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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 14D-1

(AMENDMENT NO. 19)
AND
SCHEDULE 13D
(AMENDMENT NO. 20)

TENDER OFFER STATEMENT PURSUANT TO SECTION 14(D)(1)
OF THE SECURITIES EXCHANGE ACT OF 1934

WLR FOODS, INC.

(Name of Subject Company)

WLR ACQUISITION CORP.
(Bidder)

Common Stock, no par value
(Title of Class of Securities) 929286 10 2
(CUSIP Number of Class of Securities) James B.rBlai
Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

Telephone Number (501) 290-4000

(Name, Address and Telephone Number of Person Aimttbto Receive Notices and Communications on Be&idders)

Copies to:
Leslie AL Grandis, Esq. Lawr ence Lederman, Esq
McGuire, Wods, Battle & Boothe M chael W Coroff, Esq.
One Janes Center M | bank, Tweed, Hadley & MC oy
901 East Cary Street 1 Chase Manhattan Pl aza
Ri chnmond, Virginia 23219 New Yor k, New York 10005

Tel ephone: (804) 775-4322 Tel ephone: (212) 530-5000




CUSIP No. 929286 10 2 14D-1

1 NAME OF REPORTING PERSONS S.S. OR I.LR.S. IDENTATION NO. OF ABOVE PERSONS

TYSON FOODS, INC.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUBEE

| NSTRUCTI ONS) (A 1

4 SOURCE OF FUNDS (SEE INSTRUCTIONS)

WC, BK

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IERQUIRED PURSUANT TO ITEMS 2(e) OR 2(f) / /

6 CITIZENSHIP OR PLACE OF ORGANIZATION

DELAWARE

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORING PERSON

600,063 COMMON SHARES

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXAQUDES CERTAIN SHARES (SEE INSTRUCTIONS) //

9 % OF CLASS REPRESENTED BY AMOUNT IN ROW (7)

5.37%

10 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

(6{0)




CUSIP No. 929286 10 2 14D-1

1 NAME OF REPORTI NG PERSONS
S.S. OR|.R S. | DENTIFI CATI ON NO. OF ABOVE PERSONS

WLR ACQUI SI TI ON CORP.

2 CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP ( SEE
| NSTRUCTI ONS) (~ 71
I X

4 SOURCE OF FUNDS ( SEE | NSTRUCTI ONS)

AF

5  CHECK BOX | F DI SCLOSURE OF LEGAL PROCEEDI NGS | S REQUI RED
PURSUANT TO | TEMS 2(e) OR 2(f) I

6 ClI TI ZENSH P OR PLACE OF ORGANI ZATI ON
DELAWARE

7 AGGREGATE AMOUNT BENEFI Cl ALLY OANED BY EACH REPORTI NG
PERSON

600, 000 COVMON SHARES

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXQUDES CERTAIN SHARES (SEE INSTRUCTIONS) //

9 % OF CLASS REPRESENTED BY AMOUNT IN ROW (7)

5.37%

10 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

CcoO



CUSI P No. 929286 10 2 14D-1

1 NAME OF REPORTI NG PERSONS
S.S. OR|.R S. | DENTI FI CATI ON NO. OF ABOVE PERSONS

TYSON LI M TED PARTNERSHI P

2 CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP ( SEE
I NSTRUCTI ONS) (A 1
X/

4 SOURCE OF FUNDS ( SEE | NSTRUCTI ONS)

NOT APPLI CABLE

5  CHECK BOX | F DI SCLOSURE OF LEGAL PROCEEDI NGS |'S REQUI RED
PURSUANT TO | TEMS 2(e) OR 2(f) I

6 ClI TI ZENSH P OR PLACE OF ORGAN ZATI ON
DELAVWARE

7 AGGREGATE AMOUNT BENEFI Cl ALLY OMNED BY EACH REPORTI NG
PERSON

600, 063 COMMON SHARES

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXQUDES CERTAIN SHARES (SEE INSTRUCTIONS) //

9 % OF CLASS REPRESENTED BY AMOUNT IN ROW (7)

5.37%

10 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN



CUSI P No. 929286 10 2 14D-1

1 NAME OF REPORTI NG PERSONS
S.S. OR|.R S. | DENTI FI CATI ON NO. OF ABOVE PERSONS

2 CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP ( SEE
I NSTRUCTI ONS) (A 1
X/

4 SOURCE OF FUNDS ( SEE | NSTRUCTI ONS)

NOT APPLI CABLE

5  CHECK BOX | F DI SCLOSURE OF LEGAL PROCEEDI NGS |'S REQUI RED
PURSUANT TO | TEMS 2(e) OR 2(f) I

6 ClI TI ZENSH P OR PLACE OF ORGAN ZATI ON
UNI TED STATES

7 AGGREGATE AMOUNT BENEFI Cl ALLY OMNED BY EACH REPORTI NG
PERSON

600, 063 COMMON SHARES

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXQUDES CERTAIN SHARES (SEE INSTRUCTIONS) //

9 % OF CLASS REPRESENTED BY AMOUNT IN ROW (7)

5.37%

10 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)



This Statement constitutes Amendment No. 19 t&Sthéement on Schedule 14D-1, dated March 9, 139dnmeended, filed by WLR
Acquisition Corp., a Delaware corporation (the 'ghaser"), and a wholly-owned subsidiary of Tysoodsj Inc., a Delaware corporation
("Tyson"), and Tyson, relating to the offer by ferchaser to purchase all outstanding shares oh@mnstock, no par value (the "Shares"),
of WLR Foods, Inc., a Virginia corporation (the '‘@pany"), at a price of $30.00 per share, net ts#iler in cash, upon the terms and sul
to the conditions set forth in the Offer to Purahatated March 9, 1994 (the "Offer to Purchasetl)iarthe related Letter of Transmittal.

This Statement also constitutes Amendment No. 2Be&Gtatement on Schedule 13D, dated March 4,, B89dmended, filed by the
Purchaser, Tyson, Tyson Limited Partnership andn Tyson, relating to their beneficial ownersbffShares.

1. Item 4 is hereby amended so as to read in fiegnas follows:
ITEM 4. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDE RATION.

The total amount of funds required by the Purchtspurchase all outstanding Shares and to paterktosts and expenses is estimated to be
approximately $340 million. The Purchaser will dbtthese funds by capital contributions and/or foiom Tyson. Tyson intends to obtain
these funds through unsecured borrowings undetimxisredit facilities described below.

On June 8, 1994 (the "Amendment Date"), Tyson ameiits existing financing agreements (the "Credjteements") with Bank of America
National Trust and Savings Association ("Bank ofékioa") as agent, to increase the committed amawasable thereunder from $8

million to $1.5 billion. The Credit Agreements, sljtated to a group of financial institutions (tdgatwith Bank of America, the "Banks"),
are comprised of a $500 million 364-day facilitg€t'364-Day Facility"), and a $1 billion 5-year ildg (the "Five Year Facility", and

together with the 364-Day Facility, the "FacilitligsAs of the Amendment Date, the amount of loamstanding under the Credit Agreements
was $55 million and the amount of notes outstandimder Tyson's commercial paper program, for wkhiehCredit Agreements serve as
backup financing, was $796 million. Tyson intendlsise part of the remaining available funds undeRacilities to provide the total
financing for the Offer and the Proposed Mergee (fhinancing").



Under the Credit Agreements, each loan must bleeraggregate principal amount of not less thanGE5QDO or an integral multiple of
$1,000,000 in excess thereof. The commitmentseoBidnks under the 364-Day Facility and the FiverY¥eeility expire on May 31, 1995
and May 31, 1999, respectively. All loans made pans to the Credit Agreements are unsecured.

Interest on indebtedness outstanding under theitGkgteements is payable at a rate per annum, teelext the option of Tyson, equal to

(i) LIBOR plus the LIBOR Margin (LIBOR and LIBOR Mgin are hereinafter defined); and (ii) the RefeeeRate (as hereinafter defined).
The LIBOR Margin on the 364-Day Facility is set B8%. The LIBOR Margin on the Five Year Facilityhieh is currently .15%, varies
according to Tyson's credit rating and ranges fro2%% to .355%. As of June 8, 1994, Tyson's debtgavith Standard & Poor's
Corporation ("S&P") was A-. During the continuatiohan event of default, additional interest is qalg at a rate of 2% per annum over the
then applicable interest rate. In addition, untier€redit Agreements, Tyson may from time to timgte bids for uncommitted advances
from the Banks through a competitive auction me@@mar{"Bid Loan"). "LIBOR" is defined as the averagendon interbank offered rate for
Eurodollar deposits of varying maturities, as qddig Bank of America, NationsBank of Texas, N.Ad&ociete Generale. "Reference Rate
is defined as the higher of (a) the Federal Furate Ras defined in the Credit Agreements) plus 1#2%h (b) the rate of interest publicly
announced by Bank of America in San Francisco f@ala, as its reference rate. Interest payabledapon the Reference Rate will accrue
based on a 365 day year.

Under the 364-Day Facility, Tyson has agreed tothayBanks a commitment fee of .07% per annum erndtal amount of the Banks'
commitments thereunder, regardless of utilizatidre commitment fee under the Five Year Facilitygesifrom .08% to .27% with such fee
rates based on Tyson's debt ratings with Moodysstor Service, Inc. and S&P. The commitment fe¢herFive Year Facility is

currently .10% on the total amount of the Bankshnitments thereunder, regardless of utilization.

Subject to the terms and conditions of the Creditodments, the Facilities may be prepaid, in pairt full and without penalty, with payme
of certain breakage costs. Tyson may not voluytariépay any Bid Loan prior to the maturity dateréof.

The Credit Agreements contain certain represemtstivarranties, conditions and events of defauitivhre customary for these types of
agreements. The Credit Agreements also providdttisaan event of default if Mr. Don Tyson, thesby Limited Partnership and "members
of the same family" of Mr. Don Tyson cease to havkast 51% of the total combined voting powethef outstanding capital stock of Tyson.

It is anticipated that the borrowings describedvabwill be repaid from funds generated internalyTyson and from other sources which
may include the proceeds of the sale of debt oitgqacurities or the sale of other assets. IntamdiTyson anticipates that, after the Merger,
if consummated, the borrowings described above lmagpaid from funds generated by the Companygestitp the terms of indebtedness of
the Company outstanding at such time. No finalslens have been made concerning the repaymentiaiiags described above. Such
decisions will be made based on Tyson's review fiiome to time of the advisability of particular &xts, as well as on prevailing interest r:
and financial and other economic conditions.



The foregoing description of the terms and provisiof the Credit Agreements is qualified in itsirty by reference to the full texts thereof,
which are filed as exhibits to the Tender Offert&taent on Schedule 14D-1 filed by Purchaser an@ysth the Commission ("Schedule
14D-1"), copies of which may be obtained from tfffeces of the Commission in the manner set forti$attion 8 with respect to information
concerning the Company (except that such informatil not be available at the regional officestioé Commission).

2. Iltem 11 is hereby amended to add the following:

ITEM 11. MATERIAL TO BE FILED AS EXHIBITS.

(b)

99.43 -- Third Amended and Restated Credit Agre¢nuated June 8, 1994, among Tyson Foods, Inboaswer, Bank of America
National Trust and Savings Association, as agemnt,the Banks named there

99.44 -- Credit Agreement, dated June 30, 199&rdyamong Tyson Foods, Inc., as Borrower, Banqui®iiNde De Paris, The Chase
Manhattan Bank, N.A., Chemical Bank, ContinentahiBa\.A., Credit Lyonnais, NationsBank of TexasAN.Cooperative Centrale
Raiffeisen-Boerenleenbank, B.A., (Rabobank NedéjlaBociete Generale, The Toronto-Dominion BanKasAgents and Bank of America
National Trust and Savings Association, as Agerg\jpusly filed as Exhibit 10(a) to the Tyson Fooltke. Quarterly Report on Form -Q

for the period ended July 3, 1993, Commission Ribe 0-3400, and incorporated herein by reference).

99.45 -- Amendment No. 1 to Credit Agreement, ddiate 8, 1994, among Tyson Foods, Inc., as boryd@ak of America National Trust
and Savings Association, as agent, and the Bankgdé#herein.



SIGNATURE

After due inquiry and to the best of their knowledand belief, the undersigned certify that therimfation set forth in this statement is true,
complete and correct.

WLR ACQUISITION CORP.

By /s/ James B. Blair

Name: Janes B. Blair
Title: President

Dated: June 9, 1994

TYSON FOODS, INC.

By /s/ Cerald Johnston

Name: Gerald Johnston
Title: Executive Vice President,
Fi nance

Dated: June 9, 1994



EXHIBIT INDEX

Exhibit Page No.

99.43 -- Third Amended and Restated Credit Agre¢nuied June 8, 1994, among Tyson Foods, Inboaewer, Bank of America
National Trust and Savings Association, as agemnt,the Banks named there

99.44 -- Credit Agreement, dated June 30, 1993 ridyamong Tyson Foods, Inc., as Borrower, Banqu®iNde De Paris, The Chase
Manhattan Bank, N.A., Chemical Bank, ContinentahiBa\.A., Credit Lyonnais, NationsBank of TexasAN.Coorperative Centrale
Raiffeisen- Boerenleenbank, B.A., (Rabobank NedeljlaSociete Generale, The Toronto-Dominion BanKasAgents and Bank of America
National Trust and Savings Association, as Agerg\jpusly filed as Exhibit 10(a) to the Tyson Foolhe. Quarterly Report on Form -Q

for the period ended July 3, 1993, Commission Ribe 0-3400, and incorporated herein by reference).

99.45 -- Amendment No. 1 to Credit Agreement, ddiate 8, 1994, among Tyson Foods, Inc., as bortdark of America National Trust
and Savings Association, as agent, and the Barkedherein



THIRD AMENDED AND RESTATED CREDIT AGREEMENT
among

TYSON FOODS, INC.,
as Borrower

THE BANKS NAMED HEREIN

THE CHASE MANHATTAN BANK N.A.
CHEMICAL BANK
CONTINENTAL BANK N.A.
COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK, B. A.
(RABOBANK NEDERLAND), NEW YORK BRANCH
MORGAN GUARANTY TRUST COMPANY OF NEW YORK
NATIONAL WESTMINSTER BANK PLC
NATIONSBANK OF TEXAS, N.A.
SOCIETE GENERALE

AS CO-AGENTS
AND

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION
AS AGENT

Dated as of June 8, 199
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THIRD AMENDED AND RESTATED CREDIT AGREEMENT

This THIRD AMENDED AND RESTATED CREDIT AGREEMENT ientered into as of June 8, 1994, among TYSON FQOBGS,, a
Delaware corporation (the "BORROWER"), the bankscWlare or may, from time to time hereafter, becqadies hereto (the "BANKS"),
THE CHASE MANHATTAN BANK, N.A., CHEMICAL BANK, CONTINENTAL BANK N.A., MORGAN GUARANTY TRUST
COMPANY OF NEW YORK, NATIONAL WESTMINSTER BANK, NATONSBANK OF TEXAS, N.A.,, COOPERATIEVE CENTRALE
RAFFEISEN-, BOERENLEENBANK, B.A. (RABOBANK NEDERLAR) and SOCIETE GENERALE, as Co-Agents (the "BGENTS"),
and BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSGIATION as Agent for the

Banks.

WHEREAS, the Borrower, certain of the Banks andaierother banks, certain Gegents and the Agent are parties to a Second Anteane
Restated Credit Agreement dated as of Novembet382 which amended and restated that certain Antbade Restated Credit Agreement
dated as of June 8, 1990 which amended and restatedertain Credit Agreement dated as of Septe2®e1989, as amended (such Second
Amended and Restated Credit Agreement, as fromttntime amended, the "ORIGINAL AGREEMENT"); and

WHEREAS, the Banks, the Cgents and the Agent desire to amend and restat®tiginal Agreement in its entirety in order tadance th
release of the Guaranties granted by certain Sialpigid of the Borrower and to provide for certaihey changes in circumstances and new
agreements between the parties hereto;

NOW, THEREFORE, the parties hereto agree that, fiachafter the Restatement Date, the Original Ages# shall be amended and resti
in its entirety to read as follows:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

1.01 CERTAIN DEFINED TERMS. As used in this Agreaerhand in any Schedules and Exhibits to this Agearthe following terms hay
the following meanings (such meanings to be equadfylicable to both the singular and plural forrhthe terms defined):

"ABSOLUTE RATE" means a fixed annual rate, exprdsse a percentage.
"ABSOLUTE RATE BID LOAN" means any Bid Loan thatdms interest determined with reference to an AliedRate.

"AFFILIATE" means, with respect to any Person, &upsidiary of such Person and any other Persorhwdiectly or indirectly, controls, is
controlled by, or is under common control with, IsiRerson, and includes, if such Person is a caiparaach Persc



who is the beneficial owner of 5% or more of suolporation's outstanding common stock. For purpo$#sis definition, "control" means
the possession of the power to direct or causditeetion of management and policies of such Penstether through the ownership of
voting securities, by contract or otherwise.

"AGENT" means Bank of America in its capacity agigfor the Banks, together with any successoethén such capacity.

"AGENT'S PAYMENT OFFICE" means the address for papts set forth on the signature pages hereof atioel to the Agent or such other
address as the Agent may from time to time speaaifjccordance with SECTION 10.01.

"AGREEMENT" means this Third Amended and Restategl€ Agreement, as from time to time amended, firdior supplemented.
"AGGREGATE COMMITMENTS" means the aggregate amafrthe Commitments of all the Banks as in effeotrfrtime to time.
"ASSIGNEE" has the meaning specified in SECTION8(g).

"BANK" has the meaning specified in the preambld atludes each Bank listed on the signature phge=of and each Person which
becomes a Bank pursuant to SECTION 10.08.

"BANK AFFILIATE" means a Person engaged primaritythe business of commercial banking and thatSslasidiary of a Bank or of a
Person of which a Bank is a Subsidiary.

"BANK OF AMERICA" means Bank of America National ist and Savings Association, a national bankingaagon.
"BANK OF AMERICA RATE" has the meaning specifiedtime definition of Reference Rate.

"BID BORROWING" means an extension of credit heidemconsisting of one or more Bid Loans made tdBitvower on the same day by
one or more Banks.

"BID LOAN" means a Loan made by a Bank to the Baweo pursuant to
SECTION 2.03 and may be a LIBOR Bid Loan or an AbgoRate Bid Loan and includes any Existing Bichho

"BORROWER" has the meaning specified in the preambl
"BORROWING" means a Committed Borrowing or a Bidriwving.

"BUSINESS DAY" means any day other than a Satur&ayday or other day on which commercial bankseéwN ork City or San Francisc
are authorized or required by law to close anthafapplicable Business Day relates to any Euradblban, means such

2



a day on which dealings are carried on in the Landterbank market.

"CERCLA" has the meaning specified in the defimitmf Environmental Law.

"CO-AGENTS" has the meaning specified in the prdamb

"COBRA" has the meaning specified in SECTION 4.}6(k

"CODE" means the Internal Revenue Code of 198@ufgrsuccessor(s) thereto), as amended from tirtieéo

"COMMITMENT" means, for each Bank, as the contexymequire (a) the amount in dollars set forth @HEDULE 1.01(a) opposite the
name of such Bank under the heading "COMMITMENT asrotherwise set forth in any Notice of Assignmeastsuch amount may be
reduced pursuant to SECTION 2.06 or as a resulhefor more assignments pursuant to SECTION 10.08) ehe obligation of such Bank
extend credit to the Borrower hereunder in the amepecified in the immediately preceding CLAUSE (a

"COMMITTED BORROWING" means an extension of creuireunder consisting of Committed Loans made, soad or converted on the
same day by the Banks ratably according to theicdteage Shares and, in the case of Eurodollard,deving the same Interest Periods.

"COMMITTED LOAN" means an extension of credit bydank to the Borrower pursuant to SECTION 2.01 amy itne a Eurodollar Loan or
a Reference Rate Loan.

"COMPETITIVE BID" means an offer by a Bank to mak®id Loan in accordance with SECTION 2.04(b).
"COMPETITIVE BID REQUEST" has the meaning specifiad SECTION 2.04(a).

"CONTRACTUAL OBLIGATION" means, as to any Personygrovision of any security issued by such Pexwmoof any agreement,
undertaking, contract, indenture, mortgage, dedcust or other instrument, document or agreenmemittich such Person is a party or by
which it or any of its property is bound.

"CONTROLLED GROUP" means, with respect to any Perstl members of a controlled group of corporatiand all trades or businesses
(whether or not incorporated) which are under comizantrol with such Person and which, together witbh Person, are treated as a single
employer under Section

414(b), (c), (m) or (o) of the Code.

