-leaseback transactions

provided, however, that the aggregate amount of Indebtedness sebyralll Liens referred to in clauses (i), (ii),)ii
and (iv) of this paragraph (h) at any time outstaggdtogether with the Indebtedness secured byd rsmitted
pursuant to paragraphs (i) and (l) below (and attgresions, renewals and refinancings of such Iretitgss) shall not,
subject to the second proviso of paragraph (i)We# any time exceed the Permitted Lien Basket;

(i) Liens on assets of any corporation existinthattime such corporation becomes a SubsidiargeBorrower or
merges into or consolidates with the Borrower or efits Subsidiaries, if such Liens (A) do notexd to any other
property, (B) do not secure Indebtedness excedtmtpir market value of such property at the tsueh corporation
becomes a Subsidiary of the Borrower or at the tifruch merger or consolidation, and (C) wereaneated in
contemplation of such corporation becoming a Sudsidf the Borrower or of such merger or consdlmt® provided,
however, that the aggregate amount of Indebtedsexsged by Liens referred to in this paragraphddether with the
Indebtedness secured by Liens permitted pursugrgregraph (h) above and paragraph (l) below (agceatensions,
renewals and refinancings of such Indebtednesd#)raitaat any time exceed the Permitted Lien Baghetvided,
further, however, that notwithstanding the foregdimitation, the Borrower may incur, and permsét 8ubsidiaries to
incur, Indebtedness secured by Liens referred thisnparagraph (i) which, when aggregated withitiiebtedness
secured by Liens permitted pursuant to paragraphkibve and paragraph (I) below, exceed the Penunitien Basket
if, and only if, (X) such Indebtedness remains tautging for a period of less than six months frbe date on which
such Indebtedness first exceeded the PermittedRasket or (y) such Liens are released within sinths;

(j) Liens in respect of the Receivables Facilitg &fiens in respect of accounts sold by the Borroavet its Subsidiaries
pursuant to a receivables purchase transactionifpednby Section 7.07(f);

(k) judgment Liens in respect of judgments thahdbconstitute an Event of Default under clause ({hpr (j) of Article
VIII;

() Liens securing other Indebtedness of the Boeioar any of its Subsidiaries not expressly peaditty paragraphs (
through (k); provided, however, that the aggregateunt of Indebtedness secured by Liens permitiesljant to
paragraphs (h) and (i) above and pursuant to #iviaggaph () (and any extensions, renewals andanedings of such
Indebtedness) shall not, subject to the secondgwaf paragraph (i) above, at any time exceedPrenitted Lien
Basket; anc



(m) any Lien on Excess Margin Stock.

Notwithstanding anything contained in this Agreetterthe contrary, the Borrower shall not createur or assume, or
permit any of its Subsidiaries to create, incuassume, any Priority Debt (other than Priority Dedsulting from the
securing of existing Indebtedness with Excess Meagjock), if after giving effect to such creatiamgurrence or
assumption the aggregate outstanding amount ofityridebt at the time of such creation, incurrepc@assumption
would exceed 15% of the total consolidated assels\{lated as if the Merger had occurred as
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of the Effective Date) of the Borrower and its Sidiaries at the most recent fiscal quarter entth@Borrower for
which financial statements have been delivered uSdetion 6.09(a) or (b) (or prior to the firstigety of such
financial statements, at the respective dateseofrtbst recent financial statements for the Borrcavet IBP referred to
in Section 4.05(a) and (b)).

SECTION 7.02._Limitation on Indebtednes3he Borrower shall not create, incur, assumeufiesto exist, or
permit any of its Subsidiaries to create, incusuase or suffer to exist, any Indebtedness excepidst to the
final sentence of this Section 7.02):

(a) the Loans and any other Indebtedness undeAgiesement or any other Loan Document;

(b) Indebtedness existing on the Effective Date satdorth in Schedule 7.02, and any extensiorewah refunding an
refinancing thereof, provided that after givingeetfto such extension, renewal, refunding or refinag, (A) the
principal amount thereof is not increased, (B)mitthe tenor nor the remaining average life tHeseeduced and (C)
the interest rate thereon is not increased; prayidewever, that the industrial revenue bonds ifledtby an asterisk in
Schedule 7.02 may be refinanced at an intereshigker than the rate in effect immediately primstich refinancing;

(c) Indebtedness of the Borrower to any of its 8libses, of any wholly-owned Subsidiary of the Biwer to the
Borrower or of any wholly-owned Subsidiary of therBower to another Subsidiary of the Borrower;

(d) surety bonds and appeal bonds required inrti@ary course of business or in connection wighehforcement of
rights or claims of the Borrower or its Subsidiar@ in connection with judgments that do not resué Default or an
Event of Default;

(e) trade debt (including Indebtedness for the lpase of farm products from contract growers andratimilar
suppliers but excluding Indebtedness for Borrowexh®Y) incurred by the Borrower or any of its Sulzsiés in the
ordinary course of business in a manner and toxemeconsistent with their past practices and s&sg or desirable
for the prudent operation of its businesses;

(f) Indebtedness secured by Liens permitted putsiwaBection 7.01 subject to the limitations coméai therein;
(9) Indebtedness incurred in connection with tiseasce of commercial paper;

(h) Indebtedness under Hedging Agreements entatedn the ordinary course of business to hedgritigate risks to
which the Borrower or any Subsidiary is exposethenconduct of its business; and

(i) other present and future unsecured Indebtedmessded at the time of, and immediately afterigiyveffect to, the
incurrence of such Indebtedness, no condition eneshall exist which constitutes an Event of Difau

280

Notwithstanding anything contained in this Agreefrterthe contrary, the Borrower shall not createur or assume, or
permit any of its Subsidiaries to create, incuassume, any Priority Debt (other than Priority Dedsulting from the
securing of existing Indebtedness with Excess Me8jock), if after giving effect to such creati@mgurrence or
assumption the aggregate outstanding amount ofifyridebt at the time of such creation, incurrenceassumption
would exceed 15% of the total consolidated asseis\{lated as if the Merger had occurred as offifiective Date) of
the Borrower and its Subsidiaries at the most refigeal quarter end of the Borrower for which fircéal statements
have been delivered under Section 6.09(a) or rfor to the first delivery of such financial stenents, at th



respective dates of the most recent financial istates for the Borrower and IBP referred to in Sec#.05(a) and (b)).

SECTION 7.03._Saleeaseback TransactionsThe Borrower shall not create, incur, assumeutiesto exist,
or permit any of its Subsidiaries to create, inassume or suffer to exist, any obligation, forphgment of rent
or otherwise, in connection with a sale-leasebeaksiaction, except (subject to the final senteffidcki® Section
7.03 and subject to the limitations set forth ict®en 7.01(h)) capital leases entered into by tbe@ver or any
of its Subsidiaries after the Effective Date in wection with sale-leaseback transactions; provided

(i) immediately prior to giving effect to such leashe property subject to such lease was soltidBorrower or
any such Subsidiary to the lessor pursuant torsa@tion permitted under Section 7.07 and (i) wert of
Default exists or would occur as a result of sualke and subsequent lease.

Notwithstanding anything contained in this Agreefrterthe contrary, the Borrower shall not createpr or
assume, or permit any of its Subsidiaries to creéateir or assume, any Priority Debt (other thaiority Debt
resulting from the securing of existing Indebtednegth Excess Margin Stock), if after giving efféotsuch
creation, incurrence or assumption the aggregattanding amount of Priority Debt at the time ofls@reation,
incurrence or assumption would exceed 15% of tted tmnsolidated assets (calculated as if the Mdrgd
occurred as of the Effective Date) of the Borroaed its Subsidiaries at the most recent fiscaltquand of the
Borrower for which financial statements have beelivdred under Section 6.09(a) or (b) (or priottte first
delivery of such financial statements, at the re8pe dates of the most recent financial statemimtthe
Borrower and IBP referred to in Section 4.05(a) &)l

SECTION 7.04._Restricted Payment$he Borrower shall not, and shall not permit ahjts Subsidiaries to,
declare, pay or authorize any Restricted Paymea) iiny such Restricted Payment is not paid out of
Consolidated Net Income Available for RestrictegiRants, (b) at the time of, and immediately aftiee,
making of any such Restricted Payment (or the datiten of any dividend except a stock dividend)efdnlt or
Event of Default has occurred and is continuingcdithe making of any such Restricted Payment woaldse
the Leverage Ratio to exceed the percentage pursu&ection 7.13 which the Borrower will be reguirto
maintain as of the end of the fiscal quarter duvitngch such Restricted Payment is to be made.

SECTION 7.05._Mergers, EtcThe Borrower shall not merge or consolidate witlinto, or convey, transfer,
lease or otherwise dispose of (whether in one &e@tien or in a series of transactions) all or satsally all of
its assets (whether now owned or hereafter acquioegainy Person, or, except as permitted pursaaBettion
7.06, acquire all or substantially all of the Stafkany Person, or acquire all or substantiallyoalihe assets of
any Person (other than live inventory) or enteo gy joint venture or partnership with, any Persorpermit
any of its Subsidiaries to do so; provided, howetheat:
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(a) the Borrower may merge with a wholly-owned Sdilsy of the Borrower so long as (i) the Borrovigthe

surviving corporation and (ii) at the time of, antimediately after giving effect to, such merger,comdition or event
shall exist which constitutes an Event of Default;

(b) any wholly-owned direct or indirect Subsidiarfythe Borrower may merge with or into any otherolijrowned
direct or indirect Subsidiary of the Borrower ogaire Stock of any other wholly-owned direct orimedt Subsidiary of
the Borrower;

(c) the Borrower or any Subsidiary of the Borrowsay acquire all or substantially all of the Stockab or substantiall
all of the assets of any Person, provided (i) attifme of, and immediately after giving effect teh acquisition, no
condition or event shall exist which constitutesEaent of Default, (ii) the Borrower shall be irodiorma compliance
with the financial covenants set forth in Secti@rs3 and 7.14, assuming such acquisition occumetth® first day of
the four fiscal quarter period most recently end@il,until such time as the commitments underteatthe Bridge
Facility and the Receivables Bridge Facility sll/e been terminated, and all outstanding loansdineler shall have
been repaid in full (the "Bridge Termination Datef)e Borrower shall have obtained, and deliveceith¢
Administrative Agent, written confirmations from $8&and Moody's that, immediately after giving effecsuch
acquisition, (x) the Borrower will maintain rating§its Index Debt of at least BBB by S&P and Bag3Moody's, (y)
neither of such ratings is under review for possitbwngrade and (z) the Borrower has not been glaeredit watch
with negative implications by either such ratingagy and (iv) after the Bridge Termination Date aridr to

October 2, 2004, with respect to any such acqaisitivolving consideration in excess of $300,000,08e Borrower
shall either (A) have obtained, and delivered mAldministrative Agent, a written confirmation fragither S&P or
Moody's that, immediately after giving effect tachuacquisition, (x) the Borrower will maintain airg of its Index
Debt of at least BBB- by S&P or Baa3 by Moody'stlescase may be, (y) such rating is not undeeve¥or possible
downgrade and (z) the Borrower has not been planestedit watch with negative implications by suating agency ¢
(B) have delivered to the Administrative Agent atifieate of the Chief Financial Officer of the Bower certifying tha
on a pro forma basis, giving effect to such acgjoisi(but without giving effect to any projectedstsavings relate



thereto) as if the acquisition had occurred aseffirst day of the four consecutive fiscal quageriod of the Borrower
most recently ended, the Leverage Ratio of thed¥eer is 3.50:1.00 or lower, which certificate stsat forth in
reasonable detail satisfactory to the Administeathgent the computations necessary to determirte lsenwerage Ratio;
and

(d) the Borrower or any Subsidiary of the Borrowreay merge with any other corporation permittedeabquired
pursuant to paragraph (c) above, provi¢igdt the time of, and immediately after givindesit to, such merger, no
condition or event shall exist which constitutesEaent of Default and (ii) and after such mergee, $urviving
corporation is the Borrower or a Subsidiary of Barower, respectively.

SECTION 7.06._Investments in Other Persoriie Borrower shall not make, or permit any ofStgsidiaries
to make, any loan or advance to any Person (oftlfa@r dccounts receivable created in the ordinaryseoof
business); or, except as permitted under Section
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7.04 or 7.05, purchase or otherwise acquire, onpp@ny of its Subsidiaries to purchase or otheendcquire,
any Stock or other equity interest or Indebtedrdéssy Person, or make, or permit any of its Subsies to
make, any capital contribution to, or otherwiseeisivin, any Person, except:

(a) Permitted Investments;
(b) investments existing on the date hereof inResson;

(c) loans, advances, credit support, or other imvests in any Person or Persons, in amounts whiatotlexceed in th
aggregate at any time outstanding 5% of the codesteld total assets of the Borrower and its Subridias at the last
day of the most recently ended fiscal quarter efBbrrower;

(d) the acquisition by the Borrower or any of itsolly-owned Subsidiaries of Stock of a Subsidiaiiyhe Borrower;
(e) intercompany Indebtedness permitted pursuaBettion 7.02(d); and

(f) loans or advances made by the Borrower or dritg Gubsidiaries to employees of the Borroweaiy of its
Subsidiaries not to exceed an aggregate of $5,000,0

SECTION 7.07._Assets.The Borrower shall not sell, assign, transfeotbierwise dispose of any of its assets, or
permit any of its Subsidiaries to sell, assigmsfar or otherwise dispose of any of its assetsgtx

(a) the sale or disposition of inventory and fanmduicts in the ordinary course of business;

(b) the sale or disposition in the ordinary cowtbusiness of any assets which have become obsmisurplus to the
business of the Borrower or any of its Subsidiameas no remaining useful life, in each caseeasonably
determined in good faith by the Borrower or suchsdiary, as the case may be;

(c) the periodic sales to third parties of liveentory and related products and services under grdwontracts;
(d) Permitted Dispositions;
(e) the sale or disposition of Permitted Investragnt

(f) the sale of accounts or other receivables byBbrrower and its Subsidiaries in connection i Receivables
Facility or to a special purpose bankruptcy rengibsidiary or a third party for not less than thie ¥alue thereof,
without recourse (other than to any such speciglgae Subsidiary), in connection with a receivapl@shase
transaction; and

(9) the sale or disposition of Excess Margin Stfmknot less than the fair value thereof.
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SECTION 7.08._Change in Nature of Businesghe Borrower shall not, and shall not permit ahjts
Subsidiaries to, engage to any substantial exteany business other than the production, markeiireh
distribution of food products and any related faodgricultural products, processes or business.

SECTION 7.09. Transactions with Affiliates, Etd’he Borrower shall not:

(a) enter into or be a party to, or permit anytefJubsidiaries to enter into or be a party to, tasysaction with any
Affiliate of the Borrower or any such Subsidiarycept (i) as otherwise expressly permitted hereiiioin the ordinary
course of business, to the extent consistent veth practices, so long as any such transactiowithdilly and in the
aggregate with other such transactions has nomahtmlikelihood of having a Material Adverse Effenr

(b) enter into, or permit any of its Subsidiariesnhter into, any agreement that prohibits, liraitsestricts any
repayment of loans or advances or other distribstio the Borrower by any of its respective Sulasids, or that
restricts any such Subsidiary's ability to dectarenake any dividend payment or other distributbtoraccount of any
shares of any class of its capital stock or oalifitity to acquire or make a payment in respeatebk provided that (i)
the foregoing shall not apply to restrictions andditions imposed by law or by this Agreement, tfig foregoing shall
not apply to restrictions and conditions existimgtioe date hereof identified on Schedule 7.09 ¢hatl apply to any
extension, renewal, amendment or modification ¢éxgnds the scope of any such restriction or camjiand (iii) the
foregoing shall not apply to customary restrictiansl conditions contained in agreements relatiripecsale of a
Subsidiary pending such sale, provided such réisinie and conditions apply only to the Subsididugtts to be sold
and such sale is permitted hereunder.

SECTION 7.10 Margin Regulations.

(a) The Borrower shall not use the proceeds oflaxan in violation of Regulation T, U or X of
the Board of Governors of the Federal Reserve 8yste

(b) The Borrower will not, and will not permit ainy its Subsidiaries to, (other than in connectiathyhe Acquisition)
purchase or otherwise acquire Margin Stock if,rajteing effect to any such purchase or acquisjtdargin Stock
owned by the Borrower and its Subsidiaries wouftteésent more than 25% of the assets of the Borraneiits
Subsidiaries on a consolidated basis (valued inrdence with Regulation U).

SECTION 7.11._Compliance with ERISAThe Borrower shall not, directly or indirectlyenmit any member of
the Controlled Group of the Borrower to, directlyimdirectly:

(a) terminate any Plan so as to result in any rizdtéability (in the opinion of the Majority Lends exercised
reasonably) to the Borrower or any member of itat@dled Group;

(b) permit to exist any ERISA Event, or any otheer or condition which presents the risk of a matdiability (in the
opinion of the Majority Lenders exercised reasopgabf the Borrower or any member of its Control@tbup;

(c) make a complete or partial withdrawal (withiie tmeaning of Section 4201 of ERISA) from any Mattiployer Plat
S0 as to result in any material liability (in theimion of the Majority Lenders exercised reasonptiythe Borrower or
any member of its Controlled Group;
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(d) enter into any new Plan or modify any existitign so as to increase its obligations thereundsape in the ordinar
course of business consistent with past practidetwiias any reasonable likelihood of resulting etenial liability to
the Borrower or any member of its Controlled Grooip;

(e) permit the present value of all benefit liai@h, as defined in Title IV of ERISA, under eadhriPof the Borrower or
any member of its Controlled Group (using each Blactuarial assumptions upon termination of suah)Ro
materially (in the opinion of the Majority Lendeggercised reasonably) exceed the fair market \@ildan assets
allocable to such benefits all determined as ofttlost recent valuation date for each such Plan.

SECTION 7.12._Speculative Transactionshe Borrower shall not engage or permit any @Sitibsidiaries to
engage in any transaction involving commodity optior futures contracts other than in the ordirayrse of
business consistent with past transacti




SECTION 7.13._Leverage RatioThe Borrower shall not permit the Leverage Ratiany time during any of
the periods set forth below to exceed the ratidcs# opposite such period:

Period Ratio
December 29, 2001 through March 29, 2 5.25:1.0C
March 30, 2002 through June 28, 2( 4.95:1.0C
June 29, 2002 through September 27, 2 4.75:1.0C
September 28, 2002 through December 27, . 4.50:1.0C
December 28, 2002 through March 28, 2 4.25:1.0C
March 29, 2003 through September 26, 2 4.00:1.0C
September 27, 2003 through October 1, 2 3.75:1.0C
October 2, 2004 through September 30, 2 3.50:1.0C
October 1, 2005 and thereafter 3.00:1.00

SECTION 7.14._Interest Expense Coverage Rafibe Borrower shall not permit the ratio of (i) i@olidated
EBITDA to (ii) Consolidated Interest Expense, irtle@ase for the period of four consecutive fiscartprs
ending during any period set forth below to be thss the ratio set forth opposite such period:

Period Ratio
December 29, 200 2.50:1.0C
December 30, 2001 through March 30, 2 2.75:1.0C
March 31, 2002 through June 28, 2( 3.00:1.0C
June 29, 2003 through June 26, 2 3.25:1.0C
June 27, 2004 and thereat 3.50:1.0C
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ARTICLE Vil

Events of Default

SECTION 8.01. Events of DefaultThe term "Event of Default” shall mean any of @vents set forth in this
Section 8.01.

(a) NonPaymentThe Borrower shall (i) fail to pay when and as rieeglito be paid herein, any amount of principal of
any Loan; or (ii) fail to pay within three Busind3ays after the same shall become due and payablegmount of
interest on any Loan or any fee or other amounabplgyhereunder or under any other Loan Documeanypiother
Obligation;

(b) Representations and Warrantiésy representation or warranty made by the Borrawehis Agreement or in any
other Loan Document, or which is contained in a@rfificate, document or financial or other statetralivered at any
time under or in connection with this Agreemenany other Loan Document shall prove to have beeoriect or
untrue in any material respect when made or deenaatk;

(c) Specific DefaultsThe Borrower shall fail to perform or observe aesm, covenant or agreement contained in
Article VIl or Section 6.02, 6.05 (with respectttte Borrower's existence), or 6.10(b);

(d) Other DefaultsThe Borrower shall fail to perform or observe amtlyes term or covenant contained in this
Agreement or any other Loan Document, and suchultehall continue unremedied for a period of 3@-after the
date upon which written notice thereof shall hagerbgiven to the Borrower by the Administrative Age

(e) Default under Other AgreemenAny default shall occur under the -Day Credit Agreement, the Bridge Facili



the Receivables Facility, the Receivables Bridgaliaor under any other Indebtedness of the Baao(other than
any default under any agreement to which the Bograamd one or more Lenders are party to the extesit default
results from the transfer or pledge of Excess Ma&jbck) or any of its Subsidiaries having an agate outstanding
principal amount of $10,000,000 or more or undex onmore Hedging Agreements of the Borrower or @fys
Subsidiaries resulting in aggregate net obligatmfr10,000,000 or more and such default shall:

(i) consist of the failure to pay any Indebtedneben due (whether at scheduled maturity, by requirepayment,
acceleration, demand or otherwise) after givingaffo any applicable grace or notice period; or

(i) result in, or continue unremedied for a peradfdime sufficient to permit, the accelerationsoth Indebtedness or
the early termination of such Hedging Agreement;

(f) Bankruptcy or Insolvencylhe Borrower or any of its Subsidiaries shall:

(i) cease to be Solvent or generally fail to paya@mit in writing its inability to pay, its debés they
become due;

(i) commence an Insolvency Proceeding;
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(iii) voluntarily cease to conduct its businesshia ordinary course; or
(iv) take any action to effectuate or authorize ahthe foregoing;
(9) Involuntary Proceedings.

(i) An involuntary Insolvency Proceeding shall lmmemenced against the Borrower or any of its
Subsidiaries or any writ, judgment, warrant of etiaent, execution or similar process shall be idgwe
levied against a substantial part of the Borrowersny of its Subsidiaries' properties, and amshs
proceeding or petition shall not be dismissed ughswrit, judgment, warrant of attachment, exegutio
similar process shall not be released, vacatedligridjonded within 60 days after commencementdili
or levy;

(i) the Borrower or any of its Subsidiaries shedimit in writing the material allegations of a fieti
against it in any Insolvency Proceeding, or an ofderelief (or similar order under non-United &=
law) against the Borrower or such Subsidiary issoed in any Insolvency Proceeding; or

(iii) the Borrower or any of its Subsidiaries shadlquiesce in the appointment of a receiver, tayste
custodian, conservator, liquidator, mortgagee isspesion (or agent therefor) or other similar Refsp
itself or a substantial portion of its propertybwrsiness;

(h) JudgmentOne or more judgments for the payment of moneyiaggregate amount in excess of $10,000,000 shal
be rendered against the Borrower, any Subsidiagngrcombination thereof and the same shall remmadtischarged fc

a period of 30 consecutive days during which exenwuthall not be effectively stayed, or any actball be legally

taken by a judgment creditor to attach or levy upon assets of the Borrower or any Subsidiary forea any such
judgment;

() ERISA. With respect to any Plan:

(i) the Borrower, any member of its Controlled Guaar any other party-in-interest or disqualified$om
shall engage in transactions which in the aggrelgate a reasonable likelihood of resulting in actior
indirect liability to the Borrower or any memberitsf Controlled Group in excess of $10,000,000 unde
Section 409 or 502 of ERISA or Section 4975 ofCuele;

(i) the Borrower or any member of its Controlledo@p shall incur any accumulated funding deficiency
as defined in Section 412 of the Code, in the ageein excess of $10,000,000, or request a funding
waiver from the IRS for contributions in the aggatmin excess of $10,000,000;

(iii) the Borrower or any member of its Controll&€iloup shall incur any withdrawal liability in tl



aggregate in excess of $10,000,000 as a result@plete or partial withdrawal from a Multiemploye
Plan within the meaning of Section 4203 or 420ERISA,

287

(iv) the Borrower or any member of its ControllecoGp shall fail to make a required contributionthg
due date (including any permissible extensionskeuisection 412 of the Code or Section 302 of ERISA
which would result in the imposition of a Lien unc&ection 412 of the Code or Section 302 of ERISA,;

(v) the Borrower, any member of its Controlled Graur any Plan sponsor shall notify the PBGC of an
intent to terminate in a distressed terminatiortherPBGC shall institute proceedings to terminate,
Plan;

(vi) a Reportable Event shall occur with respea ®lan, and within 15 days after the reportinguath
Reportable Event to the Majority Lenders, the Migydrenders shall have notified the Borrower in
writing that (A) they have made a determinatiort,tba the basis of such Reportable Event, there are
reasonable grounds for the termination of such Blathe PBGC or for the appointment by the
appropriate United States District Court of a teesto administer such Plan and (B) as a resuletiier
Default or an Event of Default shall occur hereunde

(vii) a trustee shall be appointed by a court ahpetent jurisdiction to administer any Plan or dlssets
thereof;

(viii) the benefits of any Plan shall be increagetther than in the ordinary course of businessisterst
with past practice), or the Borrower or any memtfdats Controlled Group shall begin to maintain, or
begin to contribute to, any Plan, without the prigitten consent of the Majority Lenders; or

(ix) any ERISA Event with respect to a Plan shaldoccurred, and 30 days thereafter (A) such ERISA
Event shall not have been corrected and (B) the pihesent value of such Plan's benefit liabilitas,
defined in Title IV of ERISA, shall exceed the thamrent value of assets accumulated in such Plan;

provided, however, that the events listed in clauses (v)-(ix) ostharagraph (i) shall constitute Events of Defaaly
if, as of the date thereof or any subsequent dagemaximum amount of liability the Borrower or amgmber of its
Controlled Group could incur in the aggregate urkstion 4062, 4063, 4064, 4219 or 4243 of ERISAmyr other
provision of law with respect to all such Plananputed by the actuary of the Plan taking into aotamy applicable
rules and regulations of the PBGC at such time,basetd on the actuarial assumptions used by time felsulting from
or otherwise associated with such event exceed®82MO0;

()) Change in ControlMr. Don Tyson, the Tyson Limited Partnership anctnbers of the same family" of Mr. Don
Tyson as defined in Section 447(e) of the Codd skake to have at least 51% of the total combwotidg power of
the outstanding Stock of the Borrower; or

(k) Guarantee Agreement. At any time after thevéeji of the Guarantee Agreement, the Guaranteeehgeat shall nc
for any reason be, or shall be asserted by theoBeror IBP not to be, in full force and effect aanforceable against
IBP in all material respects in accordance withetsns.
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SECTION 8.02._Remedieslf any Event of Default shall have occurred aedcbntinuing, the Administrative
Agent shall at the request of, or may with the emt®f, the Majority Lenders:

(a) declare the Commitment of each Lender to briteted, whereupon such Commitment shall forthwih
terminated; and/or

(b) declare the unpaid principal amount of all tartsling Loans, all interest accrued and unpaicetireand all other
Obligations payable hereunder or under any othanlidocument to be immediately due and payable, eupem the
Loans, all such interest and all such Obligatidralsbecome and be forthwith due and payable witpogsentment,
demand, protest or other notice of any kind, alvbfch are hereby expressly waived by the Borro



provided, however, that upon the occurrence of any event specifiégection 8.01(f) or (g) with respect to the
Borrower, the Commitment of each Lender to makeniscghall automatically terminate and the unpaidgpal amour
of all outstanding Loans and all interest accruet@éon and all other Obligations shall automatycaéicome due and

payable without further action of the Administratif&gent or any Lender.

SECTION 8.03._Rights Not ExclusiveThe rights provided for in this Agreement and dfiger Loan
Documents are cumulative and are not exclusivenpfodher rights, powers, privileges or remediesjoied by
law or in equity, or under any other instrument;ulment or agreement now existing or hereafterrayisi

ARTICLE IX

The Administrative Agent

SECTION 9.01. Appointment.Each Lender hereby irrevocably appoints, desgmahd authorizes the
Administrative Agent to take such action on its&éhbnder the provisions of this Agreement or atheo Loan
Document and to exercise such powers and perfocm duties as are expressly delegated to it byetmest of
this Agreement or any other Loan Document, togethtir such powers as are reasonably incidentaétber
Notwithstanding any provision to the contrary elbeve in this Agreement or in any other Loan Docuintbie
Administrative Agent shall not have any dutiesesponsibilities except those expressly set fortkiheor any
fiduciary relationship with any Lender, and no ifegl covenants, functions, responsibilities, dutidsigations
or liabilities shall be read into this Agreementaol other Loan Document or otherwise exist agafrest
Administrative Agent.

SECTION 9.02._Delegation of DutiesThe Administrative Agent may execute any of igies under this
Agreement and any other Loan Document by or thrargployees, agents or attorneys-in-fact and skeall b
entitled to advice of counsel concerning all matf@ertaining to such duties. The Administrative Aigghall not
be responsible for the negligence or miscondueingfagent or attorney-in-fact that it selects withsonable
care.

SECTION 9.03. Liabilities of Agents.

(a) Neither the Administrative Agent nor any ofdfficers, directors, employees, agents,
attorneys-in-fact or Affiliates shall be (a) lialfte any action taken or omitted to be taken by any
of them under or in connection with this Agreemanany
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other Loan Document (except for its own gross igegke or willful misconduct), or

(b) responsible in any manner to any of the Lenftarany recital, statement, representation or
warranty made by the Borrower or any officer thé@mtained in this Agreement or any other
Loan Document or in any certificate, report, statahor other document referred to or provided
for in, or received by the Administrative Agent @nar in connection with, this Agreement or any
other Loan Document or for the value of any cotlater the validity, effectiveness, genuineness,
enforceability or sufficiency of this Agreementamy other Loan Document or for any failure of
the Borrower to perform its obligations hereundethereunder. The Administrative Agent shall
not be under any obligation to any Lender to aa@edr to inquire as to the observance or
performance of any of the agreements containeariopnditions of, this Agreement or any other
Loan Document, or to inspect the properties, bavkgcords of the Borrower or any of its
Subsidiaries.

(b) Each party to this Agreement acknowledgesribat of the Syndication Agent, the Documentatioe®gr any of
the Co-Documentation Agents shall have any dutesponsibilities, obligations or authority undestAgreement or

any other Loan Document in such capacity.

SECTION 9.04. Reliance by Administrative Agent.

(&) The Administrative Agent shall be entitledéty, and shall be fully protected in relying, upon
any writing, resolution, notice, consent, certifesaaffidavit, letter or facsimile message,
statement, order or other document or converséaikidieved by it to be genuine and correct and to
have been signed, sent or made by the proper Pergegrsons and upon any advice and
statements of legal counsel (including counseh#oBorrower), independent accountants and
other experts selected by the Administrative Agéht Administrative Agent shall be ful



justified in failing or refusing to take any actiander this Agreement or any other Loan
Document unless it shall first receive such adweiceoncurrence of the Majority Lenders as it
deems appropriate or it shall first be indemnifiedts satisfaction by the Lenders against any and
all liability and expense which may be incurreditdyy reason of taking or continuing to take any
such action. The Administrative Agent shall inadkes be fully protected in acting, or in
refraining from acting, under this Agreement or atlyer Loan Document in accordance with a
request from or the consent of the Majority Lenderd such request or consent and any action
taken or failure to act pursuant thereto shallineibg upon all the Lenders and all future holders
of the Loans or any portion thereof.

(b) For purposes of determining compliance withabeditions specified in Section 5.01, each Lersthed! be deemed
to have consented to, approved or accepted or $atisfied with each document or other matter meguihereunder to
be consented to or approved by or acceptable isfazbry to the Lenders unless an officer of tlthrnistrative Agent
responsible for the transactions contemplated by ttan Documents shall have received notice froch $iender prior
to the Effective Date specifying its objection tterand either such objection shall not have be#dmvawn by notice
to the Administrative Agent to that effect or su@nder shall not have made available to the Adrristisze Agent such
Lender's Percentage Share of such Borrowing.

SECTION 9.05._Notice of Default.The Administrative Agent shall not be deemedawehknowledge or notice
of the occurrence of any Default or Event of Deffagkcept with respect to payment defaults, urfless
Administrative Agent shall have received noticerfra Lender or the Borrower referring to this Agresi)
describing such Default or Event of Default andistathat such notice is a "notice
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of default". In the event that the Administratikgent receives such a notice, the Administrativertghall

give prompt notice thereof to the Lenders. The Adstiative Agent shall take such action with respesuch
Default or Event of Default as shall be requestgthle Majority Lenders in accordance with Articlély
provided however, that unless and until the Adntiaisre Agent shall have received any such regiuest the
Majority Lenders, the Administrative Agent may (lstall not be obligated to) take such action, tnane from
taking such action, with respect to such DefaulEwent of Default as it shall deem advisable inlibst interests
of the Lenders.

SECTION 9.06._Credit DecisionEach Lender expressly acknowledges that neitteeAtiministrative Agent
nor any of its Affiliates nor any officer, direct@mployee, agent, attorney-in-fact of any of tHeas made any
representation or warranty to it and that no adheyAdministrative Agent hereinafter taken, inchglany
review of the affairs of the Borrower and its Sulisiies, shall be deemed to constitute any reptasen or
warranty by the Administrative Agent to any Lendeach Lender represents to the Administrative Adiesit it
has, independently and without reliance upon thmigstrative Agent or any other Lender, and baseduch
documents and information as it has deemed appteprnade its own appraisal of and investigatiom the
business, prospects, properties, operations ortimmdinancial or otherwise, and creditworthinedéshe
Borrower and made its own decision to enter inte igreement and extend credit to the Borrower uneder.
Each Lender also represents that it will, indepatigeand without reliance upon the Administrativgeit or
any other Lender, and based on such documentsforchation as it shall deem appropriate at the ticoatinue
to make its own credit analysis, appraisals ands@ets in taking or not taking action under thisrégment, and
to make such investigations as it deems necessamjorm itself as to the business, prospects, gntigs,
operations or condition, financial or otherwised @neditworthiness of the Borrower. Except for oes, reports
and other documents expressly required to be fuediso the Lenders by the Administrative Agent beder,
the Administrative Agent shall not have any dutyesponsibility to provide any Lender with any dtexd other
information concerning the business, prospectgqtees, operations or condition, financial or ethiee, and
creditworthiness of the Borrower which may come itite possession of the Administrative Agent or afniys
officers, directors, employees, agents, attorneyfsdt or Affiliates.

SECTION 9.07._Indemnification.To the extent that the Borrower fails to pay anyount required to be paid by
it to the Administrative Agent under Section 10d0410.05, each Lender severally agrees to payeto th
Administrative Agent, such Lender's respective Peiage Share (determined as of the time that thiicaple
unreimbursed expense or indemnity payment is spudisuch unpaid amount; provided that the unreirséd
cost or expense or indemnified claim, action, pealieg, suit, damage, loss, liability or relatedtarsexpense,

as the case may be, was incurred by or assertégusajge Administrative Agent in its capacity aslsu

SECTION 9.08._Administrative Agent in Individuab@acity. The Chase Manhattan Bank and its Affiliates
may make loans to, accept deposits from and gdyperadage in any kind of business with the Borroased its
Subsidiaries as though The Chase Manhattan Bardk megrthe Administrative Agent hereunder. With estfo




its Loans, The Chase Manhattan Bank shall havedhee rights and powers under this Agreement asamnger
and may exercise the same as though it were n&dhenistrative Agent, and the terms "Lender" ahdriders"
shall include The Chase Manhattan Bank in its iiddial capacity.
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SECTION 9.09._Successor Administrative Agerithe Administrative Agent may resign at any tinyegiving
written notice thereof to the Lenders and the Boeo Upon any such resignation, the Majority Lesdgrall
have the right to appoint a successor Administeafigent which shall be a commercial bank organared
chartered under the laws of the United States oérer or of any State thereof and having combirggiital and
surplus of at least $500,000,000. If no successlmiAistrative Agent shall have been so appointethby
Majority Lenders, and shall have accepted suchiappent, within 30 days after the notice of resitgmaof the
retiring Administrative Agent, then the retiring idhistrative Agent may, on behalf of the Lenderighwhe
consent of the Borrower, which shall not be unraabty withheld, appoint a successor Administrathegent
which shall be a commercial bank organized or enad under the laws of the United States of Amegioaf
any State thereof and having a combined capitakanglus of at least $500,000,000. Upon the acoeptaf any
appointment as Administrative Agent hereunder byacessor Administrative Agent, such successor
Administrative Agent shall thereupon succeed tolaexbme vested with all the rights, powers, prgéle and
duties of the retiring Administrative Agent, ane ttetiring Administrative Agent shall be dischardean its
duties and obligations under this Agreement andther Loan Documents. After any retiring Admirdgive
Agent's resignation as Administrative Agent, thevisions of this Article IX and Sections 10.04 ar@d05 shall
inure to its benefit as to any actions taken ort@dito be taken by it while it was Administratifgent under
this Agreement and the other Loan Documents.

ARTICLE X

Miscellaneous

SECTION 10.01. Notices, EtcAll notices, requests and other communicatiomwided to any party under this
Agreement shall, unless otherwise expressly sgeckferein, be in writing (including by facsimileycamailed
by overnight delivery, transmitted by facsimiledwlivered: if to the Borrower, to its address sfiedion the
signature pages hereof; if to any Lender, to itsaaddress (or facsimile number) set forth irAithninistrative
Questionnaire; and if to the Administrative Agdntjts address specified on the signature pageofeor, as to
the Borrower or the Administrative Agent, at suthes address as shall be designated by such paatyvritten
notice to the other parties and, as to each oty pat such other address as shall be desigbgtedch party in
a written notice to the Borrower and the Administra Agent; provided, that notices and other comizations
required under Article V or VI hereof by the Borremor the Administrative Agent to the Lenders may b
transmitted via electronic transmission. All suciices and communications shall be effective a@hgmitted by
facsimile, when transmitted by facsimile and cangd by telephone or facsimile, or, if mailed by imght
delivery or delivered, upon delivery, except thatices and communications to the Administrative ige
pursuant to Article Il or IX shall not be effectivatil received by the Administrative Agent.