"DEBT RATING" means the actual or implied ratingrasst recently assigned to the Borrower's long-teemior unsecured debt by Moody's
or S&P, as the case may be.



"DEBT RATIO" means, at any date of determinatidng tatio of (a) Indebtedness for Borrowed MonegbjoT otal Capitalization as of the
last day of the most recent fiscal quarter or figear, as the case may be, of the Borrower foctfinancial statements have been delivered
pursuant to PARAGRAPH (a) or (b) of SECTION 6.09.

"DEFAULT" means any event or condition which, witie giving of notice or the lapse of time, or batlould become an Event of Default.
"DOMESTIC LENDING OFFICE" has the meaning specifindhe definition of Lending Office.
"EBIT" means, with respect to any Person, for argasurement Period,
(@) the sum of:
(i) Net Income of such Person for such period;
PLUS
(i) the provision for income taxes deducted inedetining Net Income for such period;
PLUS
(iii) Interest Expense deducted in determining Mebme for such period;
PLUS

(iv) any amortization of fees and expenses incuimezbnnection with the Tender Offer and the Mergied in connection with the closing of
this Agreement to the extent reflected in the deieation of Net Income for such period;

MINUS

(b) any items of gain (or PLUS any items of los$jak are extraordinary items as defined by GAAEhtextent reflected in the
determination of Net Income for such period.

"ELIGIBLE ASSIGNEE" means (a) a commercial bankaized under the laws of the United States of Acaeidr any state thereof, and
having a combined capital and surplus of at le280300,000; (b) a commercial bank organized utitelaws of any other country which is
a member of the Organization for Economic Coopenasind Development, or a political subdivision § auch country, and having a
combined capital and surplus of at least $100,@@),PROVIDED such bank is acting through a branch o
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agency located in the United States of America;@hdny Bank Affiliate.

"ENVIRONMENTAL CLAIM" means any claim, however asted, by any Governmental Authority or other Peraldeging potential liabilit
for violation of any Environmental Law or for relsaor injury to the environment or threat to pubkalth, personal injury (including
sickness, disease or death), property damage ahadsources damage, or otherwise alleging lighfiit damages, punitive damages, cleanup
costs, removal costs, remedial costs, responss, gestitution, civil or criminal penalties, injuie relief, or other type of relief, resulting
from or based upon (a) the presence, placemeghalige, emission or release (including intenti@mal unintentional, negligent and non-
negligent, sudden or non-sudden, accidental orawoidental placement, spill, leaks, dischargessgions or releases) of any Hazardous
Material at, in or from property, whether or notreed by the Borrower or any of its Subsidiaries(®rany other circumstances forming the
basis of any violation, or alleged violation, ofyaBnvironmental Law.

"ENVIRONMENTAL LAW" means the Comprehensive Enviroental Response, Compensation, and Liability A2tW4S.C. Section 9601
ET SEQ.) ("CERCLA"), the Hazardous Material Trangation Act (49 U.S.C. Section 1801 ET SEQ.), tles&urce Conservation and
Recovery Act (42 U.S.C. Section 6901 ET SEQ.),Rbderal Water Pollution Control Act (33 U.S.C. $attl251 ET SEQ.), the Clean Air
Act (42 U.S.C. Section 7401 ET SEQ.), the Toxic Sabces Control Act (15 U.S.C. Section 2601 ET $&€d the Occupational Safety and
Health Act (29 U.S.C. Section 651 ET SEQ.) ("OSHAY such laws have been or hereafter may be amhemaelified or supplemented, and
any and all analogous future federal, or presefitore state or local, statutes and the regulatfmomulgated pursuant thereunder.

"ERISA" means the Employee Retirement Income Sgcilét of 1974, as amended from time to time ahdegjulations promulgated
thereunder.

"ERISA EVENT" means, with respect to any Persopa(Reportable Event (other than a Reportable Evensubject to the provision for 30-
day notice to the PBGC under regulations issue@u8dction 4043 of ERISA); (b) the withdrawal oEsWPerson or any member of its
Controlled Group from a Plan during a plan yeawhich it was a "substantial employer" as defined in

Section 4001(a)(2) of ERISA; (c) the filing of atiwe of intent to terminate a Plan or the treatnafrgt Plan amendment as a termination u
Section 4041 of ERISA,; (d) the institution of predings to terminate a Plan by the PBGC; (e) tHarato make required contributions
which would result in the imposition of a Lien undection 412 of the Code or Section 302 of ERI&®A] (f) any other event or condition
which might reasonably be expected to constitubeigds under Section 4042 of ERISA for the termoratf, or the appointment of a trustee
to administer, any Plan or the imposition of ampility under Title IV of ERISA
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other than PBGC premiums due but not delinqueneuBeéction 4007 of ERISA.

"EUROCURRENCY LIABILITIES" has the meaning assigrtedhat term in Regulation D of the Federal Resdwvard, as in effect from
time to time.

"EURODOLLAR LENDING OFFICE" has the meaning speeifiin the definition of Lending Office.
"EURODOLLAR LOAN" means any Committed Loan that tzemterest at a rate determined with referenddBOR.

"EURODOLLAR RESERVE PERCENTAGE" means, with respecany Interest Period for any Eurodollar Loan mhbg any Bank, the
reserve percentage applicable during such Int®esod (or if more than one such percentage skadlobapplicable, the daily average of such
percentages for those days in such Interest Pdriadg which any such percentage shall be so adgig under regulations issued from time
to time by the Federal Reserve Board for determitie maximum reserve requirement (including angrgency, supplemental or other
marginal reserve requirement) for such Bank wipeet to liabilities or assets consisting of otuding Eurocurrency Liabilities having a
term equal to such Interest Period.

"EVENT OF DEFAULT" has the meaning specified in SHON 8.01.
"EXISTING BID LOAN" means any bid loan of any Bankitstanding under the Original Agreement on thad&esient Date.

"FEDERAL FUNDS RATE" means, for any period, a fluating interest rate per annum equal for each dayngl such period to the weight
average of the rates on overnight Federal funas#etions with members of the Federal Reserve Byatenged by Federal funds brokers,
as published for such day (or, if such day is nBtiainess Day, for the next preceding Business Dgyhe Federal Reserve Bank of New
York, or, if such rate is not so published for @@y which is a Business Day, the average of théatjoos for such day on such transactions
received by the Agent from three Federal funds &relof recognized standing selected by the Agent.

"FEDERAL RESERVE BOARD" means the Board of Govemof the Federal Reserve System.

"FEE LETTER" means the letter agreement dated #seoRestatement Date between the Borrower anddbat regarding the payment of
certain fees.

"FINAL MATURITY DATE" means May 31, 1999.
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"FORM 1001" has the meaning specified in SECTIO06®)(i)(B).
"FORM 4224" has the meaning specified in SECTIO06®)(i)(A).

"GAAP" means generally accepted accounting priesiglet forth in the opinions and pronouncementseoAccounting Principles Board and
the American Institute of Certified Public Accountsand statements and pronouncements of the Fah@mcounting Standards Board, or in
such other statements by such other entity as may §eneral use by significant segments of thewtting profession, which are applicable
to the circumstances as of the date of determinatio

"GOVERNMENTAL AUTHORITY" means any nation or govenent, any state or other political subdivision duérand any central bank |
similar monetary or regulatory authority) therentlaany entity exercising executive, legislativalifial, regulatory or administrative
functions of or pertaining to government.

"HAZARDOUS MATERIALS" means all those substancedahhare regulated by, or which may form the basigbility under, any
Environmental Law, including all substances ideatifunder any Environmental Law as a pollutanttaminant, waste, solid waste,
hazardous waste, hazardous constituent, speci# weszardous substance, hazardous material, iordolistance, or petroleum or petroleum
derived substance or waste.

"INDEBTEDNESS" of any Person means, without dupiarg (a) all indebtedness for borrowed money ortfie deferred purchase price of
property or services (including reimbursement dhdther obligations with respect to surety borlders of credit and bankers' acceptances,
whether or not matured); (b) all obligations evideth by notes, bonds, debentures or similar instnisnéc) all indebtedness created or ari
under any conditional sale or other title retentigmeement with respect to property acquired by erson (even though the rights and
remedies of the seller or bank under such agreeiméimé event of default are limited to reposseassiosale of such property); (d) all
obligations under leases which have been or sHmilth accordance with GAAP, recorded as capitads; (e) all net obligations with resj

to Interest Rate Contracts; (f) all direct or imdir guaranties in respect of any obligations (cm&nt or otherwise) to purchase or otherwise
acquire, or otherwise to assure a creditor agéisstin respect of, indebtedness or obligationstioérs of the kinds referred to in CLAUSE
(),

(b), (c), (d) or (e) above; and (g) all Indebtedneferred to in CLAUSE (a),

(b), (), (d) or (e) above secured by (or for whiiech holder of such Indebtedness has an existijid, tontingent or otherwise, to be secured
by) any Lien upon or in property (including accaiahd contracts rights) owned by such Person, éargh such Person has not assumed or
become liable for the payment of such IndebtedrRROVIDED, HOWEVER, that if any Indebtedness of &pe referred to
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above is supported by another type of Indebtedredesred to above, such Indebtedness shall nobhsidered more than once for the
purposes of this definition; and PROVIDED, FURTHERat for the purposes of this definition, Indelstess shall not include any obligation
of the Borrower to make payments to or in respéth® Hogty Limited Partnership or similar programsonnection with live inventory,
consistent with past practices, or to make paymentéetLife Leasing or a similar entity under andéspect of a lease guaranty program or
any similar live inventory program with Arkansask€ania Livestock Company, Inc. or another entitpnsistent with past practices.

"INDEBTEDNESS FOR BORROWED MONEY" means the sunalbindebtedness of the Borrower and its consaiid&ubsidiaries of the
type referred to in PARAGRAPHS
(@), (b) and (d) of the definition of Indebtedness.

"INDEMNIFIED PARTY" has the meaning specified in SEION 10.05(a).

"INSOLVENCY PROCEEDING" means (a) any case, actboproceeding before any court or other Governnieéaithority relating to
bankruptcy, reorganization, insolvency, liquidatioeceivership, dissolution, winding-up or reliéfdebtors or (b) any general assignment for
the benefit of creditors, composition, marshalldigssets for creditors or other similar arrangemerespect of the creditors of any Person
generally or any substantial portion of the creditof such Person; in each case undertaken underdBtates Federal or State law or foreign
law.

"INTEREST EXPENSE" means, with respect to any Rermr any period, the aggregate interest expemssuich period (including interest
expense attributed to capital leases) determinagdnrdance with GAAP (other than interest on &seasments to the extent included in
deferred taxes).

"INTEREST PAYMENT DATE" means (a) with respect tayaEurodollar Loan or Bid Loan, the last day offe&aterest Period applicable to
such Eurodollar Loan or Bid Loan and (i) with resip® any Interest Period of six months duratianaioy Eurodollar Loan, the date which
falls three months after the beginning of suchrisgePeriod, and (ii) with respect to any Bid Losmch intervening date prior to the maturity
thereof as may be agreed between the Borrowerhendpplicable Bank and (b) with respect to any Refee Rate Loan, the last day of each
calendar quarter.

"INTEREST PERIOD" means,

(a) with respect to any Eurodollar Loan, the pegothmencing on the Business Day such Eurodollanliaisbursed or on the date on
which a Reference Rate Loan is converted into adallar Loan and ending on the date one, two, threstx months thereafter, as selecte
the



Borrower in its Notice of Borrowing or Notice of @eersion/Continuation; and
(b) with respect to any Bid Loan, the period spediby the Borrower in the relevant Competitive Bequest;
PROVIDED, HOWEVER, that:

(i) in the case of the continuation of a Eurodollaan pursuant to
SECTION 2.11(b), the Interest Period applicableratie continuation of such Loan shall commenctherast day of the preceding Interest
Period;

(i) if any Interest Period applicable to a Eurddol.oan would otherwise end on a day which isaBusiness Day, that Interest Period shall
be extended to the next succeeding Business Dagalttie result of such extension would be to carch Interest Period into another
calendar month in which event such Interest Pesi@l end on the immediately preceding Business Day

(iii) any Interest Period applicable to a Eurodollaan that begins on the last Business Day ofendar month (or on a day for which ther
no numerically corresponding day in the calendantmat the end of such Interest Period) shall enthe last Business Day of the calendar
month at the end of such Interest Period; and

(iv) no Interest Period for any Loan shall extergdnd the Final Maturity Date.

"INTEREST RATE CONTRACTS" means interest rate pctitsn, cap or collar agreements, interest raterarste, and other agreements or
arrangements designed to provide protection agiirgtiations in interest rates.

"IRS" means the Internal Revenue Service of theddnbtates of America.

"LENDING OFFICE" means, with respect to any Bar&),i( the case of a Committed Loan, the officeféices of such Bank specified as its
"DOMESTIC LENDING OFFICE" or "EURODOLLAR LENDING OFICE", as the case may be, opposite its name inE3H E 1.01(b)

or in the applicable Notice of Assignment or sutieo office or offices of such Bank as such Banlyfinam time to time specify in writing
the Borrower and the Agent and (b) in the caseRifld_oan, the office of such Bank notified by sugank to the Borrower as its Lending
Office with respect to such Bid Loan or, if suchnRdails to so notify the Borrower, such Bank's Dastic Lending Office listed in
SCHEDULE 1.01(b).



"LEVEL | STATUS" exists at any date if, at such elathe Debt Rating is A (or the equivalent) or leighy S&P or A2 (or the equivalent) or
higher by Moody's.

"LEVEL Il STATUS" exists at any date if, at suchtelda) the Debt Rating is Aer the equivalent) or higher by S&P or A3 (or #wuivalent
or higher by Moody's and (b) Level | Status doesaxist.

"LEVEL Il STATUS" exists at any date if, at suchté (a) the Debt Rating is BBB+ (or the equivalemthigher by S&P or Baal (or the
equivalent) or higher by Moody's and (b) neithevéld Status nor Level Il Status exists.

"LEVEL IV STATUS" exists at any date if, at suchteda) the Debt Rating is BBB (or the equivalemthigher by S&P or Baa2 (or the
equivalent) or higher by Moody's and (b) neithevéld Status nor Level Il Status nor Level Il Statexists.

"LEVEL V STATUS" exists at any date if, at such @#&) the Debt Rating is BBB- (or the equivalenthigher by S&P or Baa3 (or the
equivalent) or higher by Moody's and neither Ldvgtatus nor Level Il Status nor Level lll Statuw hevel IV Status exists.

"LEVEL VI STATUS" exists at any date if, at suchtelda) the Debt Rating is lower than BBB- (or tlygigalent) by S&P and lower than
Baa3 (or the equivalent) by Moody's or (b) neithierody's nor S&P has assigned a Debt Rating.

"LIBOR" means, for any Interest Period, the raténtérest determined by the Agent to be the aritiomeean (rounded upward to the nearest
1/100%) of the rates of interest per annum notifeethe Agent by each Reference Bank as the rateerest at which dollar deposits in an
amount (a) in the case of a Committed Borrowingyragimately equal to the amount of the Loan to lzlenor continued as, or converted
into, a Eurodollar Loan by such Reference Banlkbdir{ the case of a Bid Borrowing, approximatelyaito the amount of each LIBOR Bid
Loan accepted by the Borrower pursuant to SECTIQ(2)(ii), and, in each case, having a maturitya¢do such Interest Period, would be
offered to major banks in the London interbank reaigt their request at or about 11:00 a.m. (Lortdoe) on the second Business Day be
the commencement of such Interest Period.

"LIBOR BID LOAN" means any Bid Loan that bears irgst at a rate determined with reference to LIBOR.
"LIBOR BID MARGIN" has the meaning specified in SEON 2.04(b)(ii)(B).
"LIEN" means any lien, charge, security intereseacumbrance or any other type of preferentiaingeaent
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(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 Bank parguo ARTICLE Il and may be a Committed Loan d@id Loan.

"LOAN DOCUMENTS" means this Agreement, any promigsootes delivered pursuant to this AgreementNbgces of Borrowing, the
Notices of Conversion/Continuation and the CompetiBid Requests

"MAJORITY BANKS" means at any time Banks holdingl@ast 51% of the Commitments and, if the Commitiméave been terminated,
Banks holding at least 51% of the then aggregapaidrprincipal amount of the Loans made by the Bank

"MATERIAL ADVERSE EFFECT" means a material advecsmnge in, or a material adverse effect upon, &fg)dahe financial condition,
business, prospects or properties of any of (iBteower or (ii) the Borrower and its Subsidiartaken as a whole; (b) the ability of the
Borrower to perform its obligations under any of tthan Documents; or (c) the legality, validityemforceability of any Loan Document.

"MEASUREMENT PERIOD" means a period of four congeaifiscal quarters of the Borrower ending on lde day of the then most
recently completed fiscal quarter of the Borrower.

"MERGER" means the merger of Holly Farms Corporatigth Holly Acquisition Corp. on August 9, 1989rguant to which Holly Farms
Corporation was the surviving entity.

"MOODY'S" means Moody's Investors Service, Incany successor to the rating agency business thereof

"MULTIEMPLOYER PLAN" means, with respect to any Ben, at any time, a "multiemployer plan” within tineaning of Section 4001(a)
(3) of ERISA and to which such Person or any menalhé@s Controlled Group is making, or is obligatednake contributions or has made
been obligated to make, contributions.

"NET INCOME" means, with respect to any Person aiioy period, the net income (or loss) of such Refepsuch period (taken as a single
accounting period) determined in conformity with &R, excluding (to the extent otherwise included¢ir® any gains or losses, together
with any related provision for taxes, realized upoy sale of assets other than in the ordinaryseoaf business; PROVIDED, HOWEVER,
that there shall be excluded therefrom the netriree¢or loss) of any Person accrued prior to the dath Person becomes a Subsidiary of the
Borrower or is merged into or consolidated with B@rower or any of its Subsidiaries or such Pessassets are acquired by the Borrowe
any of its Subsidiaries.
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"NET PROCEEDS" means, with respect to any salsele@ansfer, condemnation or other voluntary wolimtary disposition of assets,
including a Permitted Disposition,

(a) the aggregate amount of cash proceeds reckywtte Borrower or any of its Subsidiaries fromtsdésposition;
MINUS
(b) the sum of

(i) all fees and expenses, including customary &ragge commissions, appraisal fees, survey chdeged,and investment banking fees and
other similar commissions, charges or fees incumambnnection with such disposition;

PLUS

(i) all taxes, including filing, recording or regration fees, recording taxes and transfer taa@s (or payable) and income tax paid in
connection with such disposition;

PLUS

(iii) the amount of Indebtedness required to be aiconnection with such disposition to satisfy aen existing on the property included in
such disposition.

"NET WORTH" means, with respect to any Personngtdate of determination, shareholders' equityedsrchined in accordance with GA/
"NOTICE OF ASSIGNMENT" has the meaning specifiedlSBECTION 10.08(b).
"NOTICE OF BORROWING" has the meaning specifieBECTION 2.02(a).

"NOTICE OF CONVERSION/CONTINUATION" has the meanisgecified in
SECTION 2.11(b).

"OBLIGATIONS" means all Loans, other Indebtedneshjances, debts, liabilities, obligations, covesamid duties owing by the Borrower
to any Bank, the Agent, any Affiliate of any of thegegoing or any Indemnified Party, of any kindnature, present or future, whether or not
evidenced by any note, guaranty or other instrupragiging under this Agreement or under any otheariDocument, whether or not for the
payment of money, whether arising by reason ofd@nsion of credit, loan, guaranty, indemnificationin any other manner, whether direct
or indirect (including those acquired by assignieadtsolute or contingent, due or to become due, ewasting or hereafter arising and
however

12



acquired. The term "OBLIGATIONS" includes all inést, charges, expenses, fees, attorneys' feessindsements (including the allocated
cost of in-house counsel) and any other sum chhlgéa the Borrower under this Agreement or anepttban Document.

"ORIGINAL AGREEMENT" has the meaning specified hetfirst recital to this Agreement.

"OSHA" has the meaning specified in the definitafrEnvironmental Laws.

"OTHER TAXES" has the meaning specified in SECTIQR5(b).

"PARTICIPANT" has the meaning specified in SECTIQ6L08(d).

"PBGC" means the Pension Benefit Guaranty Corpmrair any entity succeeding to any or all of itsdiions under ERISA.