SECTION 10.02._Amendments, Etd&No amendment or waiver of any provision of thigréement or of any
other Loan Document, and no consent to any depabyithe Borrower herefrom or therefrom, shallriy avent
be effective unless the same shall be in writicgnawledged by the Administrative Agent and signed
consented to by the Majority Lenders and the Boemwand then such waiver or consent shall be é@ffecnly

in the specific instance and for the specific pggfor which given; provided, however, that no adment,
waiver or consent shall do any of the following:
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(a) increase the Commitment of any Lender (othan thy assignment) or subject any Lender to anytiaddi monetar
obligation without the written consent of such Lend

(b) reduce the principal of, or interest on, anyratted Loan or any fees payable hereunder withimitvritten
consent of each Lender affected thereby;

(c) extend the Maturity Date or any date fixedday payment of interest on, the Committed Loarsnyrfees payable
hereunder without the written consent of each Leaffected thereby;

(d) change Section 2.06(b) in a manner that woltddt the pro rata treatment of Lenders requiredeine or change
Section 3.06 in a manner that would alter the pta sharing of payments required thereby, witho@ttritten conser



of each Lender;
(e) release IBP from its obligations under the @uotre Agreement, without the written consent ohdander;

(f) change the percentage of the Commitments op#neentage of the aggregate unpaid principal atmfuhe Loans
which shall be required for the Lenders or anyhein to take any action hereunder without the writtensent of each
Lender; or

(g) amend this Section 10.02 without the writtensemt of each Lender.

SECTION 10.03._No Waiver; Remedie$lo failure on the part of any Lender or the Adistirative Agent to
exercise, and no delay in exercising, any righthe@y, power or privilege hereunder or under angmotioan
Document shall operate as a waiver thereof; ndt ahg single or partial exercise of any such rightnedy,
power or privilege preclude any other or furtheereise thereof or the exercise of any other rigdthedy, power
or privilege. The remedies herein provided are datiue and not exclusive of any remedies providgdalw.

SECTION 10.04._Costs and ExpenseEhe Borrower agrees to pay on demand:

(a) all costs and expenses incurred by the Admatise Agent, the Syndication Agent or the Docuraéinh Agent in
connection with the preparation, execution, deliyadministration, modification and amendment @ thgreement or
any other Loan Document or any other document tdetieered hereunder or thereunder or in conneatiitim the
transactions contemplated hereby or thereby, dr reispect to advising the Administrative Agentags rights and
responsibilities under the Loan Documents, inclgdhre reasonable fees, charges and disbursemectsiasel for the
Administrative Agent, the Syndication Agent or becumentation Agent (including the allocated cdshehouse
counsel);

(b) all costs and expenses incurred by the Admiatise Agent or any Lender in connection with tinéoecement or
preservation of any rights under this Agreemeraryr other Loan Document or in connection with agstnucturing or
"work-out" (whether through negotiations, legal ggedings or otherwise), including the reasonalds,feharges and
disbursements of counsel for the Administrative #tger such Lender (including the allocated codnhefouse counsel
and
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(c) all costs and expenses of the Administrativemtgncurred in connection with due diligence, $@artation, use of
computers, duplication, appraisals, surveys, auidissirance, consultants and search reports afiiregland recording
fees and title insurance premiums.

SECTION 10.05._Indemnity.

(&) The Borrower agrees to indemnify, defend, keirse and hold harmless the Administrative Agém,3yndication
Agent, the Documentation Agent, each Co-Documeamatigent, each Lender and each of their Affiliates] each of
their respective directors, officers, employeegrag and advisors (each, an "Indemnified Partgihfand against all
claims, actions, proceedings, suits, damages,dpBabilities, costs and expenses, including desonable fees, charg
and disbursements of counsel (including the alkgtabst of in-house counsel) which may be incubyedr asserted
against any Indemnified Party in connection withadsing out of, or relating to (i) any transactior proposed
transaction (whether or not consummated) financed be financed, in whole or in part, directlyindirectly, with the
proceeds of any Borrowing or otherwise contemplatetlis Agreement; (ii) the entering into and penfiance of this
Agreement and any other Loan Document by the Adstriative Agent, the Syndication Agent, the Docuragan
Agent, any Co-Documentation Agent or any Lendeairor action or omission of the Borrower in connattioerewith;
or (iii) any investigation, litigation, suit, acticor proceeding (regardless of whether an Indesuhiflarty is a party
thereto) which relates to any of the foregoingooamy Environmental Claim, unless and to the exdanh claim, actior
proceeding, suit, damage, loss, liability, coseéxpense was solely attributable to such IndemnFary's gross
negligence or willful misconduct as determined Hinal judgment of a court of competent jurisdictio

(b) The Administrative Agent, the Syndication Agehe Documentation Agent, each Co-Documentatioendgnd
each Lender agree that in the event that any ilgagiin, litigation, suit, action or proceedingaisserted or threatenec
writing or instituted against it or any other Indafred Party, or any remedial, removal or respoastion is requested
it or any other Indemnified Party, for which therAuhistrative Agent, the Syndication Agent, the Dmeuntation Agent
any Co-Documentation Agent or any Lender may des@emnity or defense hereunder, the Administrafigent, the
Syndication Agent, the Documentation Agent, suckiD@oumentation Agent or such Lender shall prompdyify the
Borrower in writing.



(c) The Borrower at the request of the Administtathgent, the Syndication Agent, the Documentafigent, any Co-
Documentation Agent or any Lender shall have tHigation to defend against such investigationgdition, suit, action
or proceeding or requested remedial, removal graese action, and the Administrative Agent, thedsgation Agent,
the Documentation Agent and the Co-Documentatioerdg in any event, may participate in the defehseeof with
legal counsel of the Administrative Agent's choicethe event that the Administrative Agent, thean@igation Agent,
the Documentation Agent, any Co-Documentation Agerany Lender requests the Borrower to defendnagaiich
investigation, litigation, suit, action or proceeglior requested remedial, removal or responseradtie Borrower shall
promptly do so and the Administrative Agent, the@gation Agent, the Documentation Agent, the affdcCo-
Documentation Agent or the affected Lender shalkhthe right to have legal counsel of its choiceipi@ate in such
defense. No action taken by legal counsel chosg¢hdydministrative

294

Agent or any Lender in defending against any soeéstigation, litigation, suit, action or proceeglior requested
remedial, removal or response action shall vittatany way impair the Borrower's obligations andieiihereunder to
indemnify and hold harmless any Indemnified Party.

SECTION 10.06._Right of Setff. Upon the occurrence and during the continuatfaang Event of Default,
each Lender is hereby authorized at any time ad fime to time, to the fullest extent permittedliéy, to set
off and apply any and all deposits (general or ispettime or demand, provisional or final) at ainpé held and
other indebtedness at any time owing by such Letader for the credit or the account of the Borrowgainst
any and all of the Obligations, whether or not suehder shall have made any demand under this Agrse
Each Lender agrees promptly to notify the Borrowafter any such set-off and application made by swerider;
provided, however, that the failure to give suctigeoshall not affect the validity of such set-affd application.
The rights of each Lender under this Section 1@r@an addition to any other rights and remediesl(iding
other rights of set-off) which such Lender may have

SECTION 10.07._Binding Effect.The provisions of this Agreement shall be bindipgn and inure to the
benefit of the Borrower, the Administrative Agenidaeach Lender and their respective successorasaghs,
except that the Borrower shall not have the righadsign or transfer its rights or obligations becder or any
interest herein without the prior written consehalbthe Lenders.

SECTION 10.08._Assignments, Participations, Etc.

(a) Nothing in this Agreement, expressed or implakhll be construed to confer upon any Persore(dtian the parties
hereto, their respective successors and assignstfest hereby and, to the extent expressly contateglhereby, the
Affiliates of each of the Administrative Agent atite Lenders) any legal or equitable right, remedgi@m under or by
reason of this Agreement.

(b) Any Lender may assign to one or more assig(essh, an "Assignee”) all or a portion of its rggand obligations
under this Agreement (including all or a portiontsfCommitment and the Loans at the time owinig)fgrovided that
(i) except in the case of an assignment to a LeadarLender Affiliate, each of the Borrower and #hdministrative
Agent must give their prior written consent to saskignment (which consent shall not be unreasgndtiheld),

(i) except in the case of an assignment to a Lenda Lender Affiliate or an assignment of theirentemaining amoui
of the assigning Lender's Commitment, the amoutih®Commitment of the assigning Lender subjeetatch such
assignment (determined as of the date the AssignamehAcceptance with respect to such assignmetdligered to
the Administrative Agent) shall not be less tharD$5,000 unless each of the Borrower and the Aduimative Agent
otherwise consent, (iii) each partial assignmeatidfe made as an assignment of a proportionateopat the
assigning Lender's rights and obligations under Algreement, except that this clause (iii) shallagply to rights in
respect of outstanding Bid Loans, (iv) the Assigaré the Assignor in respect of each assignmefitestecute and
deliver to the Administrative Agent an Assignmenti@cceptance, together with a processing and dation fee of
$3,500, and (v) the Assignee, if it shall not Heeader, shall deliver to the Administrative AgentAadministrative
Questionnaire; and provided further that any coneéthe Borrower otherwise required under thisagaaph shall not
be required if an Event of Default under clause(ffg) of Section 8.01 has occurred and is commuSubject to
acceptance and recording thereof pursuant to pgshdgd) of this Section, from and after the effextiate specified in
each Assignment and Acceptance the Assignee thedgeshall be a party hereto and, to
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the extent of the interest assigned by such Assignt and Acceptance, have the rights and obligatiéa Lende



under this Agreement, and the assigning Lendeetimeter shall, to the extent of the interest assidpyesuch
Assignment and Acceptance, be released from iigatimns under this Agreement (and, in the casmoissignment
and Acceptance covering all of the assigning Lead@ghts and obligations under this Agreementhduender shall
cease to be a party hereto but shall continue tnhited to the benefits of Sections 3.05, 3.08933.10, 3.11 and
10.05)(but only to the extent such Lender notiffressBorrower of any claim under such Section withindays after it
obtains knowledge thereof). Any assignment or fi&arisy a Lender of rights or obligations under thgreement that
does not comply with this paragraph shall be teb&te purposes of this Agreement as a sale by kaolder of a
participation in such rights and obligations in@ttance with paragraph (e) of this Section.

(c) The Administrative Agent, acting for this puggoas an agent of the Borrower, shall maintaimataf its offices in
the United States a copy of each Assignment an@ptaace delivered to it and a register for the naation of the
names and addresses of the Lenders, and the Cormitrfj and principal amount of the Loans owingetach Lender
pursuant to the terms hereof from time to time (fRegister"). The entries in the Register shaltbeclusive, and the
Borrower, the Administrative Agent and the Lendaisy treat each Person whose name is recorded Rebister
pursuant to the terms hereof as a Lender herediodall purposes of this Agreement, notwithstandiiogice to the
contrary. The Register shall be available for imsip@ by the Borrower, and any Lender, at any reabte time and
from time to time upon reasonable prior notice.

(d) Upon its receipt of a duly completed Assignmemi Acceptance executed by an assigning LendeamAdsignee,
the Assignee's completed Administrative Questiamn@inless the Assignee shall already be a Lereteunder), the
processing and recordation fee referred to in papdg(b) of this Section and any written consersitch assignment
required by paragraph (b) of this Section, the Adstiative Agent shall accept such Assignment aodefstance and
record the information contained therein in the iReg. No assignment shall be effective for purgasfethis Agreemet
unless it has been recorded in the Register asdawn this paragraph.

(e) Any Lender may, without the consent of the Baer or the Administrative Agent, sell participatsoto one or more
banks or other entities (each a "Participant”)liimaa portion of such Lender's rights and obligas under this
Agreement (including all or a portion of its Commént and the Loans owing to it); provided thas(ith Lender's
obligations under this Agreement shall remain ungleal, (ii) such Lender shall remain solely respulesio the other
parties hereto for the performance of such obligetiand (i) the Borrower, the Administrative Agemd the other
Lenders shall continue to deal solely and direeityh such Lender in connection with such Lendéaghts and
obligations under this Agreement. Any agreemeribstrument pursuant to which a Lender sells suphrtcipation
shall provide that such Lender shall retain the sigiht to enforce this Agreement and to approweanendment,
modification or waiver of any provision of this Aggment; provided that such agreement or instrumegtprovide tha
such Lender will not, without the consent of thetiegant, agree to any amendment, modificatiowaiver described
in the proviso to Section 10.02 that affects suatti€ipant. Subject to paragraph (f) of this Settine Borrower agrees
that each Participant shall be entitled to the benef Sections 3.05 (other than 3.05(f)), 3.0883 3.09 and 3.10 to the
same extent as if it were a Lender and had acqiisédterest by assignment pursuant to paragrapbf(this Section.
To the
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extent permitted by law, each Participant alsdl &leaentitled to the benefits of Section 10.06hamigh it were a
Lender, provided such Participant agrees to beestibp Section 3.06 as though it were a Lender.

(f) A Participant shall not be entitled to receamy greater payment under Section 3.05, 3.08,&.@910 than the
applicable Lender would have been entitled to recwiith respect to the participation sold to sualtiBipant, unless
the sale of the participation to such Participamhade with the Borrower's prior written consenPdrticipant that
would be a Foreign Lender if it were a Lender shatlbe entitled to the benefits of Section 3.0Essthe Borrower is
notified of the participation sold to such Partarp and such Participant agrees, for the benetli@Borrower, to
comply with Section 3.05(f) as though it were a dlen

(g) Any Lender may at any time pledge or assigeaurity interest in all or any portion of its righunder this
Agreement to secure obligations of such LenderRederal Reserve Bank, and this Section shall pylydo any such
pledge or assignment of a security interest; pexithat no such pledge or assignment of a sedntéyest shall release
a Lender from any of its obligations hereunderulrssitute any such pledgee or Assignee for suchiéeas a party
hereto.
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SECTION 10.09._Confidentiality.Each Lender agrees to take normal and reasopedtautions and exercise
due care to maintain the confidentiality of all qaublic information provided to it by the Borrower by the
Administrative Agent on the Borrower's behalf imoection with this Agreement or any other Loan Duoeut
and agrees and undertakes that neither it nor fity Affiliates shall use any such information famy purpose
or in any manner other than pursuant to the telongemplated by this Agreement. Any Lender may osel
such information (a) at the request of any bankleggry authority or in connection with an examioatof such
Lender by any such authority; (b) pursuant to sebpoor other court process; (c) when required teadio
accordance with the provisions of any applicable @) at the express direction of any agency gof &tate of
the United States of America or of any other jugddn in which such Lender conducts its businesst (e) to
such Lender's affiliates, independent auditorsnseliand other professional advisors. Notwithstagdie
foregoing, the Borrower authorizes each Lendeiigoldse to any Participant or Assignee and anygactive
Participant and Assignee such financial and ottf@rination in such Lender's possession concertiag t
Borrower or its Subsidiaries which has been dediddo the Lenders pursuant to this Agreement orodimgr
Loan Document or which has been delivered to thelees by the Borrower in connection with the Lester
credit evaluation of the Borrower prior to enterintp this Agreement; provided, however, that sBehticipant
or Assignee or prospective Participant or Assigagrees in writing to such Lender to keep such médion
confidential to the same extent required of thedeza hereunder.

SECTION 10.10._Survival. The obligations of the Borrower under Sectio®33.08, 3.09, 3.10, 3.11, 10.04
and 10.05, and the obligations of the Lenders uBéetions 3.05(h) and 9.07, shall in each casewsurv
repayment or purchase of the Loans or any ternaginaf this Agreement and the Commitments. The
representations and warranties made by the Borrimatais Agreement and in each other Loan Docurskati
survive the execution and delivery of this Agreetraard each other Loan Document.

SECTION 10.11. HeadingsThe various headings of this Agreement are irdeidr convenience only and
shall not affect the meaning or interpretationtog tAgreement or any provisions hereof or thereof.

SECTION 10.12._ Governing Law and Jurisdiction.

(&) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSUED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK; and

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TOHIS AGREEMENT MAY BE BROUGHT IN
THE COURTS OF THE STATE OF NEW YORK OR OF THE UNIDESTATES OF AMERICA FOR THE
SOUTHERN DISTRICT OF NEW YORK, AND BY EXECUTION ANIDELIVERY OF THIS AGREEMENT, THE
BORROWER HEREBY CONSENTS, FOR ITSELF AND IN RESPEOF ITS PROPERTY, TO THE NON-
EXCLUSIVE JURISDICTION OF THE AFORESAID COURTS. THEORROWER HEREBY IRREVOCABLY
WAIVES ANY OBJECTION, INCLUDING ANY OBJECTION TO TH LAYING OF VENUE OR BASED ON THE
GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOWRHEREAFTER HAVE TO THE
BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISOTION IN RESPECT OF THIS AGREEMENM
OR ANY DOCUMENT RELATED HERETO.
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SECTION 10.13._Execution in Counterpart$his Agreement may be executed in any nhumbeoofterparts
and by different parties hereto on separate copatey, each of which when so executed shall be dé¢mbe an
original and all of which taken together shall ditoge one and the same agreement.

SECTION 10.14. Entire AgreemenfTHIS AGREEMENT EMBODIES THE ENTIRE AGREEMENT AND
UNDERSTANDING AMONG THE BORROWER, THE LENDERS ANDHE ADMINISTRATIVE AGENT,
AND SUPERSEDES ALL PRIOR AGREEMENTS AND UNDERSTANBGS OF SUCH PERSONS
RELATING TO THE SUBJECT MATTER HEREOF EXCEPT FOR EHFEE LETTER AND ANY PRIOR
ARRANGEMENTS MADE WITH RESPECT TO THE PAYMENT BY THBORROWER OF (OR ANY
INDEMNIFICATION FOR) ANY FEES, COSTS OR EXPENSES PABLE TO OR INCURRED (OR TO BE
INCURRED) BY OR ON BEHALF OF THE ADMINISTRATIVE AGRT OR THE LENDERS.

SECTION 10.15._ Waiver of Jury TrialTHE ADMINISTRATIVE AGENT, THE LENDERS AND THE
BORROWER HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS
THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANYLITIGATION BASED HEREON, OR
ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIBGREEMENT OR ANY OTHER LOAN
DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEAG, STATEMENTS (WHETHER
VERBAL OR WRITTEN) OR ACTIONS OF THE ADMINISTRATIVEAGENT, THE LENDERS OR THE
BORROWER. THIS PROVISION IS A MATERIAL INDUCEMENT GR THE ADMINISTRATIVE AGENT




AND THE LENDERS TO ENTER INTO THIS AGREEMENT.

SECTION 10.16._Severability Any provision of this Agreement held to be indalillegal or unenforceable in
any jurisdiction shall, as to such jurisdiction,ibeffective to the extent of such invalidity, djality or
unenforceability without affecting the validity dality and enforceability of the remaining provissohereof; and
the invalidity of a particular provision in a paudiar jurisdiction shall not invalidate such pragisin any other
jurisdiction.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respective
officers thereunto duly authorized, as of the diast above written.

TYSON FOODS, INC.

by

/s/ Dennis Leatherb

Name: Dennis Leatherk

Title: Senior Vice President, Finance ¢
Treasure|

Address for notices

2210 West Oaklawn Driv
Springdale, Arkansas 727!
Attention: Les R. Baledg
Facsimile No.: (501) 2¢-6776
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THE CHASE MANHATTAN BANK,
individually and as Administrative Ager

by

/sl Gary L. Spevac
Name: Gary L. Spevac
Title: Vice Presiden

Address for notices

Loan and Agency Services Gro
One Chase Manhattan Ple

8th Floor

New York NY 10081

Attention: Eleanor Fior
Facsimile No.: (212) 557490

Address for payment:

ABA # 021000021

Attention: Eleanor Fior

Chase Plaza, 8th Flo

New York, NY 10081

Credit to Account number: 3232195
Reference: Tyson Foods, Ir

With a copy to:
The Chase Manhattan Ba
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270 Park Avenu

New York NY 10017
Attention of.: Marian Schulma
Facsimile No.: 21-27C-1063
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MERRILL LYNCH CAPITAL
CORPORATION,
individually and as Syndication Agel

by

/sl D. Kevin Imlay

Name: D. Kevin Imlay

Title: Senior Lending Office
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SUNTRUST BANK, individually and as
Documentation Agen

by

/sl Gregory L. Canno
Name: Gregory L. Cannc
Title: Director

SIGNATURE PAGE to the FIVE-YEAR
CREDIT AGREEMENT among TYSON
FOODS, INC., the banks parties hereto, 1
CHASE MANHATTAN BANK, as
Administrative Agent, MERRILL LYNCH
CAPITAL CORPORATION, as Syndication
Agent, and SUNTRUST BANK, as
Documentation Agent, and MIZUHO
FINANCIAL GROUP and RABOBANK
INTERNATIONAL, as Co-Documentation
Agents.

Name of Institution

Merrill Lynch Bank USA
By: /s/ D. Kevin Imlay
Name: D. Kevin Imlay

Title: Senior Lending Office



Name of Institution

The Dai-Ichi Kangyo Bank, Ltd., Mieuho
Financial Group

By: /s/ Bertram H. Tang

Name: Bertram H. Tan

Title: VP & Group Leade

Name of Institution

The Fuji Bank, Limited

By: /s/ Jacques Azagury

Name: Jacques Azagu

Title: Senior Vice President & Manag

Name of Institution

Cooperateive Centrale Raiffeisen-
Boerenleenbank B.A. "Rabobank
International” New York Branch
By: /s/ Richard J. Beard

Name: Richard J. Bea

Title: Vice Presiden

Name of Institution
Scotiabanc Inc.

By: /s/ William E. Zarrett
Name: William E. Zarret
Title: Managing Directo

Name of Institution

Farm Credit Bank of Wichita
By: /s/ Patrick Zeka

Name: Patrick Zek

Title: A.V.P.

Name of Institution

Sumitomo Mitsui Banking Corp.
By: /s/ Eric Seeley

Name: Eric Seele

Title: Vice Presiden

Name of Institution
Wachovia Bank, N.A.
By: /s/ Karin E. Reel
Name: Karin E. Ree



Title: Vice Presiden

Name of Institution

Banca Nazionale Del Lavoro S.P.A.
New York Branct

By: /s/ Frederic W. Hall

Name: Frederic W. Ha

Title: Vice President

By: /s/ Leonardo Valentini

Name: Leonardo Valentii

Title: First Vice Presider

Name of Institution
Bank of Communications, New York Bran

By: /s/ De Cai Li
Name: De Cai L
Title: General Manage

Name of Institution

The Bank of Tokyo-Mitsubishi, Ltd.
By: /s/ John M. Mearns

Name: John M. Mearr

Title: VP & Managel

Name of Institution

ING (U.S.) Capital LLC
By: /s/ Bill Redmond
Name: William B. Redmon
Title: Vice Presiden

Name of Institution
Bank Hapoalim, BM

By: /s/ James P. Surless
Name: James P. Surle
Title: Vice Presiden

Name of Institution
Commercebank, N.A.

By: /s/ Teresa Tundidor-Gonzalez
Name: Teresa Tundid-Gonzalez
Title: Vice Presiden

Name of Institution

Hua Nan Commercial Bank, Ltd.
New York Agency

By: /s/ Chang, Yun-Peng



Name: Chang, Yi.-Peng
Title: S.V.P. & General Manag

Name of Institution

E.Sun Commercial Bank, Ltd.,
Los Angeles Branch

By: /s/ Benjamin Lin

Name: Benjamin Lir

Title: SVP & General Managt
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SENIOR EXECUTIVE EMPLOYMENT AGREEMENT

THIS SENIOR EXECUTIVE EMPLOYMENAGREEMENT dated October 19, 2001 is by and betWwE¢SON FOODS, INC
a corporation organized under the laws of Delawtdr®e" Company" ), and Donald J. Tyson (" Emgiey ).

WITNESSETH :

WHEREAS, following Employee&tirement from full time employment, the Companyghés to retain Employee's services
access to Employee's experience and knowledge; and

WHEREAS, the Employee wishe$umish advisory services to the Company uponténes, provisions and conditions he|
provided;

NOW, THEREFORE, in consideratiaf the foregoing and of the agreements hereinafiatained, the parties hereby agre
follows:

1. The term of this Agreement (the " TerinShall begin October 19, 2001 and end Octobe2Q®].

2. During the Term, Employee will, upon reasiole request, provide advisory services to the Gomas follows:
(@)  Services hereunder shall be provided agrloyee of the Company;
(b) Employee may be required to devote upventy (20) hours per month to the Company;

(c) Employee may perform advisory serviceghader at any location but may be required to likeabffice:
of the Company upon reasonable notice; and

(d) Employee shall not be obligated to renslenvices under this Agreement during any periodnahe i
disabled due to iliness or injury.

3.  Beginning October 19, 2001, the Companyl $éhaay Employee each year the sum of $800,080year, such sum to
payable as the parties may from time to time agard;(ii) provide Employee with life and healthunasnce during the Term
generally available to Employee at the time ofrestient. In addition, the Company shall continuprtavide Employee with h
travel and entertainment costs, as well as hisastid income tax liability with respect theretonsistent with past practices.
the event of the Employee's death, the benefitsribesl above shall continue to be paid to the sumgiof Employee's thre
children, John Tyson, Cheryl Tyson and Carla Ty$onthe duration of the Term. In the event of tiday both Employee ai
the above named children, all benefits under tlgeeAment shall cease.
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4.  Employee shall receive, in addition to ather benefits described in this Agreement, astmddil consideration fi
signing this Agreement and for agreeing to abide fam bound by its terms, provisions and restricdonaward of 1,000,0
shares of Company Class A Common Stock subjedbigadrms and conditions of a restricted stock agee¢ used by tt
Company for such awards, such restricted stoclesd wm its entirety on October 10, 2003.

5. During the Term, the Company shall reimbuExecutive for costs incurred by Executive for taxd estate planni
advice from an entity recommended by the Company.

6.  While this Agreement is in effect and tladter, the Employee shall not divulge to anyoneegx in the regular course
the Company's business, any confidential or prtgajenformation regarding the Company's recordingor any other aspe
of the Company's business which it considers centidl or proprietary.

7. This Agreement shall terminate in the éemployee accepts employment from anyone deemeldebompany to be
competitor.

8. The right of the Employee or any otherdfmmary under this Agreement to receive paymengy mot be assigne
pledged or encumbered, except by will or by theslafvdescent and distribution, without the pernaissif the Company whic
it may withhold in its sole and absolute discretion

9. This Agreement represents the completeesgent between Company and Employee concerningubgct matte
hereof and supersedes all prior employment or litesgpfeements or understandings, written or oralaMempted modificatic
or waiver of any of the provisions hereof shalllideding on either party unless in writing and sidiiy both Employee ai
Company.

10. It is the intention of the parties her#tat all questions with respect to the construcimd performance of tl
Agreement shall be determined in accordance wehatvs of the State of Arkansas.
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IN WITNESS WHEREOF, the parties heretwe executed this Agreement as of the date wribeve.

TYSON FOODS, INC.

By: /s/John Tysol
Title: Chairman and Chief Executive Offic

/s/ Donald J. Tyso
Donald J. Tysa
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SENIOR ADVISOR AGREEMENT

THIS SENIOR ADVISOR AGREEMENT dat&ttober 1, 2001 is by and between Tyson Foods, &ncorporation organiz



under the laws of Delaware (" Tyson" ) and RobetPéterson (" Executive™ ).
WITNESSETH:

WHEREAS, Executive is currently\seg and has for many years served as the ChaiemdrChief Executive Officer of IBP, in
a corporation organized under the laws of DelawalBP" ); and

WHEREAS, Tyson, Lasso Acquisitionr@oration, a wholly owned subsidiary of Tyson @siso" ) and IBP have entered intc
Agreement and Plan of Merger dated as of Janua2@@1, as modified by the Stipulation and Ordeedatune 27, 2001, pursuant to wi
IBP will merge with and into Lasso, with Lasso kgethe surviving corporation (the " Merger" ); and

WHEREAS, Tyson wishes to retain &ixese's continued services to Lasso as the suacésdBP following the Merger and
retain Executive's services to Tyson and acceEségutive's experience and knowledge followinghtexger; and

WHEREAS, Executive wishes to conéimproviding services to Lasso as the successi@Rdollowing the Merger and to furni
advisory services to Tyson following the Merger mploe terms, provisions and conditions herein pled;

NOW, THEREFORE, in considerationté foregoing and of the agreements hereinaftatagwed, the parties hereby agre:
follows:

1. Term. The term of this Agreement (the " Term" ) shall inegn the effective date of the Merger (the
" Effective Date" ) and terminate ten (10) yeaesdafter.

2. Services During the Term .During the Term, Executive will, upon reasonablguest, provide advisory
services to Lasso and Tyson (" Employer" ) as fadlo

(@) Subject to Section 5 below, Executivelwiges hereunder shall be provided as an emplof&nployer as tt
Senior Advisor of Employer (this position shall idetExecutive to the continuation of benefits désed in Section 4 «
this Agreement, notwithstanding any limitation ained in any plans or policies referenced thereiotioerwise);

(b) Executive may be required to devote upienty (20) hours per month to Employer;

(c) Executive may perform advisory serviceselunder at any location but may be required tatbihe offices ¢
Employer upon reasonable notice; and
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(d) Executive shall not be obligated to ranskrvices under this Agreement during any peribgmwhe is disable
due to illness or injury, however, Executive wilbrtinue to receive the benefits under Sections @ 4rof this
Agreement during such periods.

3. Compensatlon for Services During the Term.During the Term, Tyson shall pay Executive base
compensation in the amount of $400,000 per yeah sum to be payable monthly or as Tyson and Ekecut
may from time to time otherwise agree. Executivallsiiso be reimbursed for reasonable out of poekpenses
related to services provided by Executive undetti®e@ hereof. Executive shall be entitled to reeebonus
payments for services rendered by Executive to Bygplduring the Term in such amounts and at sunhdgias
Tyson may in its discretion determine. In additidoying the Term Tyson shall continue to providee&ixtive
with the following perquisites:

€)) Reimbursement for annual country clubsdineurred by Executive during the Term consisteith the pas
practices of Executive at IBP;

(b) Use of, and the payment of all reasonatpenses (including, without limitation, insurapaepairs
maintenance, fuel and oil) for, an automobile (gnossup Executive for any and all income tax liabilitycurred b
Executive). The monthly lease payment or allowafaesuch automobile shall be determined by andhim $ol
discretion of the Tyson Board of Directors, howewerch perquisite should be consistent with thé pa&tices of IBP;

(c) Personal use of Emplo-owned aircraft for three (3) years after the EffectDate; provided, however, tl



Executive's personal use of Employerned aircraft shall be consistent with past pcastiand not interfere w
Employer's use of Employer-owned aircraft. Tysofi véimburse and grossp Executive for any and all income
liability incurred by Executive in connection wittis personal use of Employer-owned aircraft;

(d) Use of an office at Employer's headquarier Dakota Dunes, South Dakota (similar to thaintained b
Executive in his current position), and Employealsprovide secretarial services for Executive,ikinto that currentl
available to Executive; and

(e) Reimbursement from Tyson during the Teomdosts incurred by Executive for tax and estddmrpng advic
from an entity approved by Tyson.

In the event of Executive's death, the compensategrments and perquisites described above shaiincento
be paid to Executive's spouse for the duratiorhefTerm. In the event of the death of both Exeeutind his
spouse, all such compensation payments and peesussiall cease.

4. Previously Earned Compensation_.For compensation earned by Executive for serviesslered by
Executive to IBP prior to the Effective Date, Tyssimll pay to the Executive compensation to inclune not
limited to, the following:
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(a) Stock Options. During the Term and prior to E&xeve's retirement as an employee pursuant tadebtbelow, a
options to purchase IBP common stock (as convedeaptions to purchase Tyson common stock using=ttehang
Ratio as that term is defined in the Merger Agreafrimetween Tyson, Lasso and IBP) held by Execubinethe
Effective Date shall be fully exercisable by Ex@emiiin accordance with their terms until the oraiexpiration date
such options. Upon Executive's retirement as anlamp, all such options held by Executive at thmetiof hit
retirement shall be fully exercisable until theliearof the original expiration date of the optiomistwelve (12) montt
after the date of Executive's retirement. In thengéof Executive's death, Executive's estate sleaéntitled to exerci:
such options until the earlier of the original empion date of the options or twelve (12) monthterathe date «
Executive's death.

(b) Executive Life Insurance Program (" ELIP" ).sby shall timely pay the five remaining annual prempayment:
each in the amount of $253,205, and shall pay Bkecthe corresponding tax gross-up payments, ddemnthe ELIP.

(c) Restricted Stock. During the Term and prioEtecutive's retirement as an employee pursuanettidh 5 below
Executive's 1997 restricted stock grant under B¢ 1996 Officer LongFerm Stock Plan in the amount of 100,
shares of IBP stock (as such shares are convertdgson common stock using the Exchange Ratio alstémm i
defined in the Merger Agreement between Tyson &R) Ishall continue. Upon the earlier of (i) the aridhe 5 yee
Mandatory Deferral Period, or (ii) Executive's rethent as an employee of Employer, such stock dassted fo
reinvested dividends) shall no longer be subjectuch restrictions and shall be delivered by TysbiExecutive il
accordance with the provisions of such plan anccHtee's elections thereunder.

(d) Retirement Income Plan (" RIP"). During thermieand prior to Executive's retirement as an enggogursuant -
Section 5 below, Executive's account under the $tidl continue to be adjusted for investment egsias provide
therein, as well as for additional contributionsd®dy Executive while Executive is an employee ofptoyer. Upol
Executive's retirement as an employee, ExecutRHEPsaccount shall be paid by Tyson to Executivadoordance wi
the provisions of the RIP and Executive's electitieseunder.

5. Retirement. Executive may, at any time and in Executive's slideretion, elect to retire as an employee
of Employer. In the event of Executive's retiremagtan employee of Employer prior to the end of Them,
Executive shall, for the remainder of the Term,tsare to provide the advisory services to Emplayescribed

in Section 2 above, but as a consultant and indbgrgrcontractor rather than as an employee of Brepland
shall continue to be paid by Tyson the compensatiahbenefits described in Section 3 above. Upattive's
retirement, the compensation and benefits in Seetishall be paid as described in such section Eanployer
shall continue to make appropriate deductions fpplieable state and federal income withholding and
employment taxes.

6. Confidentiality. While this Agreement is in effect and thereaftexe&utive shall not divulge to anyone
any confidential or proprietary information regargliEmployer's records
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plans or any other aspects of Employer's businésshwEmployer considers confidential or proprietaycept
in the regular course of Employer's business, aadm to the extent that such information (a) begsia matter
of public record or is published in a newspapergazine or other periodical or on electronic or othedia
available to the general public, other than assaltef any act or omission of Executive or (byeguired to be
disclosed by any law, regulation or order of anyrter regulatory commission, department or agepoyyided

that Executive gives prompt notice of such requaetrto Employer to enable Employer to seek an gpjate

protective order. This Agreement, and the compansglyments to Executive described in Section@/abbut
not the payments to Executive of previously eam@dpensation described in Section 4 above, shalitate in

the event Executive breaches the provisions of 8@stion 6; provided, that an insubstantial or weathnt

disclosure of information by Executive which does nause material harm to Employer shall not bendeka
breach of this provision.

7. Noncompetition. This Agreement, and the compensation payments &xuxe described in Section 3
above, but not the payments to Executive of preshoaarned compensation described in Section 4egtshall
terminate in the event Executive accepts employnigrh anyone reasonably deemed by Tyson to be a
competitor.

8. Nonassignment. The right of Executive or any other beneficiamgdar this Agreement to receive
compensation payments under Section 3 above mayenagsigned, pledged or encumbered, except bymily

the laws of descent and distribution, without tlenpission of Tyson which it may withhold in its echnd
absolute discretion. The right of Executive or aother beneficiary under this Agreement to receive
compensation payments under Section 4 above mawsbined, pledged or encumbered only with the
permission of Tyson or as otherwise provided urttier applicable IBP plan or program under which such
compensation was earned by Executive.

9. Indemnification . Tyson agrees that in the event Executive is or tn@soa party to or witness or other
participant in, or is threatened to be made a pgartyr witness or other participant in, any threatk pending or
completed action, suit, or any investigation orgaexding by reason of (or arising in part out o flact
Executive is, was or has agreed to serve as atdliraxfficer, employee, agent or consultant of IBRson or
Lasso, Tyson will indemnify Executive to the fullextent authorized by law, against any and alhtda costs,
losses, expenses, including attorneys fees and,dasigments, fines, penalties and amounts pagkitiement
(including all interest, assessments and othergesapaid or payable in connection with or in resgécsuch
losses and expenses) of such claim, whether osuwalt claim proceeds to judgment or is settled bermtise is
brought to a final disposition. In addition, Tyssimall advance reasonable attorneys fees and exptntiee full
extent permitted under Delaware law, subject toouwpment in accordance with Delaware law. The
indemnification rights herein contained shall benalative of, and in addition to, any an all othghts and
remedies to which Executive shall be entitled, Wwhetpursuant to this or any other agreement, asticlf
incorporation, by-laws, at law or in equity.

10. Complete AgreementThis Agreement represents the complete agreeménebr Tyson and Executive
concerning the subject matter hereof and supersedleprior employment or benefit agreements or
understandings, written or oral. No attempted
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modification or waiver of any of the provisions &ef shall be binding on either party unless in wgtand
signed by both Executive and Tyson.

11. Governing Law . It is the intention of the parties hereto thaalestions with respect to the construction
and performance of this Agreement shall be detexcthin accordance with the laws of the State of Deta.

12. Indemnification . In the event that Executive initiates legal actmgainst Tyson for breach of this
Agreement and Executive prevails, then Tyson gleathburse Executive for all costs, expenses ansbresble
legal fees incurred in conjunction with such legetion.

IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the date written above.



TYSON FOODS, INC

By: /s/John Tysol
Title: Chairman and Chief Executive Offic

/s/ Robert L. Petersc
Robert L. Peterstc
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EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT (the "Agreement”), made as of October 1, 2001 lyanong Tyson Foods, Inc., a Delaware
corporation (the "Company"), and John Tyson, adei of the State of Arkansas (the "Executive").

RECITALS

To induce Executive's service as Chairmand Chief Executive Officer of the Company dgrthe Term (as defined in Sectio
below), the Company desires to provide Executivéhveompensation and other benefits on the terms camdlitions set forth in th
Agreement.

Executive is willing to accept such doyment and perform services for the Company, entdrms and conditions hereinafter
forth.

It is therefore hereby agreed by andragthe parties as follows:

1. Employment .

1.1  Subject to the terms and cihonk of this Agreement, the Company agrees to eyngkecutive during the Term as Chairr
and Chief Executive Officer. In such capacity, Exee shall report to the Company's Board of Dioestand shall have the pows
responsibilities and authorities as are assignetidompany's Board of Directors.