"PERCENTAGE SHARE" means, as to any Bank, at amg tisuch Bank's percentage share of the Aggregateriments, as set forth
opposite such Bank's name in SCHEDULE 1.01(a) utideheading "PERCENTAGE SHARE" or set forth in &tptice of Assignment
delivered pursuant to SECTION 10.08, as such p&agermay be modified from time to time in connattiath any assignment of the
Commitment of such Bank in accordance with the sehereof.

"PERMITTED DISPOSITION" means, any disposition (egtas otherwise permitted under SECTION 7.07) nhade Borrower or any of
its Subsidiaries of any of its assets if the NetcBeds of such disposition together with all othispositions made in the same fiscal year does
not exceed $100,000,000 in such fiscal year.

"PERMITTED INVESTMENTS" means:

(a) securities issued or fully guaranteed or ingimgthe United States Government or any agenagdfi@nd backed by the full faith and
credit of the United States of America having miéigs of not more than one year from the date glésition;

(b) certificates of deposit, time deposits, Eurtataiime deposits, overnight bank deposits, repasetagreements, reverse repurchase
agreements or bankers' acceptances, having inceaeha tenor of not more than one year issuedyBank, or by any United States
commercial bank or any branch or agency of a noitedrStates bank licensed to conduct businessitttited States of America having a
combined capital and surplus of not less than RINO00 whose short terms securities are ratezhat A-1 by S&P and P-1 by Moody's;

(c) commercial paper of an issuer rated at leastbd-S&P Corporation or P-1 by Moody's and in aitb&se having a tenor of not more than
270 days;
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(d) money-market funds invested in short-term séesrrated at least as provided in CLAUSE (b) ahand
(e) deposits with financial institutions listedSCHEDULE 1.01(c).

"PERMITTED LIEN BASKET" means $100,000,000.
"PERMITTED LIENS" has the meaning specified in SHON 7.01.

"PERSON" means an individual, partnership, corponatusiness trust, joint stock company, trusincorporated association, joint venture
or Governmental Authority.

"PLAN" means, with respect to the Borrower or angmier of its Controlled Group, at any time, an eieé pension benefit plan as defined
in

Section 3(2) of ERISA (including a Multiemployeral) that is covered by Title IV of ERISA or subjszthe minimum funding standards
under Section 412 of the Code and is maintainethisemployees of such Person or any member Giitgrolled Group.

"REFERENCE BANKS" means Bank of America, NationsBahTexas, N.A. and Societe Generale.

"REFERENCE RATE" means the higher of (a) the Fddemads Rate plus 1/2% and (b) the rate of intetest"BANK OF AMERICA
RATE") publicly announced from time to time by BaokAmerica in San Francisco, California, as iference rate. The Bank of America
Rate is a rate set by Bank of America based upaougfactors including Bank of America's cost aledired return, general economic
conditions, and other factors, and is used asesarfe point for pricing some loans, which may eegd at, above, or below the Bank of
America Rate. Any change in the Bank of AmericaeRstall take effect at the opening of businessierday specified in the public
announcement of such change.

"REFERENCE RATE LOAN" means any Committed Loan thedrs interest at a rate determined with referémtiee Reference Rate.
"REPORTABLE EVENT" means any of the events setfamtSection 4043(b) of ERISA or the regulationsrdunder.
"REPLACEMENT BANK" has the meaning specified in SHON 3.14(b).

"REQUIREMENT OF LAW" means, with respect to any $ter, the charter and by-laws or other organizationgoverning documents of
such Person, and any law, rule or regulation (diolg Environmental Laws and ERISA) or order, de@eether determination of an
arbitrator or a court or other Governmental Auttyoaipplicable to or binding upon such Person oranis property or to which such Person
or any of its property is subject.
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"RESPONSIBLE OFFICER" means, with respect to amg®® the Chief Executive Officer, the Presideme, €hief Financial Officer, the
Treasurer, the Assistant Treasurer or the Secrefasych Person.

"RESTATEMENT DATE" means the date on which all citizths precedent set forth in SECTIONS 5.01 an@ fiéve been satisfied or
waived by all the Banks.

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

"SOLVENT" means, with respect to any Person, thatfair value of the assets of such Person (botfirataluation and at present fair
saleable value) is, on the date of determinatiozatgr than the total amount of liabilities (indhgl contingent and unliquidated liabilities) of
such Person as of such date and that, as of stehsdeh Person is able to pay all liabilities wéts Person as such liabilities mature and such
Person does not have unreasonably small capitalwhitch to carry on its business. In computingah®unt of contingent or unliquidated
liabilities at any time, such liabilities will bemputed at the amount which, in light of all thetfaand circumstances existing at such time,
represents the amount that can reasonably be expcbecome an actual or matured liability.

"STOCK" means all shares, options, interests, @g#tions or other equivalents (regardless of hegighated) of or in a corporation or other
entity, whether voting or non-voting, of any clasel includes, common stock, preferred stock oravasror options for any of the foregoing.

"SUBSIDIARY" means, with respect to any Person, eogporation more than 50% of whose stock havingheyterms thereof ordinary
voting power to elect a majority of the directofsoch corporation is at the time owned by sucts®erdirectly or indirectly through one or
more Subsidiaries; PROVIDED, HOWEVER, that, ottreart for purposes of SECTION 7.05 and

SECTION 7.15, 801444 Ontario Ltd., T&T Trading Caenp, Tyson Export Sales, Inc., Tyson de Mexico,. 8i&AC.V. and Tyson Marketing
Ltd. and their Subsidiaries shall not be deemeukt&ubsidiaries of the Borrower.

"TAXES" has the meaning specified in SECTION 3.05(a

"TENDER OFFER" means the cash tender offer pursteawhich Holly Acquisition Corp. purchased shapéStock of Holly Farms
Corporation.

"TOTAL CAPITALIZATION" means, at any date, the surh(a) the aggregate amount of Indebtedness foroB@d Money and (b) Net
Worth of the Borrower and its consolidated Subsid&a
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"TYSON LIMITED PARTNERSHIP" means that certain Detare limited partnership of the same name of whMichDon Tyson is the
Managing General Partner.

1.02 COMPUTATION OF TIME PERIODS. In this Agreemegint the computation of periods of time from a sfied date to a later specified
date, the word "FROM" means "FROM AND INCLUDING"dthe words "TO" and "UNTIL" each means "TO BUT EIXIDING".

1.03 ACCOUNTING MATTERS. All accounting terms nqexifically defined herein shall be construed inaadance with GAAP;
PROVIDED, HOWEVER, all computations determining quiance with SECTION 7.15 shall use accounting giptes consistent with those
applied in the preparation of the financial statete®f the Borrower referred to in SECTION 4.05.

1.04 CERTAIN TERMS. The words "HEREIN," "HEREOF"'datHEREUNDER" and other words of similar importeeto this Agreement

as a whole, including the Exhibits and Schedulestbeas the same may from time to time be amersigghlemented, amended and restated
or otherwise modified and not to any particularide, Section, paragraph or clause in this AgredmnmEme word "INCLUDES" and
"INCLUDING" when used herein is not intended toebelusive and means "INCLUDES, WITHOUT LIMITATIONiInd "INCLUDING,
WITHOUT LIMITATION." References herein to an Artiel Section, paragraph or clause shall refer tagipeopriate Article, Section,
paragraph or clause in this Agreement.
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ARTICLE II
AMOUNTS AND TERMS OF THE LOANS
2.01 AMOUNTS AND TERMS OF COMMITMENTS.

THE COMMITTED LOANS. Each Bank severally agrees tibe terms and subject to the conditions hereinaéieforth, to make Committed
Loans to the Borrower (each such Loan, a "COMMITTIEDAN") from time to time on any Business Day dugyitme period from the
Restatement Date to the Final Maturity Date, iraggregate principal amount not to exceed at ang tinistanding such Bank's Commitm
PROVIDED, HOWEVER, that after giving effect to aBprrowing of Committed Loans, (a) the aggregatagpial amount of all outstanding
Committed Loans PLUS (b) the aggregate principadam of all outstanding Bid Loans shall not exceslAggregate Commitments. Witt
the limits of each Bank's Commitment, the Borrowey borrow under this SECTION 2.01, prepay purst@®&ECTION 2.07 and reborrow
pursuant to this

SECTION 2.01.

2.02 PROCEDURE FOR COMMITTED BORROWINGS.

(a) Each Committed Borrowing shall be made uporirte®ocable notice of the Borrower, received by Agent not later than 12:00 noon
(New York City time) (i) three Business Days priorthe date of the proposed Borrowing, in the aideurodollar Loans; and (ii) one
Business Day prior to the date of the proposedd®urg, in the case of Reference Rate Loans; PROMICHHOWEVER, that in case of a
Committed Borrowing of Reference Rate Loans afierdancellation of a Bid Borrowing pursuant to SEON 2.04(c)(i), the Borrower may
give such notice to the Agent not later than 1100. (New York City time) on the date of such Comt@d Borrowing. Each such notice of a
Committed Borrowing (a "NOTICE OF BORROWING") shh# in writing (including by facsimile confirmed mediately 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 ghall not exceed the unused portion of the Aggte Commitments and (B) shall be a
minimum amount of $5,000,000 or an integral mudtipf $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 EuroldmlLoans, the duration of the initial InterestiBdrapplicable to such Loans. If the Notict
Borrowing shall fail to specify the duration of thmtial
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Interest Period for any Borrowing comprised of Eloiar Loans, such Interest Period shall be threatirs.

(b) Upon receipt of a Notice of Borrowing, the Agehall promptly notify each Bank thereof and af #tmount of such Bank's Percentage
Share of such Borrowing.

(c) Each Bank shall make the amount of its Pergeng&hare of the Committed Borrowing available ®Algent for the account of the
Borrower at the Agent's Payment Office by 12:00m@dew York City time) on the borrowing date reqeeisby the Borrower in funds
immediately available to the Agent. Unless any igaple condition specified in ARTICLE V has not bemtisfied, the Agent will make the
funds so received from the Banks promptly availdabléhe Borrower by crediting the account of theBwer on the books of Bank of
America

(or such other account as shall have been spetifi¢de Borrower) with the aggregate amount madéahe to the Agent by the Banks and
in like funds as received by the Agent.

(d) After giving effect to any Committed Borrowiniipere shall not be more than six different InteRexiods in effect in respect of all
Committed Loans together.

2.03 BID BORROWINGS. In addition to Committed Boniogs pursuant to SECTION 2.01, each Bank seveeghges that the Borrower
may, as set forth in SECTION 2.04, from time todion any Business Day during the period from th&t&®ement Date to the Final Maturity
Date, request the Banks to submit offers to makieLBans to the Borrower; PROVIDED, HOWEVER, that Banks may, but shall have no
obligation to, submit such offers and the Borrowety, but shall have no obligation to, accept archaffers; and PROVIDED, FURTHER,
that at no time shall the sum of (a) the aggrepeteipal amount of all outstanding Bid Loans mageall Banks PLUS (b) the aggregate
principal amount of all outstanding Committed Loanseed the Aggregate Commitments.

2.04 PROCEDURE FOR BID BORROWINGS.

(a) The Borrower may request a Bid Borrowing hedsurby delivering to the Agent and each Bank bgifade not later than 12:00 noon
(New York City time) (i) three Business Days priorthe date of the proposed Borrowing, in the cdddBOR Bid Loans; and (ii) one
Business Day prior to the date of the proposedd®urg, in the case of Absolute Rate Bid Loans,l&isation for Bid Loans (a
"COMPETITIVE BID REQUEST"), in substantially therfm of EXHIBIT 2.04(a), specifying:

(i) the requested borrowing date, which shall lBusiness Day;
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(i) the aggregate amount of the Borrowing, whiblalsbe a minimum amount of $5,000,000 or an irgegrultiple 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 applicaiolessuch Bid Loans, which shall be not less thae flays and not more than 183 days; and
(v) any other terms to be applicable to such Bidnis

(b) (i) Each Bank may, in response to a CompetifiiceRequest, in its discretion, irrevocably subtaithe Borrower a Competitive Bid
containing an offer or offers to make one or moie [Bbans. Each Competitive Bid must be submittetheoBorrower by facsimile before
10:00 a.m. (New York City time) (i) two BusinessyBarior to the proposed date of Borrowing, in ¢thse of a request for LIBOR Bid Loans
and (ii) on the proposed date of Borrowing, in thee of a request for Absolute Rate Bid Loans.

(i) Each Competitive Bid shall be in substantigiye form of EXHIBIT 2.04(b), specifying:

(A) the minimum amount of each Bid Loan for whielck Competitive Bid is being made, which shall BeD$0,000 or an integral multiple
$1,000,000 in excess thereof, and the maximum atrthareof, which may not exceed the principal ant@fiBid Loans for which
Competitive Bids were requested (but which may efcich Bank's Commitment);

(B) the rate or rates of interest per annum offéoecdach Bid Loan, which, in the case of a LIBOR Boan, shall be expressed as a
percentage (rounded to the nearest 1/100%) to dedated or subtracted from the applicable LIBOR (1hi8OR BID MARGIN");)

(C) the applicable Interest Period for each BidrLo#fered by it; and
(D) the identity and the applicable Lending Offadfethe quoting Bank.

A Competitive Bid may contain up to six separatesf by the quoting Bank with respect to each BgePeriod specified in the related
Competitive Bid Request.

(iii) Any Competitive Bid shall be disregardedtf i
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(A) is not substantially in conformity with EXHIBI2.04(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¢hset forth in the applicable Competitive Bid Resjuor
(D) arrives after the time set forth in CLAUSE (i)
above.

(c) Not later than 11:00 a.m. (New York City tim@)two Business Days prior to the proposed datBafowing, in the case of LIBOR Bid
Loans and (ii) on the date of such Bid Borrowimgttie case of Absolute Rate Loans, the Borrowdl stibher

(i) cancel such Borrowing by giving the Agent ahd Banks notice thereof (which notice may be givetelephone, confirmed by facsimil
or

(i) accept one or more of the offers made by aanlBor Banks pursuant to PARAGRAPH (b) above,drsdle discretion, by giving notice
(which notice may be given by telephone, confirrhgdacsimile) (A) to such Bank or Banks of the amibof each Bid Loan (which amount
shall be equal to or greater than the minimum am@nd equal to or less than the maximum amoutifjesbto the Borrower by such Bank
for such Bid Loan pursuant to PARAGRAPH (b) abowebe made by each such Bank as part of such Bicb®ong, and reject any
remaining offers made by the Banks and give ndtdéat effect, and (B) to the Agent of the datswth Borrowing and the aggregate
amount thereof (which may not exceed the applicableunt set forth in the related Competitive Bidj&®est); PROVIDED, HOWEVER, th
acceptance by the Borrower of offers may only belenan the basis of ascending LIBOR Bid Margins bsélute Rates within each Interest
Period; and, PROVIDED, FURTHER, that if offers anade by two or more Banks with the same LIBOR Biakfyins or Absolute Rates fo
greater aggregate principal amount than the anfounthich such offers are accepted for the reléi¢erest Rate Period, the principal amc
of Bid Loans accepted shall be allocated by thed®weer among such Banks as nearly as possible (itiphes not less than $1,000,000) in
proportion to the aggregate principal amount ohsoffers;

PROVIDED, HOWEVER, that in the event the Borroweesd not, before the time stated above, either tdmeg@roposed Bid
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Borrowing pursuant to CLAUSE (i) above or accept on more of the offers pursuant to CLAUSE (i) e&osuch Bid Borrowing shall be
deemed cancelled and PROVIDED FURTHER, that iretrent the Borrower accepts one or more of the ®ffersuant to CLAUSE (ii)
above but does not expressly reject or acceptetimaining offers, such remaining offers shall benteg rejected.

(d) (i) If the Borrower accepts one or more of differs to make Bid Loans made by any Bank or Bgnksuant to PARAGRAPH (c)(ii)
above, each such Bank shall, subject to the setiisfaof the conditions precedent specified in SEIN 5.03, before 12:00 noon (New York
City time) on the date of the Bid Borrowing, makeaiable to the Borrower at such Bank's Lendingi€@fsuch Bank's portion of such Bid
Borrowing in same day funds.

(if) Not later than 5:00 p.m. (New York City timeh the date of each Bid Borrowing,

(A) the Borrower shall notify the Agent of (1) taggregate amount of Bid Loans made in connectitim svich Bid Borrowing (which amou
may not exceed the amount requested pursuant td I€BBC2.04(a)(ii)), (2) each date on which any Biddn shall mature, (3) the principal
amount of Bid Loans which shall mature on each slath, (4) the highest and the lowest CompetitiesBbmitted by the Banks in
connection with each Competitive Bid Request, and

(5) the highest and the lowest Competitive Bid ptee by the Borrower; and

(B) the Agent will in turn promptly give to each Bathe information received from the Borrower imnection with such Bid Borrowing.

(e) Upon being notified by the Borrower of the ambaf, and the applicable Interest Period for, BIBOR Bid Loan, the Agent shall
determine LIBOR (as provided in the definition dBIOR) and give prompt notice to the Borrower anel thlevant Bank or Banks thereof.

2.05 EVIDENCE OF INDEBTEDNESS.

(a) Each Bank, with respect to amounts payablehereunder, and the Agent, with respect to all@m®payable hereunder, shall maintail

its books in accordance with its usual practicanlaccounts, setting forth each Committed Loan, ianithe case of each Bank having made a
Bid Loan, each such Bid Loan, the applicable irderate and the amounts of principal, interest@hedr sums paid and payable by the
Borrower from time to time hereunder with respéetréto; PROVIDED, HOWEVER, that the failure by &gnk to
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record any such amount on its books shall not affexobligations of the Borrower with respect #ter In the case of any dispute, action or
proceeding relating to any amount payable hereytiderntries in each such account shall be conelevidence of such amount absent
manifest error. In case of any discrepancy betwieemntries in the Agent's books and any Bank'&faich Bank's books shall be
considered correct in the absence of manifest.error

(b) Notwithstanding the foregoing, if any Bank dtsal request for purposes of SECTION 10.08(e)pthlegation to repay the Committed
Loans shall also be evidenced by a promissory indtege form of EXHIBIT 2.05(b).

(c) The obligation to repay any Bid Loan shall ai§so requested by the Bank making such Bid La@nevidenced by a promissory note in
the form of EXHIBIT 2.05(c).

(d) The Banks hereby agree to return to the Borramethe Restatement Date any promissory notesdsisy the Borrower under the Original
Agreement.

2.06 VOLUNTARY TERMINATION OR REDUCTION OF THE COMNM MENTS. The Borrower may, at any time and fromdito time,
upon not less than three Business Days' prior @dtiche Agent, terminate the Aggregate Commitmenfgermanently reduce the Aggregate
Commitments by an aggregate amount of $5,000,0@M antegral multiple of $1,000,000 in excess theErBEROVIDED, HOWEVER, that

no such termination or reduction shall be permittedfter giving effect thereto and to any prepanof Loans made on the effective date
thereof, the then outstanding principal amount ofntitted Loans and Bid Loans would exceed the Agape Commitments then in effect
and, PROVIDED, FURTHER, that once reduced in acazocd with this

SECTION 2.06, the Aggregate Commitments may nahbeeased. Any reduction of the Aggregate Commitsishall be applied to each
Bank's Commitment in accordance with such Bank'sdP@age Share.

2.07 OPTIONAL PREPAYMENTS.

(a) Subject to SECTION 3.11, the Borrower may upotice to the Agent, stating the proposed dateagyegate principal amount of the
prepayment, received by the Agent (i) not less thage Business Days prior to the proposed dapeegfayment, in the case of a prepayment
of Eurodollar Loans and (ii) not less than one Bass Day prior to the proposed date of prepaynetiie case of a prepayment of Reference
Rate Loans, prepay ratably among the Banks, th&anding principal amount of any Committed Loanw/imole or in part, together with
accrued interest to the date of such prepaymetti@principal amount prepaid. Each such partigbayenent shall be in an aggregate
principal amount of not less than $5,000,000 oingegral multiple of $1,000,000 in excess ther&ROVIDED, HOWEVER, that if the
aggregate amount of
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Eurodollar Loans comprised in the same Borrowirgjldie reduced as a result of any optional prepayrmean amount less than $5,000,000,
the Eurodollar Loans comprised in such Borrowinglistutomatically convert into Reference Rate Loatnthe end of the then current Inte
Period. If any notice of prepayment is given, thegpal amount stated therein, together with aedrimterest to the date of prepayment, shall
be due and payable on the date specified in suiteno

(b) The Borrower may not voluntarily prepay any Riman prior to the maturity date thereof.
2.08 REPAYMENT.
(a) THE COMMITTED LOANS. The outstanding principghount of all Committed Loans shall be repaid enRmal Maturity Date.