1.2  Subject to the terms and cionk of this Agreement, Executive hereby acceppleyment as the Chairman and C
Executive Officer of the Company as of the dateebkiand agrees to devote his full working time afirts, to the best of his abili
experience and talent, to the performance of sesyiduties and responsibilities in connection théhe Executive shall perform such dut
and exercise such powers, commensurate with hiiggusas the Company's Board of Directors shalhfrtime to time delegate to him
such terms and conditions and subject to suchigtisirs as the Company's Board of Directors magaeably from time to time impose.
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2. Term of Employment . Executive's term of employment under this Agreetrshall commence as of the date hereof
"Effective Date") and, subject to the terms hersbgll terminate on such date (the "TerminationeDatvhich is the earlier of (i) October
2004 or (ii) the termination of Executive's emplaymh pursuant to this Agreement (the period fromEHRective Date until the Terminati
Date shall be the "Term"). The Termination Dated(#re Term) shall automatically be extended foadditional year on October 1, 2004
on each subsequent first day of the Company'slfigax thereafter unless (a) Executive's employrhastbeen terminated prior to such
or (b) not later than 30 days prior to such datheziparty to this Agreement shall have given enthotice to the other party that he or it
not wish to extend further the Termination Dated(&me Term)




3. Compensation.

3.1 SalaryThe Company shall pay Executive a base salarggg¢BSalary”) at the rate of $1,000,000 per annutimgithe Termr
provided, however, that commencing on September292, the Compensation Committee of the CompaBgard of Directors (tt
"Compensation Committee™) shall, and each yeartifeer shall, review the Executive's annual Badargdor potential increase; howev
Executive's right to annual increases shall natifreasonably denied, and the Base Salary shallendecreased at any time during the T
Base Salary shall be payable in accordance witlottimary payroll practices of the Company. Anyresase in Base Salary shall consti
"Base Salary" hereunder.

3.2 Annual Bonuslt is expressly understood and contemplated Exagcutive's bonus plan will be mutually agreed yothe
parties hereto for the Company's fiscal year begmiSeptember 30, 2001 and for each fiscal yeae#ieer during the Term. The ann
bonus plan shall be driven by and proportionat@ AAP determined EBIT generated by Company busiaessities reporting to Executive.

3.3 Stock Option AwardsAs of the date of approval by the Compensatiom@dtee, Executive shall receive an optiol
purchase 200,000 shares of Company Class A comtook at an exercise price equal to the market pid@ompany Class A common st
on the date of the grant; the other terms and ¢iondi of such award shall be governed by the tesfres stock option award agreement
form substantially similar to that presently usedtive Company. The options awarded pursuant toShigion 3.3 shall be for a term of
(10) years and shall vest forty percent (40%) angbcond anniversary of the date of the award mrdieénty (20%) increments annus
thereafter until fully vested.

3.4 Restricted StoclAs of the date of approval by the Compensatiom@dtee, Executive shall receive an award of 300
shares of restricted Company Class A common stackuant to a restricted stock award agreementaema substantially similar to that
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presently used by the Company, as follows:
(a) 200,000 shares of such sl stock shall vest on October 10, 2003; and
(b) 100,000 shares of such retstii stock shall vest on October 10, 2006.
3.5 Perquisite®uring the Term, the Company shall provide Exiseutvith the following:
(@ Reimbursement for annual coualub dues incurred by Executive during the Term;

(b)  Use of, and the payment of@lisonable expenses (including, without limitatiosurance, repairs, maintenai
fuel and oil) for, an automobile. The monthly legsyment or allowance for such automobile shalttesistent with the pe
practices for other executives at the Company;

(c) Company provided split dollde insurance with a face amount of no less tHenamount currently carried
the Company with respect to Executive and in a fsimilar to that provided by the Company to Exegaiti

(d) Reasonable personal use ofoii@panyewned aircraft; provided, however, that Executiyessonal use of tl
Company-owned aircraft shall not interfere with Gamy use of the Comparowned aircraft. The Company will reimbu
and gross#p Executive for any and all income tax liabilitycurred by Executive in connection with his perdarse of th
Company-owned aircraft; and

(e) Reimbursement from the Compduging the Term for costs incurred by Executive thix and estate planni
advice from an entity recommended by the Company.

3.6 Compensation Plans and ProgreéExecutive shall be eligible to participate in aompensation plan or program maintal
by the Company other than plans or programs relat€d Company options; provided, however, that limitation in this clause (i) shall r
apply in any Company fiscal year beginning aftetaber 1, 2004 and (i) restricted stock; providedwever, that the limitation in this clat
(i) shall not apply in any Company fiscal year imetng after September 28, 2002 .

4, Employee Benefits

4.1 Employee Benefit ProgramsnBland PracticesThe Company shall provide Executive during thenTeiith coverage und
all employee pension and welfare benefit progrgotems and practices (commensurate with his positiothe Company and to the ext
permitted under any employee benefit plan) in ataoce with the terms thereof, which the Companyegsly makes available to its ser




executives.
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4.2 Vacation and Fringe BenefitSxecutive shall be entitled to no less than tyg@0) business days paid vacation in ¢
calendar year (or such greater time as Compangyppérmits a person of his employment seniority)iclw shall be taken at such times as
consistent with Executive's responsibilities hedmm In addition, Executive shall be entitled t@ therquisites and other fringe bent
generally made available to senior executives ®Gbmpany, commensurate with his position withGoenpany.

5. Expenses. Executive is authorized to incur reasonable egeerin carrying out his duties and responsibilitiegler thi
Agreement, including, without limitation, expendes travel and similar items related to such dutes responsibilities. The Company
reimburse Executive for all such expenses uporeptation by Executive, from time to time, of acctsuof such expenditures (appropria
itemized and approved consistent with the Compagiolisy).

6. Termination of Employment .

6.1 Termination by the Company o Cause or by Executive for Good Reason

(&) The Company may terminate HXge's employment at any time for any reason.X¥édutive's employment
terminated prior to the Termination Date, as tteiednay be extended from time to time under thageaf Section 2 hereof,
by the Company (other than for Cause (as definefeiction 6.2(c) hereof) or by reason of Executideath or Permane
Disability (as defined in Section 6.2(d) hereo®),(ii) by the Executive for Good Reason (as defiime Section 6.1(c) here«
prior to the Termination Date, Executive shall reeghe following items and payments:

(i)  An amount (the "Termination Aomt") in lieu of any bonus in respect of all oygortion of thi
fiscal year in which such termination occurs ang ather cash compensation, which Termination Amcala
be payable in a single lump sum within thirty (8@ys following the date of such termination. Therfi@atior
Amount shall consist of an amount equal to the sfirfx) three (3) times Executive's Base Salarytfar fisca
year immediately preceding the year in which swinination occurs plus (y) three (3) times Exeaisisbonu
for the fiscal year immediately preceding the yieawhich such termination occurs;

(i)  Executive shall be entitlenl teceive a cash lump sum payment in respect gtiaddut unuse
vacation days (the "Vacation Payment") and to BSséary earned but not yet paid (the "Compens
Payment");

(i) Any then unvested restrictsibck and/or timeresting stock option awards previously grante
Executive by the Company, including, without lintiten, those grants set forth in Sections 3.3 addh@reol
shall become immediately one-hundred percent vested
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Any portion of a timevesting stock option award accelerated pursuatttisoSection 6.1(a) shall be exercisi
pursuant to the terms of the stock option plan tedstock option award agreement applicable to suedrd
and

(iv)  Any other benefits due to Exéve pursuant to the terms of any employee bepé&fn or polic
maintained generally for employees or a group afiagement employees.

(b)  The Vacation Payment and tbenBensation Payment shall be paid by the CompaBxécutive within 30 da
after the termination of Executive's employmentcheck payable to the order of Executive or by wiamsfer to an accot
specified by Executive.

(c)  For purposes of this Agreemé@ood Reason" shall mean any of the followingtifwut Executive's expre
prior written consent):

(i)  Any material breach by the Gmny of this Agreement, including any material mthn by the



6.2

Company of Executive's, title, duties or respotisigs (except in connection with the terminatidnExecutive”
employment for Cause, as a result of Permanenblliiyaas a result of Executive's death or by Exa® othe
than for Good Reason); or

(i) A reduction by the Companyhxecutive's Base Salary, other than a reductiorchvis part of
general salary reduction program affecting serxkecatives of the Company generally; or

(i) Any change by the Companytloé Executive's place of employment to a locatrare than fift
(50) miles from the Company's headquarters.

Discharge for Cause; Voluptéermination by Executive; Termination Becaus®eath or Permanent Disability

(@ The Company shall have thétritp terminate the employment of Executive for §auln the event th
Executive's employment is terminated prior to tlegniination Date (i) by the Company for Cause, prby Executive othe
than (A) for Good Reason or (B) as a result ofEkecutive's Permanent Disability or death, Exeeusikall only be entitled
receive the Compensation Payment and the Vacatiymént. Executive shall not be entitled, among rothengs, to th
payment of any bonus in respect of all or any partf the fiscal year in which such terminationursg but shall be entitled
the payment of any unpaid bonus earned with respemty prior fiscal year. After the terminationEecutive's employment
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under this Section 6.2, the obligations of the Canypunder this Agreement to make any further paysenr provide ar
benefits specified herein, to Executive shall thpon cease and terminate.

(b)  If Executive's employmentésrhinated as a result of Executive's Permanentiitseor death:

(i)  Executive shall be entitledraxeive the annual bonus described in Sectiorh&2of prorated -
the date of Executive's Permanent Disability ortlilea

(i)  Any then unvested restrict&tdck and/or timeresting stock option awards previously grante
Executive by the Company, including, without lintibe, those grants set forth in Sections 3.3 addh&reoi
shall become immediately onemndred percent vested; provided, however thaténetvent of Executive's de
future option awards shall;

(i)  The Executive shall receie@my other benefits due to Executive pursuant totémms of an
employee benefit plan or policy maintained gengrai employees or a group of management employees;

(iv)  In addition to any other pagmt to be made hereunder in the event of Execstideath, (A
Executive's designee(s), which shall be determimaduant to an executed Designation of Beneficfarmn
attached hereto as Exhibit "A" and which may be enaidany time and changed from time to time by Hitee,
shall for twenty (20) years after the date of Exteels death receive an annual payment equal tty tiiree an
one third percent (33/3%) of Executive's Base Salary at the time ofdtxge's death, and (B) Executiv
dependents at the time of his death shall be peavittalth insurance as generally available to Bkerat the
time of death.

(c) As used herein, the term "@4ushall be limited to (i) willful malfeasance, Wil misconduct or gros
negligence by Executive in connection with his esgpient, (ii) willful and continuing refusal by Exdative to perform hi
duties hereunder or any lawful direction of the @amy's Board of Directors (the "Board"), after netbf any such refusal
perform such duties or direction was given to Exieeuand Executive is provided a reasonable oppdytuo cure suc
deficiency, (iii) any material breach of the pragiss of Section 12 of this Agreement by Executiveuway other material brea
of this Agreement by Executive after notice of augh breach and an opportunity to cure such breagh) the conviction ¢
Executive of any (A) felony or (B) a misdemeanordiving moral turpitude. Termination of Executivarpuant to this Sectis
6.2 shall be made by delivery to Executive of aycopa resolution duly adopted by the affirmativetes of not less than
majority of the then members of the Board at a mgeif the

318

Board called and held for the purpose (after 3Gdajor written notice to Executive and reasonaigportunity for Executiv
to be heard before the Board prior to such votadlifig that in the reasonable judgment of the BpBodecutive was guilty



conduct set forth in any of clauses (i) through) élove and specifying the particulars thereof.

(d)  For purposes of this Agreem&¢rmanent Disability" shall have the same mearsagribed thereto in t
Company's Long-Term Disability Benefit Plan apptilato senior executive officers as in effect om date hereof.

7. Mitigation of Damages. Executive shall not be required to mitigate daesagr the amount of any payment provided for u
this Agreement by seeking other employment or etfser after the termination of his employment hedminand any amounts earnec
Executive, whether from self-employment, as a comiaar employee or otherwise, shall not reduce thewarnof any Termination Amou
otherwise payable to him.

8. Notices. All notices or communications hereunder shalirberiting, addressed as follows:

To the Company Tyson Foods, Inc
2210 Oaklawn Drive
Springdale, Arkansas 727-6999
FAX: (501) 29(-4028
Attn: General Counse

To Executive John Tysor
P.O. Box 202(
Springdale, Arkansas 727-2020

Any such notice or communication shall be delivdsgdhand or by courier or sent certified or registemail, return receipt requested, pos
prepaid, addressed as above (or to such othersamldsesuch party may designate in a notice dulyetetl as described above), and the
business day after the actual date of mailing stwaiktitute the time at which notice was given.

9.  Separability; Legal Fees. If any provision of this Agreement shall be deethto be invalid or unenforceable, in whole ¢
part, such invalidity or unenforceability shall ragfect the remaining provisions hereof which shathain in full force and effect. Each pe
hereto shall be solely responsible for any anteghl fees incurred by him or it in connection wiitlis Agreement, including the enforcem
In the event the Executive is required to bring angion to enforce rights or to collect monies dueéler this Agreement and is successf
such action, the Company shall reimburse the Ekexuor all of Executive's reasonable attorney®sfeand expenses in prepar
investigating and pursuing such action.

10. Assignment. This Agreement shall be binding upon and inurthébenefit of the heirs and representatives efchtve and tr
assigns and successors of the Company, but nefttseAgreement nor any rights or obligations hedminshall be assignable or otherv
subject to hypothecation by Executive (except by aviby
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operation of the laws of intestate succession)ythe Company, except that the Company may assignAgreement to any succes
(whether by merger, purchase or otherwise) to tieks assets or business(es) of the Company.

11. Amendment. This Agreement may only be amended by writteragrent of the parties hereto.

12. Nondisclosure of Confidential Information; Non-Competition; Non-Disparagement.

(@) Executive shall not, witholétprior written consent of the Company, use, djgutlisclose or make accessibl
any other person, firm, partnership, corporationtbier entity any Confidential Information (as defil below) pertaining to t
business of the Company or any of its affiliates;ept (i) while employed by the Company, in theibess of and for tt
benefit of the Company, or (ii) when required tosdoby a court of competent jurisdiction, by anygmmental agency havi
supervisory authority over the business of the Camgp or by any administrative body or legislativedpy (including
committee thereof) with jurisdiction to order Exéea to divulge, disclose or make accessible saébrination. For purpos
of this Section 12(a), "Confidential Informationhal mean norpublic information concerning the financial dat&rategic
business plans, product development (or other patapy product data), customer lists, marketingipland other nopublic,
proprietary and confidential information of the Qumamy or its affiliates (the "Restricted Group")austomers, that, in any ca
is not otherwise available to the public (othemthg Executive's breach of the terms here



(b) During the Term and for ond y&ar thereafter, Executive agrees that, withbetgrior written consent of t
Company, (A) he will not, directly or indirectlyn ithe United States, participate in any Position dafined below) in ar
business which is in direct competition with anysimess of the Restricted Group and (B) he shall@mohis own behalf or «
behalf of any person, firm or company, directlyiradirectly, solicit or offer employment to any perswho has been employ
by the Restricted Group at any time during the Iihtims immediately preceding such solicitation, &yhe shall not, on
own behalf or on behalf of any person, firm or camp solicit, call upon, or otherwise communicateany way with an
client, customer, prospective client or prospectiustomer of the Company or of any member of thstriRéed Group for tF
purposes of causing or of attempting to cause aaly person to purchase products sold or servicekered by the Company
by any member of the Restricted Group from anygergther than the Company or any member of therRRest Group. Th
term "Position" shall include, without limitatiom, partner, director, holder of more than 5% of dhéstanding voting shar:
principal, executive, officer, manager or any emgpient or consulting position. It is acknowledged agreed that
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the scope of the clause as set forth above is #glsdrecause (i) a more restrictive definition"Bbsition” (e.g. limiting it to th
"same" position with a competitor) will subject tB®@mpany to serious, irreparable harm by allowinmpetitors to descril
positions in ways to evade the operation of thégisk, and substantially restrict the protectiorghoby the Company, and |
by the allowing Executive to escape the applicatibthis clause by accepting a position designated "lesser" or "differer
position with a competitor, the Company is unalderéstrict the Executive from providing valuabldoimation to suc
competing company to the harm of the Company.

(c) Executive agrees that he wok, directly or indirectly, individually or in caert with others, engage in ¢
conduct or make any statement that is likely toehtine effect of undermining or disparaging the tafion of the Company
any member of the Restricted Group, or their godt products, or business opportunities, or tisdikely to have the effect
undermining or disparaging the reputation of anficef, director, agent, representative or employssst or present, of t
Company or any member of the Restricted Group. Gaomagrees that it shall not, directly or indirgcdngage in any condt
or make any statement that is likely to have tlieoef undermining or disparaging the reputatibiExecutive.

(d)  For purposes of this Secti@y d business shall be deemed to be in competititinthe Restricted Group if it
principally involved in the purchase, sale or ottlealing in any property or the rendering of anwise purchased, sold, de
in or rendered by the Restricted Group as a maieaid of the business of the Restricted Group withe same geographic a
in which the Restricted Group effects such purchasales or dealings or renders such servicesiigpithm this Section 12 sh
be construed so as to preclude Executive from tmgegh any company pursuant to the provisionsedti®n 1.3 hereof.

(e) Executive and the Company agtieat this covenant not to compete is a reasonatwenant under tl
circumstances, and further agree that if in theniopi of any court of competent jurisdiction suchktraint is not reasonable
any respect, such court shall have the right, poavel authority to excise or modify such provisianpoovisions of thi
covenant as to the court shall appear not reaseraid to enforce the remainder of the covenanbaslified. Executiv
agrees that any breach of the covenants contamedtis Section 12 would irreparably injure the Camp. Accordingly
Executive agrees that the Company may, in additiopursuing any other remedies it or they may haviaw or in equity
cease making any payments otherwise required yAreement and obtain an injunction against Exeeltom any coul
having jurisdiction over the matter restraining dmsther violation of this Agreement by Executive.

13. Beneficiaries; References Executive shall be entitled to select (and chatmthe extent permitted under any applicable lg
beneficiary or beneficiaries to receive any compénoa or benefit payable hereunder following Exe@is death, and may change ¢
election, in either case by giving the Companytemitnotice thereof. In
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shall be deemed, where appropriate, to referddbieficiary, estate or other legal representativg reference to the masculine gende
this Agreement shall include, where appropriate féminine.

14. Survivorship . The respective rights and obligations of theiparthereunder shall survive any termination of fgseement t
the extent necessary to the intended preservafi@uah rights and obligations. In particular, thevisions of Section 12 hereunder s
remain in effect as long as is necessary to gifecethereto.

15. Governing Law . This Agreement shall be construed, interpreted governed in accordance with the laws of Arkal
without reference to rules relating to conflictdai.

16. Effect on Prior Agreements. This Agreement contains the entire understandingng the parties hereto and supersedes




respects any prior or other agreement or understgraimong the parties or any affiliate or predeses$ the Company and Executive w
respect to Executive's employment, including but liroited to any severance arrangements. Underirmurastances shall Executive
entitled to any other severance payments or benafiany kind, except for the payments and beneétcribed herein.

17. Withholding . The Company shall be entitled to withhold fronympa&nt any amount of withholding required by law.
18. Counterparts . This Agreement may be executed in two or morentaparts, each of which will be deemed an original
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IN WITNESS WHEREOF, the parties hereto have executed this Agreemetiteoday and year first above written.

TYSON FOODS, INC.

By: /s/ Steven Hankin
Title: Executive Vice President Chief Financial
Officer

/sl John Tysol
John Tyso
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EXHIBIT "A"

Designation of Beneficiary

I, John Tyson, party to that certain Emplopimé&greement with Tyson Foods, Inc. dated as obfeat 1, 2001, hereby the designate
following person or persons to receive the paymenke made pursuant to Section 6.2(b)(iv) of &itployment Agreement:

Primary Beneficiary

Secondary Beneficiary

Further, this Designation of Beneficiary mlag revoked at any time by (i) a writing to sucheeffor (ii) a subsequently execu
Designation of Beneficiary.

IN WITNESS WHEREOF, the undersigned has executed this Designation oefdgary on this day of
20



John Tgso

ACKNOWLEDGMENT

State of

County of

On this the day of , 20___, before me, a notary public, palbpappeared John Tyson, knowi
me or satisfactorily proven to be the person whwmme was subscribed to the within instrument aktd@eledged that he had executed
same for the purposes therein contained.

In witness whereof | hereunto set my handecffidial seal.

NotarytHio

My Commission Expires:
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EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT (the "Agreement"), made as of October 1, 2001 liyanong Tyson Foods, Inc., a
Delaware corporation (the "Company"), and Greg laeessident of the State of Arkansas (the "Exeetitiv

RECITALS

To induce Executive's service &raup President and Co-Chief Operating Officethef Company during the Term (as defined in
Section 2 below), the Company desires to providecHtive with compensation and other benefits ontdh@as and conditions set forth in this
Agreement.

Executive is willing to accept suahployment and perform services for the Companythe terms and conditions hereinafter set
forth.

It is therefore hereby agreed bg among the parties as follows:

1. Employment.

1.1 Subject to the terms and d@s of this Agreement, the Company agrees toleynxecutive during the Term as a Group
President and Co-Chief Operating Officer. In suapacity, Executive shall report to the Company'aifdhan and Chief Executive Officer
and shall have the powers, responsibilities andaiites as are assigned by the Company's ChaiemdrChief Executive Officer.

1.2  Subject to the terms and @@tk of this Agreement, Executive hereby acceptployment as a Group President and Co-
Chief Operating Officer of the Company as of theedsereof and agrees to devote his full workingetand efforts, to the best of his ability,
experience and talent, to the performance of sesyiduties and responsibilities in connection tivithe Executive shall perform such duties
and exercise such powers, commensurate with hisgpgsas the Company's Chairman and Chief Exeeufifficer shall from time to time
delegate to him on such terms and conditions abptsuto such restrictions as the Company's Chairamal Chief Executive Officer m:



reasonably from time to time impose.

1.3 Except as provided in Secfi@rhereof, nothing in this Agreement shall preel&ecutive from engaging, so long as, in the
reasonable determination of the Company's ChairmmanChief Executive Officer, such activities do mterfere with his duties and
responsibilities hereunder, in charitable and comitywaffairs, from managing any passive investrmaatie by him in publicly traded equity
securities or other property (provided that no such
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investment may exceed 5% of the equity of any plptraded entity, without the prior approval oétBompany's Chairman and Chief
Executive Officer) or from serving, subject to fréor approval of the Company's Chairman and Chiefcutive Officer, as a member of
boards of directors or as a trustee of any othgyaration, association or entity. For purposeshefreceding sentence, any required approval
shall not be unreasonably withheld.

2. Term of Employment. Executive's term of employment under this Agreensball commence as of the date hereof (the
"Effective Date") and, subject to the terms hersbgll terminate on such date (the "TerminatioreDathich is the earlier of (i) October 1,
2006 or (ii) the termination of Executive's emplaymh pursuant to this Agreement (the period fromBffective Date until the Termination
Date shall be the "Term"). The Termination Dated(tive Term) shall automatically be extended foadditional year on October 1, 2006 and
on each subsequent last day of the Company's fisealthereafter unless (a) Executive's employrastbeen terminated prior to such da
(b) not later than 30 days prior to such day, eigety to this Agreement shall have given writtenice to the other party that he or it does
not wish to extend further the Termination Dated(&me Term).

3.  Compensation.

3.1 _SalaryThe Company shall pay Executive a base salargggBsalary") at the rate of $650,000 per annunmguhie Term;
provided, however, that commencing on Septembe2@32, the Compensation Committee of the Compa@yesd of Directors (the
"Compensation Committee") shall, and each yeaetfeer shall, review the Executive's annual Badar$éor potential increase; however,
Executive's right to annual increases shall nairireasonably denied, and the Base Salary shatlendecreased at any time during the Term.
Base Salary shall be payable in accordance witlotti@ary payroll practices of the Company. Anyrgase in Base Salary shall constitute
"Base Salary" hereunder.

3.2 _ Annual Bonust is expressly understood and contemplatedBERatutive's bonus plan will be mutually agreedydhe
parties hereto for the Company's fiscal year bégmBeptember 30, 2001 and for each fiscal yeae#iter during the Term. The annual
bonus plan shall be driven by and proportionat@ AAP determined EBIT generated by Company busiaessities reporting to Executive.

3.3 _ Stock Option AwardAs of the date of approval by the Compensatiom@dtee, Executive shall receive an option to
purchase 60,000 shares of Company Class A commok at an exercise price equal to the market pfic@ompany Class A common stock
on the date of the grant; the other terms and ¢iondiof such award
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shall be governed by the terms of a stock optioardwgreement in a form substantially similar &t firesently used by the Company. On
first business day of each of the Company's 2008422005 and 2006 fiscal years (in each casergpde the Termination Date has not
occurred), the Company shall award Executive aitiaddl option to acquire 60,000 shares of Comp@lass A common stock at an exerc
price equal to the market price of Company Clagommon stock on the date of the grant; the othrergend conditions of such awards s
be governed by the terms of a stock option awardeagent in a form substantially similar to thatthised by the Company. The options
awarded pursuant to this Section 3.3 shall be terma of ten (10) years and shall vest in one-guancrements beginning on the second
anniversary of the date of the award and annubadlyeiafter until fully vested.

3.4 Restricted Stock/Stock Avgard

Company Restricted Stadks of the date of approval by the Compensatiom@dtee, Executive shall receive an
award of 90,000 shares of restricted Company Glassmmon stock (less any shares withheld to satipfylicable tax
withholding requirements) pursuant to a restrictextk award agreement in a form substantially simo that presently used
by the Company, as follows:

(i) 15,000 shares of such restricted stoehl $fe immediately vested and unrestricted; and

(i) 15,000 shares of such restricted stdwIs/est in equal increments over five years beigig on the firs



anniversary date of the award.
3.5 Perquisite®uring the Term, the Company shall provide Exiseutvith the following:
(a) Reimbursement for annual country clubsdueurred by Executive during the Term;

(b) Use of, and the payment of all reasonakfeenses (including, without limitation, insuranepairs, maintenance, fuel
and oil) for, an automobile. The monthly lease paghor allowance for such automobile shall be iast with the past
practices for other executives at the Company;

(c) Company provided split dollar life insoce with a face amount of no less than $3,000,008 form similar to that
provided by the Company to its other senior exgeubificers;
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(d) Reasonable personal use of the Compamedwircraft; provided, however, that Executivesspnal use of the
Company-owned aircraft shall not interfere with Gamy use of the Company-owned aircraft. The Compatyeimburse
and gross-up Executive for any and all income ihility incurred by Executive in connection witkstpersonal use of the
Company-owned aircraft; and

(e) Reimbursement from the Company duringTien for costs incurred by Executive for tax asthte planning advice
from an entity recommended by the Company.

3.6 _Compensation Plans and Prograex&cutive shall be eligible to participate in ammpensation plan or program maintained by
the Company other than plans or programs relat€dl @mpany options; provided, however, that ihdthtion in this clause (i) shall not
apply in any Company fiscal year beginning aftetaber 1, 2006 and (ii) restricted stock; providedwever, that the limitation in this clause
(i) shall not apply in any Company fiscal year imeung after September 28, 2002 .

4. Employee Benefits

4.1 _Employee Benefit Programs, Plmd PracticesThe Company shall provide Executive during thenTwith coverage under all
employee pension and welfare benefit programs spdaudl practices (commensurate with his positidhénCompany and to the extent
permitted under any employee benefit plan) in ataoce with the terms thereof, which the Companyegily makes available to its senior
executives.

4.2 _Vacation and Fringe BenefiExecutive shall be entitled to no less than tywéa0) business days paid vacation in each calendat
year (or such greater time as Company policy psrenjterson of his employment seniority), which Idbaltaken at such times as .
consistent with Executive's responsibilities hedmmIn addition, Executive shall be entitled te grerquisites and other fringe benefits
generally made available to senior executives ®Gbmpany, commensurate with his position withGoenpany.

5. Expenses Executive is authorized to incur reasonable egpelin carrying out his duties and responsibilitieder this
Agreement, including, without limitation, expendestravel and similar items related to such duéied responsibilities. The Company will
reimburse Executive for all such expenses uporeptation by Executive, from time to time, of acctsuof such expenditures (appropriately
itemized and approved consistent with the Compaiolisy).
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6. Termination of Employment .

6.1 Termination by the Company Nat@ause or by Executive for Good Reason

(a) The Company may terminate Executive'sleympent at any time for any reason. If Executiwgtsployment is
terminated prior to the Termination Date, as tleednay be extended from time to time under thagef Section 2 hereof, |
by the Company (other than for Cause (as defin&eition 6.2(c) hereof) or by reason of Executideath or Permanent
Disability (as defined in Section 6.1(d) hereo®)) ii) by the Executive for Good Reason (as defiireSection 6.1(c) hereof)
prior to the Termination Date, Executive shall ieeghe following items and payments:

(i) An amount (the "Termination Amount") iiell of any Bonus in respect of all or any portidnhe fiscal



year in which such termination occurs and any otsh compensation, which Termination Amount sheall
payable in a single lump sum within thirty (30) ddgllowing the date of such termination. The Teration
Amount shall consist of an amount equal to the sfifix) three (3) times Executive's Base Salantierfiscal
year immediately preceding the year in which s@chination occurs plus (y) three (3) times Exeaiti\Bonus
for the fiscal year immediately preceding the yiearhich such termination occurs;

(i) Executive shall be entitled to receiveash lump sum payment in respect of accrued ugedhvacation
days (the "Vacation Payment") and to Base Salamyegbbut not yet paid (the "Compensation Payment");

(iii) Any then unvested restricted stock amdime-vesting stock option awards previously ¢edrto
Executive by the Company, including, without lintiten, those grants set forth in Sections 3.3 addch@reof,
shall become immediately one-hundred percent vesieg portion of a time-vesting stock option award
accelerated pursuant to this Section 6.1(a) skadidercisable pursuant to the terms of the stotkmplan and
the stock option award agreement applicable to auward; and

(iv) Any other benefits due to Executive past to the terms of any employee benefit planaticy
maintained generally for employees or a group afiage@ment employees.
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(b) The Vacation Payment and the Compens&ayment shall be paid by the Company to Execwtitlein 30 days after
the termination of Executive's employment by chpai@able to the order of Executive or by wire trensé an account
specified by Executive.

(c) For purposes of this Agreement, "Goods$Rea shall mean any of the following (without Extee's express prior
written consent):

(i) Any material breach by then@qmany of this Agreement, including any materialuettn by the
Company of Executive's, title, duties or resporiisiéas (except in connection with the terminatidrExecutive's
employment for Cause, as a result of Permanenbilityaas a result of Executive's death or by Exae other
than for Good Reason); or

(i) A reduction by the CompamyExecutive's Base Salary, other than a reductioisiwis part of a
general salary reduction program affecting serkecatives of the Company generally; or

(iii) Any change by the Company of the Exégls place of employment to a location more thtip (50)
miles from the Company's headquarters.

6.2 _Discharge for Cause; Voluntaryrii@ation by Executive; Termination Because of Deat Permanent Disability

(a) The Company shall have the right to teaté the employment of Executive for Cause. Inetrent that Executive's
employment is terminated prior to the Terminaticatd(i) by the Company for Cause, or (ii) by Exaauibther than (A) for
Good Reason or (B) as a result of the Executive'mBnent Disability or death, Executive shall dmdyentitled to receive the
Compensation Payment and the Vacation Paymentuixecshall not be entitled, among other thinggh®payment of any
Bonus in respect of all or any portion of the fisgear in which such termination occurs, but shallentitled to the payment of
any unpaid bonus earned with respect to any psoaffyear. After the termination of Executive'spdoyment under this
Section 6.2, the obligations of the Company unbisrAgreement to make any further payments, origmany benefits
specified herein, to Executive shall thereupon eeasl terminate.

(b) If Executive's employment is terminatsdearesult of Executive's Permanent Disability eamtti:
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(i) Executive shall be entitled to receive #mnual bonus described in Section 3.2 hereo&fmdito the date
of Executive's Permanent Disability or de¢



(ii) Any then unvested restricted stock andifme-vesting stock option awards previously gearo
Executive by the Company, including, without lintiten, those grants set forth in Sections 3.3 addh@reof,
shall become immediately one-hundred percent veptestided, however that in the event of Execusivigath
future option awards shall; and

(iii) The Executive shall receive any othenbfits due to Executive pursuant to the termsgfeanployee
benefit plan or policy maintained generally for doyees or a group of management employees

(c) As used herein, the term "Cause" shalirbiged to (i) willful malfeasance, willful miscatuct or gross negligence by
Executive in connection with his employment, (iiijlful and continuing refusal by Executive to pemfohis duties hereunder
any lawful direction of the Company's Board of Bi@s (the "Board"), after notice of any such refue perform such duties
or direction was given to Executive and Executs/@riovided a reasonable opportunity to cure sudibidecy, (iii) any
material breach of the provisions of Section 1thef Agreement by Executive or any other mateniabbh of this Agreement
by Executive after notice of any such breach andpportunity to cure such breach or (iv) the cotigit of Executive of any
(A) felony or (B) a misdemeanor involving moralpitude. Termination of Executive pursuant to thést®n 6.2 shall be ma
by delivery to Executive of a copy of a resolutthrly adopted by the affirmative vote of not lesartta majority of the then
members of the Board at a meeting of the Boareédalhd held for the purpose (after 30 days pridttew notice to Executive
and reasonable opportunity for Executive to be déafore the Board prior to such vote), findingt tinathe reasonable

judgment of the Board, Executive was guilty of coctdset forth in any of clauses (i) through (ivpab and specifying the
particulars thereof.

(d) For purposes of this Agreement "Permaiasdbility” shall have the same meaning ascrileddto in the Company's
Long-Term Disability Benefit Plan applicable to gerexecutive officers as in effect on the datecloér

7. Mitigation of Damages. Executive shall not be required to mitigate daesagr the amount of any payment provided for under
this Agreement by seeking other employment or etiser after the termination of his employment
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hereunder, and any amounts earned by Executivehetizom self-employment, as a common-law emplayeatherwise, shall not reduce
the amount of any Termination Amount otherwise [bég/@o him.

8. Notices. All notices or communications hereunder shalirberiting, addressed as follows:

To the Company Tyson Foods, Inc
2210 Oaklawn Drive
Springdale, Arkansas 727-6999
FAX: (501) 29(-4028
Attn: Chairman and Chief Executive Offic

with a copy to: Tyson Foods, Inc
2210 Oaklawn Drive
Springdale, Arkansas 727-6999
FAX: (501) 29(-4028
Attn:  General Couns

To Executive Greg Lee
4553 Crossover Rog
Springdale, Arkansas 727

Any such notice or communication shall be delivesgdhand or by courier or sent certified or registiemail, return receipt requested, pos
prepaid, addressed as above (or to such otherssdasesuch party may designate in a notice duiyestetl as described above), and the third
business day after the actual date of mailing stoaibtitute the time at which notice was given.

9. Separability; Legal Fees. If any provision of this Agreement shall be deethto be invalid or unenforceable, in whole opant,
such invalidity or unenforceability shall not affece remaining provisions hereof which shall remiaifull force and effect. Each party hel



shall be solely responsible for any and all legakfincurred by him or it in connection with thigrAement, including the enforcement. In the
event the Executive is required to bring any actmanforce rights or to collect monies due untes Agreement and is successful in such
action, the Company shall reimburse the Executivall of Executive's reasonable attorneys' feeseapenses in preparing, investigating
pursuing such action.

10. Assignment. This Agreement shall be binding upon and inurthébenefit of the heirs and representatives efchEttve and the
assigns and successors of the Company, but néiilsekgreement nor any rights or obligations hedmirshall be assignable or otherwise
subject to hypothecation by Executive (except by aviby operation of the
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laws of intestate succession) or by the Compamggxthat the Company may assign this Agreemeamycsuccessor (whether by merger,
purchase or otherwise) to the stock, assets onéssfes) of the Company.

11. Amendment. This Agreement may only be amended by writteeaigrent of the parties hereto.

12. Nondisclosure of Confidential Information; Non-Competition; Non-Disparagement.

(a) Executive shall not, without the prioritten consent of the Company, use, divulge, digctorsmake accessible to any
other person, firm, partnership, corporation oreotbntity any Confidential Information (as defirteelow) pertaining to the
business of the Company or any of its affiliatesept (i) while employed by the Company, in theibess of and for the
benefit of the Company, or (ii) when required tostoby a court of competent jurisdiction, by anygmmental agency having
supervisory authority over the business of the Camgpor by any administrative body or legislatiwelp (including a
committee thereof) with jurisdiction to order Exé&ea to divulge, disclose or make accessible saébrimation. For purposes
of this Section 12(a), "Confidential Informatiortiadl mean non-public information concerning thefigial data, strategic
business plans, product development (or other pi@py product data), customer lists, marketingipland other non-public,
proprietary and confidential information of the Quany or its affiliates (the "Restricted Group")anistomers, that, in any ca
is not otherwise available to the public (othemthg Executive's breach of the terms hereof).

(b) During the Term and for one (1) year dadter, Executive agrees that, without the pridttem consent of the Compal
(A) he will not, directly or indirectly, in the Uted States, participate in any Position (as deflb&ldw) in any business which
is in direct competition with any business of thesRicted Group and (B) he shall not, on his owmaltfeor on behalf of any
person, firm or company, directly or indirectly/isit or offer employment to any person who hasrbemployed by the
Restricted Group at any time during the 12 montihseédiately preceding such solicitation, and (Cyhall not, on his own
behalf or
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on behalf of any person, firm or company, solic#ll upon, or otherwise communicate in any way vaitly client, customer,
prospective client or prospective customer of thenfany or of any member of the Restricted Grougtferpurposes of
causing or of attempting to cause any such perspuiichase products sold or services renderedeb€dmpany or by any
member of the Restricted Group from any personrdttan the Company or any member of the RestriGiedip. The term
"Position" shall include, without limitation, a paer, director, holder of more than 5% of the arsing voting shares,
principal, executive, officer, manager or any emgplent or consulting position. It is acknowledged agreed that the scope
the clause as set forth above is essential, be¢Busenore restrictive definition of "Position”.¢e limiting it to the "same"
position with a competitor) will subject the Compan serious, irreparable harm by allowing compesito describe positions
in ways to evade the operation of this clause,satgtantially restrict the protection sought by @wempany, and (ii) by the
allowing Executive to escape the application of tiause by accepting a position designated a=saét" or "different” positic
with a competitor, the Company is unable to resthie Executive from providing valuable informatitmsuch competing
company to the harm of the Company.