(b) THE BID LOANS. Each Bid Loan shall mature, ahé principal amount thereof shall be due and payain the last day of the Interest
Period applicable thereto; PROVIDED, HOWEVER, ttheg outstanding principal amount of all Bid Loahslsbe repaid on the Final
Maturity Date.

2.09 INTEREST.
(a) Subject to SECTION 2.10, each Committed Loaall ¢fear interest, at the option of the Borrowefai®ws,
(i) if such Committed Loan is a Reference Rate L.@dithe Reference Rate; and

(i) if such Committed Loan is a Eurodollar Loamh garate per annum equal to the sum of LIBOR PLiuSapplicable margin set forth below:

DEBT RATI NG APPL| CABLE MARG N
Level | Status . 125%
Level |1 Status . 15%
Level 111 Status . 20%
Level IV Status . 275%
Level V Status . 325%
Level VI Status . 355%

(b) Any change in the Debt Rating shall be effecthg of the date on which such change is firstigiytdnnounced by S&P or notified to the
Borrower by Moody's. Any change in the applicabkrgin due to a change in the applicable Debt Rativadl be effective on the effective
date of such change in the Debt Rating and shpliyap all Eurodollar Loans that are outstandingmy time during the period commencing
on the effective date of such change in the DetinBand
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ending on the date immediately preceding the effectate of the next such change in the Debt Ratimigh results in a change in the
applicable margin.

(c) Accrued and unpaid interest in respect of éaoimmitted Loan shall be paid on each Interest Paymate, on the date of any prepayment
or repayment of Committed Loans and, in the casmgfReference Rate Loan, on each date such Laamigrted into a Eurodollar Loan.

(d) The Borrower shall pay to each Bank which hadlena Bid Loan interest on the unpaid principal amof such Bid Loan from the date
when made until paid in full, on each Interest PagtrDate, a rate per annum equal to LIBOR plusniowus) the LIBOR Bid Margin, or the
Absolute Rate, as the case may be, as specifisddiyBank in its Competitive Bid pursuant to SECNI2.04(b)(ii).

2.10 DEFAULT INTEREST. During the continuation afyaEvent of Default pursuant to SECTION 8.01(a)after acceleration, the
Borrower shall pay, on demand, interest (after e &s before judgment) on the principal amourdlbf.oans then outstanding, at a rate per
annum which is determined by increasing the raiatefest then in effect pursuant to

SECTION 2.09 by 2% per annum; PROVIDED, HOWEVERittton and after the expiration of the Interestd@eapplicable to any
Eurodollar Loan on the date of occurrence of suabnEof Default or acceleration, the principal amioof such Loan shall, during the
continuation of such Event of Default or accelenatibear interest at a rate per annum equal tBéfierence Rate PLUS 2%; and,
PROVIDED, FURTHER, that if so requested by the Barer, the Majority Banks may, in their sole disaetf waive the provisions of this
SECTION 2.10.

2.11 CONTINUATION AND CONVERSION ELECTIONS FOR COMNMTED BORROWINGS.
(a) The Borrower may upon irrevocable written netic the Agent in accordance with PARAGRAPH (bbel

(i) elect to convert, on any Business Day, any Refee Rate Loans (or any part thereof in an agtgegraount not less than $5,000,000 or an
integral multiple of $1,000,000 in excess theréo) Eurodollar Loans;

(i) elect to convert, on the expiration date of &mterest Period, any Eurodollar Loans maturingsoch Interest Payment Date (or any part
thereof in an aggregate amount not less than $800®r an integral multiple of $1,000,000 in exctwreof) into Reference Rate Loans; or
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(iii) elect to continue, on the expiration dateaofy Interest Period, any Eurodollar Loans matudnguch Interest Payment Date;

PROVIDED, HOWEVER, that if on the expiration dafeany Interest Period the aggregate amount of autitg Eurodollar Loans
comprised in the same Committed Borrowing shallehaeen reduced as a result of the conversion bthmneof to an amount less than
$5,000,000, the remaining Eurodollar Loans comgriaesuch Borrowing shall automatically converbifReference Rate Loans on such date
and on and after such date the right of the Borrdaweontinue such Loans as Eurodollar Loans sbathinate.

(b) The Borrower shall deliver a notice of convensor continuation (a "NOTICE OF CONVERSION/CONTINUION"), in substantially
the form of EXHIBIT 2.11, to the Agent not lateatih 12:00 noon (New York City time) (i) three BusiaéDays prior to the proposed date of
conversion or continuation, if the Committed Loansny portion thereof are to be converted intoantinued as Eurodollar Loans; and (ii)
one Business Day prior to the proposed date of @i, if the Committed Loans or any portion tloérre to be converted into Reference
Rate Loans.

Each such Notice of Conversion/Continuation shalbip facsimile confirmed immediately by telephopedfying therein:
(i) the proposed date of conversion or continuation

(i) the aggregate amount of Committed Loans tadmeverted 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 Peraggplicable to Eurodollar Loans, the Borrower shaWe failed to select a new Interest Period
to be applicable to such Eurodollar Loans, or iEaent of Default shall then have occurred anddiouing, the Borrower shall be deemed
to have elected to convert such Eurodollar LoatssReference Rate Loans effective as of the expiratate of such current Interest Period.

(d) Upon receipt of a Notice of Conversion/Contitioia, the Agent shall promptly notify each Bankréf or, if no timely notice is provided,
the Agent shall promptly notify each Bank of theails of any automatic conversion. All conversi@amsl continuations shall be made PRO
RATA among the Banks based
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on the respective outstanding principal amounti®f_oans with respect to which such notice wasmiveld by each Bank.

(e) After giving effect to any conversion or contition of any Committed Loans, there shall not lmeenthan six different Interest Periods in
effect in respect of all Committed Loans together.
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ARTICLE Il
FEES; PAYMENTS; TAXES; CHANGES IN CIRCUMSTANCES
3.01 FEES.

(@) () The Borrower agrees to pay to the Agentlieraccount of each Bank a facility fee equahpercentage per annum set forth below
times such Bank's Commitment (regardless of utibizg:

DEBT RATI NG FACI LI TY FEE
Level | Status . 08%
Level Il Status . 10%
Level 111 Status . 135%
Level IV Status L 17%
Level V Status . 20%
Level VI Status . 27%

(i) Any change in the Debt Rating shall be effeetas of the date on which such change is firstigyannounced by S&P or notified to the
Borrower by Moody's. Any change in the facility feiee to a change in the applicable Debt Rating bleadffective on the effective date of
such change in the Debt Rating and shall applyatiane during the period commencing on the effectiate of such change in the Debt
Rating and ending on the date immediately precettiagffective date of the next such change irDlet Rating which results in a change in
the facility fee.

(iii) The facility fee shall accrue from the Restiaient Date to the Final Maturity Date and shallibe and payable quarterly in arrears on the
last business day of each calendar quarter commgdi the calendar quarter ending on June 30, 4884n the Final Maturity Date.

(b) The Borrower agrees to pay to the Agent, ferAlgent's own account, an agency fee in the amamahat the times set forth in the Fee
Letter.

3.02 COMPUTATION OF FEES AND INTEREST.

(a) All computations of interest payable in respgdReference Rate Loans shall be made on the bhaigear of 365 days or 366 days, as the
case may be, and actual days elapsed. All othepatations of fees and interest under this Agreersleall be made on the basis of a year of
360 days and actual days elapsed. Interest andliedisaccrue during each period during which igéor such fees are computed from the
first day thereof to the last day thereof.
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(b) Each determination of an interest rate by tige®k pursuant to any provision of this Agreemeatlldte conclusive and binding on the
Borrower and the Banks in the absence of manifest.e

(c) Each Reference Bank shall use its best efforfsrnish quotations of rates to the Agent as emqtiated hereby for the purposes of
determining LIBOR for any Eurodollar Loan or LIBA#d Loan. If any of the Reference Banks is unabletberwise fails to supply such
rates to the Agent upon its request, LIBOR shalliéermined on the basis of the quotations of éngaining two Reference Banks.

3.03 PAYMENTS BY THE BORROWER.

(a) All payments (including prepayments) to be mbyl¢he Borrower hereunder shall be made withotioHeor counterclaim and shall,
except as expressly provided herein, be made tdgkat for the ratable account of the Banks attfent's Payment Office, in dollars and in
immediately available funds, not later than 12:60mNew York City time on the date specified her®ROVIDED, HOWEVER, that unle!
otherwise specified herein, each payment in resgfezBid Loan shall be made directly to the refévBank to the Lending Office of such
Bank. The Agent will promptly after receiving angyment of principal, interest, fees and other antetmom the Borrower distribute to each
Bank its Percentage Share (or other applicableesdmexpressly provided herein) of such paymenthaccount of its respective Lending
Office. Any payment which is received by the Agafier 12:00 noon (New York City time) shall be deshto have been received on the
immediately succeeding Business Day.

(b) Whenever any payment of a Committed Loan (aridss otherwise stated in the relevant Competi@ideRequest, a Bid Loan) shall be
stated to be due on a day other than a Businesssbaly payment shall be made on the next succe&disigess Day, and such extension of
time shall in such case be included in the comjartaif interest and fees, as the case may be; PREN] HOWEVER, that if such extensi
would cause any payment of principal of or intemsEurodollar Loans to be made in the next calendath, such payment shall be made
on the immediately preceding Business Day.

(c) Unless the Agent shall have received noticenftbe Borrower prior to the date on which any pagtie due to the Banks hereunder that
the Borrower will not make such payment in fulle thgent may assume that the Borrower has madepayhent in full to the Agent on such
date and the Agent may (but shall not be so red)jife reliance upon such assumption, cause tadtehdited to each Bank on such due date
an amount equal to the amount then due such Bhahdl
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to the extent the Borrower shall not have so madl payment in full to the Agent, each Bank shetlay to the Agent, on demand, the ex

of the amount distributed to such Bank over the @mdf any, paid by the Borrower, together witkeirest thereon at the Federal Funds Rate,
for each day from the date such amount is disteithtd such Bank to the date such Bank repays suohra to the Agent; PROVIDED,
HOWEVER, that if any Bank shall fail to repay suahount within three Business Days after demandftbersuch Bank shall, from and

after such third Business Day until payment is miadibe Agent, pay interest thereon at a rate peuia equal to the sum of the Reference
Rate PLUS 1%.

3.04 PAYMENTS BY THE BANKS TO THE AGENT.

(a) Unless the Agent shall have received noticenfeoBank on the Restatement Date, or, with regpesdch Committed Borrowing after the
Restatement Date, at least one Business Day pribetdate of such Borrowing that such Bank will make available to the Agent for the
account of the Borrower the amount of such Banklséhtage Share of such Borrowing, the Agent mayras that such Bank has made such
amount available to the Agent on the date of sumtid@ving and the Agent may (but shall not be sairegl), in reliance upon such
assumption, make available to the Borrower on slath a corresponding amount. If and to the extactt 8ank shall not have so made such
full amount available to the Agent and the Agensuich circumstances makes available to the Borreweln amount, such Bank shall, within
two Business Days following the date of such Boingymake such amount available to the Agent, tugrewvith interest at the Federal Funds
Rate for and determined as of each day during padbd. If such amount is so made available, sagiment to the Agent shall constitute
such Bank's Committed Loan on the date of the Bdrrg for all purposes of this Agreement. If suchoamt is not made available to the
Agent within two Business Days following the dafesoch Borrowing, the Agent shall notify the Borremof such failure to fund and, on the
third Business Day following the date of such Buiiryg, the Borrower shall pay such amount to themder the Agent's account, together
with interest thereon for each day elapsed sinealétie of such Borrowing, at a rate per annum dquhk interest rate applicable at the time
to the Loans comprising such Borrowing. Nothingteomed in this SECTION 3.04(a) shall relieve anynBavhich has failed to make
available its Percentage Share of any Committeddddong hereunder from its obligation to do so ic@clance with the terms hereof.

(b) The failure of any Bank to make any Committexhh on the date of any Committed Borrowing shallretieve any other Bank of its
obligation hereunder to make a Loan on the dateiofi Borrowing pursuant to the provisions containeetin, but no Bank shall be
responsible for the failure of
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any other Bank to make the Loan to be made by etieér Bank on the date of any Committed Borrowing.
3.05 TAXES.

(a) Subject to SECTION 3.05(g), any and all payrsdxytthe Borrower to each Bank or the Agent unldisrAgreement shall be made free
and clear of, and without deduction or withholdfog any and all present or future taxes, leviegasts, deductions, charges or withholdii
and all liabilities with respect thereto incurredconnection with any Borrowing pursuant to thiségment, excluding, in the case of each
Bank and the Agent, such taxes (including incomedafranchise taxes or branch profit taxes) asnapesed on or measured by such Bank's
or the Agent's, as the case may be, net incombebjutisdiction under the laws of which such Bankhe Agent, as the case may be, is
organized or maintains a Lending Office or any fardl subdivision thereof (all such non-excludexkts levies, imposts, deductions, charges,
withholdings and liabilities being hereinafter neésl to as "TAXES").

(b) In addition, the Borrower shall pay any presanfuture stamp or documentary taxes, intangidmes$, mortgage recording taxes or any
other sales, excise or property taxes, chargesnilas levies which arise from any payment madesheder or from the execution, delivery or
registration of, or otherwise with respect to, thggeement or any other Loan Document (hereinaéttarred to as "OTHER TAXES").

(c) Subject to SECTION 3.05(g), the Borrower sivadlemnify and hold harmless each Bank and the Afgperihe full amount of Taxes or
Other Taxes (including any Taxes or Other Taxesosed by any jurisdiction on amounts payable untisrSECTION 3.05) paid by such
Bank or the Agent, as the case may be, and anitialincluding penalties, interest, additionstex and expenses) arising therefrom or with
respect thereto, whether or not such Taxes or Qthees were correctly or legally asserted. Payrarder this indemnification shall be made
within 30 days from the date such Bank or the Agasthe case may be, makes written demand therefor

(d) If the Borrower shall be required by law to detlor withhold any Taxes or Other Taxes from orespect of any sum payable hereunder
to any Bank or the Agent, then, subject to SECTIR06(g),

(i) the sum payable shall be increased as may bessary so that after making all required dedust{grcluding deductions applicable to
additional sums payable under this SECTION 3.08hd8ank or the Agent, as the case may be, recaivesnount equal to the sum it would
have received had no such deductions been made;
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(i) the Borrower shall make such deductions; and
(iii) the Borrower shall pay the full amount dedexttto the relevant taxation authority or other atith in accordance with applicable law.

(e) Within 30 days after the date of any paymentheyBorrower of Taxes or Other Taxes, the Borrostell furnish to the Agent the original
or a certified copy of a receipt evidencing suchinpant, or other evidence of such payment satisfat¢tothe Agent.

(f) Each Bank which is a foreign Person (I.E., asBr other than a United States Person for Unitaté$ Federal income tax purposes) he
agrees that:

(i) it shall, unless already delivered pursuarthi® Original Agreement, no later than on the Restant Date (or, in the case of a Bank which
becomes a party hereto pursuant to SECTION 101@8 thie Restatement Date, the date upon whichBank becomes a party hereto)
deliver to the Agent (two originals) and to the Baver (one original):

(A) if any Lending Office is located in the Unit&fates of America, accurate and complete signegsap IRS Form 4224 or any successor
thereto ("FORM 4224"), and/or

(B) if any Lending Office is located outside theitéd States of America, accurate and complete digopies of IRS Form 1001 or any
successor thereto ("FORM 1001"),

in each case indicating that such Bank is on the dfadelivery thereof entitled to receive paymaeaftprincipal, interest and fees for the
account of such Lending Office or Lending Officewlar this Agreement free from withholding of Unit8thtes Federal income tax;

(i) if at any time such Bank changes its Lendinffjic@ or Lending Offices or selects an additionahiding Office it shall, at the same time,
but only to the extent the forms previously deleatby it hereunder are no longer effective, delteethe Agent (two originals) and to the
Borrower (one original), in replacement for thenfi@rpreviously delivered by it hereunder:

(A) if such changed or additional Lending Officddsated in the United States of America, accuaaig complete signed originals of Form
4224, or
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(B) otherwise, accurate and complete signed origioflForm 1001,

in each case indicating that such Bank is on the dfadelivery thereof entitled to receive paymaeaftprincipal, interest and fees for the
account of such changed or additional Lending @ftinder this Agreement free from withholding of tédi States Federal income tax;

(iii) it shall, upon the occurrence of any evenic{uding the passing of time but excluding any ¢wveantioned in CLAUSE (ii) above)
requiring a change in the most recent Form 42Z4oom 1001 previously delivered by such Bank, delteehe Agent (two originals) and to
the Borrower (one original) accurate and compl&eexd copies of Form 4224 or Form 1001 in replagerfa the forms previously deliver:
by such Bank;

(iv) it shall, promptly upon the request of the Ager the Borrower, deliver to the Agent and therBwer, such other forms or similar
documentation as may be required from time to timany applicable law, treaty, rule or regulatiororder to establish such Bank's tax st
for withholding purposes;

(v) if such Bank claims exemption from withholditexx under a United States tax treaty by providifkgpem 1001 and such Bank sells or
grants a participation of all or part of its rightsder this Agreement, it shall notify the Agentloé percentage amount in which it is no longer
the beneficial owner under this Agreement. To tkterg of this percentage amount, the Agent shedittsuch Bank's Form 1001 as no longer
in compliance with this SECTION 3.05(f). In the av@ Bank claiming exemption from United Stateshivitiding tax by filing Form 4224

with the Agent, sells or grants a participationitérights under this Agreement, such Bank agreemtiertake sole responsibility for
complying with the withholding tax requirements iosed 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 cltiat the Agent or the Borrower did not
properly withhold tax from amounts paid to or fbetaccount of any Bank (because the appropriate faas not delivered, was not properly
executed, or because such Bank failed to notifyAilpent of a change in circumstances which rendt#ve@xemption from withholding tax
ineffective), such Bank shall indemnify the Agentifor the Borrower, as applicable, fully for all amamts paid, directly or indirectly, by the
Agent and/or the Borrower, as tax or
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otherwise, including penalties and interest, amtliging any taxes imposed by any jurisdiction o&dmounts payable to the Agent or the
Borrower under this SECTION 3.05(f), together wathcosts, expenses and attorneys' fees (inclutlie@llocated cost of in-house counsel).

Without limiting or restricting any Bank's right tecreased amounts under SECTION 3.05(d) from thvedver upon satisfaction of such
Bank's obligations under the provisions of this $EIN 3.05(f), if such Bank is a foreign Person amédntitled to a reduction in the
applicable withholding tax, the Agent may withhédm any interest to such Bank an amount equivatettie applicable withholding tax
after taking into account such reduction. If tharie or other documentation required by CLAUSE Kipwe are not delivered to the Agent,
then the Agent may withhold from any interest pagihite the Bank not providing such forms or othecutoentation, an amount equivalent to
the applicable withholding tax. In addition, theekdq may also withhold against periodic paymentgiothan interest payments to the extent
United States withholding tax is not eliminateddiyaining Form 4224 or Form 1001.

(9) The Borrower shall not be required to pay agglitonal amounts in respect of United States Fadecome tax pursuant to SECTION
3.05(d) to any Bank for the account of any Lenddffice of such Bank:

(i) if the obligation to pay such additional amasimtould not have arisen but for a failure by suemiBto comply with its obligations under
SECTION 3.05(f) in respect of such Lending Office;

(i) if such Bank shall have delivered to the Agant the Borrower a Form 4224 in respect of suctdlrg Office pursuant to SECTIONS
3.05(H(1)(A), 3.05()(ii)(A) or 3.05(f)(iii) and ach Bank shall not at any time be entitled to ex@omgrom deduction or withholding of Unit:
States Federal income tax in respect of paymentséoBorrower hereunder for the account of suchdirenOffice for any reason other tha
change in United States law or regulations or endfficial interpretation of such law or regulatoby any Governmental Authority charged
with the interpretation or administration therewhgéther or not having the force of law) after tla¢edof delivery of such Form 4224; or

(iii) if such Bank shall have delivered to the Agand the Borrower a Form 1001 in respect of sumhding Office pursuant to SECTIONS
3.05(H)(1)(B), 3.05(f)(ii)(B) or 3.05(f)(iii) and sch Bank shall not at any time be entitled to exeéomgrom deduction or
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withholding of United States Federal income taraspect of payments by the Borrower hereundehimatcount of such Lending Office for
any reason other than a change in United Statesidaegulations or any applicable tax treaty owfations or in the official interpretation of
any such law, treaty or regulations by any GovemtadeAuthority charged with the interpretation ainainistration thereof (whether or not
having the force of law) after the date of delivefysuch Form 1001.