(c) Executive agrees that he will not, dikgor indirectly, individually or in concert withtbers, engage in any conduct or
make any statement that is likely to have the efiécndermining or disparaging the reputationhaf Company or any memt
of the Restricted Group, or their good will, protiyor business opportunities, or that is likelyhawve the effect of undermini
or disparaging the reputation of any officer, diocecagent, representative or employee, past @epteof the Company or any
member of the Restricted Group. Company agreesttiiaall not, directly or indirectly, engage inyatonduct or make any
statement that is likely to have the effect of undaing or disparaging the reputation of Executive.

(d) For purposes of this Section 12, a bussirghall be deemed to be in competition with thetiéed Group if it is
principally involved in the purchase, sale or ottiealing in any property or the rendering of anyise purchased, sold, de



in or rendered by the Restricted Group as a mateaid of the business of the Restricted Group iwithe same geographic a
in which the Restricted Group effects such purcbasaes or dealings or renders such servicesinidpi this Section 12 shall
be construed so as to preclude Executive from tmgegh any company pursuant to the provisionsedti®n 1.3 hereof.
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(e) Executive and the Company agree thatcthignant not to compete is a reasonable covemaletr he circumstances,
and further agree that if in the opinion of any t@i competent jurisdiction such restraint is redsonable in any respect, such
court shall have the right, power and authoritgxoise or modify such provision or provisions astbovenant as to the court
shall appear not reasonable and to enforce theimepraof the covenant as so modified. Executiveagthat any breach of the
covenants contained in this Section 12 would iraply injure the Company. Accordingly, Executiveegs that the Company
may, in addition to pursuing any other remedias they may have in law or in equity, cease making payments otherwise
required by this Agreement and obtain an injunctigainst Executive from any court having jurisaintover the matter
restraining any further violation of this AgreemégtExecutive.

13. Beneficiaries; References Executive shall be entitled to select (and chatmthe extent permitted under any applicable law)
beneficiary or beneficiaries to receive any comptina or benefit payable hereunder following Exe@i$ death, and may change such
election, in either case by giving the Companytemitnotice thereof. In the event of Executive'siiea a judicial determination of his
incompetence, reference in this Agreement to Exezshall be deemed, where appropriate, to refaigdeneficiary, estate or other legal
representative. Any reference to the masculine geimcthis Agreement shall include, where apprdprithe feminine.

14.  Survivorship . The respective rights and obligations of theipatiereunder shall survive any termination of Agseement to
the extent necessary to the intended preservatisnah rights and obligations. In particular, thevisions of Section 12 hereunder shall
remain in effect as long as is necessary to gifecethereto.

15. Governing Law . This Agreement shall be construed, interpretetgoverned in accordance with the laws of Arkanséthiout
reference to rules relating to conflicts of law.

16. Effect on Prior Agreements. This Agreement contains the entire understandingng the parties hereto and supersedes in all
respects any prior or other agreement or underistgraanong the parties or any affiliate or predeses$the Company and Executive with
respect to Executive's employment, including butlinaited to any severance arrangements. Undelircarostances shall Executive be
entitled to any other severance payments or benafiany kind, except for the payments and beneétcribed herein.
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17. Withholding . The Company shall be entitled to withhold fronyp&nt any amount of withholding required by law.

18. Counterparts . This Agreement may be executed in two or morentmparts, each of which will be deemed an original
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IN WITNESS WHEREOF, the parties hereto have executed this Agreemetiteoday and year first above written.

TYSON FOODS, INC.

By: /sl John Tysol
Name: John Tysc

Title: Chairman and Chief Executive Ofi



Isl Greg Let
Greg Le
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EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT (the "Agreemé&ntmade as of September 28, 2001 by and amongnTlyeods, Inc., a Delawe
corporation (the "Company"), and Richard L. Bondesident of the State of South Dakota (the "Exeelit

RECITALS

The Company, through its wholly owned sdiasy, Lasso Acquisition Corporation, a Delawagporation ("Lasso"), acquired IE
inc., a Delaware corporation ("IBP"), in a transattpursuant to the Agreement and Plan of Mergéedias of January 1, 2001 among |
the Company and Lasso, as modified by the Stimriaaind Order dated June 27, 2001 among IBP, thep@ayrnand Lasso (the "Stipulatio
(as modified by the Stipulation, the "Merger Agrest).

Pursuant to the Merger Agreement, (i)@loenpany and Lasso completed a cash tender off&ugnst 3, 2001 in which Lasso acqui
50.1% of the outstanding shares of IBP and (ii)Smptember 28, 2001, IBP merged with and into Lagsth, Lasso being the survivil
corporation and a wholly owned subsidiary of therpany.

In order to induce Executive to serve &raup President and Gohief Operating Officer of the Company during ther (as define
in Section 2 below), the Company desires to progecutive with compensation and other benefitshenterms and conditions set fortt
this Agreement.

Executive is willing to accept such empt@nt and perform services for the Company, ondgheag and conditions hereinafter set forth.

It is therefore hereby agreed by and agrtbe parties as follows:

1. Employment

1.1  Subject to the terms and cond#tiof this Agreement, the Company agrees to emplmcutive during the Term as a Gn
President and C@hief Operating Officer. In such capacity, Execatshall report to the Company's Chairman and Chxefcutive Office
and shall have the powers, responsibilities andaaities as are assigned by the Company's ChaiemdrChief Executive Officer.

1.2  Subject to the terms and coaoddiof this Agreement, Executive hereby acceptdayment as a Group President and Cluiel
Operating Officer of the Company as of the dateebeand agrees to devote his full working time @&fiftrts, to the best of his abili
experience and talent, to the performance of sesyiduties and responsibilities in connection thihe Executive shall perform such dut
and exercise such powers, commensurate with hisigrgsas the Company's Chairman and Chief Exeeutificer shall from time to tirr
delegate to him on such terms and
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time to time impose.

1.3  Except as provided in Sectionh&®eof, nothing in this Agreement shall precludedutive from engaging, so long as, in
reasonable determination of the Company's Chairarah Chief Executive Officer, such activities do nioterfere with his duties al
responsibilities hereunder, in charitable and comitywaffairs, from managing any passive investmmaate by him in publicly traded eqL
securities or other property (provided that no simtestment may exceed 5% of the equity of any iplybtraded entity, without the pri
approval of the Company's Chairman and Chief Exeefficer) or from serving, subject to the prapproval of the Company's Chairn
and Chief Executive Officer, as a member of boafddirectors or as a trustee of any other corponatassociation or entity. For purpose



the preceding sentence, any required approval shalbe unreasonably withheld.

1.4  Notwithstanding the forgoing,deutive shall not be obligated to accept substainitaeases to his responsibilities, i.e. tt
involving more than 20% of the Company's annuahiegs before interest and taxes ("EBIT"), as detesah by generally accept
accounting principles ("GAAP").

2. Term of EmploymenExecutive's term of employment under this Agreinsdall commence as of the date hereof (the "Hife
Date") and, subject to the terms hereof, shall itesite on such date (the "Termination Date") whilthie earlier of (i) October 1, 2006 or
the termination of Executive's employment pursuarthis Agreement (the period from the Effectivet®antil the Termination Date shall
the "Term"). The Termination Date (and the Termilshutomatically be extended for an additionalryea October 1, 2006 and on e
subsequent last day of the Company's fiscal yeaedtiter unless (a) Executive's employment has tezamnated prior to such day, or (b)
later than 30 days prior to such day, either partthis Agreement shall have given written notieehte other party that he or it does not\
to extend further the Termination Date (and them)er

3. Compensation

3.1 Salary The Company shall pay Executive a base salargggBSalary") at the rate of $900,000 per annurmguhe Tern
provided, however, that commencing on September292, the Compensation Committee of the CompaBgard of Directors (tt
"Compensation Committee") shall, and each yeartftsr shall, review the Executive's annual Badar$dor potential increase; howev
Executive's right to annual increases shall natrdreasonably denied, and the Base Salary shallendecreased at any time during the T
Base Salary shall be payable in accordance witlottimary payroll practices of the Company. Anyresase in Base Salary shall consti
"Base Salary" hereunder.
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3.2 Annual Bonudt is expressly understood and contemplatedEatutive's bonus plan will be mutually agreedydh®e partie
hereto for the Company's fiscal year beginning &aper 30, 2001 and for each fiscal year theredtieng the Term. The annual bonus |
shall be driven by and proportionate to GAAP deired EBIT generated by Company business activiépsrting to Executive.

3.3 Stock Option Award#s of the date of approval by the Compensatiom@dtee, Executive shall receive an option to pase
100,000 shares of Company Class A common stock akarcise price equal to the market price of Camgpgalass A common stock on -
date of the grant; the other terms and conditidnsuch award shall be governed by the terms obeksbption award agreement in a fc
substantially similar to that presently used by @mmpany. On the first business day of each ofGbmpany's 2003, 2004, 2005 and 2
fiscal years (in each case so long as the Termoim&ate has not occurred), the Company shall agedutive an additional option to acqt
60,000 shares of Company Class A common stock aixarcise price equal to the market price of Congpalass A common stock on !
date of the grant; the other terms and conditidnsuoh awards shall be governed by the terms bk option award agreement in a fc
substantially similar to that then used by the Camyp The options awarded pursuant to this Secti8rsBBall be for a term of ten (10) ye
and shall vest in one-quarter increments beginamthe second anniversary of the date of the aaaddannually thereafter until fully vested.

3.4 Restricted Stock/Stock Awards

(@) Company Restricted Stocdks of the date of approval by the Compensatiom@dtee, Executive shall rece
an award of 100,000 shares of restricted CompaagsCA common stock (less any shares withheld isfgatpplicable ta
withholding requirements) pursuant to a restricteatk award agreement in a form substantially sintib that presently us
by the Company, as follows:

() 50,000 shares of such restricitk shall be immediately vested and unrestriced;

(i) 50,000 shares of such restricdemtk shall vest in equal increments over fivergdeeginning on tf
first anniversary date of the award.

In addition, beginning September 29, 2002, Exeeusikiall be eligible to participate in any restricgock plan or progra
maintained by the Company and generally made dleil® other senior executives of the Company omgecomparable
those applicable to such other senior executives.

(b) Phantom StockAs of the date of approval by the Compensatiomf@dtee, Executive shall receive a credi
50,000 shares of "phantom" Company Class A comnackdoward a nomualified deferred compensation arrangemer
the benefit of Executive.
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35 Deferred Compensatiofhe Company shall pay Executive (or his estategal representative, if applicable) $2,000,0009
accrued interest at the rate of 6.75% per annum filee Effective Date until the date of payment)tha first business day of the n
Company fiscal year after the Termination Date.Hiaj contained in this Section 3.5 and no actid&etapursuant to the provisions of |
section shall create or be construed to createist of any kind, or a fiduciary relationship betwethe Company and the Executive,
designated beneficiary or any other person. Angl$uwhich may be invested under the provisions isf $lection 3.5 or earmarked to pay
deferred compensation hereunder shall continualfggurposes to be a part of the general funddhi@fGompany and no person (incluc
Executive) other than the Company shall by virtli¢he provisions of this Section 3.5 have any iestiin such funds nor have any prop
interest in any specific assets of the Companyth€aextent that any person acquires a right toveqemyments from the Company under
Agreement, such right shall be no greater tharritiie of any unsecured general creditor of the Camyp The right of the Executive or ¢
other persons to the payment of deferred compamsati other benefits under this Section 3.5 shailbe assigned, transferred, pledge
encumbered except by will or by the laws of deseick distribution.

3.6 PerquisitePuring the Term, the Company shall provide Exeuvith the following:

(@ Reimbursement for annual courtiyb dues incurred by Executive during the Termsistent with the pa
practices of Executive at IBP;

(b)  Use of, and the payment of aligonable expenses (including, without limitatiosurance, repairs, maintenar
fuel and oil) for, an automobile. The monthly legsgment or allowance for such automobile shalttesistent with the pe
practices at IBP;

(c) Company provided split dolldelinsurance with a face amount of no less thaB@5E000, in a form similar
that provided by the Company to its other seni@cexive officers;

(d)  Personal use of the Company-alvaiecraft; provided, however, that Executive'sspeal use of the Company-
owned aircraft shall not interfere with Company o$¢he Company-owned aircraft. The Company wiltmeurse and grossg
Executive for any and all income tax liability imoed by Executive in connection with his persorse of the Compangwnec
aircraft; and
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(e) Reimbursement from the Compaunsind) the Term for costs incurred by Executive fax and estate planni
advice from an entity recommended by the Company.

3.7 Compensation Plans and Progradfxecutive shall be eligible to participate in amympensation plan or program maintaine
the Company other than plans or programs relat€g ©Wompany options; provided, however, that tingthtion in this clause (i) shall r
apply in any Company fiscal year beginning aftetaber 1, 2006 and (i) restricted stock; providedwever, that the limitation in this clat
(i) shall not apply in any Company fiscal year imetng after September 28, 2002 .

3.8 Previously Earned CompensatiBor compensation earned by Executive for servieedered by Executive to IBP prior to
Effective Date, Tyson shall pay or cause IBP to foalfxecutive compensation to include, but nottédito, the following:

(@) Stock OptionsDuring the Term, all options to purchase IBP camnstock (as converted to options to purc
Tyson common stock using the Exchange Ratio (asténan is defined in the Merger Agreement)) heldEbgecutive on th
Effective Date shall be fully exercisable by Exéeeiin accordance with their terms

(b) Restricted StoclOn March 1, 2002, Executive's restricted stoa@ntg under the IBP 1996 Officer Lodgrm
Stock Plan in the amount of 46,715.39 shares of $Bfk (as converted to Company Class A commonkstsing th
Exchange Ratio) shall accelerate and vest. Sualeshas adjusted for reinvested dividends, shatldiieered by the Compa
to Executive, it being understood that Executivallsmaintain his current right to roll such shaiet® the IBP Retireme
Income Plan ("RIP") (or any successor thereof) aaglas such right exists for IBP Retirement Incdi@n participani
generally.

(c) IBP Retirement Income Plaburing the Term, Executive's account under the @r any successor thereof) s
continue to be adjusted for investment earningsrasided therein, as well as for additional conitibns made by Executi
while Executive is an employee of the Company. UB&acutive's retirement as an employee, ExecutiREsaccount shall |
paid by the Company to Executive in accordance thihprovisions of the RIP and Executive's eledtithrereunder.

(d) 2001 Bonus. Not later than sixty (60) days after the EffeetDate, the Company shall cause IBP to pay Exes



the bonus earned by Executive for services rendeydexecutive to IBP for the period beginning Jaguh, 2001 and endit
on September 29, 2001 in the amount determinedruBdékes annual bonus program for 2001 as approyel®B shareholde
at a shareholder meeting held on May
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31, 2001, based on actual performance during tHegbeginning on January 1, 2001 and ending oresaper 29, 2001.

4, Retirement; Senior Executive Eogment Agreement Executive may at any time after October 1, 2006 ia Executive's so
discretion, elect to retire as an employee of tben@any and upon such retirement, Executive shallige advisory services to the Comp
under the terms and conditions contained in thédBdixecutive Employment Agreement attached heast@&xhibit A, and shall be paid
the Company the compensation and benefits desctfitmzdin. In any event, the Company shall enter #atid Senior Executive Employm
Agreement with Executive on the earlier of (i) thete of Executive's Permanent Disability, (i) Extxe's death (in which event, the Se
Executive Employment Agreement shall become effecind the benefits thereunder shall become &lajlapon the Executive's death)
(iii) such date on or after October 1, 2006 on \utttee Termination Date occurs, unless Executivebeas terminated for Cause.

5. Employee Benefits

5.1 Employee Benefit Programs, Bland PracticesThe Company shall provide Executive during thenTavith coverage und
all employee pension and welfare benefit progrgptes)s and practices (commensurate with his positiothe Company and to the ext
permitted under any employee benefit plan) in ataoce with the terms thereof, which the Companyegaly makes available to its ser
executives. Executive shall receive credit for pastiice with IBP for purposes of determining bésgbursuant to the Company's ber
plans and other Company policies.

5.2 Vacation and Fringe BenefiExecutive shall be entitled to no less than twé€R0) business days paid vacation in each cali
year (or such greater time as Company policy psrmifperson of his employment seniority), which Isbal taken at such times as
consistent with Executive's responsibilities hedarm In addition, Executive shall be entitled t@ therquisites and other fringe bent
generally made available to senior executives ®@bmpany, commensurate with his position withGoenpany.

6. ExpensesExecutive is authorized to incur reasonable egpenin carrying out his duties and responsibilitiesler thi
Agreement, including, without limitation, expendes travel and similar items related to such duties responsibilities. The Company
reimburse Executive for all such expenses uporeptation by Executive, from time to time, of acctsuof such expenditures (appropria
itemized and approved consistent with the Compaofisy).

7. Termination of Employment

7.1 Termination by the Company fwtCause or by Executive for Good Reason
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(@) The Company may terminate EXeels employment at any time for any reason. Ifeéxive's
employment is terminated prior to the Terminaticatd) as that date may be extended from time to dineker the terms
of Section 2 hereof, (i) by the Company (other tfi@nCause (as defined in Section 7.2 (c) hereofpyoreason of
Executive's death or Permanent Disability (as @efilm Section 7.2(d) hereof)), or (ii) by the Exeées for Good
Reason (as defined in Section 7.1(c) hereof) gddhe Termination Date, Executive shall receive filllowing items
and payments:

(i) An amount (the "Termination Amdinin lieu of any bonus in respect of all or argrion of the fiscal yei
in which such termination occurs and any other aashpensation, which Termination Amount shall bgatée in :
single lump sum within thirty (30) days followinge date of such termination. The Termination Amairall consist ¢
an amount equal to the sum of (x) three (3) timeschtive's Base Salary for the fiscal year immedyapreceding tr
year in which such termination occurs plus (y) ¢h(8) times Executive's Bonus for the fiscal yeaamieediatel
preceding the year in which such termination occurs

(i) Executive shall be entitled taceéve a cash lump sum payment in respect of acdouedinused vacatit
days (the "Vacation Payment") and to Base Salamyegbbut not yet paid (the "Compensation Payment");

(i)  Any then unvested restrictedct@nd/or timevesting stock option awards previously grantedstedative
by the Company, including, without limitation, tleogrants set forth in Section 3.4 hereof, shalbbex immediatel



one-hundred percent vested. Any portion of a tirsting stock option award accelerated pursuatitisoSection 7.1(i
shall be exercisable pursuant to the terms of theksoption plan and the stock option award agregrapplicable t
such award;

(iv)  The amounts set forth in SewtB.5 of this Agreement;

(v) Any amounts or items not prewatyupaid to Executive under Section 3.8 hereof; and

(vi) Any other benefits due to Extiee pursuant to the terms of any employee ber@éin or polic
maintained generally for employees or a group afiagement employees.

(b)  The Vacation Payment and the gemsation Payment shall be paid by the Companyéaiive within 30 days after t
termination of Executive's employment by check fegao the order of Executive or by wire transferan account specified
Executive.
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(c)  For purposes of this Agreemé&@od Reason" shall mean any of the following (@ithExecutive's express prior writ
consent):

(i) Any material breach by the Compaf this Agreement, including any material redurctby the Compar
of Executive's, title, duties or responsibilitiex¢ept in connection with the termination of Exégls employment fc
Cause, as a result of Permanent Disability, as@tref Executive's death or by Executive othentfa Good Reasor
or

(i) A reduction by the Company indeutive's Base Salary, other than a reduction lwhigart of a genet
salary reduction program affecting senior execstiovethe Company generally; or

(i) Any change by the Company of the Execatvplace of employment to a location more thawy fif
(50) miles from the Company's headquarters.

7.2 Discharge for Cause; Voluntdeymination by Executive; Termination Because oafbeor Permanent Disability

(@) The Company shall have the righterminate the employment of Executive for Causethe event that
Executive's employment is terminated prior to tleeriination Date (i) by the Company for Cause, Qrby Executive
other than (A) for Good Reason or (B) as a reduthe Executive's Permanent Disability or deathedutive shall only
be entitled to receive the Compensation Paymentla®acation Payment. Executive shall not be ledtitmong other
things, to the payment of any bonus in respectlajraany portion of the fiscal year in which sut#rmination occurs,
but shall be entitled to the payment of any unpaithus earned with respect to any prior fiscal yédter the
termination of Executive's employment under thisti®a 7.2, the obligations of the Company undes thgreement to
make any further payments, or provide any bensfiexified herein, to Executive shall thereupon eeasl terminate.

(b)  If Executive's employment ismémated as a result of Executive's Permanent Digabi death:

0] Executive, Executive'sagstor Executive's legal representative (as aggb¢aand the Company st
enter into the Senior Executive Employment Agreemeferred to in Section 4 hereof;

(ii) Executive shall be ergdl to receive the annual bonus described in Se&tdrereof prorated to t
date of Executive's Permanent Disability or death;

(iii) Any then unvested rested stock and/or timeesting stock option awards previously grante
Executive by the Company, including, without lintiten, those grants set forth in Sections 3.3 addHhgreof, sha
become immediately one-hundred percent vestedjqedy
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however that in the event of Executive's deathotbtgon awards shall promptly thereafter terminat@aé¢cordance wi
Paragraph 4 of the Senior Executive Employment &grent referred to hereinabo



(iv) The Executive shall receive #raounts set forth in Section 3.5 of this Agreement;

(v) The Executive shall receive ayounts or items not previously paid to Executivelar Section 3
hereof; and

(vi) The Executive shall receive amther benefits due to Executive pursuant to thegeof any employe
benefit plan or policy maintained generally for doyees or a group of management employees

(c)  As used herein, the term "Causledll be limited to (i) willful malfeasance, willf misconduct or gross
negligence by Executive in connection with his esgpient, (ii) willful and continuing refusal by Exglive to perform
his duties hereunder or any lawful direction of @@mpany's Board of Directors (the "Board"), aftetice of any such
refusal to perform such duties or direction wasgito Executive and Executive is provided a readslenapportunity to
cure such deficiency, (iii) any material breachtlué provisions of Section 15 of this Agreement byeditive or any
other material breach of this Agreement by Exeeutifter notice of any such breach and an oppoytuaiture such
breach or (iv) the conviction of Executive of ank) (felony or (B) a misdemeanor involving moral titgae.
Termination of Executive pursuant to this Sectic? $hall be made by delivery to Executive of a copw resolution
duly adopted by the affirmative vote of not lesartta majority of the then members of the Board ateating of the
Board called and held for the purpose (after 30sdayor written notice to Executive and reasonaigeortunity for
Executive to be heard before the Board prior tohsuate), finding that in the reasonable judgmentttef Board,
Executive was guilty of conduct set forth in anycte#uses (i) through (iv) above and specifyingpbeiculars thereof.

(d)  For purposes of this Agreemdtgrmanent Disability” shall have the same meangugilzed thereto in the
Company's Long-Term Disability Benefit Plan apptileato senior executive officers as in effect om date hereof.

7.3 Grosgp Payment In the event it is determined that any paymenth®y Company under this Agreement or otherwise
determined without regard to any additional paynrequired by this Section 7.3 to or for the benefiExecutive (a "Payment")) would
subject to the excise tax (including interest aedaities) imposed by Section 4999 of
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the Internal Revenue Code (such excise tax, togetiie any such interest and penalties, are hefteineollectively referred to as the "Exc
Tax"), then Executive shall be entitled to an addal payment (a "Grosdp Payment”) but only if the Excise Tax becomesabdsy ir
connection with the change in control contempldigdhe Merger Agreement. The Grddp-Payment shall be in an amount such that
payment by Executive of all taxes (including anterast or penalties imposed with respect to suets)a including, without limitation, al
income taxes (and any interest and penalties intbesth respect thereto) and Excise Tax imposed upenGrosdJp Payment, Executi
retains an amount of the Grodg-Payment equal to the Excise Tax imposed upoR#yenents. All determinations under this Secticall $¥€
made by the Company's public accounting firm (viite fees thereof borne by the Company) and anys3#psPayment shall be made
Executive within five (5) business days after sfiohl computation.

8. Relocation Assistancén the event the Company shall require Executiveelocate his principal office more than fiftyQ]
miles from the location of his principal resideraseof the Effective Date, the Company shall, inittaliito cost reimbursement in accorda
with the Company's relocation policy, in its solscdetion, either (a) purchase Executive's prirlaipsidence at its then fair market value
determined by an independent appraiser designatéidebCompany, or (b) reimburse Executive for tReess, if any, of Executive's origil
cost for his principal residence over the salegneceived by Executive upon the sale of his ppadcresidence in connection with si
relocation.

9. Mitigation of Damage$xecutive shall not be required to mitigate daesagr the amount of any payment provided for u
this Agreement by seeking other employment or etfser after the termination of his employment hedminand any amounts earnec
Executive, whether from self-employment, as a comiaar employee or otherwise, shall not reduce thewarnof any Termination Amou
otherwise payable to him.

10. IndemnificationUpon execution of this Agreement, the Company Executive shall enter into an Indemnity Agreemarthe
form of Exhibit B attached hereto.

11. NoticesAll notices or communications hereunder shalirberiting, addressed as follows:

To the Company Tyson Foods, Inc
2210 Oaklawn Drive
Springdale, Arkansas 727-6999
FAX: (501) 29-4028



Attn: Chairman and Chief Executive Offic

with a copy to: Tyson Foods, Inc
2210 Oaklawn Drive
Springdale, Arkansas 727-6999
FAX: (501) 29-4028
Attn: General Counst

To Executive Richard L. Bonc
326 West Sawgrass Tr:
Dakota Dunes, South Dakota 57(

with a copy to: Mike Sigal
Sidley, Austin, Brown & Wool
Bank One Plaz
10 South Dearborn Stre
Chicago, Illinois 6060:
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Any such notice or communication shall be delivdsgdhand or by courier or sent certified or registemail, return receipt requested, pos
prepaid, addressed as above (or to such othersaldsesuch party may designate in a notice dulyetetl as described above), and the
business day after the actual date of mailing stwaibtitute the time at which notice was given.

12. Separability; Legal FedEany provision of this Agreement shall be deethto be invalid or unenforceable, in whole opart
such invalidity or unenforceability shall not affebe remaining provisions hereof which shall remiaifull force and effect. Each party hel
shall be solely responsible for any and all legakfincurred by him or it in connection with thigrAement, including the enforcement thet
provided, however, that as soon as practicable tifteexecution of this Agreement, the Companylskahburse Executive for all reasone
legal fees and expenses incurred by Executiveeimégotiation and consummation of this Agreemertbupmaximum of $5,000. In the ev
the Executive is required to bring any action téoece rights or to collect monies due under thigegnent and is successful in such ac
the Company shall reimburse the Executive for &lErecutive's reasonable attorneys' fees and egrpeimspreparing, investigating ¢
pursuing such action.

13. AssignmenfThis Agreement shall be binding upon and inurthobenefit of the heirs and representatives @chtive and tr
assigns and successors of the Company, but néftiseAgreement nor any rights or obligations hedmrnshall be assignable or otherv
subject to hypothecation by Executive (except by eviby operation of the laws of intestate suc@®sor by the Company, except that
Company may assign this Agreement to any succégsdmther by merger, purchase or otherwise) to tbeks assets or business(es) of
Company.

14. AmendmeniThis Agreement may only be amended by writteeagrent of the parties hereto.

15. Nondisclosure of Confidentialdrmation; NorCompetition; NorDisparagement

(@) Executive shall not, without thgor written consent of the Company, use, divuldisclose or make
accessible to any other person, firm, partnerstopporation or other entity any Confidential Infation (as defined
below) pertaining to the business of the Compangnyr of its affiliates, except (i) while employey the Company, in
the business of and for the benefit of the
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Company, or (ii) when required to do so by a cafrcompetent jurisdiction, by any governmental agehaving
supervisory authority over the business of the Camgpor by any administrative body or legislatived} (including a
committee thereof) with jurisdiction to order Exéga to divulge, disclose or make accessible suébrination. Fol



16.
beneficiary or beneficiaries to receive any compéoa or benefit payable hereunder following Exeai$ death, and may change <
election, in either case by giving the Company temitnotice thereof. In the event of Executive'stidea a judicial determination of |
incompetence, reference in this Agreement to Exeewghall be deemed, where appropriate, to reférigdeneficiary, estate or other le

purposes of this Section 15(a), "Confidential Infation” shall mean non-public information concegnthe financial
data, strategic business plans, product develop(oerdther proprietary product data), customes]isharketing plans
and other non-public, proprietary and confidentiérmation of the Company or its affiliates (thRe'stricted Group")
or customers, that, in any case, is not otherwssglable to the public (other than by Executive’edzh of the terms
hereof).

(b)  During the Term and for one y&ar thereafter, Executive agrees that, withoutptfigr written consent of
the Company, (A) he will not, directly or indiregtin the United States, participate in any Posifias defined below) in
any business which is in direct competition witly dnusiness of the Restricted Group and (B) he stall on his own
behalf or on behalf of any person, firm or compatiyectly or indirectly, solicit or offer employmeto any person who
has been employed by the Restricted Group at amy diuring the 12 months immediately preceding sgddititation,
and (C) he shall not, on his own behalf or on biebBlny person, firm or company, solicit, call upmr otherwise
communicate in any way with any client, customeospective client or prospective customer of thenGany or of any
member of the Restricted Group for the purposesanising or of attempting to cause any such persgoutchase
products sold or services rendered by the Comparby @any member of the Restricted Group from anmgsqe other
than the Company or any member of the RestrictenlErThe term "Position" shall include, without iiation, a
partner, director, holder of more than 5% of théstanding voting shares, principal, executive,cgfff manager or any
employment or consulting position. It is acknowledgand agreed that the scope of the clause asrietabove is
essential, because (i) a more restrictive definitd"Position” (e.g. limiting it to the "same" pten with a competitor)
will subject the Company to serious, irreparablerhly allowing competitors to describe positionsviays to evade the
operation of this clause, and substantially restiie protection sought by the Company, and (ii)thbg allowing
Executive to escape the application of this cldnseaccepting a position designated as a "lessefditierent” position
with a competitor, the Company is unable to restiiee Executive from providing valuable informatido such
competing company to the harm of the Company.

(c) Executive agrees that he will,ribtectly or indirectly, individually or in concewith others, engage in any
conduct or make any statement that is likely toehtne effect of undermining or
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disparaging the reputation of the Company or anyntrex of the Restricted Group, or their good willpglucts, or
business opportunities, or that is likely to hake éffect of undermining or disparaging the repatabf any officer,
director, agent, representative or employee, pagresent, of the Company or any member of therRe=d Group.
Company agrees that it shall not, directly or iadily, engage in any conduct or make any statetettis likely to
have the effect of undermining or disparaging #putation of Executive.

(d)  For purposes of this Section dBbusiness shall be deemed to be in competititim tve Restricted Group
if it is principally involved in the purchase, sate other dealing in any property or the renderaigany service
purchased, sold, dealt in or rendered by the R#striGroup as a material part of the businesseRibstricted Group
within the same geographic area in which the Rastti Group effects such purchases, sales or dsadingenders such
services. Nothing in this Section 15 shall be camst so as to preclude Executive from investingiiy company
pursuant to the provisions of Section 1.3 hereof.

(e) Executive and the Company aghee this covenant not to compete is a reasonailenant under the
circumstances, and further agree that if in theniopi of any court of competent jurisdiction suclstraint is not
reasonable in any respect, such court shall haweigifnt, power and authority to excise or modifglsyrovision or
provisions of this covenant as to the court shatlear not reasonable and to enforce the remairidee @ovenant as so
modified. Executive agrees that any breach of theegants contained in this Section 15 would irraplyr injure the
Company. Accordingly, Executive agrees that the gamy may, in addition to pursuing any other remedier they
may have in law or in equity, cease making any pysiotherwise required by this Agreement and olaaiinjunction
against Executive from any court having jurisdiotimver the matter restraining any further violatairthis Agreement
by Executive.

Beneficiaries; Referencdsxecutive shall be entitled to select (and chatméhe extent permitted under any applicable la

representative. Any reference to the masculine gieimthis Agreement shall include, where apprdprithe feminine.

17.

SurvivorshipThe respective rights and obligations of theiparhereunder shall survive any termination of fgseement t
the extent necessary to the intended preservafi@uah rights and obligations. In particular, thevisions of Section 15 hereunder s

remain in effect as long as is necessary to gifecethereto
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18. Governing LawThis Agreement shall be construed, interpretedl governed in accordance with the laws of Southdis
without reference to rules relating to conflictdai.

19. Effect on Prior Agreementshis Agreement contains the entire understandimgng the parties hereto and supersedes
respects any prior or other agreement or understgraanong the parties or any affiliate or predeges$ the Company (including IBP) a
Executive with respect to Executive's employmemtjuding but not limited to any severance arrangamé¢save and except solely th
benefits under Executive's prior employment whidh expressly preserved in Section 3.8 hereof). Undecircumstances shall Executive
entitled to any other severance payments or benaffitny kind, except for the payments and bendétribed herein.

20. WithholdingThe Company shall be entitled to withhold fronypa&nt any amount of withholding required by law.
21. Counterpart3 his Agreement may be executed in two or morentayparts, each of which will be deemed an original
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IN WITNESS WHEREOF, the parties hereto have executed this Agreemetiteoday and year first above written.

TYSON FOODS, INC

By: [s/ John Tysol
Name: John Tysc

Title: Chairman and Chief Executive Offic

/s/ Richard L. Bon
Richard L. Bon
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EXHIBIT "A"
SENIOR EXECUTIVE EMPLOYMENT AGREEMENT

THIS SENIOR EXECUTIVE EMPLOYMENT AGREEMENT dated , 20 (the "Effective Date") is by &mtwee
TYSON FOODS, INC., a corporation organized underlgws of Delaware (the "Company”), and Richar@and ("Executive").

WITNESSETH :



WHEREAS, following Executive's retiremdram full time employment with the Company andéme of its subsidiaries, the Comp.
wishes to retain Executive's services and acceSgdoutive's experience and knowledge; and

WHEREAS, the Executive wishes to furnefvisory services to the Company upon the termsyigions and conditions hert
provided;

NOW, THEREFORE, in consideration of thesgoing and of the agreements hereinafter cordathe parties hereby agree as follows:
1. The term of this Agreement (the "Terstiall begin on the Effective Date and end ten y&aYs thereafter.
2. During the Term, Executive will, upaasonable request, provide advisory services t€timepany as follows:

(@)  Services hereunder shall beidex/as an employee of the Company;

(b)  Executive may be required toatewp to twenty (20) hours per month to the Corgpan

(c)  Executive may perform advisoeywices hereunder at any location but may be reduiv be at the offic
of the Company and/or it subsidiaries upon readenadtice; and

(d)  Executive shall not be obligatedrender services under this Agreement during @eryod when he
disabled due to iliness or injury.

3. Beginning the Effective Date, the Compahall (i) pay Executive each year for five (®ays the sum of $

[an amount equal to sixty percent (60%) of Exe@itivBase Salary at the Termination Date under hipl&/ment Agreement] p
year, and for the next five (5) years the sum of $ [an amount equal to thirty percen¥(36f Executive's Base Salary
the Termination Date under his Employment Agreeinget year, such sums to be payable as the pantigsfrom time to time agre
(i) provide Executive and his spouse with healtisurance during the Term as generally availabl&stecutive at the time
retirement,
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and (iii) permit Executive to continue all optiotts purchase Company stock existing on the dathdiefAgreement. In addition, t
Company shall continue to provide Executive wité tbllowing perquisites in accordance with the Camys policies:

(@ Reimbursement for annual country club dinmesirred by Executive during the Term consistent
with the past practices of Executive at IBP;

(b) Use of, and the payment of all reasonablpenses (including, without limitation, insurance,
repairs, maintenance, fuel and oil) for, an autoileolihe monthly lease payment or allowance fothsuc
automobile shall be consistent with past practiseder Executive's Employment Agreement with the
Company dated September 28, 2001;

() Company provided split dollar life insucgnwith a face amount of no less than $5,000,00@, i
form similar to that provided by the Company todteer senior executive officers;

(d) Personal use of the Company-owned airoafthe first five (5) years during the Term; piaed,
however, that Executive's personal use of the Cogyoavned aircraft shall not interfere with Company
use of the Company-owned aircraft. The Company neithburse and gross-up Executive for any and all
income tax liability incurred by Executive in comtien with his personal use of the Company-owned
aircraft; and

(e) Reimbursement from the Company during Them for costs incurred by Executive for tax and
estate planning advice from an entity recommendgetthd Company.

In the event of the Executive's death, the compamsaperquisites and benefits described abovel sloaltinue to be paid to t
Executive's spouse for the duration of the Termthie event of death by both Executive and his spoaB benefits under tt
Agreement shall cease.

4. In the event of Executive's death, @menpany will, upon written notice given within gix{60) days of death by Executiv
designated beneficiary, if any, or otherwise by #uministrator of Executive's estate, terminateEadecutive owned options



purchase Company common stock, whether or not terently vested, in exchange for payment equatht aggregate spre
between the strike price and the market value oh stock at the close of business on the next basiday succeeding Executi
death.

5. While this Agreement is in effect ah@reafter, the Executive shall not divulge to amgyaxcept in the regular course of
Company's business, any confidential or proprietafgrmation regarding the Company's records, planany other aspects of -
Company's business which it considers confidemtigbroprietary; provided, an insubstantial or inadent disclosure by Execut
causing no material harm to Company is not deenteéach of this provision.
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6. This Agreement shall terminate in #went Executive accepts employment from anyone ddeny the Company to be
competitor.
7. The right of the Executive or any atheneficiary under this Agreement to receive paymenay not be assigned, pledge

encumbered, except by will or by the laws of dese@l distribution, without the permission of then@pany which it may withhold
its sole and absolute discretion.

8. This Agreement represents the compgteement between the Company and Executive cangettre subject matter here
and supersedes all prior employment or benefiteagemts or understandings, written or oral. No gttexh modification or waiver
any of the provisions hereof shall be binding dheiparty unless in writing and signed by bothdttere and Company.

9. It is the intention of the parties Heréhat all questions with respect to the consiomcand performance of this Agreem
shall be determined in accordance with the lawth@fState of Delaware.
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IN WITNESS WHEREOF, the parties heretoehaxecuted this Agreement as of the date writtave.
TYSON FOODS, INC

By:
Title:

Richard L. Bon
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EXHIBIT "B"
INDEMNITY AGREEMENT

THIS INDEMNITY AGREEMENT (the "Agreementis made and entered into this 28th day of Sepéep®001, by and betwe
TYSON FOODS, INC., a corporation organized andtagsunder the laws of the State of Delaware (mefeer referred to as "Tyson"), &
Richard L. Bond (hereinafter referred to as theléimnitee").

RECITALS

A. Indemnitee currently serves asfiicer of Tyson and Tyson wishes Indemnitee totoare in such capacit



B. Indemnitee has indicated that hesdeot regard the indemnities available under Tgsoylaws and available insurance, if any
adequate to protect him against the risks assaciatth his service to Tyson. Indemnitee may notwiking to continue in office in th
absence of the benefits afforded to Indemnitee wthile Agreement; however, Indemnitee is willingder certain circumstances, to conti
in such capacity.

C. As a condition to the Indemnitegilingness to continue to serve in such capadityson has agreed to indemnify and hold
Indemnitee harmless from and against certain claitsmands, damages, actions, causes of actioititiésh losses and expenses, as desc
herein.

D. The parties wish to document tlueiderstandings regarding such indemnificationtsigind obligations, as hereinafter set forth.

NOW, THEREFORE, in consideration of therises recited and other good and valuable caraide, the receipt and adequac
which are hereby acknowledged by Tyson, the palnéesby agree as follows:

1. Indemnification for Losses. Tyson hereby agrees to discharge, indemnify ald the Indemnitee (and, if applicable,
Indemnitee's executors or administrators) (her&gnakferred to individually as a "Covered Inderageitand collectively as the "Cove
Indemnitees") harmless from and against any angaat, present and future claims, demands, damaggsns, causes of action, liabiliti
losses, costs and expenses (including, but notddrto, court costs, judgments, fines and taxesytatever kind or nature, in law, equity
otherwise, which may arise or be incurred in cotinaowith investigating, preparing and defendingiagt any actions, proceedings, or ¢
of any kind or nature whatsoever, whether civiiminal, administrative or investigative (whethemumenced or threatened), in any \
relating to any claim, allegation or assertion magdainst the Indemnitee because of any act or @niss neglect or breach of duty, includ
any error or misstatement or misleading statenvemh the Indemnitee allegedly commits or suffershie Indemnitee's capacity or capac
for Tyson (collectively, such claims, demands, dgesa actions, causes of action, liabilities, lossests and expenses are referred to her
as "Losses"). For purposes of this Agreement, Loskall not include reasonable attorneys' feegelated expenses, which fees and expe
are separately addressed in Paragraph 5 below.
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2. Indemnification Limitations . The indemnification obligations of Tyson undera&maph 1 shall not apply to Losses:

(@) for which payment is actuallyade to the Indemnitee under a valid and collectifdeirance policy or bond, excep
respect of any excess beyond the amount of payumelr such insurance policy or bond;

(b) for which the Indemnitee is ietl to indemnity and/or payment by reason of hgvgiven timely notice of ai
circumstance which might give rise to a claim unaley insurance policy or bond, although the terinstach expired prior to the de
of this Agreement;

(c) for which the Indemnitee is émanified by Tyson otherwise than pursuant to thisement;

(d)  based upon or attributable te lhdemnitee gaining in fact any remuneration, qess profit or advantage to which
was not legally entitled;

(e) for an accounting of profits maddom the purchase or sale by the Indemnitee afrges of Tyson within the meaning
Section 16 (b) of the Securities Exchange Act ad4l@nd amendments thereto or similar provisionarof state statutory law
common law;

()  brought about or contributedotpthe dishonesty of Indemnitee; however, notwithding the foregoing, Indemnitee s
be protected under this Agreement as to any clajpes which suit may be brought against him by reafaany alleged dishonesty
his part, unless a judgment or other final adjutiticathereof adverse to Indemnitee shall estalthish he committed acts of active
deliberate dishonesty with actual dishonest purposkintent which were material to the cause abado adjudicated;

(g) if afinal decision by a cougtMing jurisdiction in the matter shall determinattbuch payment is not lawful; or

(h) for which the Indemnitee isdily judicially determined on the merits to haveised through the bad faith or dishone:
the Indemnitee; provided such bad faith or dishgness material to the cause of action so adjudatat

3. Inapplicability of Indemnity . In the event that the indemnification otherwisaikble to a Covered Indemnitee is not vali
enforceable under applicable law, then any Lostesd by such Covered Indemnitee which would otlevbe subject to Indemnificati
under this Agreement shall be funded and paidiorlrersed to the Covered Person by Tyson (a) in pugportion as is appropriate to refl
the relative benefits to Tyson, on the one hand,tha Indemnitee, on the other, with respect talagter in question; or (b) if, but only if, 1
allocation provided
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by clause (a) of this Paragraph 3 is not permiktgdpplicable law, then in such proportion as iprapriate to reflect not only the relat
benefits referred to in clause (a), but also thatike fault of Tyson, on the one hand, and theeinditee, on the other, as well as any ¢
equitable considerations.

4. Indemnification Procedures. Losses shall be indemnified by Tyson only assulteof a settlement, final judgment or de«
incurred in accordance with the following procedure

(@) If any action, proceeding oit shall be brought or asserted against a Coverddrnitee in respect of which indemi
may be sought under this Agreement, the Covereentimitee shall promptly notify Tyson in writing, afigison will have the right
its option promptly to assume the defense theremiuding the employment of counsel reasonablys&attory to the Cover
Indemnitee and the payment of all expenses. Anye@a Indemnitee shall have the right to employ sspacounsel in any su
action and to participate in the defense therewaf tihhe fees and expenses of separate counselbghfdr the account of the Cove
Indemnitee unless (a) the employment thereof has Ispecifically authorized by Tyson in writing; (Byson has failed within
reasonable time to assume the defense and emptoyetbel; or (c) the Covered Indemnitee shall haaenbadvised by counsel t
representation of the Covered Indemnitee and Tymsprihe same counsel would be inappropriate undeficable standards
professional conduct due to actual or potentidedifg interests among them.

(b) Tyson shall not be liable fowasettlement of any action, proceeding or suieattd without the written consent of Ty
or for any final judgment or decree entered in angh action, proceeding or suit if the Covered indigee fails to provide Tyst
promptly with written notice of the assertion oéthction, proceeding or suit in the manner contatedlby subparagraph (a) abov:
the action, proceeding or suit is settled with Tysavritten consent, or if there is a final judgmendecree for the plaintiff in any st
action, proceeding or suit by a court of competerisdiction and the time to appeal shall have beéenied and Tyson was provic
with prompt written notice of the assertion of #etion, proceeding or suit, Tyson agrees to indgmarid hold harmless the Cove
Indemnitee from and against any Losses incurregtagon of the settlement, judgment or decree.

5. Indemnification of Legal Expenses In the event that a Covered Indemnitee emploparsgée counsel pursuant to Paragraph
above, Tyson shall advance to the Covered Indemnigor to any final disposition of any pendindiae, proceeding or suit, whether ci
criminal, administrative or investigative, any aaltireasonable attorneys' fees and expenses incimrgreparing, investigating and defenc
any such action, proceeding or suit within thirB0) days after receiving copies of invoices preseirib the Covered Indemnitee for s
expenses. The Covered Indemnitee shall reimburserirfor all such advances only if and to the extkat a final decision by a court
competent jurisdiction has determined that it walswful for the Covered Indemnitee to be indemuifier such fees and expenses.

6. Subrogation. In the event Tyson makes any payments pursuafietéerms of this Agreement, Tyson shall be subssb#d the
extent of such payments to all of the rights oforexy of the Covered Indemnitee. A Covered Indeemnishall execute all docume
necessary and provide such other cooperation @escisssary to preserve such rights of recoveryudat) the execution of such docume
necessary to enable Tyson effectively to bring suénforce such rights.

346

7. Inducement. Tyson expressly confirms that it has entered ihi® Agreement and assumed the obligations hesruedinduc
the Indemnitee to continue serving as an officefyggon and acknowledges that the Indemnitee isnglypon the benefits provided by 1
Agreement in continuing in such capacity. In therévthe Indemnitee is required to bring any act@manforce rights or to collect monies
under this Agreement and is successful in suclomcliyson shall reimburse the Indemnitee for allnafemnitee’'s reasonable attorneys'
and expenses in preparing, investigating and pogssuich action.

8. Continuation . All obligations of Tyson hereunder shall contirdwging the period which Indemnitee serves as &inawfof Tysor
and shall continue following the expiration or témation of such capacity so long as the Indemniteal be subject to any possible act
proceeding or suit of any kind or nature whatsogwether civil, criminal, administrative or invasdtive relating to the Indemnitees capa
as an officer of Tyson.

9. Binding Effect, No Assignment. This Agreement shall be binding upon and inuréh benefit of the assigns, successors
legal representatives of Tyson and to the execatoasiministrators of the Indemnitee. This Agreetmeay not be assigned by the Indemr
except pursuant to the laws of descent and distoitou

10. No Waiver . No waiver by a party of any right under this Agmeent shall be given effect except by a writtetrimeent signe
by the party waiving the right. A written waivervgn by any party waiving that party's right to enébany provision under this Agreemer
any particular circumstance shall not operate agaer of that provision in any other circumstarareof any other provisions of tt
Agreement. No delay on the part of any party inreiseng any right hereunder shall operate as a evahereof



11. Entire Agreement. The parties agree that the provisions of thise&grent supersede any other arrangement, whethegnoi
oral, previously agreed to between the parties @orieg the subject matter of this Agreement.

12. Severability . The parties agree that in the event a court ofpegent jurisdiction holds that any part of thisrégment is invali
or unenforceable, the remaining provisions of tAgreement shall remain in full force and effectibishe provisions held invalid
unenforceable were never a part hereof.

13. Amendment, Modification and Termination . This Agreement may not be amended or modifiecdgixby an instrument
writing signed by or on behalf of the parties herdthis Agreement may be terminated by Tyson attemg upon giving the Indemnitee thi
(30) days prior written notice.
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14.  Governing Law . The validity, construction and operation of thigreement shall be governed by the laws of theeSt{
Delaware.

IN WITNESS WHEREOF, the parties haveoered this Agreement as of the date first writtbowe.
TYSON FOODS, INC

By:

Name: John Tysc

Title: Chairman and Chief Executive Offic
INDEMNITEE

Richard L. Bon
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EMPLOYMENT AGREEMENT

This Employment Agreement (the "Agreemengfjective the 15th day of October, 2001 (the &Efive Date"), by and between Ty:
Foods, Inc., a Delaware corporation, and any ddffiiates (hereinafter collectively referred te ®&mployer"), and (hereinafter referred
as "Officer").

WITNESSETH:

WHEREAS, Employer is engaged in a very cetitipe business, where the development and reterdf extensive trade secrets
proprietary information is critical to future buess success; and

WHEREAS, Officer, by virtue of its employmtewith Employer, is involved in the development ahd has access to, this crit
business information, and, if such information wirget into the hands of competitors of Employteepuld do substantial business harr
Employer; and

WHEREAS, Employer has advised Officer thgteement to the terms of this Agreement, and Spaity the non-compete and non-

solicitation sections, is an integral part of tAigreement, and Officer acknowledges the importasfche noi-compete and ne¢-solicitatior



sections, and having reviewed the Agreement ascdewis willing to commit to the restrictions ag f&th herein;

NOW, THEREFORE, Employer and Officer, innsmleration of the above and the terms and comditicontained herein, here
mutually agree as follows:

1. Duties Officer shall perform the duties @fr shall serve in such other capacity and with sottter duties for Employer
Employer shall from time to time prescribe. Officdrall perform all such duties with diligence ahdrbughness. Officer shall be subjec
and comply with all rules, policies, proceduregpeswision and direction of Employer in all matteetated to the performance of Offict
duties.

2. Term of EmploymentThe term of employment shall be for a period ieé f(5) years, commencing on the Effective Date
terminating on the fifth anniversary of the EffeetiDate, unless terminated prior thereto in acawdavith the provisions of this Agreem
(the period from the Effective Date to the earbiérthe fifth anniversary of the Effective Date aryaearlier termination of employment
referred to herein as the "Period of Employment").
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Notwithstanding any earlier termination of Offieeémployment pursuant to this Agreement or theratipn of the Period of Employme
and in addition to other obligations that survikie Period of Employment, the obligations of Officeder Sections 8 (b), (c), (d), (e), (f),
(h), and (i) shall continue to apply after the Bérdof Employment, for the time periods specifiedhiase sections.

3. CompensationFor the services to be performed hereunder, &ffghall be compensated by Employer during theoBeoi
Employment at the rate of not less than) ($er year payable in accordance with Employenggapractices, and in addition may rece
awards under Employer's annual bonus plan thefféntesubject to the discretion of the senior nggamaent of Employer. Such compensa
will be subject to review from time to time whenlas@s of other officers and managers of Employer meviewed for consideration
increases thereof.

4. Participation in Benefit Progran@fficer shall be entitled to participate in argnlefit programs generally applicable to officer
Employer adopted by Employer from time to time.

5. Limitation on Outside ActivitiesOfficer shall devote full employment energiedenest, abilities and time (except for pers
investments) to the performance of obligations tieder and shall not, without the written consentref Chief Executive Officer or t
General Counsel of the Employer, render to othagsservice of any kind or engage in any activityiehhconflicts or interferes with tl
performance of duties hereunder.

6. Ownership of Officer's Inventions All ideas, inventions, and other developreemtimprovements conceived by Officer, al
or with others, during Officer's Period of Employmiewhether or not during working hours, that arighin the scope of the busin
operations of Employer or that relate to any ofwek or projects of the Employer, are the exclagivoperty of Employer. Officer agree:
assist Employer, at its expense, to obtain patemtany such patentable ideas, inventions, and al&glopments, and agrees to execut
documents necessary to obtain such patents iretine of the Employer.

7. Termination

(aVoluntary Termination . Officer may terminate Officer's employment pursumthis Agreement at any time by not less
one year's prior written notice to Employer. Offishall not be entitled to any compensation from
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Employer for any period beyond Officer's actualedaf termination, and Officer's Stock Options andfddred Stock Award (each
hereinafter defined) shall be treated as provige&bhibit A. Officer shall not be entitled to a henfor the fiscal year of the Employel
which such voluntary termination occurs.

(bEmployer Voluntary Termination . Employer shall be entitled, at its election arithver without cause, to terminate Offict
employment pursuant to this Agreement upon writtetice to Officer. Upon a voluntary termination Bynployer, Employer shall continue
pay Officer at the rate and in the manner provitste8ection 3 above for a period after such notitéeomination equivalent to: (i) six (
months if Officer has been employed by Employerdqreriod of five (5) years or more; or (ii) thi& months if Officer has been emplo
by Employer for a period of less than five (5) yedn either event, Employer shall treat Offic&8teck Options as well as Deferred St
Award as provided in Exhibit A, and Officer shabitrbe entitled to any bonus for the fiscal yeath® Employer in which such volunt:
termination by Employer occurs. During the timei€Hf is being compensated in lieu of continued @ymplent, the Employer shall have



right, at its election, to (a) relieve the Offideom any and all duties effective the date of motd termination, or (b) to require the Office
perform services from time to time on behalf of BEraployer.

The Officer's eligibility to recabenefits under this Section 7(b), as well as uBéetion 4 of Exhibit A, shall be conditioned u
(i) the Officer's execution of a General Releasg Saparation Agreement, and (ii) the General Releasl Separation Agreement becor
effective after the lapse of any permitted revagaperiod without such revocation rights being eised by Officer.

(c)ncapacity . If Officer is unable to perform Officer's dutiesrpuant to this Agreement by reason of death or peemt disability
Employer may terminate Officer's employment purstarthis Agreement by thirty (30) days writteninetto Officer. Officer's Stock Optio
and Deferred Stock Award in the event of a ternimatinder this section shall be treated as providegixhibit A. In the event of Officel
death or total and permanent disability, Officaras applicable Officer's estate, shall receiveasgted bonus for the portion of time worl
during the fiscal year of the Employer in whichntémation occurs, based upon the bonus receivedftige®©during the prior fiscal year.
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8.Confidential Information, Trade Secrets, Limitations on Solicitation and NorCompete Clause.

@) Officer shall receive, in &@dth to all regular compensation for services asatibed in Section 3 of this Agreement
additional consideration for signing this Agreemantl for agreeing to abide and be bound by thestepmovisions and restrictions of t
Section 8, the following:

0] an award of shares gédn Foods, Inc. Class A Common Stock ("CommonlSja&ubject to the terms and conditions
restricted stock agreement used by the Employemafeards to officers generally and containing sudHitional terms and conditions
specifically identified in Exhibit A, attached hé&weand incorporated herein by this reference, hpén aggregate value of j$as furthe
identified in Exhibit A; and

(i) a grant of optionsparchase an aggregatesfares of Common Stock and, each year during thiedPaf Employment o
an annual grant date specified by Employer, an angtant of options to purchase shares of CommonkSteach subject to the terms
conditions of an option agreement used by the Eyapldor officers generally and containing such &éddal terms and conditions
specifically identified in Exhibit A, attached héveand incorporated herein by this reference.

(b) Officer recognizes that, aseault of Officer's employment hereunder (and €ifis employment, if any, with Employer
periods prior to the Effective Date), Officer haslrand will continue to have access to confideimifarmation in multiple forms, electronic
otherwise, such confidential information includibgt not being limited to trade secrets, proprietafgrmation, intellectual property, a
other documents, data, and information concernimeghous, processes, controls, techniques, formplasiuction, distribution, purchasit
financial analysis, returns and reports (in addiifoOfficer is involved with marketing, sales arogurement Officer has had and will conti
to have access to lists of customers, suppliersstock vendors, and accounts, other sensitivermdtion and data regarding the custon
suppliers, vendors, services, sales, pricing, asiscof Employer which are highly confidential acwhstitute trade secrets or confider
business information) which is the property of amegral to the operations and success of Emplaret,therefore agrees to be bound b
provisions of this Section 8, which Officer agreesl acknowledges

365

to be reasonable and necessary to protect legdiarad important business interests and concerisployer. Officer acknowledges that
information referred to above has independent eménwalue from not being generally known to, and being readily ascertainable
proper means by, other persons who can obtain edonalue from its disclosure or use. Officer fattacknowledges that Employer
taken all reasonable steps under the circumstdogeaintain the secrecy and/or confidentiality wéls information.

(c) Officer agrees that Officeillwot divulge to any person, nor use to the deémt of Employer, nor use in any busines
process of manufacture competitive with or simitarany business or process of manufacture of Eneplogt any time during Period
Employment or thereafter, any of the trade secaetd/or other confidential information of the Empoywhether in electronic form
otherwise, without first obtaining the express terit permission of Employer. A trade secret shatlude any information maintained
confidential and used by Employer in its businéssluding but not limited to a formula, pattern,ngpilation, program, device, meth
technique or process that has value, actual ompatefrom its confidentiality and from not beimgadily ascertainable to others who c«
also obtain value from such information. For pugsosf this Section 8, the compilation of informatissed by Employer in its business s
include, without limitation, the identity of cust@ms and suppliers and information reflecting thieferests, preferences, credibrthiness
likely receptivity to solicitation for participatio in various transactions and related informatidmamed during the course of Office
employment with Employe



(d) Officer agrees that at thadiof leaving the employ of Employer, Officer wdliver to Employer, and not keep or delive
anyone else, any and all originals and copiestreleic or hard copy, of notebooks, memoranda, denis) communications, and, in gen
any and all materials relating to the businessrmopByer, or constituting property of the Employ@fficer further agrees that Officer will n
directly or indirectly, request or advise any castos or suppliers of Employer to withdraw, curtaicancel its business with Employer.

(e) During Officer's Period of Blmyment with the Employer and for a period of ¢hgyear from the earlier of 1) the terminal
of Officer's employment for any reason whatsoewer?) the expiration of the Period of Employmeintigiexpressly acknowledged that
clause is intended to survive the expiration of Beriod of Employment), Officer will not directlyr andirectly, in the United State
participate in any Position in any business in Eti@ompetition with the business of the Employére Term "Direct Competition," as use(
this section, shall mean
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any business that directly competes against tleedfrbusiness in which Officer was actively engadedng Officer's Period of Employme
The term "Position," as used in this section, idekia partner, director, holder of more than 5%hefoutstanding voting shares, princi
executive, officer, manager or any employment arsedting position with an entity in Direct Compadit with Employer, where Offic
performs any duties which are substantially simitathose performed by the Officer during Officegtmployment with Employer. Offic
acknowledges that a "substantially similar" positishall include any position in which Officer mighe able to utilize the valuak
proprietary and confidential information to whictifider was exposed during Officer's employment wimployer. It is acknowledged &
agreed that the scope of the clause as set foaveallb essential, because 1) a more restrictivimitieh of "Position" (e.g. limiting it to th
"same" position with a competitor) will subject tBeployer to serious, irreparable harm by allowéoegpetitors to describe positions in w
to evade the operation of this clause, and subialigntestrict the protection sought by Employenda?) by allowing the Officer to escape
application of this clause by accepting a positiesignated as a "lesser” or "different" positiothvda competitor, the Employer is unabli
restrict the Officer from providing valuable infoation to such competing entity to the harm of thepkoyer.

) Officer recognizes that O#ficpossesses confidential information and tradesteabout other employees of Employer rel:
to their education, experience, skills, abilitisalary and benefits, and interpersonal relatiorsshiiph customers and suppliers of Emplo
Officer recognizes that the information Officer pesses about these other employees is not gen&rallyn, is of substantial value
Employer in securing and retaining customers ampglgers, and was acquired by Officer because ofc®fs business position with Employ
Officer agrees that during Officer's Period of Eayphent hereunder, and for a period of three (3ysy&am the earlier of 1) the terminat
of Officer's employment for any reason whatsoewer?) the expiration of the Period of Employmeintigiexpressly acknowledged that
clause is intended to survive, if applicable, thkpietion of the Period of Employment), Officer #ihaot, directly or indirectly, solicit ¢
contact any employee or agent of Employer, witlieanto or for the purposes of inducing or
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encouraging such employee or agent to leave théognop Employer, for the purpose of being hired ®fficer, any employer affiliated wi
Officer, or any competitor of Employer. Officer ags that Officer will not convey any such confidaninformation or trade secrets ab
other employees to anyone affiliated with Officet@any competitor of Employer.

(9) Officer acknowledges that thstrictions contained in this Section 8 are reabte and necessary to protect Employer's in
in this Agreement and that any breach thereof nig8ult in an irreparable injury to Employer for whiEmployer has no adequate remec
law. Officer therefore agrees that, in the everit Bfficer breaches any of the provisions contaiimethis Section 8, Employer shall
authorized and entitled to seek from any court arhpetent jurisdiction (i) a temporary restrainingler, (i) preliminary and permant
injunctive relief, (iii) an equitable accounting all profits or benefits arising out of such breaahd (iv) direct, incidental and consequel
damages arising from such breach. Officer agreesitaburse Employer for all reasonable legal fews @osts related to any actions take
Employer to enforce Section 8.

(h) Employer and Officer haveeatpted to specify a reasonable period of time,agamable area and reasonable restrictio
which this Section 8 shall apply. Employer and €dfi agree that if a court or administrative bodgudtt subsequently determine that
terms of this Section 8 are greater than reasonadatessary to protect Employer's interest, Emplageees to waive those terms which
found by a court or administrative body to be geedlhan reasonably necessary to protect Employg€gest and to request that the cou
administrative body reform this Agreement speciyia reasonable period of time and such other redd®mrrestrictions as the court
administrative body deems necessary. Further, @figrees that Employer shall have the right torahoe modify this Section 8 as neces:
to comport with the determination of any court dmanistrative body that such Section in this omailar agreement entered into by Emplc
with any other officer or manager of Employer ie@jer than reasonably necessary to protect Emddpésrest.

(i) Officer further agrees that thiscBen 8, as well as the Sections 12 and 13 relatnchoice of law and forum for resolution,
integral parts of this Agreement, and that shoulbart fail or refuse to enforce the restrictiomst@ined herein in the manner expre
provided in Sections 8(a) through 8(g) above, a@rtforce the exclusive jurisdiction of the coutdMashington County, Arkansas, or to af



the laws of the State of Delaware to any deterridnathe Employer shall recover from Officer, ahé tourt shall award to the Employer,
consideration (or a
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pro+ata portion thereof to the extent these provisemsenforced but the time frame is reduced beybatspecified above) provided to i
elected by Officer under the terms of Section &@jve (or the monetary equivalent thereof), itd aos its reasonable attorney's fees. Of
acknowledges that such award is not intended geitdated damages" and is not exclusive to otheedies available to Employer. Inst
such award is intended to ensure that Officer taunqustly enriched as a result of retaining cortti@enefits not earned by Officer.

9. Termination for Egregious Circumstasi Notwithstanding any other provision of this Agmemnt, including the terms of Sectio
hereof and Exhibit A hereto, Employer may, at deesand absolute discretion, terminate this Agredend Officer's Period of Employm:
hereunder without any payment, liability or othétigation, in the event, (a) Officer engages inlfwilmisconduct which results in injury
the Employer, or (b) Officer is convicted of a joddated felony or misdemeanor.

10. Modification This Agreement contains all the terms and contitiagreed upon by the parties hereto, and no atireement
oral or otherwise, regarding the subject mattethisf Agreement shall be deemed to exist or binideeibf the parties hereto, except for
pre-employment confidentiality agreement that may elitiveen the parties. This Agreement cannot be flraddéxcept by a writing sign:
by both parties.

11. AssignmenfThis Agreement shall be binding upon Officer, Géfis heirs, executors and personal representatindsupol
Employer, its successors and assigns. Officer nehassign this Agreement, in whole or in part, withfirst obtaining the written consent
the Chief Executive Officer of Employer.

12. Applicable Law Officer acknowledges that this contract is perfable at various locations throughout the Uniteattest an
specifically performable wholly or partly within é¢hState of Delaware and consents to the validitierpretation, performance
enforcement of this Agreement being governed byinkernal laws of said State of Delaware, withoiving effect to the conflict of law
provisions thereof.

13. Jurisdiction and Venue of Dispufse courts of Washington County, Arkansas shalehexclusive jurisdiction and be the ve
of all disputes between the Employer and Officdrether such disputes arise from this
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Agreement or otherwise. In addition, Officer exgtgsvaives any right Officer may have to sue osbed in the county of Officer's reside
and consents to venue in Washington County, Arkansa

14. Severabilityf, for any reason, any one or more of the provisicontained in this Agreement are held to be idyélegal ol
unenforceable in any respect, such invaliditygelity or unenforceability shall not affect any etlprovision hereof, and this Agreement <
be construed as if such invalid, illegal or uneaéable provision had never been contained herein.

IN WITNESS WHEREOF, the parties heretoe executed this Agreement effective as of tlyeadd year first above written.

The Officer hereby (1) acknowledgeg thfficer has had an opportunity to review this égment, its attachments, and a copy of
documents incorporated herein, and (2) irrevocaplyoints the Secretary for the time being of TyBonds, Inc. as Officer's attorney-iaet,
with full power of substitution in the premises,téke all action (including the transfer of Stoek hereinafter defined) on the books of Ty
on the undersigned's behalf necessary to effecsaleyby the undersigned of any shares of the Stolckin accordance with such terms
conditions.
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OFFICER HAS READ THE ABOVE AND HAS BEEN ADVISED TO CONSULT WITH AN ATTORNEY PRIOR TO
SIGNING. OFFICER AGREES TO THE TERMS AND CONDITIONS CONTAINED HEREIN.



(Officer)

(Location)

(Date)

Accepted this day of , 2C

Tyson Foods, Inc

By
Title
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EXHIBIT A

Deferred Stock Award and Stock Option Terms

Pursuant to the provisions of the TyBonds, Inc. Restricted Stock Bonus Plan, Offices been awardeshares of Common Stock
Tyson Foods, Inc. as ¢the "Award Date"). The shares described in theiptes sentence are hereinafter referred to asSkerk," "Deferre
Stock" and "Deferred Stock Award". The Award Datalsbe used to calculate the Mandatory Deferraloge(as defined below) for tl
Deferred Stock.

During the period commencing on the Adv®ate and ending on the fifth anniversary datehaf Award Date (the "Mandatc
Deferral Period,"”) the shares of Stock shall nosdlel, assigned, pledged, hypothecated or othetvdssferred or encumbered. The certifi
representing such shares of Stock will be delivace®fficer or Officer's legal representative ag thxpiration of the Mandatory Defel
Period, unless Officer has previously made writtattion to defer receipt at such time. The Mangakeferral Period with respect to si
shares of Stock will terminate at the close of bess on the fifth anniversary of the Award DateQfficer has not previously ceasec
perform duties for Employer.

In addition, pursuant to the Tyson Fgolthc. 2000 Stock Incentive Plan, Officer will edee awards of stock options (the "St
Options") during Officer's Period of Employment.

Except as otherwise provided hereiQfffcer ceases to be employed by Employer dutgMandatory Deferral Period, the share
Stock and Stock Options will be treated in the neairdescribed by the sections below:

1. Voluntary Termination H Officer chooses to terminate Officer's employrwith Employer for any reason, 1
shares of Stock will be forfeited by Officer. Inetikase of the Stock Options, all Stock Options Wiire vested on
prior to the date of termination shall be exerdisdbr a period of ninety (90) days from such teration date. All non-
vested Stock Options, as well as Stock Optionsemetcised during such ninety (90) day period, shalforfeited b
Officer.

2. Incapacity 4f Officer has ceased to perform duties for Employpy reason of death or total and perme
disability, the vesting of all shares of Stock amek under the Deferred Stock Award will be acceéztaand th
certificates representing such shares of Stockbeiltielivered to Officer or Officer's legal repnetsgive immediately. |
the case of Officer's death or total and permadesability, all nonvested Stock Options shall accelerate and be
immediately exercisable. All Stock Options shallébercisable by Officer (or, as applicable, thei¢aifs estate) for
period of one year from the date of death or diggpor, if earlier, the date such Stock Optiongiee by their ow
terms. In the event not exercised during the appletime period, any remaining Stock Options shalforfeited by th
Officer.
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3. Retirement K Officer has ceased to perform duties for Emploly reason of retirement on or after reaching
62, a) if 12 months or less has expired since therd Date, all shares of Stock shall be forfeitgdfficer, b) if a
least 12 months and one day, but not more tham tyears, have expired since the Award Date, a nuwfbghares «
Stock will vest which number bears the same refativall such shares of Stock as the number ofchiéndar montt
elapsed since the Award Date bears to 60, ancethaining shares of Stock shall be forfeited by &&ifj and c) if mot
than three years has expired since the Award Dagting of all of the shares of Stock covered underDeferred Stoc
Award shall be accelerated. In the case of an @ffigho has received prorated vesting under sulosetl of thit
section 3, such shares shall be provided to Offigtin thirty (30) days of Officer's retiremenh the case of an Offic
who will receive a full grant under subsection £jhis section 3, such Officer's Stock shall beiteed to Officer in twi
increments, 1) within thirty (30) days of Officerstirement, Officer shall receive a number of skanf Stock whic
bears the same relation to all such shares of Stedke number of full calendar months elapsedesine Award Dat
bears to 60 (the "Initial Issuance"), and 2) thmaiming Stock shall be delivered to Officer withinirty (30) days afte
the five year anniversary of the Effective Datetluit Agreement (the "Final Issuance"). Officer'saipt of both th
Initial Issuance as well as the Final Issuancel slgaéxpressly conditioned on Officer's continuethpliance with terrr
and conditions of Sections 8 (b), (c), (d), (e), (B), (h), and (i) of this Agreement, all of whiconditions shz
continue for purposes of this section, notwithstagdany expiration date contained therein, unt ttate of the Fin
Issuance. In the event Officer, prior to the Initesuance or the Final Issuance, has violated soolditions, Officer'
rights to the Stock as provided in this sectiorh8lisbe immediately forfeited. Upon Officer's retinent on or after a
62, all nonvested Stock Options shall accelerate and becomeediately exercisable. All Stock Options shal
exercisable by Officer for a period of one yeamirthe date of retirement, or, if earlier, the dstieh Stock Optior
expire by their own terms. In the event not exetiguring the applicable time period, any remairfitgck Option
shall be forfeited by the Officer.

4. Employer Voluntary Terminationf-Officer is terminated by the Employer at iteetion other than for egregic
circumstances (as described in Section 5 belovfjc@% right to a number of shares shall vest,ciwiriumber bears t
same relation to all such shares of Stock as th&beu of full calendar months elapsed since the Aviate bears to €
and the remaining shares of Stock shall be fodelitg Officer. Such shares shall be provided to ¢@ffiwithin thirty
(30) days from the date of Officer's execution @eneral Release and Separation Agreement. Ndbdistm of share
shall be due if Officer refuses to sign or eleotsevoke any executed General Release and Separagieement. An
such permitted revocation period must expire, inevent, prior to the date any payment hereunderaide. In the eve
of termination by Employer, all Stock Options whiafe vested on or prior to the date of such tertiindby Employe
shall be exercisable for a period of ninety (90jsdftom such termination date. All nmested Stock Options, as wel
options not exercised during such ninety (90) dayogl, shall be forfeited by Officer.
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5.  Termination for Egregious Circumstancét Officer's employment is terminated as providedsection 9 of th
Employment Agreement, the shares of Stock will tadefted by Officer. In the case of the Stock Ops$ipall Stoc
Options which are vested on or prior to the dateeohination shall be exercisable for a periodiakty (90) days froi
such termination date. All novested Stock Options, as well as options not egedcduring such ninety (90) day per
shall be forfeited by Officer.

Amounts equal to any dividend decladedng the Mandatory Deferral Period with respectite number of shares of Stock covi
by a Deferred Stock Award will be deferred and deérto be reinvested in additional Deferred Stockcept as set forth in the precec
sentence, Officer shall have none of the righta efockholder with respect to shares of Stock @by the Deferred Stock Award until
shares of Stock are transferred to Officer.

Upon the occurrence of any event abvegeiiring Employer to distribute Stock to Offic&mployer may, at its sole discretion, elec
make a cash payment to Officer in lieu of such Btdistribution. In such event, the amount of thelc@ayment shall be determined
multiplying the number of shares of Stock by thesoig per share price of Tyson Foods, Inc. Clagfmon Stock on the date the Offic
right to such Stock vested.
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MANAGEMENT'S DISCUSSION AND ANALYSIS
TYSON FOODS, INC. 2001 ANNUAL REPORT

IBP ACQUISITION During the fourth quarter of fiscal 2001, the Compacquired IBP, inc. (IBP). Headquartered in Dakibunes, Sou
Dakota, IBP is the world's largest supplier of piamfresh beef and pork products, with more thap@@luction sites in North America, jo
venture operations in China, Ireland and Russia saiéds offices throughout the world. IBP generaadual sales of approximately ¢
billion in 2000 and employs approximately 52,000 mple.

In August 2001, the Company acquired 50df%BP by paying approximately $1.7 billion in cagh September 2001, the Comp
issued approximately 129 million shares of Classt@ck, with a fair value of approximately $1.2 ioifl, to acquire the remaining IBP sha
and assumed approximately $1.7 billion of IBP débe total acquisition cost of approximately $4ilidn was accounted for as a purchas
accordance with Statement of Financial Accountingn8ards (SFAS) No. 141, "Business Combinationktofdingly, the tangible ai
identifiable intangible assets and liabilities héne=n adjusted to fair values with the remaindehefpurchase price recorded as goodwill.
allocation of the purchase price has been completed

RESULTS OF OPERATIONS Earnings for fiscal 2001 were $88 million or $0@€ share compared to $151 million or $0.67 peresim
fiscal 2000. The IBP results of operations for nimeeks ending September 29, 2001, are includetleirCompany's consolidated result
operations, with the 49.9% of IBP that was acquiadSeptember 28, 2001, accounted for as minantgrést. This information should
considered when comparing to previous years' iestilbperations.

Earnings in fiscal 2001 were adversely@#d by an oversupply of chicken on the marketfost of the year, causing an adverse €
on the average sales prices and margins of mattyeo€ompany's core valastded products. In addition, costs were adverdédetad by
weather conditions in the first half of the yeaorsg with higher grain and energy costs. Howeveuytfo quarter earnings were favore
affected by improved prices in the Chicken segmemtrovement in industry fundamentals and inclusibiBP's operations for nine weeks.

The Company's accounting cycle resulted B2week year for fiscal years 2001, 2000 and 1999.ithaddhlly, the Company adopt
new accounting guidance related to shipping andllivepfees and costs (Emerging Issues Task ForeEODOAs a result, certain costs w
reclassified for fiscal years 2001, 2000 and 19@8n sales and selling expenses to cost of sales.

2001 vs. 2000

Salesincreased 45.1%, with a 29.8% increase in volunteaan11.8% increase in price. The increase in ssldge primarily to the inclusic
of nine weeks of IBP's sales in 2001. Comparalkssacreased 3.7% on a volume increase of 1.1%&a$® meat commodity market pri
were pressured by an oversupply of chicken for mfctine fiscal year causing an adverse effect enatierage sales prices and margir
many of the Company's core value-added productan@uhe fourth quarter of 2001, the Company exqreréd improved pricing of value-
added products and seasonal price increases.

Cost of saledncreased 49.7%, primarily due to the added cosatss for nine weeks of IBP's operations. As agrof sales, cost of sa
was 89.9% for 2001 compared to 87.1% for 2000. Etkinly IBP, comparable cost of sales as a percesales was 88.0%. The increas
comparable cost of sales, as a percent of salesprraarily due to weatheelated effects combined with higher grain and gyneosts, lowe
market prices and product mix changes.

Operating expensesncreased 27.4%, primarily due to the inclusiomiofe weeks of IBP's operations in 2001. As a peroesales, operatir
expenses were 7.2% for 2001 compared to 8.2% i0.2BXcluding IBP, comparable operating expenses psrcent of sales were 8.8%
2001. The increase is primarily due to an incraassales promotional expenses and litigation coslsted to the acquisition of IBP &
ongoing employee practice matters. Included in20@0 operating expenses was $24 million in bad dedgtrve resulting from the bankrug
filing by AmeriServe Food Distribution, Inc. (Am&erve).

Interest expenseincreased 24.9% compared to 2000. As a percenale§ sinterest expense was 1.3% compared to 1.8%0@0. Thi
Company's average indebtedness increased by 24/8f4h® same period last year as a result of tiRedBquisition. The Company's short-
term interest rates were slightly lower than theegeriod last year, and the net average effetttegest rate on total debt was 6.9% for Z
and 2000.