(h) Any and all present or future Taxes, Other Baxed related liabilities (including penalties girgst, additions to tax and expenses) which
are not paid by the Borrower pursuant to and agired, by this SECTION 3.05 shall be paid by the Bamich received the principal, inter
or fees in respect of which such Taxes, Other Takeslated liabilities are payable. Any and alsent or future Taxes or Other Taxes which
are required by law to be deducted or withheld farm respect of any sum payable hereunder taBamk and which are not paid by the
Borrower pursuant to and as required by this SEQITBID5 will be deducted or withheld by the Agentheut any increase in the sum
payable as provided in SECTION 3.05(d). Each Bajrkes to indemnify the Agent and hold the Agentriiass for the full amount of any
and all present or future Taxes, Other Taxes aatlxliabilities (including penalties, interestiditions to tax and expenses, and any Tax
Other Taxes imposed by any jurisdiction on amopaggble to the Agent under this SECTION 3.05(h)iciwlare imposed on or with respect
to principal, interest or fees payable to such Bagsileunder and which are not paid by the Borrowesyrant to this SECTION 3.05, whether
or not such Taxes, Other Taxes or related liabditvere correctly or legally asserted. This inddication shall be made within 30 days from
the date the Agent makes written demand therefor.

3.06 SHARING OF PAYMENTS, ETC. If other than asyided in

SECTION 3.05, 3.08, 3.09, 3.10, 3.11 or 3.12, aapkBshall obtain any payment (whether voluntaryoiantary, through the exercise of any
right of set-off, or otherwise) on account of amyn@nitted Loan made by it and, after acceleratioallb®bligations pursuant to SECTION
8.02(b), in respect of any Obligation owing toitc{uding with respect to any Bid Loan), in the €ad the Committed Loan, in excess of its
Percentage Share of payments on account of the @tedrhoans obtained by all the Banks and, afteebaration, in excess of its PRO
RATA share of all Obligations, such Bank shall favith (a) notify the Agent of such fact and (b) glise from the other Banks such
participations in the Committed Loans made by tleenafter acceleration, in all Obligations owingthem, as shall be necessary to cause
such purchasing Bank to share the excess payntabtyravith each of the other Banks according tarttesspective Percentage Shares or,
acceleration, their PRO RATA shares of all Obligas then
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owing to them; PROVIDED, HOWEVER, that if all oryaportion of such excess payment is thereafterveraal from such purchasing Bank,
such purchase shall to the extent of such recdvemngscinded and each other Bank shall repay tputehasing Bank the purchase price
thereto together with an amount equal to such aBank's ratable share (according to the propodiq(i) the amount of such paying Bank's
required repayment to (ii) the total amount so veced from the purchasing Bank) of any interegitber amount paid or payable by the
purchasing Bank in respect of the total amounesovered. The Borrower agrees that any Bank sdpaiieg a participation from another
Bank pursuant to the provisions of this SECTIONSZ@ay, to the fullest extent permitted by law, ex@ all its rights of payment (including
the right of set-off) with respect to such partatipn as fully as if such Bank were the direct @mdbf the Borrower in the amount of such
participation. The Agent will keep records (whidtalt be conclusive and binding in the absence afifest error), of participations purchas
pursuant to this SECTION 3.06 and will in each aasiify the Banks following any such purchases.

3.07 INABILITY TO DETERMINE RATES. If with respedb any Interest Period for Eurodollar Loans, eitfggrany two Reference Banks
shall fail to notify the Agent of the rate of inést on the basis of which LIBOR is to be determiasdet forth in the definition of LIBOR or
(b) the Majority Banks shall notify the Agent thdBOR for such Interest Period will not adequatehd fairly reflect the cost to such
Majority Banks of making, funding or maintainingethEurodollar Loans for such Interest Period (adiging effect to any event giving rise
to additional interest on such Loans pursuant t6 HEN 3.12), the Agent shall forthwith so notifyetBorrower and the Banks, whereupon
the obligations of the Banks to make or continuen@uitted Loans as Eurodollar Loans or to convert @itted Loans into Eurodollar Loans
at the end of the then current Interest Period sleasuspended until the Agent upon the instruabiotihe Majority Banks revokes such notice.
Upon receipt of such notice, the Borrower may revitk Notice of Borrowing or Notice of Conversionf@inuation then submitted by it. If
the Borrower does not revoke such notice, the Bahk#i make, convert or continue the Committed Ilspas proposed by the Borrower, in
the amount specified in the applicable notice stiewhiby the Borrower, but such Loans shall be medeyerted or continued as Reference
Rate Loans instead of Eurodollar Loans.

3.08 INCREASED COSTS. If any Bank shall determimagttdue to either (a) the introduction of any Resauent of Law or any change
(other than any change by way of imposition ofrmréase in reserve requirements included in thedgliar Reserve Percentage) in or in the
interpretation thereof or (b) the compliance witty guideline or request from any central bank deoGovernmental Authority (whether or
not having the force of law), there shall be argréase in the cost to such Bank of agreeing to mekeaking, funding or maintaining any
Committed Loan, the Borrower shall be liable fordahall from time to
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time, upon demand by such Bank (with a copy of slerhand to the Agent), pay to the Agent for thevant of such Bank, additional
amounts sufficient to compensate such Bank for sumieased costs.

3.09 ILLEGALITY.

(a) If any Bank shall determine that the introdoictof any Requirement of Law, or any change imdhe interpretation thereof has made it
unlawful, or any central bank or other GovernmeAathority shall assert that it is unlawful, forcsuBank or its Lending Office to make or
continue to fund Loans as Eurodollar Loans or taveot Loans into Eurodollar Loans, then, on notiereof by such Bank to the Borrower
through the Agent, the obligation of such Bank takemor to continue to fund Loans as Eurodollar Isoanto convert any Loans into
Eurodollar Loans shall be suspended until such Béwall have notified the Agent and the Borrowet tha circumstances giving rise to such
determination no longer exist.

(b) If a Bank shall determine that it is unlawfalrhaintain any Eurodollar Loan made by such BamBorrower shall prepay in full all
Eurodollar Loans of such Bank then outstandingetiogr with interest accrued thereon, either orlabieday of the then current Interest Pe
applicable to each such Eurodollar Loan if suchiBaay lawfully continue to maintain such Eurodollaran to such day, or immediately,
together with any amounts required to be paid mnsto SECTION 3.11, if such Bank may not lawfudyntinue to maintain such Eurodollar
Loan to such day, unless the Borrower, on or gadhe date on which it would otherwise be requitedrepay such Eurodollar Loan,
converts all Eurodollar Loans of such Bank therstautding into Reference Rate Loans.

(c) Notwithstanding the foregoing, if the obligatiof any Bank to make or maintain Eurodollar Lohas been suspended, the Borrower may
elect by giving notice to such Bank through the Atgéat all Loans which would otherwise be madenaintained by such Bank as
Eurodollar Loans shall be instead Reference Rataé.o

3.10 CAPITAL ADEQUACY. If any Bank shall have det@ined that the compliance with any Requirementa# lregarding capital
adequacy, or any change therein or in the intempogt or application thereof or compliance by sBeimk (or its Lending Office) or any
corporation controlling such Bank with any requastlirective regarding capital adequacy (whethearairhaving the force of law) from any
central bank or other Governmental Authority, atfear would affect the amount of capital require@dxpected to be maintained by such
Bank or any corporation controlling such Bank andsBank (taking into consideration such Bank'suarh corporation's policies with resy
to capital
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adequacy and such Bank's desired return on cagésdymines that the amount of such capital is@®ed as a consequence of such Bank's
Commitment, loans or obligations under this Agreenvéth respect to any Committed Borrowing themirtime to time, upon demand of
such Bank (with a copy of such demand to the Agéing) Borrower shall be liable for, and shall paytte Agent for the account of such Be
as specified by such Bank, additional amounts @efit to compensate such Bank for such increase.

3.11 FUNDING LOSSES. The Borrower agrees to reimbu@wach Bank and to hold each Bank harmless frgnoas, cost or expense which
such Bank 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 or a Notice of Conversion/Cantation;

(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 prepayirafter the Borrower has given a notice in acaocg with SECTION 2.07; or

(d) the conversion of any Eurodollar Loan to a Rarfiee Rate Loan on a day that is not the last f&yearespective Interest Period pursuant
to
SECTION 2.11;

including any such loss or expense arising fromithedation or reemployment of funds obtained bipimaintain its Eurodollar Loans
hereunder or from fees payable to terminate theslepfrom which such funds were obtained.

3.12 ADDITIONAL INTEREST ON EURODOLLAR LOANS. The @rower shall pay to each Bank, at the requestict 8ank (but not
more frequently than once in each calendar quadsipng as such Bank shall be required undetatgnus of the Federal Reserve Board to
maintain reserves with respect to liabilities aeds consisting of or including Eurocurrency Lidigis, additional interest on the unpaid
principal amount of each Eurodollar Loan of sucmiB&om the date such Eurodollar Loan is made wuotdh principal amount is paid in full,
at a rate per annum equal at all times to the nedesiobtained by subtracting (a) LIBOR for the tast Period for such Eurodollar Loan from
(b) the rate obtained by dividing such LIBOR byexgentage equal to 100% minus the Eurodollar Redeevcentage of such Bank for such
Interest Period, payable on each date interestsipect of such Eurodollar Loan is payable. Notwéthding the provisions of the previous
sentence, the Borrower shall not be obligated yotpany Bank any additional interest in respedEofodollar Loans made by such Bank for
any period commencing more than three months pwithie date on which such Bank notifies the Bormolsedelivering a certificate from a
financial officer of such Bank, that such Bank
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is required to maintain reserves with respect tm&urrency Liabilities.

3.13 CERTIFICATES OF BANKS. Any Bank claiming reiomisement or compensation pursuant to SECTION 3.08, 3.10, 3.11 and/or
3.12 shall deliver to the Borrower (with a copytiie Agent) a certificate setting forth in reasoeatittail the basis for computing the amount
payable to such Bank hereunder and such certifsta# be conclusive and binding on the Borrowehmabsence of manifest error. Unless
otherwise specifically provided herein, the Borrowkall pay to any Bank claiming compensation anbairsement from the Borrower
pursuant to SECTION 3.08, 3.10, 3.11 or 3.12, theunt requested by such Bank no later than fivérigss Days after such demand.

3.14 CHANGE OF LENDING OFFICE; REPLACEMENT BANK.

(a) Each Bank agrees that upon the occurrenceyoéaent giving rise to the operation of SECTIONS{d) or (d) or SECTION 3.08 or 3.09
with respect to such Bank, it will if so requestgdthe Borrower, use reasonable efforts (consistéthtits internal policy and legal and
regulatory restrictions) to designate a differeahtling Office for any Loans affected by such eweith the object of avoiding the
consequence of the event giving rise to the ommraif such Section; PROVIDED, HOWEVER, that suchigieation would not, in the
judgment of such Bank, be otherwise disadvantagenssch Bank. Nothing in this SECTION 3.14 shéfitet or postpone any of tt
obligations of the Borrower or the right of any Baprovided in

SECTION 3.05(c) or (d) or SECTION 3.08 or 3.09.

(b) In the event the Borrower becomes obligateplatp additional amounts to any Bank pursuant to SBGIB 3.05(c) or (d) or 3.08, or if it
becomes illegal for any Bank to continue to fundcomake Eurodollar Loans pursuant to SECTION 3439 result of any condition
described in any such Section, then, unless suok Bas theretofore taken steps to remove or cacehas removed or cured, the conditions
creating the cause for such obligation to pay sdtditional amounts or for such illegality, the Biwer may designate another Bank which is
reasonably acceptable to the Agent and the MajBatyks (such Bank being herein called a "REPLACEMEBMNK") to purchase the
Committed Loans of such Bank and such Bank's rigateunder, without recourse to or warranty byexgrense to, such Bank for a purchase
price equal to the outstanding principal amourthefCommitted Loans payable to such Bank plus aoyuad but unpaid interest on such
Loans and accrued but unpaid fees in respect ¢f Baok's Commitment and any other amounts payalda¢h Bank under this Agreement,
and to assume all the obligations of such Bankurater (except for such rights as survive repayroétite Loans), and, upon such purchase,
such Bank shall no longer be a party hereto or layerights hereunder (except those
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related to any Bid Loans of such Bank which renmitstanding and those that survive full paymenéteder) and shall be relieved from all
obligations to the Borrower hereunder, and the &sghent Bank shall succeed to the rights and dldigaof such Bank hereunder.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants to the Agesheach Bank that:
4.01 CORPORATE EXISTENCE; COMPLIANCE WITH LAW. Thg&orrower and each of its Subsidiaries:
(a) is a corporation duly organized, validly exigtiand in good standing under the laws of thedigi®n of its incorporation;

(b) is duly qualified as a foreign corporation angjood standing under the laws of each jurisdictidnere its ownership, lease or operation of
property or the conduct of its business require$ sualification except where the failure to soldfyd&as no reasonable likelihood of having
a Material Adverse Effect;

(c) has all requisite corporate power and authaatywn, pledge, mortgage, hold under lease ancateés properties, and to conduct its
business as now or currently proposed to be coaduct

(d) is in compliance with its certificate of incamation and by-laws; and

(e) is in compliance with all other Requirementd.a® except such non-compliance as has no reasofilblihood of having a Material
Adverse Effect.

4.02 CORPORATE AUTHORIZATION; NO CONTRAVENTION; GGBRNMENTAL AUTHORIZATION. The execution, delivery dn
performance by the Borrower of the Loan Documents:

(a) are within the respective corporate powerhefBorrower;

(b) have been duly authorized by all necessaryaratp action, including the consent of shareholddwsre required;
(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, Regulati®n¥, U and X of the Federal Reserve
Board or any order or decree of any court or ob@vernmental Authority);
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(iii) conflict with or result in the breach of, eonstitute a default under, any Contractual Obigebinding on or affecting the Borrower or
any of its properties, if such breach or defauft hay reasonable likelihood of having a Materialé&de Effect, or any order, injunction, writ
or decree of any Governmental Authority to whick Borrower or any of its properties is subject; 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 other than those which have beenathithined, made or given.

4.03 ENFORCEABLE OBLIGATIONS. This Agreement ane thther Loan Documents and each amendment to saarh Documents
executed on or prior to the Restatement Date haga Huly executed and delivered by the Borroweis Agreement and each other Loan
Document are legal, valid and binding obligatiohthe Borrower, enforceable against the Borroweadnordance with their respective terms
except as such enforcement may be limited by agiglécbankruptcy, insolvency, reorganization or o#imilar laws or equitable principles
relating to or limiting creditors' rights generally

4.04 TAXES. The Borrower and its Subsidiaries hisleel all Federal and other material tax returnd egports required to be filed, and have
paid all Federal and other material taxes and assm#s payable by them, to the extent the samelieame due and payable and before
they have become delinquent, except those whicharently being contested in good faith by appiatprproceedings and for which
adequate reserves have been provided in accordatic&AAP, PROVIDED the non-payment thereof hageasonable likelihood of having
a Material Adverse Effect. The Borrower does naiwrof any proposed material tax assessment agam&orrower or any of its
Subsidiaries and in the opinion of the Borrowerpatential tax liabilities are adequately provided on the books of the Borrower and its
Subsidiaries. The statute of limitations for asses# or collection of Federal income tax has expfoe all federal income tax returns filed by
the Borrower for all tax years up to and includihg tax year ended in March, 1987 and filed by yiBlirms Corporation up to and including
the tax year ended on May 31, 1987.

4.05 FINANCIAL MATTERS.

(a) The consolidated balance sheets of the Borraweiits Subsidiaries as of the last day of theafigear of the Borrower ended on October
2, 1993 and as of the last day of the fiscal quarft¢he Borrower ended on April 2, 1994 and tHatesl consolidated statements of income,
shareholders'
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equity and cash flows of the Borrower and its Sdibsies for such fiscal year and quarter, withthia case of said fiscal year, reports thereon
by Ernst & Young:

(i) are complete, accurate and fairly present ih@ntcial condition of the Borrower and its Subsiiia as of the respective dates thereof and
for the respective periods covered thereby;

(i) were prepared in accordance with GAAP consigyeapplied throughout the periods covered therelgept as set forth in the notes
thereto; and

(iii) except as specifically disclosed in SCHEDUHMI5, show all material indebtedness and otheilitials, direct or contingent, of the
Borrower and its consolidated Subsidiaries as efdftes thereof, including liabilities for taxestarial commitments and long-term leases.

(b) Since October 2, 1993, there has been no Matkdverse Effect and no development which hasraagonable likelihood of having a
Material Adverse Effect.

(c) The Borrower is, and the Borrower and its Sdiasies are, on a consolidated basis, Solvent.

4.06 LITIGATION. There are no actions, suits, predi&ags, claims or disputes pending, or to the kesivledge of the Borrower, threatened,
against the Borrower or any of its Subsidiarieotefiny court or other Governmental Authority oy arbitrator that have a reasonable
likelihood of having a Material Adverse Effect. Aending actions or proceedings affecting the Beeroor any of its Subsidiaries as of the
date hereof and involving claims in excess of $20,000 are described in SCHEDULE 4.06.

4.07 SUBSIDIARIES.

(a) A complete and correct list of all Subsidiaréshe Borrower as of the Restatement Date, shgwvéa to each Subsidiary, the correct name
thereof, the jurisdiction of its incorporation atié percentage of shares of each class outstandingd by the Borrower and each other
Subsidiary of the Borrower is set forth in SCHEDULD7(a).

(b) All of the outstanding shares of each of thesidiaries listed on SCHEDULE 4.07(a) have beeidiyaissued, are fully paid and non-
assessable and are owned by the Borrower or anBthesidiary of the Borrower, free and clear of aign.

(c) The Borrower has no obligation to capitalizg ahits Subsidiaries.

42



(d) A complete and correct list of all joint vergsrin which the Borrower or any of its Subsidiagriesa partner is set forth in SCHEDULE
4.07(d).

4.08 LIENS. There are no Liens of any nature whatsoon any properties of the Borrower or any ®8tibsidiaries other than Permitted
Liens.

4.09 NO BURDENSOME RESTRICTIONS; NO DEFAULTS.

(a) Neither the Borrower nor any of its Subsidiafiga party to or bound by any Contractual Obidgator subject to any charter or corporate
restriction or any Requirement of Law, which hag seasonable likelihood of having a Material AdweEfect.

(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 with all such defaults shereasonable likelihood of having a Material AdeeEffect.

(c) No Default or Event of Default exists or wougsult from the incurring of any Obligations by tBerrower or any of its Subsidiaries.

4.10 INVESTMENT COMPANY ACT. Neither the Borroweonany of its Subsidiaries is an "investment conypam an "affiliated person”
of, or "promoter" or "principal underwriter" forndinvestment company"”, as such terms are definglde Investment Company Act of 1940,
as amended. The making of the Loans by the Bantkshenapplication of the proceeds and repaymenedtiidy the Borrower and the
consummation of the transactions contemplated &y ttan Documents will not violate any provisionsath Act or any rule, regulation or
order issued by the Securities and Exchange Corromitisereunder.

4.11 USE OF PROCEEDS; MARGIN REGULATIONS. No péfrtiee proceeds of any Loan will be used, and nanlwdl otherwise be, in
violation of Regulation G, T, U or X of the FedeR#serve Board.

4.12 ASSETS.

(a) The Borrower and each of its Subsidiaries lraglgecord and marketable title to all real propedcessary or used in the ordinary con
of its business, except for Permitted Liens andhslefects in title as have no reasonable likelihandividually 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 atenial licenses, permits, patents,
trademarks, service marks, trade
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names, copyrights, franchises, authorizations dnerantellectual property rights that are neces$arr the operation of its business, without
infringement of or conflict with the rights of amgher Person with respect thereto, except for sfcimgements or conflicts as have no
reasonable likelihood of having a Material AdveEstect. No material slogan or other advertisingideyproduct, process, method or other
material now employed, or now contemplated to bpleyed, by the Borrower or any of its Subsidiaiifg@singes upon or conflicts with any
rights owned by any other Person except for sutlgements or conflicts as have no reasonabldifikged, individually or in the aggregate,
of having a Material Adverse Effect.