The effective tax ratedecreased minimally to 35.4% compared to 35.6%0002
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Segment Information In connection with the IBP acquisition, the Compdm@came the world's largest protein provider and essult, th
composition of its reportable segments changed.ddmpany operates in five business segments: Bdetken, Pork, Prepared Foods
Other. The Company measures segment profit as topgriacome. The following information includes mirweeks results for the per
ending September 29, 2001, related to the IBP aitour, stated prior to adjustments for minorityeirest. Information on segments is
follows with prior periods restated to conform @ tCompany's new segment reporting.

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

Chicken segmentncludes fresh, frozen and value-added chickenymisdsold through domestic food service, domestailrmarkets for at-
home consumption, wholesale club markets targetesinall foodservice operations, individuals and Ismasiness, specialty and commot
distributors who deliver to restaurants, schoold arernational markets throughout the world. Ckitkalso includes sales from all
products and its chicken breeding stock subsidiary.

Pork segmentrepresents the Company's previously reported iiresgroup and IBP's hog slaughter and fabricatiaseready products ai
related allied product processing activities. TloekPsegment markets its products to food retailgistyibutors, wholesalers, restaurants
hotel chains and other food processors in domesitit international markets. It also sells allieddueis to pharmaceutical and techr
products manufacturers, as well as live swine & poocessors.

Prepared Foods segmenincludes the Company's existing prepared foodsm®adang with most of IBP's previously reported Ho@ohd:
America (Foodbrands) segment. The Prepared Foanisese produces flour and corn tortilla products apecialty pasta and meat dishes
restaurants, airlines and other major customerth Yke addition of Foodbrands, the Prepared Foedment also manufactures and mat
frozen and refrigerated food products such as peppebeef and pork toppings, pizza crusts, appetizhors d' oeuvres, desserts, pre
meals, Mexican and Italian foods, soups, saucds,dishes and branded and processed meats.

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

Sales by Segme

dollars in millions

2001 2000 Change
Beef $ 2,027 $ - $ 2,027
Chicken 7,217 6,907 310
Pork 619 157 462
Prepared Fooc 846 294 552
Other 42 52 (20)
Total $ 10,751 $ 7,410 $ 3,341

Operating Income (Loss) by Segm
dollars in millions

2001 2000 Change
Beef $ 32 $ - $ 32
Chicken 249 315 (66)
Pork 27 23 4
Prepared Fooc 15 7 8
Other (8) 3 (11)
Total $ 315 $ 348 $ (33)
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Beef segmentsales, which include only the nine weeks of IBRultss were $2 billion, including cageady sales of $116 million. Be
segment operating income totaled $32 million. Bedés and operating income are derived solely ff@operations acquired from IBP, |
as such have no comparative data since the Congidmpt have a beef group prior to the IBP acdoisit

Chicken segmentsales increased $310 million or 4.5% compared @D2@ith a 3.4% increase in average sales pricésaan0% increase
volume. Foodservice channel sales increased 1.8f4i] channel sales increased 1.2% and interndticimennel sales including Tyson
Mexico increased 25.8%. Operating income for Chicllecreased $66 million or 20.9% from 2000 prinyadile to increased product
costs and sales promotional expenses which monedttiget increases in bulk leg quarter prices arthin other products.

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

Prepared Foods segmensales totaled $846 million compared to $294 milllest year. The Prepared Foods segment operataugmi
increased $8 million from the same period last y&ae increase in both the Prepared Foods segrakss and segment operating incon
primarily due to the inclusion of nine weeks resuélated to IBP.

2000 vs. 1999

Salesdecreased 2.8% from sales for 1999. This decrsagemarily due to the sale of the seafood busimegsily 1999, and other dives
non-core businesses. Comparable sales increased 0.2%vauome increase of 0.3% compared to 1999. Aalditily, the operating results
2000 were negatively affected by a weak domestikeatdor chicken and reduced volume by the Compaligxican subsidiary. In respol
to the oversupply of chicken, the Company mainthiteoughout fiscal 2000 a 3% cut in the numbestotkens produced.

Cost of saledecreased 0.3% as compared to 1999. This decieasiniarily the result of decreased sales. As aguerof sales, cost of sa
was 87.1% for 2000 compared to 84.9% for 1999. ifibeease in cost of sales as a percent of salesluaso the weak domestic market
chicken, the reduction in volume associated with @ompany's ongoing production cuts, losses indulng the Company's Mexic
subsidiary and higher grain costs.

Operating expenseslecreased 8.4% from 1999, primarily due to impamaad other charges of $77 million recorded in9pArtially offse
by a $21 million increase in 2000. The increas2df0 expenses is due primarily to a $24 million dabt writeoff related to the January 2
bankruptcy filing by AmeriServe and other increaselated to ongoing litigation costs, partially s&#f by a $12 million decrease in s
promotion expense.

Interest expensedecreased 7.3% compared to 1999. As a percenlad, saterest expense was 1.6% in both 2000 an8.I8% Compar
had a lower level of borrowing in 2000, which dexsred the Company's average indebtedness by 14.8f4h@/same period last year.
Company's shotterm interest rates were slightly higher than th@e period for 1999, and the net average effeatiezest rate on total de
was 6.9% for 2000 compared to 6.2% for 1999.

The effective tax rateincreased minimally to 35.6% compared to 34.9%1f&$9.
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Segment Information
The IBP acquisition resulted in changes to repégtabgments in 2001. The segments for 2000 and w898 restated to conform with -
2001 presentation. The Company did not have a 8sghent in periods prior to 2001.

Sales by Segme
dollars in millions

2000 1999 Change
Chicken $ 6,907 $ 6,90€ $ 1
Pork 157 109 48
Prepared Fooc 294 301 (7)
Other 52 305 (253)

Total $ 7,41C $ 7,621 $ (211)



Operating Income (Loss) by Segm
dollars in millions

2000 1999 Change
Chicken $ 315 $ 616 $ (301)
Pork 23 (98) 121
Prepared Fooc 7 (31) 38
Other 3 - 3
Total $ 348 $ 487 $ (139)

Chicken segmentsales increased slightly compared to 1999 witdé&oQincrease in volume offset by a 0.3% decreaseénage sales pric
Foodservice channel sales decreased $34 millioh.@Yo, retail channel sales remained level and nat@nal sales including Tyson
Mexico decreased $5 million or 0.7% compared to919Fhe offsetting increase in sales resulted pilgnérom the Company's chick
breeding stock subsidiary and the Company's apiexiucts. Operating income for Chicken decreaseil $8illion or 48.9% from 19¢
primarily due to lower market prices, higher graosts and changes in product mix. In addition,Gloenpany's Mexican subsidiary suffe
losses from the outbreak of Exotic Newcastle dises® resulting decreases in production, and thek&m segment had a $24 million |
debt writeoff related to the January 2000 bankmfitmg by AmeriServe.

Pork segmentsales increased $48 million or 43.6% over 1999h wit56.5% increase in average sales prices parbéet by an 8.3¢
decrease in volume. Pork segment operating incampeoived $121 million or 123.1% over 1999 primadlye to the increase in average <
prices and the writdown of pork assets at the end of 1999 due to thieipated sale of the pork business. The Compdpgtk segmel
includes feeder pig finishing and marketing of ssvia regional and national packers.

Prepared Foods segmensales totaled $294 million compared to $301 millfon 1999. The Prepared Foods segment operatirmyrie
increased $38 million from 1999. The increase iarapng income is primarily due to the 1999 impanincharge of $23 million related to
write-down of Mallard's Food Products' property and eaugipt and goodwill. Also, in 1999, the Prepared Boselgment experienced los
related to product recalls.

Other segmentsales decreased $253 million or 83.2% from 199®auily due to the sale of the seafood and otherawwe businesses duri
fiscal 1999.
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LIQUIDITY AND CAPITAL RESOURCES Cash provided by operations continues to be thegaoyis primary source of funds to fina
operating needs and capital expenditures. In 206tLcash of $511 million was provided by operatingvities, a decrease of $76 mill
from 2000. The Company's foreseeable cash needspimations and capital expenditures are expectemirtinue to be met through ¢
flows provided by operating activities. At Septemt#9, 2001, the Company had construction projentgriogress that will requi
approximately $182 million to complete.

[BAR GRAPH]

CASH PROVIDED BY OPERATING ACTIVITIES

dollars in millions

2001 511
2000 587
1999 547

Total debt at September 29, 2001, was BdliBn, an increase of $3.3 billion from SeptemB&; 2000, due primarily to funding the |
acquisition and assumption of IBP debt. The Comphay unsecured revolving credit agreements totahihgbillion that support tt
Company's commercial paper program. These $1 millicfacilities consist of $500 million that expsren September 2002, and $500 mil



that expires in September 2006. At September 20126210 million and $500 million were outstandimgder these facilities. Additior
outstanding debt at September 29, 2001, includedl §iftion under a bridge facility, $833 million aknior notes originally issued by Tys
$623 million of senior notes originally issued BP and subsequently guaranteed by Tyson and attiebiedness of $292 million.

[BAR GRAPH]

TOTAL CAPITALIZATION

dollars in billions

2001 2000 199¢
Debt 4.8 15 1.8
Equity 3.4 2.2 2.1

The revolving credit agreement and notegain various covenants, the more restrictive ofctwhiequire maintenance of a minimum
worth, current ratio, cash flow coverage of inteesd a maximum total debt-tapitalization ratio. The Company is in compliamdh thest
covenants at fiscal year end.

In August 2001, the Company completed tharfcing for the acquisition of IBP by enteringarttvo bridge revolving credit faciliti
consisting of a senior unsecured bridge creditexgent which provided for aggregate borrowings upa® billion (the Bridge Facility) anc
senior unsecured receivables bridge credit agreemkeith provided for aggregate borrowings up to @3&illion (the Receivables Brid
Facility). The Bridge Facility was to mature in dany 2002, and the Receivables Bridge Facility meaiin November 2001. At Septem
29, 2001, $2.3 billion was outstanding under thédd@e Facility with an interest rate of 4.01%. Thevere no borrowings under {
Receivables Bridge Facility.

Subsequent to September 29, 2001, the CQoymefinanced the Bridge Facility through the isst@of $2.25 billion of senior notes s
in three tranches consisting of $500 million ofZ&% notes due October 2004, $750 million of 7.25%e% due October 2006 and $1 bil
of 8.25% notes due October 2011.
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In October 2001, the Company entered intecaivables purchase agreement with threpurohasers to sell up to $750 million of tr
receivables. The receivables purchase agreemerarhamerest rate based on commercial paper idsyeke copurchasers. Funds from -
receivables purchase agreement were used to rephy Million and $500 million outstanding under t##& billion revolving cred
agreements.

MARKET RISK Market risks relating to the Company's operatiogsult primarily from changes in commodity pricasierest rates al
foreign exchange rates as well as credit risk cotnaBons. To address certain of these risks, tbenfiany enters into various hedc
transactions as described below. If a derivatiwrimment is a hedge, depending on the nature ofi¢dge, changes in the fair value of
instrument will either be offset against the chaigéair value of the hedged assets, liabilities fiom commitments through earnings,
recognized in other comprehensive income (loss) tive hedged item is recognized in earnings. Ttedféctive portion of an instrumer
change in fair value will be immediately recogniiecearnings. Instruments that do not meet therzitfor hedge accounting are marke
fair value with unrealized gains or losses repodaaently in earnings.

Commodities Risk The Company is a purchaser of certain commoditpesnarily corn and soybeans, and livestock. The {Gamy
periodically uses commodity futures and optionstfedging purposes to reduce the effect of changimgmodity prices and as a mechar
to procure grains and livestock. Generally, cortttacms of a hedge instrument closely mirror thoséhe hedged item providing a h
degree of risk reduction and correlation. Contrdicéd are highly effective at meeting this riskuetion and correlation criteria are recor
using hedge accounting.

The Company held hedge positions in varigran futures, primarily long positions, with netrealized losses of $1 million and
million at September 29, 2001, and September 300 2fespectively. The Company also held hedge ipasitin livestock futures, primari
short positions, with a fair value of $4 million&éptember 29, 2001. Additionally, at Septembe2P9,1, the Company held certain positi
primarily in livestock futures and options, for whiit does not apply hedge accounting, but instearks these positions to fair value thro
earnings at each reporting date. The Company Hetted a fair value liability of $11 million onsitbalance sheet at September 29, 2
related to these non-hedge positions.

Interest Rate and Foreign Currency RisksThe Company hedges exposure to changes in intateston certain of its financial instrume



Under the terms of various leveraged equipmentdptire Company enters into interest rate swap agress to effectively lock in a fix
interest rate for these borrowings. The maturitiesaf these leveraged equipment loans range @b B 2008 with interest rates ranc
from 4.7% to 6.0%.

The Company also periodically enters indoeign exchange forward contracts to hedge somigs dbreign currency exposure. 1
Company enters into forward contracts to hedge &x@oto United States currency fluctuations inhiefents receivables and purch:
commitments. These contracts had a notional amoufio4 million and a net unrealized loss of $1 iwoill recorded on the balance sh
Foreign forward contracts generally have maturitiesxpirations not exceeding 12 months.
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The following tables provide informationcath the Company's derivative financial instrumesntsl other financial instruments that
sensitive to changes in interest rates. The tgiesent the Company's debt obligations, principahcflows and related weighted avel
interest rates by expected maturity dates andvédires. For interest rate swaps, the tables presgioinal amounts, weighted average inte
rates or strike rates by contractual maturity dated fair values. Notional amounts are used toutatle the contractual cash flows to
exchanged under the contract.

dollars in millions

Fair
Value
2002 2003 2004 2005 2006 Thereaftel Total 9/29/01
As of September 29, 2001
Liabilities
Long-term debt
including current portion
Fixed rate $ 27 $ 179 $ 31 $ 181 $ 284 $ 955 $1,657 $1,63¢
Average interest rate 7.08% 6.16% 6.73% 6.78% 6.47% 7.29%  6.96%
Variable ratt $ 715 $ 5 $ 8 $502 $ 2 $1,869 $3,101 $3,101
Average interest rate 4.06% 7.42% 7.53% 4.02% 6.56% 3.99%  4.03%
Interest rate derivative
financial instruments
related to debt
Interest rate swaps
Pay fixed $ 20 $ 21 $ 21 $ 16 $ 9 % 4 3 91 $ (6

Average pay rate 6.72% 6.74% 6.71% 6.44%  6.62% 6.44%  6.65%
Average receive rate-USD 6 month LIBOR

dollars in millions

Fair
value
2001 2002 2003 2004 2005 Thereaftel Total 9/30/00
As of September 30, 2000
Liabilities
Long-term debt
including current portion
Fixed rate $ 123 $ 31 $ 178 $ 29 $ 180 $ 613 $ $1,10¢
1,154
Average interest rate 8.23% 7.84% 6.18% 7.09% 6.80% 6.78% 6.88%
Variable ratt $ - $ 276 $ - $ - $ - $ 50 $ 326 $ 32¢
Average interest rate - 6.78% - - - 5.64% 6.61%

Interest rate derivative
financial instruments
related to debt



Interest rate swaps

Pay fixed $ 18 $ 20 $ 22 $ 21 $ 16 $ 13 $ 110 $ -
Average pay rate 6.72% 6.73% 6.73% 6.71% 6.44% 6.60% 6.66%

Average receive rate-USD 6 month LIBOR
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Concentrations of Credit Risk The Company's financial instruments that are expp¢s@oncentrations of credit risk consist primadf casl
equivalents and trade receivables. The Compangbk eguivalents are in high quality securities pawgth major banks and financ
institutions. Concentrations of credit risk withspect to receivables are limited due to the lang@mber of customers and their disper:
across geographic areas. The Company performsdgedredit evaluations of its customers' financiahdition and generally does not req
collateral. No single customer or customer groygesents greater than 10% of total accounts reloieiva

RECENTLY ISSUED ACCOUNTING STANDARDS In May 2000, the Emerging Issues Task Force (EFEBrhed a consensus on ¢
00-14, "Accounting for Certain Sales Incentives." Tissue involves the accounting and income statermlassification for sales subject
rebates and revenue sharing arrangements as wedugsns and discounts. The EITF concluded thassatentives offered to customer
buy a product should be classified as a reductiosates. This issue is effective for fiscal quastbeginning after December 15, 2001.
Company anticipates implementing this issue irfitise quarter of fiscal 2002.

In April 2001, the EITF released IssueZH)-"Vendor Income Statement Characterization afsiiteration from a Vendor to a Retaili
which provides guidance on the classification ofmants such as slotting fees and cooperative adwvertin the income statement. The E
concluded that these payments are a reductiorecfahing prices of the vendor's products and gfioee, should be classified as a reductic
revenue in the vendor's income statement, instéas @n expense. This issue is effective for fispadrters beginning after December
2001. The Company anticipates implementing thisdésa the first quarter of fiscal 2002.

In June 2001, the Financial Accounting 8tads Board (FASB) issued Statements of FinanaabAnting Standards No. 141, "Busir
Combinations" (SFAS 141), and No. 142, "Goodwildadther Intangible Assets" (SFAS 142). SFAS l4miglates the pooling-dfiterest
method of accounting for business combinationsrandires any business combination completed afitee 30, 2001, to be accounted fo
the purchase method. Additionally, SFAS 141 chartpescriteria to recognize intangible assets afrarh goodwill. Under SFAS 14
goodwill and indefinite lived intangible assets arelonger amortized but are reviewed annuallynore frequently if impairment indicatc
arise, for impairment. Separable intangible as#®t have finite lives will continue to be amortizever their useful lives. Because of
different transition dates for goodwill and intaloigi assets acquired on or before June 30, 2001thasd acquired after that date, présting
goodwill and intangibles will be amortized durinigist transition period until adoption, whereas nesodwill and other indefinite live
intangible assets acquired after June 30, 200In@ramortized. Companies are required to adoptSSE4? in their fiscal year beginning a
December 15, 2001. The Company has applied SFASdl#® IBP transaction and anticipates completgptidn of SFAS 142 for its 20!
fiscal year beginning September 30, 2001. At tima¢ tyoodwill will no longer be amortized.

In October 2001, the FASB issued SFAS N, TAccounting for the Impairment or Disposal afrig-lived Assets" (SFAS 144). SF/
144 supersedes SFAS No. 121, "Accounting for thpaiment of Long-Lived Assets and for Lohgred Assets to Be Disposed C
however, it retains the fundamental provisionshait tStatement related to the recognition and measemt of the impairment of lorliiyed
assets to béheld and used." In addition, the Statement pravig@re guidance on estimating cash flows when paif@ a recoverability te:
requires that a lontived asset to be disposed of other than by sale, @andoned) be classified as "held and usdil'ituis disposed of, ar
establishes more restrictive criteria to classifyaaset as "held for sale.”" The Company is requoediopt SFAS 144 in fiscal year 2003.
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CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING | NFORMATION This annual report and other writ
reports and oral statements made from time to timehe Company and its representatives containdaohooking statements, includil
forward4ooking statements made in this report, with respecheir current views and estimates of futurergenic circumstances, indus
conditions, company performance and financial tesilhese forwardboking statements are subject to a number of facad uncertainti
that could cause the Company's actual results gpériences to differ materially from the anticighteesults and expectations expresse
such forward-looking statements. The Company wigbesaution readers not to place undue reliancamnforwardlooking statement
which speak only as of the date made. Tyson urkkstao obligation to publicly update any forwandking statements, whether as a re
of new information, future events or otherwise.

Among the factors that may affect the oftegaresults of the Company are the following:flilctuations in the cost and availability
raw materials, such as live cattle, live swineawd grain costs; (ii) changes in the availabilitg aelative costs of labor and contract grow
(iii) operating efficiencies of facilities; (iv) mket conditions for finished products, including thupply and pricing of alternative proteins;



effectiveness of advertising and marketing prograwi} the ability of the Company to make effecti@equisitions and successfully integ
newly acquired businesses into existing operati¢vig; risks associated with leverage, includingicincreases due to rising interest re
(viii) risks associated with effectively evaluatindgrivatives and hedging activities; (ix) changesdgulations and laws (both domestic
foreign), including changes in accounting standaetiwironmental laws and occupational, health afdtg laws; (x) issues related to fc
safety, including costs resulting from product tscaegulatory compliance and any related claimdit@ation; (xi) adverse results frc
ongoing litigation; (xii) access to foreign markeétgether with foreign economic conditions, inchglicurrency fluctuations; and (xiii) t
effect of, or changes in, general economic conatio
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CONSOLIDATED STATEMENTS OF INCOME
TYSON FOODS, INC. 2001 ANNUAL REPORT

in millions, except per share d¢

Three years ended September 29, 2001 2001 2000 1999
Sales $ 10,75 $ 7,410 $ 7,621
Cost of Sale: 9,661 6,453 6,470
1,09( 957 1,151
Operating Expense
Selling, general and administrat 77E 609 587
Asset impairment and other char - - 77
77t 609 664
Operating Incom: 31¢ 348 487
Other Expense (Income
Interes 144 115 124
Other 6 (1) (8)
15C 114 116
Income Before Income Taxes and Minority Intel 16E 234 371
Provision for Income Taxe 58 83 129
Minority Interest 18 - 12
Net Income $ 88 $ 151 $ 230
Weighted Average Shares Outstandi
Basic 221 22t 23C
Diluted 222 22¢€ 231
Earnings Per Shar
Basic $ 0.4 $ 0.67 $ 1.00
Diluted $ 0.4 $ 0.67 $ 1.00

See accompanying notes.
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CONSOLIDATED BALANCE SHEETS
TYSON FOODS, INC. 2001 ANNUAL REPORT

in millions, except per share d:

September 29, 2001 and September 30, 2000 2001 2000
Assets
Current Assets
Cash and cash equivale $ 70 $ 43
Accounts receivable, n 1,199 508
Inventories 1,911 965
Other current asse 110 47
Total Current Asset 3,290 1,563
Net Property, Plant and Equipme 4,085 2,141
Goodwill 2,756 937
Other Asset: 501 200
Total Assets $ 10,632 $ 4,841

Liabilities and Shareholders' Equity
Current Liabilities:

Notes payabl $ 18 $ 62
Current portion of lor-term debr 742 123
Trade accounts payal 813 333
Other current liabilitie 843 355
Total Current Liabilities 2,416 873
Long-Term Debt 4,016 1,357
Deferred Income Taxe 609 385
Other Liabilities 237 51

Shareholders' Equit
Common stock ($0.10 par valu
Class A-authorized 900 million shares:

Issued 267 million shares in 2001 and m#Bon shares in 200 27 14
Class B-authorized 900 million shares:

Issued 103 million shares in 2001 and0z 10 10
Capital in excess of par val 1,920 735
Retained earning 1,770 1,715
Accumulated other comprehensive | (35) (5)

3,692 2,469

Less treasury stock, at cost-
21 million shares in 2001 and 16 million ssam 200( 333 284
Less unamortized deferred compense 5 10
Total Shareholders' Equi 3,354 2,175
Total Liabilities and Shareholders' Equ $ 10,632 $ 4,841

See accompanying notes.
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

TYSON FOODS, INC. 2001 ANNUAL REPORT

in millions

Three years ended September 29, 2001

Common Stocl

Class A

Class B

Shares Amount

Shares

Amount

Capital

In Excess O Retaine!

Par Value Earning:

Balanc«-October 3, 199: 138 $14
Comprehensive Incom
Net income
Other comprehensive income (lo
Total Comprehensive Incon
Purchase of Treasury Sha
Exercise of Option
Restricted Shares Cancell
Dividends Paic

103

$10

$ 741 $1,394

230

(1)

(25)

Balanc«October 2, 199 138 14
Comprehensive Incom

Net income

Other comprehensive income (lo

Currency translation
adjustmer

Total Comprehensive Incon
Purchase of Treasury Sha
Exercise of Option
Restricted Shares Issu
Dividends Paic
Amortization of Deferred Compensati

103

10

740 1,599

151

(5)
(35)

Balance-September 30, 20( 138 14
Comprehensive Incom
Net income
Other comprehensive income (lo
net of tax of $(11) millio
Cumulative effect of SFAS
133 adoptic
Derivative loss recognized in cost
of sale
Derivative unrealized lo
Unrealized gain on investme
Currency translation
adjustmet
Total Comprehensive Incon
Purchase of Treasury Sha

103

10

735 1,715

88



Restricted Shares Cancell

Shares Issued in IBP Acquisitit 129 13 1,185
Dividends Paic (33)
Amortization of Deferred Compensati

Balanc«-September 29, 20( 267 $27 103 $10 $1,920 $1,770

See accompanying notes.

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
TYSON FOODS, INC. 2001 ANNUAL REPORT

in millions
Three years ended September 29, 2001
Accumulatec
Unamortizec Other Total
Treasury Stocl Deferred = Comprehensivi Shareholder

Compensatiol Income (Loss  Equity
Shares  Amount

BalanceOctober 3, 199: 10  $(185 $(2) $ (@ $1,971
Comprehensive Incom

Net income 230

Other comprehensive income (lo - -
Total Comprehensive Incon 230
Purchase of Treasury Sha 3 (52) (52)
Exercise of Option (1) 6 5
Restricted Shares Cancell (2) (1)
Dividends Paic (25)
Balanc«October 2, 199 12 (232 (2) (2) 2,128
Comprehensive Incom

Net income 151

Other comprehensive income (lo
Currency translation

adjustmer 4) (4)

Total Comprehensive Incon 147
Purchase of Treasury Sha 5 (69) (69)
Exercise of Option 1 1
Restricted Shares Issu (1) 16 (11) -
Dividends Paic (35)
Amortization of Deferred
Compensatiol 3 3
Balance+September 30, 20( 16 (284, (20 (5) 2,175
Comprehensive Incom

Net income 88

Other comprehensive income (lo
net of tax of $(11) millio



Cumulative effect of SFAS

133 adoptic (6) (6)
Derivative loss recognized in ¢
of sale (5) (5)
Derivative unrealized lo (10) (10)
Unrealized gain on investme 2 2
Currency translation
adjustmet (11) (12)
Total Comprehensive Incon 58
Purchase of Treasury Sha 5 (48) (48)
Restricted Shares Cancell (1) (1)
Shares Issued in IBP Acquisitit 1,198
Dividends Paic (33)
Amortization of Deferred 5 5
Compensatiol
Balance-September 29, 20( 21 $(333 $(5) $(35 $3,354
See accompanying notes.
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CONSOLIDATED STATEMENTS OF CASH FLOWS
TYSON FOODS, INC. 2001 ANNUAL REPORT
in millions
Three years ended September 29, 2001 2001 2000 1999
Cash Flows From Operating Activitie
Net income 88 $ 151 $ 230
Adjustments to reconcile net income to caslvigex
by operating activitie:
Depreciatiol 294 257 255
Amortizatior 41 37 36
Asset impairment and other char - - 77
Deferred income tax 47 47 (13)
Minority interes 19 - 12
Othel - 29 12
(Increase) decrease in accounts recei (43) 57 9
(Increase) decrease in invento (15) 84 (99)
Increase (decrease) in trade accounts [& 89 (46) 21
Net change in other current assets anditiab 85 (29) 7
Cash Provided by Operating Activiti 511 587 547
Cash Flows From Investing Activitie
Additions to property, plant and equipm (261 (196) (363)
Proceeds from sale of ass 33 4 234
Net cash paid for IBP acquisiti (2,670 - -

Purchase of Tyson de Mexico minority intel

(19)



Net change in investment in commercial ps (23) (2) (18)

Net change in other assets and liabili (78) (12) (29)
Cash Used for Investing Activitie (2,018 (206 (166
Cash Flows From Financing Activitie

Decrease in notes paya (1,031 (4) (29

Proceeds from lo-term debi 3,047 7 76

Repayments of loi-term debt (432 (266, (382

Purchase of treasury sha (48) (69) (52)

Proceeds from exercise of IBP stock opiti 34 - -

Dividends and othe (35) (34) (18)
Cash Provided by (Used for) Financing Activit 1,535 (366, (395
Effect of Exchange Rate Change on C (2) (2) (2)
Increase (Decrease) in Cash and Cash Equive 27 13 (16)
Cash and Cash Equivalents at Beginning of ® 43 30 46
Cash and Cash Equivalents at End of Y $ 70 $ 43 $ 30

See accompanying notes.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
TYSON FOODS, INC. 2001 ANNUAL REPORT

NOTE 1: BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNT ING POLICIES

Description of Business:Tyson Foods, Inc., (the Company or Tyson) withaitsjuisition of IBP, Inc. (IBP), is the world's l&sg proteil
provider. Tyson's chicken operation, headquartéme8pringdale, Arkansas, is the world's largeslyfiritegrated producer, processor
marketer of chicken and chickdrased convenience foods, with 68,000 team memipelr§ 800 contract growers in 100 communities. T
has chicken operations in 18 states and 16 cosrdrie exports to over 75 countries worldwide. Tysothe recognized market leade
almost every retail and foodservice market it serard is a comprehensive supplier of vaddded chicken products through foodsen
retail grocery stores, club stores and internatidisiribution channels. Tyson's Cobantress subsidiary is a leading chicken breediogk
supplier. In addition, Tyson is the nation's sectargest maker of corn and flour tortillas undee texican Original® brand, as well as
leading provider of live swine.

Tyson's wholly owned subsidiary IBP, heaattered in Dakota Dunes, South Dakota, is the Wetligest supplier of premium fre
beef and pork products, with more than 60 producsites in North America, joint venture operatiamsChina, Ireland and Russia and s
offices throughout the world. IBP generated ansa#s of approximately $17 billion in 2000 and esyplapproximately 52,000 people.

The new Tyson Foods, Inc. is the worldtgéat processor and marketer of beef, chicken andgroducts and produces a wide val
of brand name, processed food products. Tysoneigsgbognized market leader in almost every retadl odservice market it serves. -
Company has approximately 120,000 team member®ie than 300 facilities and offices in 32 stated 22 countries worldwide.

Consolidation: The consolidated financial statements include twoants of all wholly owned subsidiaries. The cdidsted statements
income include IBP's operating results for the nireeks ending September 29, 2001. All significatgéricompany accounts and transact
have been eliminated in consolidation.

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

Cash and Cash EquivalentsCash equivalents consist of investments in -term, highly liquid securities having original meties of thre



months or less, which are made as part of the Coppaash management activity. The carrying vatidhese assets approximate their
market values. As a result of the Company's castagement system, checks issued, but not presemtbe banks for payment, may cre
negative cash balances. Checks outstanding in @xé¢eslated cash balances totaling approximat26sdmillion at September 29, 2001, .
$126 million at September 30, 2000, are includetlade accounts payable and other current liadsliti

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

Total inventory consists of:

in millions

2001 200c

Processed produc $ 1,09t $ 46C
Livestock 561 36€
Supplies and othe 25k 13¢
Total inventory $ 1,911 $ 96t
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Depreciation: Depreciation is provided primarily by the straidinie method using estimated lives for buildings éeasehold improvemer
of 10 to 39 years, machinery and equipment of ttoek? years and other of three to 20 years.

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

Goodwill: Statement of Financial Accounting Standards (SFA&)141, "Business Combinations" and SFAS No. 1@&odwill and Othe
Intangible Assets" have been applied to the IBRstation. Accordingly, the tangible and identifalihtangible assets and liabilities h
been adjusted to fair values with the remaindethef purchase price recorded as goodwill. Additignajoodwill and indefinite live
intangible assets are not amortized but are rewvefge impairment at least annually or more freqlyeiit impairment indicators aris
Goodwill of $926 million, net of accumulated amadtiion, arising prior to the IBP transaction hasrbamortized on a straighite basis ove
periods ranging from 15 to 40 years. Upon compéeteption of SFAS 142, in the first quarter of 20@#s goodwill will no longer b
amortized. At September 29, 2001, and September2800, the accumulated amortization of goodwill w286 and $256 milliol
respectively.

Amount of goodwill by segment at Septem@r2001.:

in millions
Beef $1,30¢
Chicken 91¢
Pork 35C
Prepared Fooc 184
Total $2,75¢

Goodwill has been allocated to reportingisubased on fair value of identifiable assets. rdgpnately $29 million of this goodwill
deductible for income tax purposes.

Capital Stock: Holders of Class B common stock (Class B stock) emyert such stock into Class A common stock (€lastock) on
shar-for-share basis. Holders of Class B stock are entitetD votes per share while holders of Class Akstre entitled to one vote |



share on matters submitted to shareholders foroappr Cash dividends cannot be paid to holders laisCB stock unless they
simultaneously paid to holders of Class A stocke Pler share amount of the cash dividend paid tdenslof Class B stock cannot exc
90% of the cash dividend simultaneously paid talbd of Class A stock. The Company pays quarterp dividends to Class A and Clas
shareholders. The Company paid Class A dividendsipare of $0.16, $0.16 and $0.115 and Class Rlelinis per share of $0.144, $0.
and $0.104 in 2001, 2000 and 1999, respectively.

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

Financial Instruments: Periodically, the Company uses derivative finantatruments to reduce its exposure to various etaiikks. Th
Company does not regularly engage in speculataestctions, nor does the Company regularly holdsare financial instruments for trad
purposes. However, the Company does periodicall¢f positions as economic hedges for which hedgewating is not applied. Genera
contract terms of a hedge instrument closely mithmse of the hedged item providing a high degreeisét reduction and correlatic
Contracts that are highly effective at meeting tis& reduction and correlation criteria are recordsing hedge accounting. If a deriva
instrument is a hedge, depending on the natureeohédge, changes in the fair value of the instimal either be offset against the cha
in fair value of the hedged assets, liabilities fion commitments through earnings or recognizedtimer comprehensive income until
hedged item is recognized in earnings. The indffecportion of an instrument's change in fair valu#l be immediately recognized
earnings. Instruments that do not meet the critfniahedge accounting are marked to fair value withealized gains or losses repo
currently in earnings. The Company generally dagshedge anticipated transactions beyond 12 months.
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Revenue RecognitionThe Company recognizes revenue from product sles delivery to customers.

Freight Expense: Freight expense associated with products shippeaidgtomers is recognized in cost of products deitbr to the fourt
quarter 2001, various freight expenses had beessified as a reduction of net sales or as sellkperese. The effect of this reclassifica
was to increase revenue by $252 million and $25@omj increase cost of sales by $410 million ardl& million and decrease sell
expense by $158 million and $158 million in fis2800 and 1999, respectively, with no changes taneeime or related earnings per share.

Advertising and Promotion ExpensesAdvertising and promotion expenses are chargegéoations in the period incurred. Advertising
promotion expenses for fiscal 2001, 2000 and 198&w337 million, $280 million and $301 million spectively.

Minority Interest: The results of operations of IBP for the nine weekded September 29, 2001, are included in the @oy'g consolidate
results of operations. Minority interest primarglgnsists of the 49.9% of IBP that was acquired ept&nber 28, 2001.

Use of Estimates:The consolidated financial statements are preparezbnformity with accounting principles generaligcepted in tr
United States which require management to makenatts and assumptions that affect the amountstegpor the consolidated financ
statements and accompanying notes. Actual resulis cliffer from those estimates.

Recently Issued Accounting Standardsin May 2000, the Emerging Issues Task Force (Eli#gched a consensus on Issuel@p-
"Accounting for Certain Sales Incentives." Thisuissnvolves the accounting and income statemessifieation for sales subject to reb:
and revenue sharing arrangements as well as cogpahdiscounts. The EITF concluded that sales ineanoffered to customers to bu
product should be classified as a reduction ofssdlhis issue is effective for fiscal quarters begig after December 15, 2001. The Comj
anticipates implementing this issue in the firsager of fiscal 2002.

In April 2001, the EITF released IssueZH)-"Vendor Income Statement Characterization aisiteration from a Vendor to a Retail:
which provides guidance on the classification ofmpants such as slotting fees and cooperative adwvertin the income statement. The E
concluded that these payments are a reductioredehing prices of the vendor's products and effoee, should be classified as a reductic
revenue in the vendor's income statement, instéas @n expense. This issue is effective for fisparters beginning after December
2001. The Company anticipates implementing thisdéda the first quarter of fiscal 2002.

In June 2001, the Financial Accounting 8tads Board (FASB) issued Statements of FinanaabAnting Standards No. 141, "Busir
Combinations" (SFAS 141), and No. 142, "Goodwiltadther Intangible Assets" (SFAS 142). SFAS l4tielates the pooling-afiterest
method of accounting for business combinationsrandires any business combination completed aftee 30, 2001, to be accounted fo
the purchase method. Additionally, SFAS 141 charthescriteria to recognize intangible assets afrarh goodwill. Under SFAS 14
goodwill and indefinite lived intangible assets arelonger amortized but are reviewed annuallynore frequently if impairment indicatc
arise, for impairment. Separable intangible asgeit have finite lives will continue to be amortizever their useful lives. Because of
different transition dates for goodwill and intaloigi assets acquired on or before June 30, 2001thasd acquired after that date, prasting
goodwill and intangibles will be amortized durinigist transition period until adoption, whereas nesodwill and other indefinite live
intangible assets acquired after June 30, 2001 nailbe amortized. Companies are required to a86tS 142 in their fiscal year beginn
after December 15, 2001. The Company has appliddsSH2 to the IBP transaction and anticipates cetsphdoption in the first quarter
fiscal 2002. At that time goodwill will no longeetamortized
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In October 2001, the FASB issued SFAS Nd., TAccounting for the Impairment or Disposal afriglived Assets" (SFAS 144). SF/
144 supersedes SFAS No. 121, "Accounting for thpaimment of Long-Lived Assets and for Lohgred Assets to Be Disposed C
however, it retains the fundamental provisionshait tStatement related to the recognition and measemt of the impairment of loriyed
assets to be "held and used." In addition, theeBtant provides more guidance on estimating casfsflehen performing a recoverability t¢
requires that a lontived asset to be disposed of other than by sale, @andoned) be classified as "held and usdil'ituis disposed of, ar
establishes more restrictive criteria to classifyaaset as "held for sale." The Company is requoediopt SFAS 144 in fiscal year 2003.

NOTE 2: ACQUISITIONS

In August 2001, the Company acquired 50.1% of IBP paying approximately $1.7 billion in cash reprasgy $30 per share f
approximately 54 million shares of IBP's commonrsbaln September 2001, the Company issued appateiyn129 million shares of Cle
A stock, with a fair value of approximately $1.2libn, to acquire the remaining IBP shares, andiees] approximately $1.7 billion of I
debt to complete the acquisition. The IBP sharegwenverted into Class A stock using an exchaatie of 2.381. The total acquisition ¢
of approximately $4.6 billion was accounted forapurchase with a portion of the total purchaseepsllocated to assets acquired
liabilities assumed based on estimated fair mar&kte at the date of acquisition.

IBP is the world's largest manufacturefre§h meats and frozen and refrigerated food pitsgdudth 2000 annual sales of approxima
$17 billion. The acquisition of IBP will allow th€ompany to expand its business to include the geieg and marketing of beef and f
products.

The transaction is being accounted for guighne purchase method of accounting required by SSBEA1. Goodwill and identifiak
intangible assets recorded in the acquisition béltested periodically for impairment as requirgdSAS 142. The allocation of the purck
price to specific assets and liabilities is basegart, upon an outside appraisal of IBP's Itimgd assets. The allocation of the purchase
has been completed.

Fair value of assets acquired and liabsitassumed at August 3, 2001:

in millions
Cash and cash equivalel $ 37
Accounts receivabl 641
Inventories 937
Other current asse 112
Property, plant and equipme 1,96¢
Goodwill 1,83(
Other asset 247
Total Assets $5,772
Accounts payable and accru $ 83¢
Other liabilities 227
Long-term debt 1,651
Deferred income taxe 221
Shareholders' Equit 2,83
Total Liabilities and Shareholders' Equ $5,77:

Identifiable intangible assets of $242 oill consist of trademarks of $138 million (includadgoodwill), patents of $87 million and ¢
million of supply contracts (both of which are inded in other assets). The amounts associatednatemarks are not subject to amortize
as management believes their useful lives to befinide. The amounts associated with patents apglgicontracts are being amortized ¢
15 and five years, respectively.

In August 2001, the Company completed tharfcing for the acquisition of IBP by enteringdrttvo bridge revolving credit faciliti
consisting of a senior unsecured bridge creditexgent which provided for aggregate borrowings up2® billion (the Bridge Facility) anc
senior unsecured receivables bridge credit agreemkich provided for aggregate borrowings up to @3&illion (the Receivables Brid



Facility). Subsequent to September 29, 2001, thegamy refinanced both facilities.
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The pro forma unaudited results of operetifor the years ended September 29, 2001, anér8bgt 30, 2000, assuming the purcha
IBP had been consummated as of October 1, 1998wl Pro forma adjustments have been made to refledtiauial interest from del
associated with the acquisition and additional camishares issued.

in millions, except per share d:

2001 2000
Sales $ 24,97 $ 24,08t
Net income before extraordinary itel 82 314
Net income 82 297
Earnings per share before extraordinary ite
Basic 0.24 0.89
Diluted 0.24 0.89
Earnings per shar
Basic 0.23 0.84
Diluted 0.23 0.84

The unaudited pro forma results are notesearily indicative of the actual results of operat that would have occurred had
purchase actually been made at the beginning @dlf2000, or the results that may occur in therfutu

In May 2001, the Company increased its oglme in Tyson de Mexico, S.A. de C.V. (TdM) by aging common shares of TdM frc
existing minority shareholders for cash and by a-cesh transaction whereby TdM exchanged minorityedt@ders' common stock for ¢
million of TdM redeemable preferred stock with & 8oupon. In September 2001, the Company acquiredemaining common shares
TdM held by minority shareholders. Upon completarihese transactions, the Company now owns 1008eoéommon shares of TdM. 1
Company has entered into a call agreement withhtiiders of converted TdM redeemable preferred stelich allows the Company
purchase the converted redeemable preferred steek five years. Additionally, in May 2001, TdM pita@sed the poultry assets
Nochistongo S.P.R. de R.L., a fully integrated leroproduction operation that markets products utide "Kory" brand. The purchase pi
of both transactions was allocated based upondfirmated fair market values at the date of purchase

NOTE 3: DISPOSITIONS

In July 1999, the Company completed the sale ofagsets of Tyson Seafood Group in two separatsdctions. Under the terms of
agreements, the Company received proceeds of apmtety $165 million, which was used to reduce ltdeness, and subseque
collected receivables totaling approximately $1@iom. The Company recognized a pretax loss of apiprately $19 million on the sale
the seafood assets.

NOTE 4: IMPAIRMENT AND OTHER CHARGES

In the fourth quarter of fiscal 1999, the Compaegarded a pretax charge totaling $35 million relatethe anticipated loss on the sale
closure of the Pork Group assets. In the first iguaof fiscal 2000, the Company ceased negotiatfonsthe sale of the Pork Groi
Additionally, in the fourth quarter of fiscal 1998e Company recorded pretax charges totaling $#l®mfor impairment of property ar
equipment and writelown of related goodwill of Mallard's Food Prodyaad also recognized a pretax loss of approximp&&® million or
the sale of the Tyson Seafood Group assets.

NOTE 5: ALLOWANCE FOR DOUBTFUL ACCOUNTS

In fiscal 2000, AmeriServe Food Distribution, Iif&meriServe), a significant distributor of produttsfast food and casual dining restau
chains, filed for reorganization in Delaware un@drapter 11 of the Federal Bankruptcy Code. The Gaomps a major supplier to seve
AmeriServe customers. In the second quarter offfi2000, the Company recorded a $24 million badt deberve to fully reserve t
AmeriServe receivable. At September 29, 2001, ampteSnber 30, 2000, the allowance for doubtful anthuexcluding the AmeriSer
writeoff, was $27 million and $17 million, respely.
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NOTE 6: FINANCIAL INSTRUMENTS

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

The adoption of SFAS 133 in October 20GQited in a cumulative effect of approximately $flion after-tax ($9 million pre tax) beir
charged to other comprehensive income (loss).

At September 29, 2001, the Company hadsdive related balances totaling $5 million recakdte other current assets and $20 mil
recorded in other current liabilities.

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

The effective portion of the cumulative mair loss on the derivative instrument is reporsda component of other comprehen
income (loss) in shareholders' equity and recoghiat earnings in the same period or periods duwhich the hedged transaction affi
earnings (for commodity hedges when the chickeas ¢bnsumed the hedged grain are sold). The rengasumulative gain or loss on -
derivative instrument in excess of the cumulatikiange in the present value of the future cash flofathe hedged item, if any, is recogni
in earnings during the period of change. No ingffeness was recognized on cash flow hedges dtisogl 2001. The Company expects
the after tax losses, net of gains, totaling apipnately $4 million recorded in other comprehensiveome (loss) at September 29, 2(
related to cash flow hedges, will be recognizechimithe next 12 months. The Company generally dusshedge cash flows relatec
commodities beyond 12 months.

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

Undesignated positions:The Company holds certain commodity futures comdrat the regular course of business to managexjt®sur
against commodity price fluctuations on anticipgpedchases of raw materials and anticipated sdlérished inventories. The contracts
generally for short durations of less than one yAtthough these instruments are economic hedgpesCompany does not designate tl
contracts as hedges for accounting purposes. Aswdty the Company marks these contracts to manketrecognizes the change thra
earnings. At September 29, 2001, these contradts ffiair value liability of $11 million recorded dine balance sheet.
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Fair Values of Financial Instruments
in millions
2001 2000
Commodity derivative positior $ (8) $ 9
Interes-rate derivative positior (6) -
Foreign currency derivative positio (1)

Long-term debt $4,740 $1,430



Fair values are based on quoted markeeprar published forward interest rate curves. Afieo financial instruments approxim
recorded values at September 29, 2001, and Sept&p2000.

Concentrations of Credit Risk: The Company's financial instruments that are exppdgeconcentrations of credit risk consist primaof
cash equivalents and trade receivables. The Corgpaagh equivalents are in high quality securpilesed with major banks and finan
institutions. Concentrations of credit risk withspect to receivables are limited due to the lang@mber of customers and their disper:
across geographic areas. The Company performsdiedoedit evaluations of its customers' financiahdition and generally does not req
collateral. No single customer or customer groygesents greater than 10% of total accounts reloieiva

NOTE 7: PROPERTY, PLANT AND EQUIPMENT

The major categories of property, plant and equigraed accumulated depreciation, at cost, arelisvia

in millions

2001 200(

Land $ 114 $ 61
Buildings and leasehold improveme 2,08t 1,291
Machinery and equipme 3,21¢ 2,21¢
Land improvements and oth 174 11C
Buildings and equipment under construct 37¢ 10¢
5,97( 3,78¢

Less accumulated depreciati 1,88¢ 1,64:
Net property, plant and equipme $ 4,08t $ 2,141

The Company capitalized interest costs3ofrfillion in 2001, $2 million in 2000 and $5 miliidn 1999 as part of the cost of major a
construction projects. Approximately $182 milliofiiMoe required to complete construction projectpiogress at September 29, 2001.

NOTE 8: OTHER CURRENT LIABILITIES

Other current liabilities at September 29, 2001ude:

in millions

2001 200(

Accrued salaries, wages and bene $ 222 $ 104
Income taxes payab 109 60
Self insurance reserv: 221 10z
Property and other tax 63 27
Other 228 62
Total other current liabilitie $ 843 $ 35&

NOTE 9: COMMITMENTS

The Company leases certain farms and other prepeatid equipment for which the total rentals thergmproximated $76 million in 20(
$66 million in 2000 and $64 million in 1999. Mostrin leases have terms ranging from one to 10 ywedinsvarious renewal periods. T
most significant obligations assumed under the $eomthe leases are the upkeep of the facilitieh @ayments of insurance and prop
taxes.



Minimum lease commitments under noncandellases at September 29, 2001, total $193 milmmposed of $62 million for 20(
$42 million for 2003, $28 million for 2004, $19 tiin for 2005, $15 million for 2006 and $27 millicior later years. These futt
commitments are expected to be offset by futurarmim lease payments to be received under sublefsgproximately $9 million.

The Company assists certain of its swirgt @ricken growers in obtaining financing for growdecilities by providing the growers w
extended growout contracts and conditional opematibthe facilities should a grower default undeeit growout or loan agreement. -
Company also guarantees debt of outside thirdgsaoti $69 million.
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NOTE 10: LONG-TERM DEBT

The Company has unsecured revolving credit agretntetaling $1 billion that support the Companysnenercial paper program. Thi
facilities consist of $500 million that expires $®ptember 2002 and $500 million that expires ind&aper 2006. At September 29, 2001,
borrowings under these facilities totaled $210ionilland $500 million, respectively.

In August 2001, the Company completed tharfcing for the acquisition of IBP by enteringdrttvo bridge revolving credit faciliti
consisting of a senior unsecured bridge creditergent which provided for aggregate borrowings up2® billion (the Bridge Facility) anc
senior unsecured receivables bridge credit agreemkich provided for aggregate borrowings up to 3&illion (the Receivables Brid
Facility). The Bridge Facility was to mature in dany 2002, and the Receivables Bridge Facility meatun November 2001. At Septem
29, 2001, $2.3 billion was outstanding under thé&dr Facility with an interest rate of 4.01%. Thevere no borrowings under f
Receivables Bridge Facility.

Subsequent to September 29, 2001, the Quymedinanced the Bridge Facility through the isse&of $2.25 billion of senior notes. 1
senior notes were sold in three tranches consigfn$500 million of 6.625% notes due October 208450 million of 7.25% notes d
October 2006, and $1 billion of 8.25% notes dueoBet 2011.

In October 2001, the Company entered inteceivables purchase agreement with threpwohasers to sell up to $750 million of tr
receivables. The receivables purchase agreemeridesaccounted for as a borrowing. The receivghleshase agreement has an int
rate based on commercial paper issued by theucdhasers. Funds from the receivables purchasemgnt were used to repay $210 mil
and $500 million outstanding under the $1 billienalving credit agreements.

At September 29, 2001, the Company hadanding letters of credit totaling approximately2&Imillion issued primarily in support
workers' compensation insurance programs, indlisgieenue bonds and the leveraged equipment Iddrexe were no draw downs un
these letters of credit at September 29, 2001.

Under the terms of the leveraged equiprteants, the Company had restricted cash totalingoppately $50 million, which is include
in other assets at September 29, 2001. Under tbeseaged loan agreements, the Company enterednit@est rate swap agreement
effectively lock in a fixed interest rate for thes@rowings.

Annual maturities of long-term debt for tfiee years subsequent to September 29, 2001,28G2-$742 million; 200%184 million
2004-$39 million; 2005-$683 million and 2006-$288lion.

The revolving credit agreement and notegain various covenants, the more restrictive ofctvliequire maintenance of a minimum
worth, current ratio, cash flow coverage of intérasd fixed charges and a maximum total dehtapitalization ratio. The Company is
compliance with these covenants at fiscal year end.

Industrial revenue bonds are secured bijitfas with a net book value of $86 million at Sember 29, 2001. The weighted avel
interest rate on all outstanding short-term bormgaivas 5.1% at September 29, 2001, and 6.8% a¢i@ept 30, 2000.

Long-term debt consists of the followin

in millions
Maturity 2001 200(

Commercial pape
(4.01% effective rate at 9/29/C 200z $ 21C $ 260

Revolver (4.05% effective rate at 9/29/( 200¢ 50C -
Bridge Facility (4.01% effective rate at 9/29/( 200z 2,30( -



Debt securities issued by Tyson (rates ranging from

6% t07%) 2001-202¢ 83< 88C
Senior notes issued by IBP, guaranteed by Tysdes(ra

ranging from 6.125% to 7.95¢ 200¢-202¢ 623 -
Institutional notes (rates ranging from 10.61% to

11.375% 2001-200¢ 5C 111
Leveraged equipment loa

(rates ranging from 4.7% to 6.0' 200%-200¢ 13¢ 15¢
Other Various 104 74
Total debt $ 4,75¢ $1,48(
Less current maturitie 74z 125
Total lon¢-term debr $ 4,01¢ $ 1,357

Additionally, the Company had shtetm notes payable totaling $18 million and $62iovil at September 29, 2001, and Septembe
2000, respectively.
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The Company has fully and unconditionalbamnteed $623 million of senior notes issued by, 1B wholly owned subsidiary of
Company.

The following condensed consolidating ficiah information is provided for the Company, asagntor, and for IBP, as issuer, a:
alternative to providing separate financial statetméor the issuer.

Condensed Consolidating Statement of Income foyéae ended September 29, 2(

in millions
Tysor IBP Adjustment Consolidate
Sales $7,687 $ 3,06€ $ (5 $10,751
Cost of Sale: 6,76 2,901 (5) 9,661
922 16¢€ 1,09(
Operating Expense 677 o8 77%
Operating Incom: 24k 70 31¢
Interest and Other Expen 134 16 15C
Income Before Income Taxes and Minority Intel 111 54 16&
Provision for Income Taxe 4C 18 58
Minority Interest 1 18 19
Net Income $ 70 $ 18 $ - $ 88
Condensed Consolidating Balance Sheet as of Septe28b200!
in millions

Tysor IBP Adjustment Consolidate

Assets
Current Assets



Cash and cash equivale $ 47 $ 23 $ - $ 70
Accounts receivable, n 1,41z 701 (915; 1,19¢
Inventories 1,003 91z (8) 1,911
Other current asse 26 85 (1) 11C
Total Current Asset 2,49:¢ 1,721 (924, 3,29(
Net Property, Plant and Equipme 2,10¢ 1,75¢ 224 4,08¢
Goodwill 92€ 94C 890 2,75¢
Other Asset: 3,161 171 (2,831 501
Total Assets $ 8,68 $ 458t $ (2,641 $ 10,63:
Liabilities and Shareholders' Equity
Current Liabilities:
Notes payabl $ 18 $ - $ - 8 18
Current portion of lor-term debr 737 5 74z
Trade accounts payal 367 1,35z (907, 81:
Other current liabilitie 41¢ 42z 2 84:
Total Current Liabilities 1,541 1,78( (905 2,41¢
Long-Term Debi 3,35¢ 68€ (29) 4,01¢
Deferred Income Taxe 36¢ 11 230 60¢
Other Liabilities 75 14¢ 13 237
Shareholders' Equit 3,34z 1,96: (1,950 3,35¢
Total Liabilities and Shareholders' Equ $ 8,68 $ 458 $ (2,641 $10,63:
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Condensed Consolidating Statement of Cash Flowthéyear ended September 29, 2 in millions
Tysor IBP Adjustment:  Consolidate
Cash Flows From Operating Activitie
Net income $ 70 $ 18 $ - $ 88
Net changes in working capi 130 (14) 116
Depreciatior 264 30 294
Amortization 39 2 41
Deferred income tax¢ (73) 26 47)
Other 4 15 19
Cash Provided by Operating Activiti 434 77 511
Cash Flows From Investing Activitie
Additions to property, plant and equipm (214, 47) (261)
Proceeds from sale of ass 32 1 33
Net cash paid for IBP acquisitir (2,707 37 (1,670
Purchase of Tyson de Mexico minority intel (19) - (19)
Net change in other assets and liabili (95) (6) (101
Cash Used for Investing Activitie (2,003 (15) (2,018




Cash Flows From Financing Activitie

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

NOTE 11: STOCK OPTIONS AND RESTRICTED STOCK

The shareholders approved the 2000 Stock Incerllae (Incentive Plan) in January 2001. The IncentRlan is administered by -
Compensation Subcommittee of the Board of Direcioid permits awards of shares of Class A stockradsnat derivative securities relatec
the value of Class A stock and tax reimbursemegimeats to eligible persons. The Incentive Plan jglew for the award of a variety
equitybased incentives such as incentive stock optioasgumlified stock options, stock appreciation righdividend equivalent righ
performance unit awards and phantom shares. Thntive Plan provides for granting incentive stopkians for shares of Class A stock
price not less than the fair market value at thie d& grant. Nonqualified stock options may be tgdmt a price equal to, less than or r
than the fair market value of Class A stock on da& that the option is granted. Stock options umtitke Incentive Plan generally becc
exercisable ratably over three to eight years floendate of grant and must be exercised withinedys/from the date of grant.

In May 2000, the Company cancelled appraxaty four million option shares and granted apprnately one million restricted shares
Class A stock. The restriction expires over peritii®ugh December 1, 2003. At September 29, 2084,Gompany had outstand
approximately 800,000 restricted shares of Classoék with restrictions expiring over periods thgouwuly 1, 2020. The unearned portio
the restricted stock is classified on the ConstdidaBalance Sheets as deferred compensation irfsiiders’ equity. Additionally, tl
Company assumed the IBP officer loagm stock plan, subject to certain restrictionbkjalv could result in delivery of approximately t
million shares of Class A stock. The vested ligpiit September 29, 2001, has been classifiechas babilities.
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A summary of the Company's stock optiolivagtis as follows:
Shares under  Weighted average

option exercise price per sha
Outstanding, October 3, 19 8,355,548 $16.1¢
Exercisec (359,999 14.23
Cancelec (631,717 16.35
Grantec 4,722,500 15.0C
Outstanding, October 2, 19 12,086,332 15.74
Exercisec (88,332 14.23
Cancelec (5,199,995 15.17
Outstanding, September 30, 2( 6,798,005 16.19
Exercisec - -
Cancelec (689,520 15.57

Grantec 4,291,650 11.50



Options assumed with IBP acquisiti 5,918,068 8.70

Outstanding, September 29, 2( 16,318,220z $12.27

The number of options exercisable was Bsvis: September 29, 2001-9,644,323; Septembe@00-2,926,980 and October 2, 1999-
1,870,893. The remainder of the options outstandin8eptember 29, 2001, are exercisable ratabbygir November 2007. The numbe
shares available for future grants was 2,742,8@D79868,614 at September 29, 2001, and Septembe080, respectively. Subsequer
September 29, 2001, approximately 14 million shareie made available for future grants, subjeshi@reholder approval.

The following table summarizes informateiout stock options outstanding at September 281:20

Options outstandin Options exercisabl

Weighted average

Range of remaining Weighted

exercise Shares  contractual life (in Weighted average Shares average
prices outstanding years) exercise prict exercisable exercise prict
$2.8-6.69  1,139,68- 5.2 $5.28 1,139,68: $5.28
6.72-10.91  4,419,68¢ 4.3 9.35 4,419,68¢ 9.35
10.92-13.86 358,70C 7.3 11.60 358,70C 11.60
11.50 4,257,20( 6.5 11.50 - -
14.3%-14.50 1,863,53¢ 2.9 14.40 1,814,47( 14.40
14.5¢-15.17  1,319,27¢ 5.0 15.04 784,75k 15.03
17.92-18.00  2,960,12°¢ 5.1 17.93 1,127,03( 17.92

16,318,20: 9,644,32:
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The weighted average fair value of optigmanted during 2001 was approximately $4.24. The Vfalue of each option grant
established on the date of grant using the Bladicles option-pricing model. Assumptions includeexipected life of six years, ridkee
interest rate of 4.8%, expected volatility of 35.2%d dividend yield of 1.4% in 2001.

The Company applies Accounting Principlesil Opinion No. 25 and related interpretationadoounting for its employee stock opt
plans. Accordingly, no compensation expense wasgrazed for its stock option plans. Had compensatiost for the employee stock opt
plans been determined based on the fair value methaccounting for the Company's stock option pldhe taxeffected impact would be
follows:

in millions, except per share d

2001 200( 199¢
Net Income
As reportec $ 88 $ 151 $ 23C
Pro forme 85 14¢ 22¢
Earnings per shal
As reportec
Basic 0.4C 0.67 1.0C
Diluted 0.4C 0.67 1.0C
Pro forme
Basic 0.3¢ 0.6¢€ 0.9¢

Diluted 0.3¢ 0.6¢ 0.9¢



Pro forma net income reflects only optiarainted after fiscal 1995. Additionally, the prorf@a disclosures are not likely to
representative of the effects on reported net irconfuture years.

NOTE 12: BENEFIT PLANS

The Company has defined contribution retirement anteintive benefit programs for various groups afimany personnel. Compe
contributions totaled $35 million, $32 million as83 million in 2001, 2000 and 1999, respectively.

NOTE 13: TRANSACTIONS WITH RELATED PARTIES

The Company has operating leases for farms, equiparel other facilities with the former Senior Ghaan of the Board of Directors of
Company and certain members of his family, as aglh trust controlled by him, for rentals of $9limil in 2001, $7 million in 2000 and
million in 1999. Other facilities have been leademn other officers and directors for rentals twtgl$2 million in 2001, $3 million in 20(
and $3 million in 1999.

Certain officers and directors are engdgazhicken and swine growout operations with thenpany whereby these individuals purct
animals, feed, housing and other items to raiseattimals to market weight. The total value of theaasactions amounted to $10 millior
2001, $11 million in 2000 and $10 million in 1999.

Certain unimproved real property was soldhe Company in June 2000 to an entity controigdhe daughter and son-iaw of the
former Senior Chairman of the Board for approxirha$b million. The purchase price was in excesthef market value as determined |
current independent appraisal.

NOTE 14: INCOME TAXES

Detail of the provision for income taxes considts o

in millions

2001 200C 199¢

Federa $ 50 $ 7: $ 113
State 5 5 8
Foreign 3 5 8
$ 58 $ 8: $ 129

Current $ 105 $ 3¢ $ 142
Deferred 47 47 (13)
$ 58 $ 8: $ 129
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The reasons for the difference between the effedtigome tax rate and the statutory U.S. federairnre tax rate are as follows:

2001 2000 1999
U.S. federal income tax ra 35.0% 35.0% 35.0%
Amortization of goodwill 6.5 4.3 5.3
State income taxe 2.1 1.4 1.6
Foreign sales corporation bene (6.2) (5.2) (6.3)

Other (2.0) 0.1 (0.7)




35.4% 35.6% 34.9%

The Company follows the liability methodancounting for deferred income taxes which prowitthat deferred tax liabilities are recor
at current tax rates based on the difference bettlee tax basis of assets and liabilities and tbairying amounts for financial reporti
purposes referred to as temporary differences.

The tax effects of major items recordedeferred tax assets and liabilities are:

in millions
2001 200C
Deferred Tax Deferred Ta
Assets Liabilities Assets Liabilities
Property, plant and equipme $ 9 $ 412 $ 5 $ 200
Suspended taxes from convers
to accrual metho - 114 - 121
Intangible asset - 90 - -
Inventory 9 67 2 91
Accrued expense 146 13 25 9
Acquired net operating loss
carryforwards 71 - - -
All other 71 109 26 82
$ 306 $ 805 $ 58 $ 503
Valuation allowanct (48) -
Net deferred tax liabilit $ 547 $ 445

Net deferred tax liabilities are includedather current assets and deferred income tax@90d, and in other current liabilities ¢
deferred income taxes in 2000, on the ConsolidBadnce Sheets.

The suspended taxes from conversion tcuatanethod represents the 1987 change from thetoasttrual method of accounting an
currently being paid down over 20 years through7201

The valuation allowance totaling $48 mifliconsists of $12 million state tax carryforwarddich have been fully reserved, and
million for net operating loss carryforwards. Thate tax credit carryforwards expire in the yedd®&2through 2008. At September 29, 2!
after considering utilization restrictions, the Quany's acquired tax loss carryforwards approxim&ed8 million. The net operating Ic
carryforwards, which are subject to utilization iiations due to ownership changes, may be utilizedffset future taxable income. Th
carryforwards expire during the years 2002 throRga1.

NOTE 15: EARNINGS PER SHARE
The weighted average common shares used in theutatigm of basic and diluted earnings per shareasrfollows:

in millions, except per share d

2001 200(¢ 199¢

Numerator:
Net Income $ 88 $ 151 $ 23C

Denominator
Denominator for basic earnings |



share weighted average shat 221 22t 23C
Effect of dilutive securities
Stock options and restricted st 1 1 1

Denominator for diluted earnings |
share adjusted weighted avera

shares and assumed convers 22z 22€ 231
Basic earnings per she $ 0.4C $ 0.67 $1.0C
Diluted earnings per sha $ 0.4C $ 0.67 $1.0C
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Approximately 10 million shares of the Company's@pshares outstanding at September 29, 2001, aveigilutive and were not included
the dilutive earnings per share calculation forythar ended September 29, 2001. On September @8, 8 Company issued approxima
129 million shares for the remaining IBP sharesesehshares were excluded from the fiscal 2001 wesighverage share calculation al
with the dilutive effect of acquired stock opticersd restricted shares.

NOTE 16: SEGMENT REPORTING

In connection with the IBP acquisition, the Compdgcame the world's largest protein provider and assult, the composition of
reportable segments changed. The Company opematései business segments: Beef, Chicken, Pork, deep Foods and Other. 1
Company measures segment profit as operating incdme following information includes nine weeks uks for the period endir
September 29, 2001, related to the IBP acquisistated prior to adjustment for minority interest.

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

Chicken segmentncludes fresh, frozen and value-added chickenymisdsold through domestic food service, domestailrmarkets for at-
home consumption, wholesale club markets targetesiniall foodservice operations, individuals and Ismasiness, specialty and commot
distributors who deliver to restaurants, schoold arternational markets throughout the world. Ckitkalso includes sales from all
products and its chicken breeding stock subsidiary.

Pork segmentrepresents the Company's previously reported iieesgroup and IBP's hog slaughter and fabricatiaseready products al
related allied product processing activities. TloekPsegment markets its products to food retailgistyibutors, wholesalers, restaurants
hotel chains and other food processors in domesitit international markets. It also sells allieddueis to pharmaceutical and techr
products manufacturers, as well as live swine & poocessors.

Prepared Foods segmenincludes the Company's existing prepared foodsm®adang with most of IBP's previously reported Ho@ohd:
America (Foodbrands) segment. The Prepared Fogusese produces flour and corn tortilla products apécialty pasta and meat dishes
restaurants, airlines and other major customerth Yke addition of Foodbrands, the Prepared Foedment also manufactures and mat
frozen and refrigerated food products such as peppebeef and pork toppings, pizza crusts, appetizhors d' oeuvres, desserts, pre
meals, Mexican and ltalian foods, soups, sauceds,dishes and branded and processed meats.

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

The impact on previously reported unauditgdrim periods of the change in the compositibthe reportable segments discussed a
would be to report primarily one single businegmsent - chicken; therefore, the previously repoitgerim periods have not been restated.
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Information on segments and a reconciliatio income before taxes on income and minoritgresgt are as follows, with prior peric
restated to conform to the Company's new segmenttiag:

in millions

Prepare!
Beef Chicken Pork Foods Other Consolidatec

Fiscal year ended September 29, 20(

Sales $2,027 $7,217 $619 $846  $42 $10,751
Operating income (los: 32 249 27 15 (8) 315
Other expens 150
Income before income tax

and minority interes 165
Depreciatior 15 214 5 22 38 294
Total asset 3,203 4,084 944 1,40€ 995 10,632
Additions to property, plant and 19 176 4 26 36 261
equipmen

Fiscal year ended September 30, 20(

Sales $  $6,907 $157 $294 $52 $7,41C
Operating incom: - 315 23 7 3 348
Other expens 114
Income before income tax

and minority interes 234
Depreciatior - 209 3 14 31 257
Total asset - 4,016 101 180 544 4,841
Additions to property, plant and - 139 - 8 49 196
equipmen

Fiscal year ended October 2, 199

Sales $  $6,90€ $109 $301 $305 $7,621
Operating income (los: - 616 (98) (31) - 487
Other expens 116
Income before income tax

and minority interes 371
Depreciatior - 199 4 7 45 255
Asset impairment and other charge - - 35 23 19 77
Total asset - 4,286 70 191 536 5,083
Additions to property, plant and - 297 5 16 45 363
equipmen

* Asset impairment and other charges also includexperating income

The majority of the Company's operatiors @domiciled in the United States. Approximately 9@#sales to external customers for
fiscal years ended 2001, 2000 and 1999 were sotireadthe United States. Approximately $6.6 billi&38.0 billion and $3.1 billion of long-
lived assets were located in the United Statesedlfyears ended 2001, 2000 and 1999, respectiplyroximately $204 million, $74 millic
and $74 million of londived assets were located in foreign countriesgnprily Mexico and Canada, at fiscal years endedl2@000 an
1999, respectively.

The Company sells certain of its produat$areign markets, primarily Canada, China, Japa@&xico, Puerto Rico, Russia and Sc
Korea. The Company's export sales for 2001, 20001899 totaled $1.2 billion, $550 million and $5#6lion, respectively. Substantially
of the Company's export sales are transacted thrangffiliated brokers, marketing associations fordign sales staffs. Foreign sales v
less than 10% of total consolidated sales for 22000 and 1999, respectively.
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NOTE 17: SUPPLEMENTAL INFORMATION

in millions
2001 200( 199¢
Supplemental Cash Flow Information
Cash paid during the period fi
Interes $ 140 $11€ $12¢€
Income taxe 54 73 12t

NOTE 18: QUARTERLY FINANCIAL DATA (UNAUDITED)

in millions, except per share d

First Seconi Third Fourtr
quarte quarte quarte quarte

2001
Sales $ 1,80¢ $ 1,895 $ 1,95¢ $ 5,08¢
Gross profi 222 174 241 45¢
Operating incom 68 23 57 167
Net income (loss 27 (6) 19 48
Basic earnings (loss) per shi 0.1z (0.03 0.0¢ 0.22
Diluted earnings (loss) per she 0.1z (0.03 0.0¢ 0.2z

2000
Sales $ 1,84: $ 1,852 $ 1,871 $ 1,84«
Gross profi 274 25€ 23C 197
Operating incom 12& 91 88 46
Net income 57 36 40 18
Basic earnings per she 0.2t 0.1¢€ 0.1¢ 0.0¢
Diluted earnings per sha 0.2¢ 0.1¢ 0.1¢ 0.0¢

The quarterly financial data above has beelassified for shipping and handling expenses r@sult of the application of EITF 00-10.
NOTE 19: CONTINGENCIES

The Company is involved in various lawsuits andnatamade by third parties on an ongoing basis eesalt of its day-taday operation:
Although the outcome of such items cannot be detexdhwith certainty, the Company's general couasel management are of the opir
that the final outcome should not have a mateffateon the Company's results of operations arfaial position.

Wage and Hour/ Labor Matters On June 22, 1999, 11 current and former emplogétse Company filed the caseMfH. Fox, et al. v.
Tyson Foods, Inc. (Fox v. Tysan)the U.S. District Court for the Northern Distrimf Alabama claiming the Company violated requieens
of the Fair Labor Standards Act. The suit alledesG@ompany failed to pay employees for all hoursked and/or improperly paid them for
overtime hours. The suit generally alleges thae(mployees should be paid for time taken to pudmhtake off certain working supplies at
the beginning and end of their shifts and breakk(@hthe use of "mastercard” or "line" time fadspay employees for all time actually
worked. Plaintiffs seek to represent themselvesadirgimilarly situated current and former employeé the Company. At filing 159 current
and/or former employees consented to join the léveswl, to date, approximately 5,000 consents haen filed with the court. Discovery in
this case is ongoing. A hearing was held on Marc060, to consider the plaintiff's request forlective action certification and court-
supervised notice. No decision has been rendeteelCbmpany believes it has substantial defenstetolaims made and intends to
vigorously defend the case; however, neither ttadiiood of unfavorable outcome nor the amountltfnate liability, if any, with respect to
this case can be determined at this ti



Substantially similar suits have been fibgghinst several other integrated poultry compaimeaddition, organizing activity conducted
representatives or affiliates of the United Foodl &dommercial Workers Union against the poultry sty has encouraged worl
participation inFox v. Tysorand the other lawsuits.
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On February 9, 2000, the Wage and Hourdbwi of the U.S. Department of Labor (DOL) beganiradustrywide investigation ¢
poultry producers, including the Company, to asgertompliance with various wage and hour issuespéd\t of this investigation, the Dt
inspected 14 of the Company's processing facilifidkee Company has had discussions with the DOLrdéyg its investigation and t
possible resolution of potential claims that migatasserted by the DOL.

On August 22, 2000, seven employees oCthmpany filed the case &fe Asencio v. Tyson Foods, Imtthe U.S. District Court for tt
Eastern District of Pennsylvania. This lawsuitimmikar to Fox v. Tysorin that the employees claim violations of the Raibor Standards A
for allegedly failing to pay for time taken to por, take off and sanitize certain working suppliintiffs seek to represent themselves
all similarly situated current and former employedsthe poultry processing plants in New Hollané&nRsylvania. Currently, there .
approximately 500 additional current or former eoygles who have filed consents to join the lawdihie court, on January 30, 2001, ordt
that notice of the lawsuit be issued to all poenpilaintiffs at the New Holland facilities, butetttlass has not been ordered certified.
Company believes it has substantial defenses tol#tims made and intends to defend the case vigbromowever, neither the likelihood
unfavorable outcome nor the amount of ultimateiligbif any, with respect to this case can beadgtined at this time.

On November 5, 2001, a lawsuit entitlddria Chavez, et.al. vs. IBP, Lasso Acquisition i@wation and Tyson Foods, Inwas filed ir
the U.S. District Court for the Eastern DistrictWhashington against IBP and Tyson by several enggsyf IBP's Pasco, Washington, |
slaughter and processing facility alleging varigigdations of both the Fair Labor Standards Act\2$8.C. Sections 201219 (FLSA) claims
as well as violations of the Washington State MiummWage Act, RCW chapter 49.46, Industrial Welfast, RCW chapter 49.12, and -
Wage Deductions-ContributioRebates Act, RCW chapter 49.52. The lawsuit alléB€sand/or Tyson required employees to performaia
work related to the donning and doffing of certpgrsonal protective clothing, both prior to anceatftheir shifts, as well as during m
periods. Plaintiffs further allege that similar grilitigation entitiedAlvarez et. al. vs. IBRvhich resulted in a $3.1 million final judgm
against IBP, supports a claim of collateral estbppd/or is res judicata as to the issues raiséhismew litigation.

On January 26, 2000, a lawsuit entitlede Jairo Gutierrez, et. al. vs. Specialty Brards, and Foodbrands America, Inwas filed ir
the U.S. District Court for the District of New Mewr by 14 employees at the Specialty Brands' Alleuque facility alleging violations
both the FLSA and the New Mexico wage and houustat Initially, these plaintiffs sought to certéyclass of all Foodbrands and Spec
Brands employees, but were allowed by the coucettify only a class of hourly production employée#lbuquerque. The complaint alle
that Specialty Brands failed to compensate empbyeewalking to and from their work stations anattijng on and taking off protecti
clothing such as smocks, hard hats, hairnets apduga.

Environmental Matters On January 15, 1997, the lllinois EPA brought guithe Circuit Court for the 14th Judicial CirguRock Islanc
lllinois, Chancery Division against IBP at its Joslllinois, facility alleging that IBP's operatis at its Joslin, lllinois, facility are violatirte
"odor nuisance" regulations enacted in the Statdliobis. IBP has already completed additional noyements at its Joslin facility to furtt
reduce odors from this operation, but denies lliMBPA's contention that its operations at any tam®ounted to a "nuisance”. IBP is in
midst of discussions aimed at a complete resolubfothese issues, and reports this issue solelgusecof a recent determination that
penalties have the potential to exceed $100,000.

On January 12, 2000, The U.S. Departmerusfice (DOJ), on behalf of the Environmental &tibn Agency (EPA), filed a laws
against IBP in U.S. District Court for the Distrizt Nebraska, alleging violations of various enwimental laws at IBP's Dakota City facil
This action alleges, among other things, violatiofis(1) the Clean Air Act; (2) the Clean Water A¢8) the Resource, Conservation
Recovery Act (RCRA); (4) the Comprehensive Envirental Response Compensation and Liability Act (CERC and (5) the Emergen
Planning and Community Right to Know Act (EPCRABPI determined to reserve $3.5 million during 1960 the claims raised in tt
lawsuit based upon the evaluation of a confidersgdtlement demand received from the DOJ, and wegi®d evaluation of the resolution
comparable claims, in light of the company's assess of the facts as known to the company anddbal ltheories advanced by the DOJ
October 12, 2001, a Second and Final Partial Caridecree was lodged with the
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U.S. District Court, which, combined with a Part@aédnsent Decree entered on May 19, 2000, wouldg fald finally resolve all allegatio
raised in this lawsuit for a total civil penalty $4.1 million. In addition, pursuant to the Secamd Final Partial Consent Decree, IBP ag
to make additional wastewater improvements at akdda City facility including the installation of fall nitrification system. On the sal
date, an amended complaint was filed adding Cleate¥\Act and RCRA allegations involving IBP's fomRalestine, Texas, facility, Cle
Water Act allegations involving IBP's Gibbon, Netka, facility, as well as EPCRA/CERCLA alleged witddns for other IBP facilitie
located in Region VII. These issues are fully reedlin the Second and Final Partial Consent Degregosed to the court. Also on the si



date, a separate administrative consent agreemtnERA was entered resolving alleged EPCRA/CERGI#ms at IBP's Joslin, lllinoi
facility for a $200,000 civil penalty. Notice ofé¢tSecond and Final Partial Consent Decree wasghalliin the Federal Register on Nover
15, 2001, for a 3@ay comment period. After completion of the commeeitiod, it is anticipated that the Second and IFReatial Consel
Decree will be approved and entered by the U.SribisCourt in Nebraska, which will end this litigan.