4.13 LABOR MATTERS. Except as disclosed in SCHEDUAE3, there are no strikes or other labor disppéesling or, to the knowledge
the Borrower, threatened against the Borrower gradiits Subsidiaries which have any reasonablgilibod of having a Material Adverse
Effect. No significant unfair labor practice comiplais pending or, to the knowledge of the Borrovibreatened, against the Borrower or any
of its Subsidiaries before any Governmental Autiyori

4.14 ENVIRONMENTAL MATTERS. Except as disclosedSCHEDULE 4.14:

(a) the on-going operations of the Borrower anchexdts Subsidiaries comply in all respects williEamvironmental Laws except such non-
compliance as has no reasonable likelihood of lgpaiMaterial Adverse Effect;

(b) the Borrower and each of its Subsidiaries hahained all environmental, health and safety permecessary or required for its
operations, all such permits are in good standing,the Borrower and each of its Subsidiaries mpliance with all material terms and
conditions of such permits;

(c) none of the Borrower, any of its Subsidiariesuay of their present property or operations @stgproperty or operations) is subject to any
outstanding written order from or agreement wit @overnmental Authority nor subject to any judi@adocketed administrative
proceeding, respecting any Environmental Claim azatdous Material which, in each case, has anpnaade likelihood of having 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 any of its Subsidiaoieany of their predecessors or with the formezrapons, including off-site disposal
practices, of the Borrower or its Subsidiarieshairt predecessors which may give rise to Envirortelé@laims which in the aggregate have
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any reasonable likelihood of having a Material AcbecEffect; and

(e) there are no conditions or circumstances wialy give rise to any Environmental Claim arisingnfrthe operations of the Borrower or
Subsidiaries, including Environmental Claims asated with any operations of the Borrower or its Sdiaries, which have any reasonable
likelihood of having a Material Adverse Effect.adddition,

(i) neither the Borrower nor any of its Subsidiarfeas any underground storage tanks (A) that arproperly permitted under applicable
Environmental Laws or (B) that to the best of tr@Bwer's knowledge, are leaking or dispose of Ir#mas Materials off-site and (i) the
Borrower and each of its Subsidiaries has notiéikdf its employees of the existence, if any, 0§ &dealth hazard arising from the conditions
of their employment and have met all notificatieguirements under Title 11l of CERCLA and under GOs&hd all other Environmental
Laws.

4.15 COMPLETENESS. None of the representationsasramties of the Borrower contained herein or in ainer Loan Document or in any
certificate or written statement furnished by orbatalf of the Borrower pursuant to the provisiohthis Agreement or any other Loan
Document contain any untrue statement of a matidalor omit to state any material fact necessarypake the statements contained herein
or therein, in light of the circumstances underchihthey are made, not misleading. There is nokfiagtvn to the Borrower which the
Borrower has not disclosed to the Banks which neaxela Material Adverse Effect.

4.16 ERISA.
(a) Neither the Borrower nor any member of its Calied Group contributes to any Plan other thars¢heet 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 regulations promulgatecttimeler. With respect to each Plan (other than kidviuployer Plan) all material reports
required under ERISA or any other applicable lawegulation to be filed with the relevant GovernitaéAuthority, the failure of which to

file could reasonably result in liability of the Bower or any member of its Controlled Group ine&s< of $500,000 have been duly filed and
all such reports are true and correct in all mategspects as of the date given.

(c) Except as set forth in SCHEDULE 4.16, no Plaa heen terminated nor has any accumulated funidifigiency (as defined in
Section 412(a) of the Code) been incurred (witlegard to any waiver granted under Section 412e&fode)
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nor has any funding waiver from the IRS been resgtior requested.

(d) Neither the Borrower nor any member of its Colted Group has failed to make any contributiopay any amount due or owing as
required by Section 412 of the Code or Section@ERISA or the terms of any such Plan prior todhie date (including permissible
extensions thereof) under Section 412 of the CodeSzction 302 of ERISA.

(e) There has been no ERISA Event or any eveniniagudisclosure under Section 4041(c)(3)(C), 4868(063(a) or 4043(b) of ERISA with
respect to any Plan or trust of the Borrower or mm@ynber of its Controlled Group.

(f) Except as set forth in SCHEDULE 4.16, the vadfi¢he assets of each Plan (other than a MultieygplPlan) equalled or exceeded the
present value of the benefit liabilities, as dediire Title IV of ERISA, of each such Plan as of thest recent valuation date using Plan
actuarial assumptions at 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 the Borrower nor any member of its @dletd Group has knowledge of any threatened likigeor claims against, (i) the assets of
any Plan or trust or against any fiduciary of anRath respect to the operation of such Plan whiak any reasonable likelihood of having a
Material Adverse Effect or (ii) the assets of anyptoyee welfare benefit plan maintained by the Baer or any member of its Controlled
Group within the meaning of Section 3(1) of ERISAagainst any fiduciary thereof with respect to ¢iperation of any such Plan which has
any reasonable likelihood of having a Material AcbeeEffect.

(h) Neither the Borrower nor any member of its Colfed Group has engaged in any prohibited tramsactvithin the meaning of Section 4
of ERISA or Section 4975 of the Code, in connectigth any Plan.

(i) Neither the Borrower nor any member of its Golléd Group (i) has incurred or reasonably expeiacur (A) any liability under Title I
of ERISA (other than premiums due under Sectior748f(ERISA to the PBGC) or (B) any withdrawal lilityi (and no event has occurred
which with the giving of notice under Section 42ffERISA would result in such liability) under Sext 4201 of ERISA as a result of a
complete or partial withdrawal (within the meanifgSection 4203 or 4205 of ERISA) from a Multiemydo Plan or (C) any liability under
Section 4062 of ERISA to the PBGC or to a trustgeointed under Section 4042 of ERISA, or (ii) hathdrawn from any Multiemployer
Plan.
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(j) Neither the Borrower nor any member of its Golied Group nor any organization to which the Barer or any member of its Controlled
Group is a successor or parent corporation witménnmheaning of Section 4069(b) of ERISA has engagedransaction within the meaning

Section 4069 of ERISA.

(k) Except as set forth in SCHEDULE 4.16, neithex Borrower nor any member of its Controlled Grougintains or has established any
welfare benefit plan within the meaning of Sectiffh) of ERISA which provides for (i) continuing kefits or coverage for any participant or
any beneficiary of any participant after such pgptint's termination of employment except as maseleired by the Consolidated Omnibus
Budget Reconciliation Act of 1985, as amended ("®2B) and the regulations thereunder, and at theese of the participant or the
beneficiary of the participant, or (ii) retiree nieal liabilities. The Borrower and each membertsfGontrolled Group which maintains a
welfare benefit plan within the meaning of Secti&fh) of ERISA has complied with any applicable netand continuation requirements of
COBRA and the regulations thereunder, except wtierdailure to so comply could not result in thed@f a tax deduction or imposition of a
tax or other penalty on the Borrower or any mendfeéts Controlled Group.

4.17 INSURANCE. The properties of the Borrower @&sdSubsidiaries are insured with financially soamd reputable insurance companies,
in such amounts, with such deductibles and coveirad risks as are customarily carried by compasmigaiged in similar business and
owning similar properties in localities where therBwer and its Subsidiaries operate.
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ARTICLE V
CONDITIONS PRECEDENT

5.01 CONDITIONS PRECEDENT TO EFFECTIVENESS. Thesefiveness of this Agreement and the obligatioeaath Bank to make its
first Committed Loan after the Restatement Datilgject to the condition that the Agent shall haaezived the following, each, unless
specified below, dated the Restatement Date, m fomd substance satisfactory to the Agent, eack Bad their respective counsel and (o
than the promissory notes, if any) in sufficienpies for each Bank:

(a) CREDIT AGREEMENT AND NOTES. This Agreement extad by the Borrower, each Co-Agent, the Agenteaxch of the Banks and
any promissory notes requested by the Banks purso&ECTION 2.05;

(b) BOARD RESOLUTIONS; APPROVALS; INCUMBENCY CERTIEATES.

(i) Copies of the resolutions of the Board of Dimes of the Borrower approving and authorizing éixecution, delivery and performance by
the Borrower of this Agreement and the other Loacunents to be delivered hereunder, and authorthimdporrowing of the Loans, certifi
as of the Restatement Date by the Secretary osaist&nt Secretary of the Borrower; and

(i) A certificate of the Secretary or AssistantB#gary of the Borrower certifying the names ane tsignatures of the officers of the Borroy
authorized to execute and deliver, as applicahie Agreement, and all other Loan Documents toddiwered hereunder;

(c) ARTICLES OF INCORPORATION; BY-LAWS AND GOOD STRDING. Each of the following documents:

(i) the articles or certificate of incorporationtbe Borrower as in effect on the Restatement Rateified by the Secretary of State of
Delaware as of a recent date and by the Secretakgsistant Secretary of the Borrower as of thet@®ement Date and the by-laws of the
Borrower as in effect on the Restatement Dateifieetty the Secretary or Assistant Secretary efBlorrower as of the Restatement Date;
and

(if) good standing certificates as of a recent datehe Borrower from the Secretaries of StatAddansas, Delaware, North Carolina, Texas
and Virginia;

(d) LEGAL OPINION. A favorable opinion, dated the®atement Date and addressed to the Agent aghtiles of Corporate Counsel of |
Borrower and its Subsidiaries, in substantiallyfibven of EXHIBIT 5.01(d) and as to such other
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matters as any Bank through the Agent may reaspmafuest (and the Borrower hereby instructs socimsel to deliver such opinion);
(e) CERTIFICATE. A certificate signed by a RespbiesiOfficer of the Borrower, dated as of the Restaint Date, stating that:

(i) the representations and warranties containegeRmICLE IV 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 woulelsult from the initial Committed Borrowing; and
(iii) there has occurred since October 2, 1993Viaterial Adverse Effect; and
(f) OTHER DOCUMENTS. Such other approvals, opinionglocuments as the Agent or any Bank may request.

5.02 ADDITIONAL CONDITIONS PRECEDENT TO THE FIRST@MMITTED BORROWING AFTER THE RESTATEMENT DATE.
The obligation of each Bank to make its first Corttetl Loan after the Restatement Date is subjetttedurther conditions precedent that:

(a) FEES, COSTS AND EXPENSES. The Borrower shalehzaid all accrued and unpaid fees payable uhee®tiginal Agreement to the
extent due and payable on or before the Restatebaatand shall also have paid all costs and exgserederred to in SECTION 10.04
(including legal fees and expenses and the alldaaist of in-house counsel) to the extent suchscarsti expenses are invoiced at least two
Business Days prior to the Restatement Date.

(b) ORIGINAL AGREEMENT. All loans outstanding undére Original Agreement shall be simultaneoushai@épprepaid or refinanced
hereunder; PROVIDED, HOWEVER, that any Existing Bmans outstanding under the Original AgreemertherRestatement Date shall
remain outstanding under this Agreement as if tkistiag Bid Loans were Bid Loans made hereunder.

(c) ORIGINAL BANKS. Each bank which is a party teetOriginal Agreement but whose name does not ampethe signature pages hereof
shall have confirmed that it will not be a partythis Agreement and each Bank not a party to thegi@ Agreement by signing this
Agreement shall have become a Bank for all purpos#ss Agreement.

5.03 CONDITIONS PRECEDENT TO ALL BORROWINGS. Thelightion of each Bank to make any Loan (includitgfirst Committed
Loan and any Bid Loan as to which there has beeaffanand acceptance of terms pursuant to SECT2@M) after the Restatement Date
shall be subject to the further conditions preceétieat:
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(a) NOTICE OF BORROWING. In the case of a CommitBearowing, the Agent shall have received a Notit8orrowing as required by
SECTION 2.02.

(b) CONTINUATION OF REPRESENTATIONS AND WARRANTIES.he representations and warranties contained ifI8RE IV and in
each other Loan Document shall be true and cooreeind as of the date of borrowing with the sarfeceas if made on and as of such date
(except for representations and warranties expresklting to an earlier date, in which case theallde true and correct as of such earlier
date).

(c) NO EXISTING DEFAULT. No Default or Event of Dafilt shall exist and be continuing or shall refnaitn the Loan being made on such
date.

(d) OTHER ASSURANCES. The Agent shall have receisech other approvals, opinions or documents aBank through the Agent may
reasonably request related to the transactioneowpiated hereby.

Each Notice of Borrowing and Competitive Bid Reduegmitted by the Borrower hereunder shall com&tia representation and warranty
the Borrower hereunder, as of the date of each sotibe, application or request and as of the da&ach Borrowing relating thereto, that the
conditions in this

SECTION 5.03 are satisfied.
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ARTICLE VI
AFFIRMATIVE COVENANTS

The Borrower covenants and agrees that as longyaBank shall have any Commitment hereunder orLaxan or other Obligation shall
remain unpaid or unsatisfied, unless the MajorignBs waive compliance in writing:

6.01 COMPLIANCE WITH LAWS, ETC. The Borrower shalbmply, and cause each of its Subsidiaries to cpmyth all applicable
Requirements of Law, EXCEPT such as may be comtéstgood faith by appropriate proceedings and tvhias no reasonable likelihood of
having a Material Adverse Effect.

6.02 USE OF PROCEEDS. The Borrower shall use thegads of any Loan hereunder made on or afterglseaiement Date to refinance
Indebtedness outstanding under the Original Agretiaued other outstanding Indebtedness and for wgr&apital and other general
corporate purposes (including capital expenditaresacquisitions and to support the issuance ohwential paper) not in contravention of
any Requirement of Law and consistent with thegsgntations and warranties contained herein; PRERBIIHOWEVER, that other than in
connection with the acquisition of WLR Foods, Itie proceeds of any Loan hereunder may not betodthnce the purchase or other
acquisition of Stock in any Person if such purch@asacquistion is opposed by the board of directérguch Person.

6.03 PAYMENT OF OBLIGATIONS, ETC. The Borrower shphy and discharge, and cause each of its Subisiglim pay and discharge,
before the same shall become delinquent, all lagtaiins and all taxes, assessments and governnoraaes or levies unless the same are
being contested in good faith by appropriate prdoess and adequate reserves therefor have bednigistal on the books of the Borrower or
one of its Subsidiaries in accordance with GAAPORRDED all such non-payments, individually or iretaggregate, have no reasonable
likelihood of having a Material Adverse Effect.

6.04 INSURANCE. The Borrower shall maintain, andsmeach of its Subsidiaries to maintain, withrfizially sound and reputable
independent insurers, insurance with respect ford@perties and business against loss or damatte &inds customarily insured against by
Persons engaged in the same or similar businesscbftypes and in such amounts as are custoneariied under similar circumstances by
such other Persons.

6.05 PRESERVATION OF CORPORATE EXISTENCE, ETC. Bwrower shall preserve and maintain, and cause efgits Subsidiaries
to preserve and maintain, its corporate existemngets (charter and statutory) and franchises, jgixae permitted under SECTIONS 7.05 and
7.07.
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6.06 ACCESS. The Borrower shall permit, and caash f its Subsidiaries to permit, representatofdbe Agent or any Bank to examine
and make copies of and abstracts from the recaord$aoks of account of, and visit the propertiedlué Borrower and any of its Subsidiar
and to discuss the affairs, finances and accodrntedorrower and any of its Subsidiaries with afyheir directors, officers and
independent public accountants and authorize thoseuntants to disclose to such Person any afidaficial statements and other
information of any kind, including copies of any magement letter or the substance of any oral irdtion that such accountants may have
with respect to the business, financial and otffeira of the Borrower or any of its Subsidiaria#i,at the expense of the Borrower and at ¢
times during normal business hours and as oftenagsbe reasonably desired, upon reasonable adwatice to the Borrower; PROVIDED,
HOWEVER, that when an Event of Default exists, Agent or any Bank may visit and inspectita expense of the Borrower, its records
properties at any time during business hours atitbwi advance notice.

6.07 KEEPING OF BOOKS. The Borrower shall maintaing cause each of its Subsidiaries to maintaoperbooks of record and account,
in which full and correct entries shall be madalbfinancial transactions and matters involving #ssets and business of the Borrower and
each of its Subsidiaries in accordance with GAAP.

6.08 MAINTENANCE OF PROPERTIES. The Borrower shalintain and preserve, and cause each of its Sahse&lto maintain and
preserve, all of its properties in good repair, kirog order and condition, and from time to time mak cause to be made all necessary and
proper repairs, renewals, replacements and impremenso that the business carried on in connettienewith may be properly and
advantageously conducted at all times; PROVIDEDWHEYER, that nothing in this SECTION 6.08 shall prat/the Borrower or any of its
Subsidiaries from discontinuing the operation dredrhaintenance of any of its properties if suclkatitinuance is, in the opinion of the
Borrower, desirable in the conduct of its busiress has no reasonable likelihood of having a Maltérilverse Effect.

6.09 FINANCIAL STATEMENTS. The Borrower shall deiwto each Bank with a copy to the Agent, in formd details satisfactory to the
Banks and the Agent:

(a) as soon as available, but not later than 45 dégr the end of each of the first three quaéesach fiscal year of the Borrower, a copy of
the unaudited consolidated balance sheet of theoler and its Subsidiaries as of the end of suahttguand the related consolidated
statements of income, shareholders' equity andft@ash for such quarter and for the period commegdit the end of the previous fiscal year
and ending on the last day of such quarter, whigtesents shall be certified by the Chief FinanGificer
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of the Borrower as being complete and correct aittyfpresenting, in accordance with GAAP, the fiol position and results of operation
of the Borrower and its Subsidiaries;

(b) as soon as available, but not later than 98 détgr the end of each fiscal year of the Borrowaropy of the audited consolidated balance
sheet of the Borrower and its Subsidiaries aseaetid of such year and the related consolidatéenséants of income, shareholders' equity
cash flows for the period commencing at the enthefprevious fiscal year and ending with the enduah fiscal year, which statements shall
be certified without qualification as to the scajiehe audit by a nationally recognized indepengberitiic accounting firm and be
accompanied by (i) a certificate of such accounting stating that such accounting firm has obtdine knowledge that a Default or an Ex

of Default has occurred and is continuing, or ilsaccounting firm has obtained such knowledgeaHaéfault or an Event of Default has
occurred and is continuing, a statement as to dbere thereof and

(i) copies of any letters to the management ofBberower from such accounting firm; and

(c) at the same time it furnishes each set of firdrstatements pursuant to PARAGRAPH (a) or (lmvab a certificate of the Chief Financial
Officer of the Borrower (i) to the effect that n@fault or Event of Default has occurred and is icig (or, if any Default or Event of
Default has occurred and is continuing, descrilirggsame in reasonable detail and the action whlBorrower proposes to take with
respect thereto) and (ii) a compliance certificatesubstantially the form of EXHIBIT 6.09, settifigrth in reasonable detail the computations
necessary to determine whether the Borrower waenmpliance with the financial covenants set fortlSECTION 7.17, in each case
reconciling any differences between the numberd irssuch calculations and those used in the pagiparof such financial statements.

6.10 REPORTING REQUIREMENTS. The Borrower shalhish to the Agent (and the Agent shall promptlynfsh to the Banks):

(a) promptly after the commencement thereof, nadfcall actions, suits and proceedings before anytoor other Governmental Authority
affecting the Borrower or any of its Subsidiaridsiet, individually or in the aggregate, has anysoemble likelihood of having a Material
Adverse Effect;

(b) promptly but not later than three Business Dafyesr the Borrower becomes aware of the existen¢g any Default or Event of Default,
(if) any breach or non-performance of, or any ditfander, any Contractual Obligation to which ther®wer or any of its Subsidiaries is a
party which has any reasonable likelihood of hawrigaterial Adverse Effect, or
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(iii) any Material Adverse Effect or any event dher development which has a reasonable likelitafdthving a Material Adverse Effect,
notice by telephone or facsimile specifying theunaf such Default, Event of Default, breach, panformance, default, Material Adverse
Effect, event or development, including the antgul effect thereof;

(c) promptly after the sending or filing thereobpies of all reports which the Borrower or anytsf$ubsidiaries sends to its security holders
generally, and copies of all reports and regisirasitatements which the Borrower or any of its &liases files with the Securities and
Exchange Commission or any national securities &xgé;

(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 Daiter the Borrower becomes aware of any changddmnydy's or S&P in its Debt Rating,
notice by telephone or facsimile of such changd; an

(f) such other information respecting the businpssspects, properties, operations or the condifinancial or otherwise, of the Borrower or
any of its Subsidiaries as any Bank through thenAgeay from time to time reasonably request.

6.11 NOTICES REGARDING ERISA. Without limiting thgenerality of the notice provisions contained irCIEON 6.10, the Borrower
shall furnish to the Agent:

(a) 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 described in CLAUSE (A) of the ddfon of ERISA Event or any event described int®ec4063(a) of ERISA with
respect to any Plan, and (ii) within ten days atterBorrower or any member of its Controlled Grémpws or has reason to know that any
other ERISA Event with respect to any Plan has weduor a request for a minimum funding waiver ur8ection 412 of the Code with
respect to any Plan has been made, a statemdre Ghiief Financial Officer of the Borrower desanifpisuch ERISA Event and the action, if
any, which the Borrower or such member of its Caligd Group proposes to take with respect thegether with a copy of the notice of
such ERISA Event or other event, if required bydpplicable regulations under ERISA, given to tB&E;

(b) promptly and in any event within five Busind3ays after receipt thereof by the Borrower or argmber of its
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Controlled Group from the PBGC, copies of eachasoteceived by the Borrower or any such membetsaontrolled Group of the PBGC's
intention to terminate any Plan or to have a tristgpointed to administer any Plan;

(c) promptly and in any event within ten Businesg/®after receipt thereof, a copy of any correspand the Borrower or any member of its
Controlled Group receives from the Plan Sponsodédimed by Section 4001(a)(10) of ERISA) of anyltiamployer Plan concerning
potential withdrawal liability of the Borrower ong member of its Controlled Group pursuant to Secti219 or 4202 of ERISA, and a
statement from the Chief Financial Officer of therBwer or such member of its Controlled Groupisgtforth details as to the events giving
rise to such potential withdrawal liability and thetion which the Borrower or such member of itsit€alled Group proposes to take with
respect thereto;

(d) notification within 30 days of any material irase in the benefits under any existing Plan wisictot a Multiemployer Plan, or the
establishment of any new Plans, or the commenceaiauntributions to any Plan to which the Borrowerlny member of its Controlled
Group was 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 member of its Controlled Grbap or intends to file a notice of intent to tavate any Plan under a distress termination
within the meaning of Section 4041(c) of ERISA andopy of 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 Borrower or any member t3f Controlled Group with respect to any Plan, ektlepse which, in the aggregate, if
adversely determined, could not have a Materialeksk Effect.

6.12 EMPLOYEE PLANS.

(a) With respect to Plans other than a Multiempid3ian, for each Plan intended to be qualified ur@ktion 401(a) of the Code which is
hereafter adopted or maintained by the Borrowdryaany member of its Controlled Group, the Borroaleall or shall cause any such
member of its Controlled Group to (i) seek and nexéetermination letters from the IRS to the eftbat such Plan is qualified within the
meaning of

Section 401(a) of the Code; (ii) from and after éld@ption of any such Plan, cause such Plan taalkfigd within the meaning of Section 401
(a) of the Code and to be administered in all ni@tegspects in accordance with the requiremenBRISA and Section 401(a) of the Code;
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(iif) make all required contributions by the dudeléincluding permissible extensions) under Sectibd of the Code and Section 302 of
ERISA; and (iv) not take any action which couldseably be expected to cause such Plan not tod#ied within the meaning of Section
401(a) of the Code or not to be administered imnaterial respects in accordance with the requinésnef ERISA and Section 401(a) of the
Code.

(b) With respect to each Multiemployer Plan, therBaer and each member of its Controlled Group milke any contributions required by
such Multiemployer Plan.

6.13 ENVIRONMENTAL COMPLIANCE; NOTICE. The Borroweshall, and cause each of its Subsidiaries to:

(a) use and operate all of its facilities and prape in substantial compliance with all Environrtediiaws, keep all necessary permits,
approvals, certificates, license and other authtions relating to environmental matters in effaatl remain in substantial compliance
therewith, and handle all Hazardous Materials imstantial compliance with all applicable Environr@h.aws;

(b) promptly upon receipt of all written claims,neplaints, notices or inquiries relating to the ctind of its facilities and properties or
compliance with Environmental Laws, evaluate sueints, complaints, notices and inquiries and fodvepies of (i) all such claims,
complaints, notices and inquiries which individydiave any reasonable likelihood of having a Matekdverse Effect and (ii) all such
claims, complaints, notices and inquiries, ariiogn a single occurrence which together have aagamable likelihood of having a Material
Adverse Effect, and endeavor to promptly resolVewth actions and proceedings relating to compéiamith Environmental Laws; and

(c) provide such information and certifications elhnthe Agent may reasonably request from timeme tio evidence compliance with this
SECTION 6.13.
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ARTICLE VII
NEGATIVE COVENANTS

The Borrower hereby covenants and agrees that km@ss any Bank shall have any Commitment hereuoadany Loan or other Obligation
shall remain unpaid or unsatisfied, unless the kitgj@anks shall waive compliance in writing:

7.01 LIMITATIONS ON LIENS. The Borrower shall noteate, incur, assume or suffer to exist, or peamt of its Subsidiaries to create,
incur, assume or suffer to exist, any Lien upowith respect to any of its properties, whether mwwed or hereafter acquired, other than the
following ("PERMITTED LIENS"):

(a) any Lien existing on the property of the Boreswr any of its Subsidiaries on the Restatemeis Bad set forth in SCHEDULE 7.01 and
any extension, renewal and replacement of any kigch PROVIDED any such extension, renewal or rephaent Lien is limited to the
property or assets covered by the Lien extende@wed or replaced and does not secure any Indedgedim addition to that secured
immediately prior to such extension, renewal aqdagement;

(b) any Lien created pursuant to any Loan Document;

(c) Liens imposed by law, such as materialmen'shaeics’, warehousemen's, carriers', lessors'rators’ Liens incurred by the Borrower or
any of its Subsidiaries in the ordinary course ugibess which secure its payment obligations toRergon, PROVIDED (i) neither the
Borrower nor any of its Subsidiaries is in defaulth respect to any payment obligation to such &g is in good faith and by appropriate
proceedings diligently contesting such obligationhich adequate reserves shall have been set asiils books and (ii) such Liens have
reasonable likelihood of having, individually ortime aggregate, a Material Adverse Effect;

(d) Liens for taxes, assessments or governmengael or levies either not yet due and payable tira extent that nopayment thereof shi
be permitted by SECTION 6.03;

(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 worker's compensation, unemplegtrinsurance, old-age pensions and other so@atige benefits, other than in respect
of employee plans subject to ERISA;

(f) Liens on the property of the Borrower or anyitsfSubsidiaries securing (i) the performanceid$ itenders, statutory obligations, leases
and contracts (other than for the repayment ofdveed money),
(i) obligations on surety
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and appeal bonds not exceeding in the aggrega@®B00 and (iii) other obligations of like natimeurred as an incident to and in the
ordinary course of business, PROVIDED all such &ienthe aggregate have no reasonable likelihooeh(é enforced) of having a Material
Adverse Effect;

(9) zoning restrictions, easements, licenses, vatiens, restrictions on the use of real propertsnmor irregularities incident thereto which
do not impair the value of any parcel of propergtenial to the operation of the business of the®meer and its Subsidiaries taken as a whole
or the value of such property for the purpose chdwusiness;

(h) (i) purchase money liens or purchase moneyrggadnterests (including in connection with capiteases) upon or in any property acqu

or held by the Borrower or any of its Subsidiafiethe ordinary course of business to secure thehaise price of such property or to secure
Indebtedness incurred solely for the purpose @frfaing the acquisition of such property and Liexistang on such property at the time of its
acquisition (other than any such Lien created m@&mplation of such acquisition) which Liens do ertend to any other property and do not
secure Indebtedness exceeding the purchase priceloforoperty;

(i) Liens (including in connection with capitaldses) securing Indebtedness of the Borrower oohity Subsidiaries incurred to finance all
or some of the cost of construction of propertyt¢orefinance Indebtedness so incurred upon coioplef such construction) which Liens do
not extend to any other property except to the pniwved real property upon which such constructidhogcur; PROVIDED the

Indebtedness secured by such Liens is not incumee than 90 days after the later of the compleatioconstruction or the commencement of
full operation of such property; and

(iii) Liens on property in favor of any Governmeinfauthority to secure partial, progress, advancetber payments, or performance of any
other obligations, pursuant to any contract orus¢abr to secure any Indebtedness of the Borrowany of its Subsidiaries incurred for the
purpose of financing all or any part of the purehpsce or the cost of construction of propertyjeabto Liens (including in connection with
capital leases) securing Indebtedness of the pmilabntrol or industrial or other revenue bondetgmd which Liens do not extend to any
other property;
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PROVIDED, HOWEVER, that the aggregate amount otbitddness secured by all Liens referred to in CLBR8 ), (ii) and (iii) of this
PARAGRAPH (h) at any time outstanding, togethehwiite Indebtedness secured by Liens permitted potsa PARAGRAPHS (i) and
() below (and any extensions, renewals and refimays of such Indebtedness) shall not, subjedieasecond PROVISO of PARAGRAPH
(i) below, at any time exceed the Permitted Lieskes;

(i) Liens on assets of any corporation existinthattime such corporation becomes a Subsidiarge@Bibrrower or merges into or
consolidates with the Borrower or any of its Sulagids, if such Liens (A) do not extend to any otheperty, (B) do not secure Indebtedness
exceeding the fair market value of such properthatime such corporation becomes a SubsidiatigeoBorrower or at the time of such
merger or consolidation, and (C) were not createztbntemplation of such corporation becoming a Blidry of the Borrower or of such
merger or consolidation; PROVIDED, HOWEVER, that tiggregate amount of Indebtedness secured by taérsed to in this
PARAGRAPH (i), together with the Indebtedness seduny Liens permitted pursuant to PARAGRAPH (h)vaband PARAGRAPH (1)
below (and any extensions, renewals and refinasafiguch Indebtedness) shall not at any time ektteePermitted Lien Basket;
PROVIDED, FURTHER, HOWEVER, that notwithstanding ttoregoing limitation, the Borrower may incur, goetmit its Subsidiaries to
incur, Indebtedness secured by Liens referred thisnPARAGRAPH (i) which, when aggregated with thdebtedness secured by Liens
permitted pursuant to PARAGRAPH (h) above and PARABH (I) below, exceed the Permitted Lien Baskeatifd only if,

(x) the amount of Indebtedness secured by Liensuthis PARAGRAPH

(i) which is in excess of the Permitted Lien Baslezhains outstanding for a period of less thamsixths from the date on which such
Indebtedness first exceeded the Permitted Lien@&ask(y) such Liens are released within six months

(j) the filing of financing statements in respettocounts sold by the Borrower and its Subsidsapiersuant to a receivables purchase
transaction by the purchaser or purchasers fromBtieower and its Subsidiaries of such accounts;

(k) judgment Liens created by or resulting from éitigation or legal proceeding if released or beddvithin 60 days of the date of creation
thereof (or such earlier date as may be requireBE@TION 8.01(h)), unless such litigation shall &énad a Material Adverse Effect; and

() Liens securing other Indebtedness of the Boeioar any of its Subsidiaries not expressly peaditty PARAGRAPHS (a) through (k);
PROVIDED, HOWEVER, that the aggregate amount oebtddness secured by Liens permitted pursuant RAFGRAPHS
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(h) and (i) above and pursuant to this PARAGRAPH4dhd any extensions, renewals and refinancingsicti Indebtedness) shall not, sub
to the second PROVISO of PARAGRAPH (i) above, attme exceed the Permitted Lien Basket.

7.02 LIMITATION ON INDEBTEDNESS. The Borrower shalbt create, incur, assume or suffer to exist,esmit any of its Subsidiaries to
create, incur, assume or suffer to exist, any Itethiess except:

(a) the Loans and any other Indebtedness undeAgiiesement or any other Loan Document;

(b) Indebtedness existing on the Restatement Datset forth in SCHEDULE 7.02, and any extensienewal, refunding and refinancing
thereof, PROVIDED that after giving effect to suettension, renewal, refunding or refinancing, (#9 principal amount thereof is not
increased, (B) neither the tenor nor the remaiaveyage life thereof is reduced and (C) the intesgs thereon is not increased; PROVIDI
HOWEVER, that the industrial revenue bonds ideadifby an asterisk in SCHEDULE 7.02 may be refindratean interest rate higher than
the rate in effect immediately prior to such refinimg if such rate is not in excess of any ratmt#rest then payable in respect of the Loans
(without taking into account any interest payahlespant to SECTION 2.10);

(c) Indebtedness of the Borrower to any of its wholvned Subsidiaries, of any Subsidiary of therBaer to the Borrower or of any
Subsidiary of the Borrower to another Subsidiaryhef Borrower;

(d) surety bonds and appeal bonds required inrti@ary course of business or in connection withéhforcement of rights or claims of the
Borrower or its Subsidiaries or in connection witdgments that do not result in a Default or anriEe Default;

(e) trade debt (INCLUDING Indebtedness for the pase of farm products from contract growers andrathmilar suppliers but
EXCLUDING Indebtedness for Borrowed Money) incurtadthe Borrower or any of its Subsidiaries in thdinary course of business in a
manner and to an extent consistent with their pasttices and necessary or desirable for the ptugpmration of its businesses;

(f) Indebtedness secured by Liens permitted putsioaBECTION 7.01 subject to the limitations con& therein;
(9) Indebtedness incurred in connection with tlseasce of commercial paper; and
(h) other present and future unsecured IndebtedPRE3/IDED at the time of, and immediately afterigiveffect to, the
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incurrence of such Indebtedness, no condition eneshall exist which constitutes an Event of Difau

7.03 LEASE OBLIGATIONS. The Borrower shall not cieaincur, assume or suffer to exist, or permit ahigs Subsidiaries to create, incur,
assume or suffer to exist, any obligation for thgrpent of rent for any property under lease oregent to lease having a term of one yes
more, except

(a) leases of the Borrower and its Subsidiariesxigtence on the Restatement Date and any renewatension thereof;
(b) operating leases in the ordinary course ofrirss; and

(c) subject to the limitations set forth in SECTIGN1(h), capital leases entered into by the Boeroev any of its Subsidiaries after the
Restatement Date in connection with daeleseback transactions; PROVIDED (A) immediatelpmto giving effect to such lease, the prop
subject to such lease was sold by the Borrowengisach Subsidiary to the lessor pursuant to aaetion permitted under

SECTION 7.07 and (B) no Event of Default existsvauld occur as a result of such sale and subsedpese.

7.04 RESTRICTED PAYMENTS. The Borrower shall not:

(a) declare or make, or permit any of its Subsidfato declare or make, any dividend payment oceradistribution of assets, properties, cash,
rights, obligations or securities on account ofStsck other than (i) dividends paid by any whallyned Subsidiary of the Borrower to the
Borrower or any other wholly-owned Subsidiary of 8orrower;

(i) distributions of shares of common stock of B@rower to its management as executive compeansatid in connection with managem
incentive plans; (iii) dividends or distributionaymble solely in additional common Stock of them®uater; and (iv) other dividends to the
shareholders of the Borrower, PROVIDED at the tofieand immediately after giving effect to, the pent of such dividends pursuant to
PARAGRAPH (a)(iv), no condition or event shall ebéghich constitutes an Event of Default; or

(b) purchase, redeem, or otherwise acquire forevatumake any payment in respect of any of itsiStmav or hereafter outstanding (or per
any of its Subsidiaries to do so) except (i) pusesain the open market to fund the Borrower's stption plans, employee stock purchase
plans, 401(k) plans and other similar plans coeststith the past practices of the Borrower; (g tedemption or purchase by any wholly-
owned Subsidiary of the Borrower of any of its &togvned by another wholly-owned Subsidiary of tr@mwer and (iii) the purchase,
redemption and other acquisition of any of itswetsSubsidiary's Stock, PROVIDED at the time of] anmediately after giving effect to,
such purchase,
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redemption or other acquisition pursuant to thislRRGRAPH (b)(iii), no condition or event shall exighich constitutes an Event of Default.

7.05 MERGERS, ETC. The Borrower shall not mergeasrsolidate with or into, or convey, transfer, E2as otherwise dispose of (whethe!
one transaction or in a series of transactiong)radubstantially all of its assets (whether nowned or hereafter acquired) to any Person, or,
except as permitted pursuant to SECTION 7.06 or8808 7.09, acquire all or substantially all of teock of any Person, or acquire all or
substantially all of the assets of any Person (dtien live inventory) or enter into any joint vare or partnership with, any Person, or permit
any of its Subsidiaries to do so; PROVIDED, HOWE\ Hfat:

(a) the Borrower may merge with a wholly-owned Sdiasy of the Borrower so long as (i) the Borrovigthe surviving corporation and
(i) at the time of, and immediately after givinffezt to, such merger, no condition or event shgist which constitutes an Event of Default;

(b) any wholly-owned direct or indirect Subsidiarfythe Borrower may merge with or into any otheroli§trowned direct or indirect
Subsidiary of the Borrower or acquire Stock of attyer wholly-owned direct or indirect Subsidiarytbé Borrower;

(c) the Borrower or any Subsidiary of the Borroweay acquire all or substantially all of the Stockad or substantially all of the assets of
any Person, PROVIDED at the time of, and immedyjaadtier giving effect to such acquisition, no cdiati or event shall exist which
constitutes an Event of Default; and

(d) any Subsidiary of the Borrower may merge witly ather corporation permitted to be acquired pamsto PARAGRAPH (c) above,
PROVIDED (i) at the time of, and immediately aftgving effect to, such merger, no condition or ev&mall exist which constitutes an Event
of Default and (i) and after such merger, the &ting corporation is a Subsidiary of the Borrower.

7.06 INVESTMENTS IN OTHER PERSONS. The Borrowerlshat make, or permit any of its Subsidiaries tak®, any loan or advance to
any Person (other than accounts receivable créatbé ordinary course of business); or, excegteamitted under SECTION 7.04 OR 7.05,
purchase or otherwise acquire, or permit any obitbsidiaries to purchase or otherwise acquire Saogk or other equity interest or
Indebtedness of any Person, or make, or permibaitg Subsidiaries to make, any capital contriboitio, or otherwise invest in, any Person,
except:

(a) Permitted Investments;
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(b) loans or advances made by the Borrower or &itg &ubsidiaries to (i) employees of the Borroweany of such Subsidiaries in the
ordinary course of business in a manner consistéghtpast practices and (ii) joint ventures andipanrships in which the Borrower is a
partner, PROVIDED at the time of, and immediatdigragiving effect to, such loans or advances, oxadition or event shall exist which
constitutes an Event of Default;

(c) loans or advances or other credit supportuitiog the procurement of letters of credit foraitcount, made by the Borrower or any of its
Subsidiaries (in addition to those permitted urRlBRAGRAPH (b) above) to Persons with whom the Baepor such Subsidiary has
entered into agreements for the supply of prodoictervices for its businesses permitted under 368817.08; PROVIDED the aggregate
amount of all investments pursuant to this PARAGIRIAE) shall not at any time exceed 15% of the cbdated Net Worth of the Borrower;

(d) investments in Stock or other joint ventured partnerships (including through mergers and daieions), PROVIDED at the time of,
and immediately after giving effect to, such inweshts, no condition or event shall exist which tituigs an Event of Default;

(e) the organization or acquisition by the Borroweany of its wholly-owned Subsidiaries of onenware wholly-owned Subsidiaries;
(f) the acquisition by the Borrower or any of ithelly-owned Subsidiaries of Stock permitted to $sued pursuant to SECTION 7.09; and
(g9) intercompany Indebtedness permitted pursuaB8EGTION 7.02(d).

7.07 ASSETS. The Borrower shall not sell, assigandfer or otherwise dispose of any of its assetpermit any of its Subsidiaries to sell,
assign, transfer or otherwise dispose of any ddstets, except:

(a) the sale or disposition of inventory and fammduicts in the ordinary course of business;

(b) the sale or disposition in the ordinary cowsbusiness of any assets which have become obsmisurplus to the business of the
Borrower or any of its Subsidiaries, or has no rieing useful life, in each case as reasonably detexd in good faith by the Borrower or
such Subsidiary, as the case may be;

(c) the periodic sales to third parties of liveentory and related products and services under grdwontracts;
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(d) Permitted Dispositions;
(e) the sale or disposition of Permitted Investragand

(f) the sale of accounts or other receivables @aness than the fair value thereof by the Borroamd its Subsidiaries, without recourse, in
connection with a receivables purchase transaction.

7.08 CHANGE IN NATURE OF BUSINESS. The Borrower §met:

(a) engage in any business other than the prodyetiarketing and distribution of food products amg related food or agricultural products,
processes or business; or

(b) permit any of its Subsidiaries to make any matehange in the nature of its business as ahoteat the date hereof except as permitted
under SECTION 7.05 or enter into any new business.