On October 23, 2001, a putative class adawsuit was filed in the District Court for May€ounty, Oklahoma, against Tyson For
Inc. by R. Lynn Thompson and Deborah S. Thompsobeiralf of all owners of Grand Lake O' the Chertkéittoral (lake front) propert
The suit alleges that the Company "or entities avigich it has operational control" conduct openagian such a way as to interfere with
putative class action plaintiffs' use and enjoynwdrtheir property, allegedly caused by diminisheater quality in the lake. On Novembe
2001, the suit was removed to the U.S. District i€éor the Northern District of Oklahoma. To datke court has taken no action. -
Company believes that the allegations in the compéae unfounded and intends to vigorously deféredcase.

The Company has been advised by the Usrifgy's office for the Western District of Missotirat the government intends to see
indictment of the Company for alledged violatiorigtee Clean Water Act related to activities atSedalia, Missouri, facility. The Compan
presently discussing the possible resolution of thatter but neither the likelihood of an unfavdgabutcome nor the amount of ultim
liability, if any, with respect to this matter che determined at this time.

Securities Matters In February 2000, several lawsuits were filediagid BP by certain shareholders in the U.S. Dist@lourt for the Distric
of Nebraska seeking to certify a class of all pesseho purchased IBP stock between March 25, 1889 January 12, 2000. The comple
allege that IBP violated Sections 10(b) and 20fahe Securities Exchange Act of 1934, and Rule-3@bereunder, and claims IBP iss
materially false statements about the company'sptiante with environmental laws in order to inflaélbe company's stock price. On Febrt
14, 2001, lead plaintiffs filed a motion for leaweamend the amended consolidated complaint tadddional claims on behalf of all persi
who purchased IBP stock between March 25, 1999atmary 25, 2001. The proposed new claims areamiizty similar to those alleged
the South Dakota and New York actions describedvibeinder the heading Securities Litigation re: laga Restatement, alleging that |
violated Sections 10(b) and 20(a) of the Securlirshange Act of 1934, and rule 1Bithereunder. On May 21, 2001, the Magistrate J
issued two opinions recommending (1) the denigllaintiffs request to amend the amended consolidetenplaint, and (2) dismissal of
complaint in its entirety for failure to state aich. Plaintiffs’ appeal to the District Court judg@s denied, and a final judgment was ent
dismissing the case. Plaintiffs appealed the datjdiut on November 7, 2001, signed a StipulatibBismissal of Appeal, dismissing th
appeal, with prejudice.

Between January and March 2001, a numb&avesuits were filed by certain shareholders in th8. District Court for the District
South Dakota and one suit filed in the U.S. Dist@ourt for the Southern District of New York sewkito certify a class of all persons v
purchased IBP stock between February 7, 2000, andady 25, 2001. The plaintiff in the New York actihas voluntarily dismissed &
refiled its complaint in South Dakota. The complsjrseeking unspecified damages, allege that IBPcantain members of managen
violated Sections 10(b) and 20(a) of the Securiirshange Act of 1934, and Rule 1Blihereunder, and claims IBP issued materiallye
statements about the company's financial resultsdar to inflate the company's stock price. IBfemals to vigorously contest these claims.
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On or about June 6, 2001, IBP was advisedSEC has commenced a formal investigation ofrilB&ed to the restatement of earn
made by IBP in March 2001. The investigation appdarrelate primarily to certain improprieties imetfinancial statements of its D
subsidiary which resulted in this restatement.

IBP Stockholder and Merger Agreement Related Litigsion Between October 2 and November 1, 2000, 14 aetisns were filed in tt
Delaware Court of Chancery (the Delaware CourtjresgdBP, inc. (IBP) and the members of the IBP iBloaf Directors. On November !
2000, these actions were consolidated as In reitBPShareholders Litigation, C.A. No. 18373 (ensolidated Action).

On March 29, 2001, the Company filed afmoacin the Chancery Court of Washington County, dkr&as, entitledyson Foods, Inc. et
v. IBP, inc.,Case No. E 2001-749-(the Arkansas Lawsuit), alleging that the Comphayg been inappropriately induced to enter intc
Merger Agreement dated January 1, 2001, (the Mekgeeement) and that IBP was in breach of vari@gseasentations and warranties
in the Merger Agreement.

On March 30, 2001, IBP filed an answertt® amended consolidated complaint and a artzés: (amended on April 2, 2001) against
Company in the Consolidated Action. As amended,dBPossclaim sought a declaration that the Company cootd@scind or terminate t
Merger Agreement, specific enforcement of the Me&greement and damages for breach of a Confidaptigreement.

Following expedited discovery, the Delaw&murt conducted a nine day trial, beginning on Mdy 2001, on IBP's and the plainti
claims for specific performance with respect to fherminated Cash Tender Offer and the Merger Agesd¢nmand the Compan
counterclaims. On June 15, 2001, following expedfesttrial briefing, the Delaware Court issued a memdtan opinion, which was issu
in revised form on June 18, 2001 (the Pbs&l Opinion), in which the Delaware Court conaball among other things, that (1) the Me
Agreement is a valid and enforceable contract west not induced by any material misrepresentatioonaission, (2) the Company did |
breach the Merger Agreement or any duty to IBRskdtolders by failing to close the Terminated Cashder Offer, (3) the Company did
have a basis to terminate the Merger Agreementrutsléerms, and (4) specific performance of therdée Agreement was the only metl



by which to adequately redress the harm threatemi8P and its stockholders.

After negotiations and in accordance with Posffrial Opinion, the Company and IBP presented are@réludgment and Decree to
Delaware Court, entered on June 27, 2001, requihagcompany and its affiliates to specificallyfpem the Merger Agreement as modit
by, and subject to the conditions contained in,Stipulation, including making this Offer and effiag the Merger.

On August 3, 2001, the Delaware Court ettem order approving the settlement of the Cotateld Action and extinguished all clal
that were or could have been asserted in the Cidasedl Action in exchange for, among other thirige,acceleration of the closing of a
Cash Tender Offer to August 3, 2001.

On June 19, 2001, a purported Company bktidkr, commenced a derivative action in the Detaw@ourt entitledAlan Shapiro \
Barbara R. Allen, et alC.A. No. 18967NC seeking monetary damages on behalf of the Companominal defendant, from the membel
the Company's Board of Directors. The complairggabk that the directors violated their fiduciaryiekiby attempting to terminate the Mel
Agreement. The defendants intend to vigorously mifthese claims and, on July 17, 2001, moved tmidss the complaint. A briefir
schedule for that motion has not yet been set.

Between June 22 and July 20, 2001, vandaistiffs commenced actions against the Compary Dyson, John Tyson and Les Bale
in the U.S. District Court for the District of Delare, seeking monetary damages on behalf of a perpolass of those who sold IBP stoc
traded in certain IBP options from March 29, 20@8hen the Company announced its intention to tertaittee Merger Agreement with IE
and June 15, 2001, when the Delaware Court render@bst-Trial Opinion in the Consolidated Actidrhe actions, entitleMeyer v. Tysc
Foods, Inc., et al,
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C.A. No. 01-425 SLRBanyan Equity Mgt. v. Tyson Foods, Inc. et@lA. No. 01-426 GMSSteiner v. Tyson Foods, Inc., et &.A. No. 01-
462 GMS;Aetos Corp. et al. v. Tyson, et a&.,A. No. 01-463 GMSMeyers, et al. v. Tyson Foods, Inc., et G.A. No. 01-489Binsky v
Tyson Foods, Inc., et alG.A. No. 01-495Management Risk Trading LP v. Tyson Foods, In@l.e€.A. No. 01-496; an&tark Investment
L.P. et al. v. Tyson et i, C.A. No. 01565 allege that the defendants violated federalritées laws by making, or causing to be madeg
and misleading statements in connection with then@amy's attempted termination of the Merger AgradmEhe plaintiffs allege that, a
result of the defendants' alleged conduct, thegrted class members were harmed. The defendaatitd vigorously defend these claims.

General Matters

In July 1996, a lawsuit was filed against IBP bytai& cattle producers in the U.S. District Cottddle District of Alabama, seeking
certification of a class of all cattle producerbeTcomplaint alleges that IBP has used its marnkeep and alleged "captive supply”
agreements to reduce the prices paid to producersftle. Plaintiffs have disclosed that, in aidditto declaratory relief, they seek actual and
punitive damages. The original motion for clasgifieation was denied by the District Court; plaffg then amended their motion, defining a
narrower class consisting of only those cattle poeds who sold cattle directly to IBP from 1994otigh the date of certification. The District
Court approved this narrower class in April 199BeTL1th Circuit Court of Appeals reversed the DistCourt decision to certify a class, on
the basis that there were inherent conflicts amtorlgss members preventing the named plaintifisxfproviding adequate representation to
the class. The plaintiffs then filed pleadings $egko certify an amended class. The Court deriedptaintiffs’ motion on October 17, 2000.
Plaintiffs' motion for reconsideration of the jutigdecision was denied, and plaintiffs now seetettify a class of cattle producers who have
sold exclusively to IBP on a cash market basiss Tiltion, as well as the company's motions for sargrjudgment on both liability and
damages, is now pending. Management continuedievbehat the company has acted properly and léyifuits dealings with cattle
producers.

On August 8, 2000, the Company was senigll aicomplaint filed in the U.S. District Courtrfthe District of Arizona styletlemelso
Medical, Education & Research Foundation, LimitegtRership v.Alcon Laboratories, et alCIV00-0661 PHX PGR. The plaintiff sued !
Company, along with approximately 100 other defetslan the food, beverage, drug, cosmetic and tmbacdustries, claiming that t
defendants infringed various patents held by thenBation. The alleged patent infringement is basadthe defendants' use of
Foundation's automatic identification patents tieddte to the use of bar coding and/or the Fouadatipatents that relate to machine vis
The Foundation seeks treble damages for the defigsiddleged infringement. The case is currenthyeatl pending the resolution of rele
litigation.

The Company has been indicted in the Eaddgstrict of Tennessee for alleged violations feé tmmigration and Naturalization Act
several of the Company's locations. We intend ¢gmngusly defend this matter and believe we havdtarmus defenses to the governme
theories of recovery. However, the outcome of thater and any potential liability on the part o€ tCompany cannot be determined at
time.

On October 17, 2000, a Washington CountikgAsas) Chancery Court awarded the Company appabely $20 million in its lawst
alleging trade secret misappropriation by ConAgma, and ConAgra Poultry Company. SubsequentlyDeoember 4, 2000, as a result o
opinion issued by the Arkansas Supreme Court, tien€ery Court reversed its finding that the Comfsanytrient profile was a trade se:
and reversed the jury's $20 million verdict agathst ConAgra entities. On January 3, 2001, the Gomgiled a notice of appeal appea
the Chancery Court's reversal of the trade seetethination and of the jury verdict. This appsadtill pending
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REPORT OF INDEPENDENT AUDITORS
TYSON FOODS, INC. 2001 ANNUAL REPORT

BOARD OF DIRECTORS AND SHAREHOLDERS

We have audited the accompanying consolidated balsimeets of Tyson Foods, Inc., as of Septemb&®d,, and September 30, 2000, and
the related consolidated statements of incomeghlodders' equity, and cash flows for each of theettyears in the period ended September

29, 2001. These financial statements are the regigibty of the Company's management. Our respdlitsilis to express an opinion on these

financial statements based on our audits.

We conducted our audits in accordance waittiting standards generally accepted in the Uriiedes. Those standards require the
plan and perform the audit to obtain reasonablarasse about whether the financial statementsrage df material misstatement. An al
includes examining, on a test basis, evidence stipgothe amounts and disclosures in the finanstatements. An audit also inclu
assessing the accounting principles used and gignifestimates made by management, as well agagira the overall financial statem
presentation. We believe that our audits providesgonable basis for our opinion.

In our opinion, the financial statementiened to above present fairly, in all materialpests, the consolidated financial positiol
Tyson Foods, Inc., at September 29, 2001, and Séete30, 2000, and the consolidated results afptsations and its cash flows for eac
the three years in the period ended September0®4, 2n conformity with accounting principles gealér accepted in the United States.

/sl Ernst & Young LLF
Ernst & Young LLF

Little Rock, Arkansa
November 12, 20(
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REPORT OF MANAGEMENT
TYSON FOODS, INC. 2001 ANNUAL REPORT

The management of Tyson Foods, Inc., (the Comphag)the responsibility of preparing the accompamyinancial statements and
responsible for their integrity and objectivity. & btatements were prepared in conformity with asting principles generally accepted in
United States applied on a consistent basis. Snahdial statements are necessarily based, ingratiest estimates and judgments.

The Company maintains a system of inteatalounting controls, and a program of internal nglidesigned to provide reasone
assurance that the Company's assets are protextdtia transactions are executed in accordandepsitper authorization, and are prop
recorded. This system of internal accounting cdsiti® continually reviewed and modified in respotse&hanging business conditions
operations and to recommendations made by the émdflemt auditors and the internal auditors. The Gomhas a code of conduct anc
experienced fulime compliance officer. The management of the Camgpbelieves that the accounting and control syst@novide
reasonable assurance that assets are safeguadifidastial information is reliable.

The Audit Committee of the Board of Dirastaneets regularly with the Company's financial agament and counsel, with
Company's internal auditors, and with the indepaha@eiditors engaged by the Company. These meetirogisde discussions of inter
accounting controls and the quality of financiglaging. The Audit Committee has discussed withititependent auditors matters requ
to be discussed by Statement of Auditing Standdads61 (Communication with Audit Committees). Ird&tbn, the Committee has discus
with the independent auditors, the auditors' indepace from the Company and its management, imgduttie matters in the writt
disclosures required by the Independence Stand@odsd Standard No. 1 (Independence Discussions WitHit Committees). Tt
independent auditors and the Internal Audit Deparntinihave free and independent access to the Aodiin@ittee to discuss the results of t
audits or any other matters relating to the Com|sdfityancial affairs



Ernst & Young LLP, independent auditorsydaudited the accompanying consolidated finarstétements

November 12, 200

/s/ John Tysol /s/ Steven Hankin
John Tysor Steven Hankin
Chairman of the Board ar Executive Vice President au
Chief Executive Office Chief Financial Officel
409

ELEVEN-YEAR FINANCIAL SUMMARY
TYSON FOODS, INC. 2001 ANNUAL REPORT

in millions, except per share and ratio ¢

2001 200C 199¢ 199¢  199i 199¢

Summary of Operations

Sales $10,75. $7,41( $7,62: $7,41: $6,35¢ $6,45¢
Cost of sale: 9,661 6,45:¢ 6,47( 6,26( 5,31¢  5,50¢
Gross profi 1,09( 957 1,151 1,15¢ 1,03¢ 94¢
Operating incom: 31t 34¢ 487 204 40C 26¢
Interest expens 144 11¢ 124 13¢€ 11C 13¢
Provision for income taxe 58 83 12¢ 46 144 48
Net income (loss $8¢ $151 $23( $25  $18¢ $87
Year end shares outstandi 34¢ 22¢ 22¢ 231 215 217
Diluted average shares outstand 222 22¢ 231 22¢ 21¢ 21¢
Diluted earnings (loss) per she $0.4( $0.67 $1.0C $0.11 $0.8:  3$0.4(
Basic earnings (loss) per shi 0.4C 0.67 1.0C 0.11 0.8¢ 0.4C
Dividends per share

Class A 0.16( 0.16C  0.11f 0.10C 0.09t  0.08(

Class E 0.14¢« 0.14¢  0.10¢ 0.09C 0.08¢ 0.07:
Depreciation and amortizatic $33¢ $29¢ $291 $27¢  $23( $23¢
Balance Sheet Dat:
Capital expenditure $261 $19¢ $36° $31C $291 $21¢
Total asset 10,63- 4,841 5,08¢ 5,24z 4,411 4,54
Net property, plant and equipme 4,08t 2,141 2,18¢ 2,251 1,92t 1,86¢
Total debt 4,77¢ 1,542 1,80¢ 2,12¢ 1,69C 1,97¢
Shareholders' equi $3,35¢  $2,17¢ $2,12¢ $1,97( $1,62. $1,54:
Other Key Financial Measures
Return on sale 0.8% 2.0% 3.0% 0.3% 2.9% 1.4%
Annual sales growth (declin 45.1% (2.8)% 2.8% 16.7% (1.5% 17.1%
Gross margit 10.1% 12.9% 15.1% 15.6% 16.3% 14.7%
Return on beginning shareholders' eq 4.0% 7.1%  11.7% 1.5% 12.1% 5.9%
Effective tax rate 35.4% 35.6% 34.9% 64.7% 43.6% 37.0%
Total debt to capitalizatio 58.7%  41.5% 45.9% 51.9% 51.0% 56.2%

Book value per shai $9.61 $9.67  $9.31 $8.5: $7.6C  $7.0¢



Closing stock price hig 14.1¢ 18.0( 25.3¢ 24.4¢  23.6: 18.5¢
Closing stock price lov $8.3¢ $8.5¢ $15.0C $16.5( $17.7F $13.8:
ELEVEN-YEAR FINANCIAL SUMMARY
TYSON FOODS, INC. 2001 ANNUAL REPORT
199t 199 199: 1992 1991

Summary of Operations
Sales $5,51 $5,11( $4,70° $4,16¢ $3,920
Cost of sale: 4,42: 4,14¢ 3,791 3,39( 3,14¢
Gross profi 1,08¢ 961 911 77¢ 77%
Operating incom: 472 19t 37¢€ 33z 334
Interest expens 11¢% 86 73 77 96
Provision for income taxe 131 121 12¢ 101 97
Net income (loss $21¢ $(2) $18( $161 $14¢€
Year end shares outstandi 217 21¢ 221 20€ 20€
Diluted average shares outstand 21¢ 22z 227 20¢ 207
Diluted earnings (loss) per she $1.01  $(0.01 $0.81 $0.77 $0.7(
Basic earnings (loss) per shi 1.01 (0.01 0.8z 0.7¢ 0.71
Dividends per share

Class A 0.05: 0.047 0.027 0.027 0.02(

Class E 0.04¢« 0.03¢ 0.022 0.022 0.017
Depreciation and amortizatic $20¢ $18¢ $177 $14¢ $13¢
Balance Sheet Dat:
Capital expenditure $347 $23: $22¢ $10¢ $21¢
Total asset 4,441 3,66¢ 3,25¢ 2,61¢ 2,64¢
Net property, plant and equipme 2,01« 1,61( 1,43¢ 1,14z 1,162
Total debt 1,08t 1,45¢ 1,024 82¢ 984
Shareholders' equi $1,46¢ $1,28¢ $1,36: $98( $82:
Other Key Financial Measures
Return on sale 4.0% 0.0% 3.8% 3.9% 3. 7%
Annual sales growth (declin 7.9% 8.6% 12.9% 6.3% 2.5%
Gross margir 19.7% 18.8% 19.4% 18.7% 19.8%
Return on beginning shareholders' eq 17.0% (0.2)% 18.4% 19.5% 22.0%
Effective tax rate 38.1% 101.8% 41.8% 38.5% 40.0%
Total debt to capitalizatio 57.5% 53.0% 42.9% 45.7% 54.5%
Book value per shai $6.7¢ $5.92 $6.1¢ $4.7¢ $3.9¢
Closing stock price hig 18.15 16.67 18.0¢ 15.0¢ 15.5¢
Closing stock price lov $13.8¢ $12.5( $12.8: $10.17 $8.4¢

1. The results for 2001, 2000 and 1999 have begassified for shipping and handling expensesrasuat of
the application of EITF 00-10. It is not piaal to reclassify amounts prior to 1999.

2. The results for 2001 include $26 million inasecharges for expenses related to the IBP adiguisioss on

sale of swine assets, and product recalebss
3. The results for 2000 include a $24 million pretharge for bad debt writeoff related to the dap2000

bankruptcy filing of AmeriServe Food Distriimn, Inc. and a $9 million pretax charge relatedyson de Mexico losses.
4. The results for 1999 include a $77 million pretharge for loss on sale of assets and impairmetg-downs.
5. Significant business combinations accounte@s$opurchases: IBP, inc., Hudson Foods, Inc. awticAAlaska Fisheries
Corporation in August 2001 and September 208uary 1998 and October 1992, respectively. S¢e Ato



the Consolidated Financial Statements for sitipns during the three-year period ended Sepésra, 2001.
6. The results for 1998 include a $215 milliontprecharge for asset impairment and other charges.
7. The results for 1997 include a $41 million pregiain ($4 million after tax) from the sale of theef division assets.
8. The results for 1994 include a $214 milliontprecharge ($205 million after tax) due to the eadtown of certain
long-lived assets of Arctic Alaska Fisheriezrfibration.
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DON TYSON, 71, retired as Senior Chairman of the Board ito@er 2001. He served as Senior Chairman since, B896hairman from
1991 to 1995 and as Chairman and Chief Executifie€dffrom 1967 to 1991. Mr. Tyson has been a merobéhe Board since 1952.

JOHN TYSON , 48, is Chairman of the Board and Chief Execu@fcer of the Company and has held his curreld since October 2001.
He served as Chairman, President and CEO sincé Z2(f)0, as Chairman since 1998, as Vice Chairmagesl 997 and previously as

President of the Company's Beef and Pork dividitn Tyson has been a member of the Board since.1984

JOE F. STARR, 68, a private investor, served as a Vice Presioethe Company until 1996. Mr. Starr has beenemiver of the Board sin
1969.

LELAND E. TOLLETT |, 64, a private investor, served as Chairman oBiterd and CEO from 1995 to 1998. An employee efGompan
since 1959, he was President and CEO from 199996.1Mr. Tollett has been a member of the Boardesit9841

SHELBY D. MASSEY , 68, is a farmer and a private investor. He seas8enior Vice Chairman of the Board from 1985988 and has
been a member of the Board since 1985.

BARBARA A. TYSON , 52, is a Vice President of the Company and has&dan related capacities since 1988. Ms. Tysanbwen a
member of the Board since 1988.

LLOYD V. HACKLEY , 61, is President and CEO of Lloyd V. Hackley &ssociates, Inc. and was President of the NortolPar
Community College System. Mr. Hackley has been mbwe of the Board since 19924

DONALD E. WRAY , 64, a private investor, retired as Presidenhef@Gompany in 2000. An employee of the Companyesir®61, Mr.
Wray was President and Chief Operating Officer frt@85 to 1999 after serving as COO since 1991 Wiay has been a member of the
Board since 1994,

GERALD M. JOHNSTON , 59, a private investor, was Executive Vice Presicf Finance for the Company from 1981 to 199@&nvhe
retired and became a consultant to the CompanyJdfnston has been a member of the Board since 1996

JIM KEVER , 49, is the Founding Partner of Voyant Partnets; Lan investment partnership. Previously, Mr. Kreserved as a director of
Quintiles Transnational and had served as CEO wb¥Rorporation, a subsidiary of Quintiles. Mr. Kee\has been a member of the board
since 199924

DAVID A. JONES , 52, is Chairman and CEO of Rayovac Corp. PreWyoidr. Jones served as President, CEO and Chaiohan
Thermoscan, Inc. and as President, CEO and Chaiofriiie Regina Co. He was previously with Electrkoliorp. and General Electric Co.

Mr. Jones was elected to the Board in 2Gd0.

BARBARA ALLEN , 49, is Advisory Support for the Women's United & Association and had served as its CEO. PrslyjioMs. Allen
was President and COO of Paladin Resources, LLE Rwasident of Corporate Supplier Solutions forp@oate Express and was with Que
Oats Co. for 23 years where she held several spositions. Ms. Allen was elected to the Board ovBimber 200123

ROBERT L. PETERSON, 69, served as Chairman of the Board and CEO of if8P from 1981 to 2001. In 1997 he was elected$BP
President and COO. Mr. Peterson was elected tBdlaed in November 2001.

RICHARD L. BOND , 53, is Co-Chief Operating Officer and Group Rdest, Fresh Meats and Retail of the Company. MndBgerved as
President and COO of IBP from 1997 until the mefdBP into the Company; as President, IBP Fregtatd, Executive Vice President, IBP
Beef Division; and IBP Group Vice President, BeafeS and Marketing. He was a director of IBP frd®83.to 2001. Mr. Bond was electec
the Board in November 200



JO ANN R. SMITH , 61, is President of Smith Associates, an agudcaltmarketing business. Previously, Ms. Smith edras Assistant
Secretary for Marketing and Inspection ServicesterU.S. Department of Agriculture. She is a farfPeesident of the National Cattlemen's
Beef Association and has chaired the Cattlemerg$ Beomotion and Research Board. She was a dirett&P from 1993 to 2001. Ms.
Smith was elected to the Board in November 2801.

1 Executive Committee

2 Audit Committee

3 Compensation Committee
4 Special Committee
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CORPORATE AND EXECUTIVE OFFICERS
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Roel G.M. Andriessen
Senior Vice President, IBP International

Mike Baker
Senior Vice President, Technical Services

Les R. Baledge
Executive Vice President and General Counsel

Richard L. Bond
Co-Chief Operating Officer and Group Presidentskrileats and Retail

Louis C. Gottsponer, Jr.
Assistant Secretary and Director of Investor Retadi

Steven Hankins
Executive Vice President and Chief Financial Office

R. Read Hudson
Secretary and Corporate Counsel

Greg Huett
Senior Vice President, Tyson International

Kenneth J. Kimbro
Senior Vice President, Human Resources

John S. Lea
Group Vice President, Consumer Products

Dennis Leatherby
Senior Vice President, Finance and Treasurer

Greg W. Lee
Co-Chief Operating Officer and Group President,d=8ervice and International

Eugene D. Leman
Senior Group Vice President, IBP Fresh Meats

James V. Lochner
Group Vice President, IBP Fresh Meats

William W. Lovette



Group Vice President, Food Service Poultry

Rodney S. Pless
Senior Vice President, Controller and Chief AccanmOfficer

Donald W. Rea
Group Vice President, Prepared Foods Group

Kenneth L. Rose
Senior Vice President, Indirect Purchasing, Aviatmd Travel

Donnie Smith
Senior Vice President, Supply Chain Management

John H. Tyson
Chairman and Chief Executive Officer

David L. Van Bebber
Senior Vice President, Legal Services
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CLOSING PRICE OF COMPANY'S COMMON STOCK

Fiscal Year 200 Fiscal Year 20!
High Low High Low
First Quartel $14.1¢ $ 9.6: $ 18.0( $ 15.2¢
Second Quarte 13.8( 10.7(¢ 17.1¢ 9.0C
Third Quartel 13.9(C 8.6¢ 11.13 8.5¢
Fourth Quarte 10.71 8.3t 10.0¢ 8.8¢

As of October 31, 2001, the Company had apprately 37,700 Class A common shareholders of reandd18 Class B common
shareholders of record.

DIRECTSERVICE O SHAREHOLDER INVESTMENT PROGRAM

Tyson has authorized EquiServe to implement itgiamm for dividend reinvestment and direct purctafsghares for current as well as new
investors of Tyson Class A Common Stock. This progprovides alternatives to traditional retail lrdge methods of purchasing, holding
and selling Tyson stock. All inquiries concernitgstprogram should be directed to:

DirectSERVICEO Program for Shareholders of Tyson Foods, Inc.
c/o EquiServe

P.O. Box 2598

Jersey City, NJ 07303-2598

1-800-317-4445 (current shareholders)

1-800-822-7096 (non-shareholders)

CHANGE OF ADDRESS
If your Tyson stock is registered in your own nasje¢end change of address information to EquiS



MULTIPLE DIVIDEND CHECKS AND DUPLICATE MAILINGS
If your Tyson stock is registered in similar buffelient names (e.g. Jane A. Doe and J.A. Doe) weeajuired to create separate accounts anc
mail dividend checks and proxy materials separatlgn if the mailing addresses are the same. fisatidate accounts, contact EquiServe.

LOST OR STOLEN STOCK CERTIFICATES OR LEGAL TRANSFER S

If your stock certificates are lost, stolen, osome way destroyed, or if you wish to transferstgtion, notify EquiServe in writing. Include
the exact name(s) and Social Security or tax ifleation number(s) in which the stock is registeasd, if possible, the numbers and issue
dates of the certificates.

STOCK EXCHANGE LISTINGS
The Class A common stock of the Company is tradethe New York Stock Exchange under the symbol TSN.

CORPORATE HEADQUARTERS
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999
Telephone (501) 290-4000

AVAILABILITY OF FORM 10-K
A copy of the Company's Form 10-K, as filed witk tBecurities and Exchange Commission for fiscall26tay be obtained by Tyson
shareholders by writing to:

Director of Investor Relations
Tyson Foods, Inc.

P.O. Box 2020

Springdale, Arkansas 72765-2020
Telephone (501) 290-4826

Fax (501) 290-6577

E-mail: tysonir@tyson.com

ANNUAL MEETING

The Annual Meeting of Shareholders will be held@@&.m. Friday, February 1, 2002, at the Waltors A&¢nter, Fayetteville, Arkansas. A |
audio webcast will be available at www.tyson.cowistorrel. To listen via telephone, call (800) 45®5. Shareholders who cannot attend
the meeting are urged to exercise their right te \ny proxy on the Internet, by phone or by mail.

DIVIDENDS
Tyson currently pays dividends four times a yeaMamch 15, June 15, September 15 and DecembertsxdiVidend is paid to everyone w
holds shares on the record date.

INDEPENDENT AUDITORS
Ernst & Young LLP

425 West Capitol, Suite 3600
Little Rock, AR 72201
Telephone (501) 370-3000

TRANSFER AGENT

EquiServe

P.O. Box 2500

Jersey City, NJ 07303

Telephone (800) 317-4445

Hearing Impaired Telephone TDD (201) 222-4955

Shareholders also may contact EquiServe via tleerlat at www.equiserve.com.

INVESTOR RELATIONS
Financial analysts and others seeking inv«related information should conta



Louis C. Gottsponer, Jr.
Director of Investor Relations
Tyson Foods, Inc.

P.O. Box 2020

Springdale, AR 72765-2020
Telephone (501) 290-4826
Fax (501) 290-6577

E-mail: tysonir@tyson.com

MEDIA RELATIONS

Members of the news media seeking information abgabn Foods should contact:
Ed Nicholson

Director of Media & Community Relations

Tyson Foods, Inc.

P.O. Box 2020

Springdale, AR 72765-2020

Telephone (501) 290-4591

Fax (501) 290-7984

E-mail: ed.nicholson@tyson.com

TYSON ON THE INTERNET
Information about Tyson Foods is available on titernet at www.tyson.com.

USE OF TERMS

The term "Tyson" and such terms as "the Compamut,” "we" and "us" may refer to Tyson Foods, Ing.one or more of its consolidated
subsidiaries or to all of them taken as a wholesEhterms are used for convenience only and aieteotled as a precise description of any
of the separate companies, each of which managewit affairs.
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Consent of Ernst & Young LLP, Independent Auditors

We consent to the incorporation by reference is #ninual Report (Form 10-K) of Tyson Foods, Incoof report dated November 12, 2001,
included in the 2001 Annual Report to ShareholdéEyson Foods, Inc.

We also consent to the incorporation by referendbe Registration Statements (Form S-8 Nos. 333H033-30680; 333-22883; 333-
22881, and 33-57515) pertaining to certain empldyereefit plans of Tyson Foods, Inc. and the Regfistn Statement (Form S-3 No. 333-
53171) and in the related Prospectus of our regaigd November 12, 2001, with respect to the cafeteld financial statements and schedule
of Tyson Foods, Inc. included or incorporated Hemence in this Annual Report (Form 10-K) for theay ended September 29, 2001.

/sl Ernst & Young LLP

December 21, 20C Ernst & Young LLP
Little Rock, Arkansas

3:
Exhibit 21 - Subsidiaries of Tyson Foods, Inc.

Entity Name Place of Incorporation

TYSON FOODS, INC. Delaware




AAFC International, Inc.

Concert to Share our Strength, Inc.
Global Employment Services, Inc.
Gorges Foodservice, Inc.

National Comp Care, Inc.
Oaklawn Capital Corporation
Oaklawn Capital-Mississippi, L.L.C.
The Pork Group, Inc.

TyNet Corporation

Tyson Breeders, Inc.

Tyson Export Sales, Inc.

Tyson Foreign Sales, Inc.

Tyson International Company, Ltd.
Tyson Marketing, Ltd.

Tyson Mexican Original, Inc.
Tyson Poultry, Inc.

Tyson Receivables Corporation
Tyson Sales and Distribution, Inc.
Tyson Seafood Group-Japan, Inc.
Tyson Shared Services, Inc.
Universal Plan Investments

World Resource, Inc.

TYSON CHICKEN, INC. (Subsidiary

of Tyson Foods, Inc.)

Hudson Foods Foreign Sales, Inc.
Meat Products Exports, Inc.
Hudson Midwest Foods, Inc.

TYSON FARMS, INC. (Subsidiary of

Tyson Foods, Inc.)

U.S. Virgin Islands
Arkansas
Delaware
Texas

Delaware
Delaware

Mississippi

Delaware

Delaware

Delaware

U.S. Virgin Islands
Barbados
Bermuda

Ontario, Canada

Delaware

Delaware
Delaware
Delaware
Japan
Delaware
Hong Kong

Delaware

Delaware

U.S. Virgin ld&an
U.S. Virgin Islands
Nebraska

North Carolina

Nacrail, LLC Delaware
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TYSON INTERNATIONAL

HOLDING COMPANY (Subsidiary of

Tyson Foods, Inc.) Delaware

Benton Sales, Ltd.

British Virgin Islands



Oaklawn Sales, Ltd.

Corporation
British Virgin Islands

Corporation
T-PM Holding Company Delaware
Shandong Tyson-Da Long Food China
Company, Ltd.
IBP, inc. (Subsidiary of Tyson Foods, Delaware
Inc.)
The Bruss Company lllinois
Columbus Ground Beef, Inc. Delaware
IBP Finance Company of Canada Nova Scotia
The IBP Foods Co. Delaware
IBP Foreign Sales Corporation Guam
IBP Foundation Nebraska
IBP Hog Markets, Inc. Delaware
IBP Pac
IBP Redevelopment Corporation Missouri
IBP Sand, LLC Delaware
IBP Service Center Corp. Delaware
IBP of Wisconsin, Inc. Delaware
Madison Foods, Inc. Delaware
PBX, inc. Delaware
Rural Energy Systems, Inc. Delaware
Supreme Processed Foods, Inc. Delaware
Texas Transfer, Inc. Texas
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Lakeside Farm Industries, Ltd. Canada

(Subsidiary of IBP, inc.)

Lakeside Feeders Ltd.

Alberta, Canada

IBP Carribean, Inc. (Subsidiary of IBP, Cayman Islands

inc.)

Mainstream Holding Limited

Shanghai DCH Jinshan Company Ltd.

Hong Kong
China

IBP Branded Foods, Inc. (Subsidiary of Delaware

IBP, inc.)



Booth Creek, Inc.

CBFA Management Corp.
IHC Acquisition Corp.

lowa Ham Canning, Inc.
Jac Pac Foods, Ltd.
Houston Processing |, Inc.
Houston Processing I, Inc.
ITC, LLC

International Trading Co, Ltd.
KH General, Inc.

Kitty Hawk 1, Inc.

Carolina Brand Foods, LLC
Wright Brand Foods, Ltd.

IBP International Inc. (Subsidiary of

IBP, inc)

IBP International, Inc. Asia
IBP International, Inc. Europe

IBP/JOINT VENTURES AND
PARTNERSHIPS

IBP Hudson Enterprises, LLC
ID Casing, LLC

Shandong Sand's Food and Developme@hina (Inactive)

Co., Ltd.

Delaware
Delaware
Delaware
lowa
Delaware
Delaware
Texas
Oklahoma
Texas
Texas
Delaware

North Carolina

Texas

Delaware

Delaware
Delaware

Delaware
Delaware

IBP FOODSERVICE, LLC (Subsidiary Delaware

of IBP, inc.
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FOODBRANDS AMERICA, INC.

(Subsidiary of IBP Foodservice, LLC)

Jos. Copperfield & Sons, Inc.

Foodbrands Supply Chain Services, Inc.

Forrest City Foods, LLC
Wilton Foods, Inc.
Specialty Brands, Inc.

Delaware

Delaware
Delaware
Arkansas
New York
Delaware



Continental Deli Foods, Inc.(Subsidiary Delaware
of Foodbrands America, Inc.)

Brennan Packing Co., Inc. Delaware
HMFES Holdings, Inc. Delaware
H & M Food Systems Company, Inc. Delaware
Lampasas Mexican Foods, LP Texas
Prepared Foods, Inc. Texas

DFG Foods, Inc. (Subsidiary of
Foodbrands America, Inc.)

Delaware
DFG Foods, LLC Oklahoma
Doskocil Food Service Company, LLC
(Subsidiary of Continental Deli Foods,
Inc.) Oklahoma
Doskocil Investments Corporation Oklahoma

Doskocil Food Service Company-Texas,Texas
LP

Doskocil Food Service Company- Wisconsin

Jefferson LP

TNT Crust, Limited Partnership Wisconsin
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FBAI Investments Corporation Oklahoma

(Subsidiary of Foodbrands America,

Inc.)

KPR Holdings, LP Delaware

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

Condyne-Jordan's LLC Maine

JOINT VENTURES/PARTNERSHIPS

Tyson de Mexico, S.A.de C.V. Mexico
Shanghai Ocean Wealth Products Corp.  China
Fil-Am Foods, Inc. Philippines
Filagri Holdings, Inc. Philippines

Commerce Ventures, LLC Delaware



eFS Network, Inc. Delaware

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

The Cobb Breeding Company Limited United Kingdom

Cobb Espanola S.A. Spain
Cobb - Vantress Brazil LTDA Brazil
Gen Ave, S.A. Argentina
Matsusaka Farm Co. Ltd. Japan
Breeder Master, Inc. Philippine
Progenitores Avicola, C.A. Venezuela
P.T. Cobbindonasa Nunggal Indonesia
Venco Research and Breeding Farm, Ltd. India
Reproductores Cobb Argentina
Ping Shan Cobb-Vantress, Ltd. (PSCV) Hong Kong
Sui Ping Cobb-Vantress, Ltd China
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Cobb Breeding Company Ltd. (UK United Kingdom
Corp) - CBC

Cobb Denmark A/S (Denmark Corp) Denmark
Cobb-Poland B.V. (Poland Corp) Poland
Cobb-Turkey Turkey
Cobb-France ( Inactive) France
419
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