7.09 CAPITAL STRUCTURE. The Borrower shall not:

(a) make, or, except as permitted by SECTION 7p@bmit any of its Subsidiaries to make, any chamgés capital structure (including in
the terms of its outstanding Stock), amend thetifaste of incorporation or by-laws, or make athanges in any of its business objectives,
purposes or operations if such change has a rdasdilelihood of having a Material Adverse Effeot;

(b) permit any of its Subsidiaries to issue anyckt@ther than directors' qualifying shares) otian to the Borrower or any wholly-owned
Subsidiary of the Borrower, except if (i) after igig effect to such issuance, such Subsidiary lisssBubsidiary of the Borrower; (ii) such
issuance has no reasonable likelihood of havingateNal Adverse Effect; and (iii) at the time ofideimmediately after giving effect to such
issuance, there shall exist no condition or evdritlvconstitutes an Event of Default.

7.10 TRANSACTIONS WITH AFFILIATES, ETC. The Borrowshall not:

(a) enter into or be a party to, or permit anytefSubsidiaries to enter into or be a party to, teaysaction with any Affiliate of the Borrower

or any such Subsidiary except (i) as otherwise esqly permitted herein or (ii) in the ordinary cemiof business, to the extent consistent with
past practices, so long as any such transactiovidinglly and in the aggregate with other such $emtions has no reasonable likelihood of
having a Material Adverse Effect;

(b) enter into, or permit any of its Subsidiarie®nter into, any contract or other agreement mngement for
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employment of an executive officer other than i@ dindinary course of business, or enter into, omfgeany of its Subsidiaries to enter into,
any contract or other obligation for the paymeninainagement fees by the Borrower or any of its iflidsges, except for the intercompany
allocation of general administrative costs and oéxpenses consistent with past practices; or

(c) enter into, or permit any of its Subsidiarieetter into, any agreement that prohibits, limitsestricts any repayment of loans or advances
or other distributions to the Borrower by any afiigspective Subsidiaries, or that restricts ach Subsidiary's ability to declare or make any
dividend payment or other distribution on accourarmy shares of any class of its capital stockroit®ability to acquire or make a paymer
respect thereof.

7.11 ACCOUNTING CHANGES. The Borrower shall not raakr permit any of its Subsidiaries to make, dgwificant change in
accounting treatment and reporting practices exagpequired by GAAP, the IRS or the Securities Bxthange Commission; PROVIDED,
HOWEVER, that if any such changes are so requivdzetmade within a certain period of time only,tsabanges may, in the discretion of
the Borrower, be made at any time during such gerio

7.12 MARGIN REGULATIONS. The Borrower shall not use proceeds of any Loan in violation of Regulai@®, T, U or X of the Board of
Governors of the Federal Reserve System.

7.13 COMPLIANCE WITH ERISA. The Borrower shall ndirectly or indirectly, permit any member of ther@rolled Group of the
Borrower to, directly or indirectly:

(a) terminate any Plan so as to result in any riztébility (in the opinion of the Majority Banksxercised reasonably) to the Borrower or
any member of its Controlled 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 Banks exercised reasonably) of the Borroareany member of its Controlled Group;

(c) make a complete or partial withdrawal (withte tmeaning of
Section 4201 of ERISA) from any Multiemployer PEmas to result in any material liability (in thegimion of the Majority Banks exercised
reasonably) to the Borrower or any member of itat@dled Group;

(d) enter into any new Plan or modify any existitigh so as to increase its obligations thereundsp in the ordinary course of business
consistent with past practice which has any redsleréelihood of resulting in material
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liability to the Borrower or any member of its Cayited Group; or

(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 Plan's actuarial agsioms upon termination of such Plan) to materiéilythe opinion of the Majority Banks
exercised reasonably) exceed the fair market \@lldan assets allocable to such benefits all detexd as of the most recent valuation date
for each such Plan.

7.14 SPECULATIVE TRANSACTIONS. The Borrower shatitrengage or permit any of its Subsidiaries to gega any transaction
involving commodity options or futures contracteatthan in the ordinary course of business cardistith past transactions.

7.15 FINANCIAL COVENANTS.

() INTEREST COVERAGE RATIO. The Borrower shall narmit, at any time during any Measurement Petioel ratio of (i) EBIT of the
Borrower and its consolidated Subsidiaries toliiigrest Expense of the Borrower and its consaidi&ubsidiaries to be less than 2.00 to 1.

(b) DEBT RATIO. The Borrower shall not permit atyaime the Debt Ratio to be greater than .65 to 1.
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ARTICLE VIII
EVENTS OF DEFAULT
8.01 EVENTS OF DEFAULT. The term "EVENT OF DEFAULEhall mean any of the events set forth in this BBO! 8.01.

(&) NON-PAYMENT. The Borrower shall (i) fail to payhen and as required to be paid herein, any anafyrincipal of any Loan or any
amount of interest on any Bid Loan; or (ii) failpay within three Business Days after the samd beabme due and payable, any other
interest or any fee or other amount payable heruoidunder any other Loan Document or any othdig@tion;

(b) REPRESENTATIONS AND WARRANTIES. Any represemmbator warranty made by the Borrower in this Agrestnor in any other
Loan Document, or which is contained in any cerife, document or financial or other statemenvdedid at any time under or in connection
with this Agreement or any other Loan Documentigbraive to have been incorrect or untrue in anyemalrespect when made or deemed
made;

(c) SPECIFIC DEFAULTS. The Borrower shall fail terform or observe any term, covenant or agreenmrtaied in ARTICLE VIl or
SECTION 6.02, 6.04 (but only to the extent suclufaicould have a Material Adverse Effect), 6.09666.10(b) OR 6.10(e);

(d) OTHER DEFAULTS. The Borrower shall fail to peni or observe any other term or covenant contaiméliis Agreement (including
SECTION 6.04 to the extent not covered by PARAGRAEHabove) or any other Loan Document, and sudaudeshall continue
unremedied for a period of 15 days after the dptsnuwhich written notice thereof shall have bearegito the Borrower by the Agent;

(e) DEFAULT UNDER OTHER AGREEMENTS. Any default $haccur under any Indebtedness of the Borrowearoyr of its Subsidiaries
(other than under this Agreement) having an aggeegatstanding principal amount of $10,000,000 oreror under one or more Interest
Rate Contracts of the Borrower or any of its Sulasiéls resulting in aggregate net obligations d,$00,000 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 giving effect to any applicablaa® or notice period; or

(i) result in, or continue unremedied for a perafdime sufficient to permit, the accelerationsotch
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Indebtedness or the early termination of such éstelRate Contract;

() BANKRUPTCY OR INSOLVENCY. The Borrower or any ds Subsidiaries shall:

(i) cease to be Solvent or generally fail to payadmit in writing its inability to pay, its debés they become due;
(i) commence an Insolvency Proceeding;

(iii) voluntarily cease to conduct its businesshia ordinary course; or

(iv) take any action to effectuate or authorize ahthe foregoing;

(g9) INVOLUNTARY PROCEEDINGS.

() An involuntary Insolvency Proceeding shall lmmmenced against the Borrower or any of its Suas&b or any writ, judgment, warrant
attachment, execution or similar process shalkbadd or levied against a substantial part of tredsver's, or any of its Subsidiaries'
properties, and any such proceeding or petitiofi Bbaibe dismissed, or such writ, judgment, wariarattachment, execution or similar
process shall not be released, vacated or fullglednvithin 60 days after commencement, filing ayle

(i) the Borrower or any of its Subsidiaries shadimit in writing the material allegations of a pieti against it in any Insolvency Proceeding,
or an order for relief (or similar order under ndnited States law) against the Borrower or suchsilidiry is ordered in any Insolvency
Proceeding; or

(iii) the Borrower or any of its Subsidiaries shadlquiesce in the appointment of a receiver, taystestodian, conservator, liquidator,
mortgagee in possession (or agent therefor) or gih@lar Person for itself or a substantial pantaf its property or business;

(h) MONETARY JUDGMENTS. One or more judgments, aeder decrees for the payment of money exceeditigermggregate $10,000,0
(not fully covered by insurance) shall be rendeagdinst the Borrower or any of its Subsidiaries aititer (i) enforcement proceedings shall
have been initiated by any creditor upon such juglgnor order or (ii) such judgment or order shahtinue unsatisfied, unvacated or
unstayed for a period of 20 days;

68



(i) NON-MONETARY JUDGMENTS. Any non-monetary judgme order or decree shall be rendered against tneo®er or any of its
Subsidiaries which does or has a reasonable Iiaditof having a Material Adverse Effect and eitfférenforcement proceedings shall have
been initiated by any Person upon such judgmeatder or (B) there shall be any period of ten consee days during which a stay of
enforcement of such judgment, order or decreeghgan of a pending appeal or otherwise, shall @it leffect;

() ERISA. With respect to any Plan:

(i) the Borrower, any member of its Controlled Guaar any other party-imterest or disqualified Person shall engage insaations which ii
the aggregate have a reasonable likelihood oftieguh a direct or indirect liability to the Bomar or any member of its Controlled Groug
excess of $3,000,000 under

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 deficieraydefined in Section 412 of the
Code, in the aggregate in excess of $3,000,00@qurest a funding waiver from the IRS for contribos in the aggregate in excess of
$3,000,000;

(iii) the Borrower or any member of its Controll€doup shall incur any withdrawal liability in thggregate in excess of $3,000,000 as a
result of a complete or partial withdrawal from alllemployer Plan within the meaning of Section 320 4205 of ERISA,;

(iv) the Borrower or any member of its ControllecoGp shall fail to make a required contributiontbg due date (including any permissible
extensions) under Section 412 of the Code or
Section 302 of ERISA which would result in the imsfiimn of a Lien under Section 412 of the Code ectf®n 302 of ERISA;

(v) the Borrower, any member of its Controlled Graur any Plan sponsor shall notify the PBGC ofrdarit to terminate in a distressed
termination, or the PBGC shall institute proceeditgterminate, a Plan;

(vi) a Reportable Event shall occur with resped ®lan, and within 15 days after the reportinguath Reportable Event to the Majority
Banks, the Majority Banks shall have notified ther®®wer in writing that (A) they have made a detimation that, on the basis of such
Reportable Event, there are reasonable groundbddermination of such Plan by the PBGC or forghpointment by the appropriate United
States District Court of a trustee to administexhsBlan and (B) as a
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result thereof a Default or an Event of Defaultlshecur hereunder;
(vii) a trustee shall be appointed by a court ahpetent jurisdiction to administer any Plan or délssets thereof;

(viii) the benefits of any Plan shall be increagetther than in the ordinary course of businessisters with past practice), or the Borrower or
any member of its Controlled Group shall begin intain, or begin to contribute to, any Plan, withthe prior written consent of the
Majority Banks; or

(ix) any ERISA Event with respect to a Plan shald occurred, and 30 days thereafter (A) such ERE&&nt shall not have been corrected
and (B) the then present value of such Plan's hidiadfilities, as defined in Title IV of ERISA, slfi exceed the then current value of assets
accumulated in such Plan;

PROVIDED, HOWEVER, that the events listed in CLAUSE)-(ix) of this PARAGRAPH (j) shall constituteveénts of Default only if, as of
the date thereof or any subsequent date, the maxiamiount of liability the Borrower or any membeiitsfControlled Group could incur in
the aggregate under Section 4062, 4063, 4064, d249243 of ERISA or any other provision of law withspect to all such Plans, computed
by the actuary of the Plan taking into account apglicable rules and regulations of the PBGC ah ¢ime, and based on the actuarial
assumptions used by the Plan, resulting from ceretlse associated with such event exceeds $6,000000

(k) CHANGE IN CONTROL. Mr. Don Tyson, the Tyson Litad Partnership and "members of the same famifliro Don Tyson as defined
in Section 447(e) of the Code shall cease to haleaat 51% of the total combined voting powerhaf butstanding Stock of the Borrower.

8.02 REMEDIES. If any Event of Default shall havezorred and be continuing, the Agent shall at égpiest of, or may with the consent of,
the Majority Banks:

(a) declare the Commitment of each Bank to be teated, whereupon such Commitment shall forthwitieleinated; and/or

(b) declare the unpaid principal amount of all tartsling Loans, all interest accrued and unpaicetihreand all other Obligations payable
hereunder or under any other Loan Document to Ipecidiately due and payable, whereupon the Loansuel interest and all such
Obligations shall become and be forthwith due asyhple without presentment, demand, protest
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or other notice of any kind, all of which are herexpressly waived by the Borrower;

PROVIDED, HOWEVER, that upon the occurrence of amgnt specified in

SECTION 8.01(f) or (g) with respect to the Borrowttire Commitment of each Bank to make Loans shadimatically terminate and the
unpaid principal amount of all outstanding Loand alt interest accrued thereon and all other Olibga shall automatically become due and
payable without further action of the Agent or &gnk. If any Event of Default shall occur and batimuing under SECTION 8.01(a) due to
the Borrower's failure to pay any amount of primtipn or interest of any Bid Loan, the Bank havingde such Bid Loan may send a written
request to the Agent to obtain approval of the Mgjdanks to terminate the Commitments and, ifrsapproval is not obtained within ten
Business Days after the date such request is etieive affected Bank (or assignee) may commerfoeoement of such default by any and
all legal means.

8.03 RIGHTS NOT EXCLUSIVE. The rights provided farthis Agreement and the other Loan Documentsaneulative and are not
exclusive of any other rights, powers, privilegesemedies provided by law or in equity, or undey ather instrument, document or
agreement now existing or hereafter arising.
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ARTICLE IX
THE AGENT

9.01 APPOINTMENT. Each Bank hereby irrevocably &@pt® designates and authorizes the Agent to takle action on its behalf under the
provisions of this Agreement or any other Loan Doent and to exercise such powers and perform sutidssdas are expressly delegated to it
by the terms of this Agreement or any other LoacuDeent, together with such powers as are reasomatiental thereto. Notwithstanding
any provision to the contrary elsewhere in thiséggnent or in any other Loan Document, the Agenit sbahave any duties or
responsibilities except those expressly set foetieim or any fiduciary relationship with any Baakd no implied covenants, functions,
responsibilities, duties, obligations or liabilgishall be read into this Agreement or any oth@mLbocument or otherwise exist against the
Agent.

9.02 DELEGATION OF DUTIES. The Agent may executg afits duties under this Agreement and any ottwam Document by or throug
employees, agents or attorneys-in-fact and shathibiied to advice of counsel concerning all matfgertaining to such duties. The Agent
shall not be responsible for the negligence or amdact of any agent or attorney-in-fact that ies&d with reasonable care.

9.03 LIABILITY OF AGENT. Neither the Agent nor arof its officers, directors, employees, agents,raggs-infact or Affiliates shall be (e
liable for any action taken or omitted to be takgrany of them under or in connection with this &gment or any other Loan Document
(except for its own gross negligence or willful sosduct), or (b) responsible in any manner to drth® Banks for any recital, statement,
representation or warranty made by the Borrowemgyrofficer thereof contained in this Agreemenany other Loan Document or in any
certificate, report, statement or other documefatrred to or provided for in, or received by theedgunder or in connection with, this
Agreement or any other Loan Document or for thei@alf any collateral or the validity, effectivenegsnuineness, enforceability or
sufficiency of this Agreement or any other Loan Dient or for any failure of the Borrower to perfoitsiobligations hereunder or
thereunder. The Agent shall not be unaey obligation to any Bank to ascertain or to imguis to the observance or performance of anye
agreements contained in, or conditions of, thise&gnent or any other Loan Document, or to inspecptbperties, books or records of the
Borrower or any of its Subsidiaries.

9.04 RELIANCE BY AGENT.

(a) The Agent shall be entitled to rely, and sbhalfully protected in relying, upon any writingsadution, notice, consent, certificate, affida
letter, facsimile or telex message, statement,radether document or conversation
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believed by it to be genuine and correct and tehmen signed, sent or made by the proper Perdarsons and upon any advice and
statements of legal counsel (including counseh&Borrower), independent accountants and othesrexpelected by the Agent. The Agent
shall be fully justified in failing or refusing take any action under this Agreement or any otliemLDocument unless it shall first receive
such advice or concurrence of the Majority Banki deems appropriate or it shall first be indensuifto its satisfaction by the Banks against
any and all liability and expense which may be imed by it by reason of taking or continuing togany such action. The Agent shall in all
cases be fully protected in acting, or in refragnfrom acting, under this Agreement or any othear.®ocument in accordance with a request
from or the consent of the Majority Banks and stexfuest or consent and any action taken or faitueet pursuant thereto shall be binding
upon all the Banks and all future holders of thah®or any portion thereof.

(b) For purposes of determining compliance withabeditions specified in SECTIONS 5.01 and 5.02heBank shall be deemed to have
consented to, approved or accepted or to be satigfith each document or other matter requirecetivedter to be consented to or approve:
or acceptable or satisfactory to the Banks unlassfficer of the Agent responsible for the trangatt contemplated by the Loan Documents
shall have received notice from such Bank prigh®initial Borrowing after the Restatement Datecsfying its objection thereto and either
such objection shall not have been withdrawn bycedb the Agent to that effect or such Bank shatlhave made available to the Agent ¢
Bank's Percentage Share of such Borrowing.

9.05 NOTICE OF DEFAULT. The Agent shall not be deginto have knowledge or notice of the occurrenangfDefault or Event of
Default, except with respect to payment defaultdess the Agent shall have received notice fronaakBor the Borrower referring to this
Agreement, describing such Default or Event of Difand stating that such notice is a "notice dadi". In the event that the Agent recei
such a notice, the Agent shall give prompt notieeof to the Banks. The Agent shall take suctoadtiith respect to such Default or Event
of Default as shall be requested by the Majorityhain accordance with ARTICLE VIII; PROVIDED HOWHR, that unless and until the
Agent shall have received any such request fronMierity Banks, the Agent may (but shall not bdigdited to) take such action, or refrain
from taking such action, with respect to such DitfauEvent of Default as it shall deem advisabl¢he best interests of the Banks.

9.06 CREDIT DECISION. Each Bank expressly acknogéeithat neither the Agent nor any of its Affilateor any officer, director,
employee, agent, attorney-in-fact of any of thers inade
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any representation or warranty to it and that ndsdthe Agent hereinafter taken, including anyieewof the affairs of the Borrower and its
Subsidiaries, shall be deemed to constitute amgseptation or warranty by the Agent to any BardctEBank represents to the Agent that it
has, independently and without reliance upon thenAgr any other Bank, and based on such docuraadtsformation as it has deemed
appropriate, made its own appraisal of and invastg into the business, prospects, propertiesatipas or condition, financial or otherwis
and creditworthiness of the Borrower and madevits decision to enter into this Agreement and exienedit to the Borrower hereunder.
Each Bank also represents that it will, indepengieartd without reliance upon the Agent or any otBank, and based on such documents
information as it shall deem appropriate at thesfioontinue to make its own credit analysis, agptaiand decisions in taking or not taking
action under this Agreement, and to make such tigat®ns as it deems necessary to inform itsetbake business, prospects, properties,
operations or condition, financial or otherwised aneditworthiness of the Borrower. Except for ne$, reports and other documents
expressly required to be furnished to the BankthbyAgent hereunder, the Agent shall not have aty or responsibility to provide any
Bank with any credit or other information concemihe business, prospects, properties, operatioosnalition, financial or otherwise, and
creditworthiness of the Borrower which may come itite possession of the Agent or any of its officdirectors, employees, agents,
attorneys-in-fact or Affiliates.

9.07 INDEMNIFICATION. The Banks agree to indemnihe Agent (to the extent not reimbursed by or dmalifeof the Borrower and witho
limiting the obligation of the Borrower to do soatably according to their respective Percentagaeédh from and against any and all
liabilities, obligations, losses, damages, peraltetions, judgments, suits, costs, expensesbuidiements of any kind whatsoever which
may at any time (including at any time after theayament of the Loans and all other Obligationsinygosed on, incurred by or asserted
against the Agent in any way relating to or arisiog of this Agreement or any other Loan Documergny documents contemplated by or
referred to herein or therein or the transacti@mrgemplated hereby or thereby or any action takenmitted by the Agent under or in
connection with any of the foregoing; PROVIDED HOWER, that no Bank shall be liable for the paymenthie Agent of any portion of
such liabilities, obligations, losses, damagesafies, actions, judgments, suits, costs, expemsdisbursements resulting solely from the
Agent's gross negligence or willful misconduct. Méitit limitation of the foregoing, each Bank agreeseimburse the Agent promptly upon
demand for its ratable share of any out-of-pocketeases (including fees and expenses of counseharallocated cost of in-house counsel)
incurred by the Agent in connection with the pregian, execution, delivery, administration, modifion, amendment or enforcement
(whether through negotiation, legal proceedingstberwise) of, or legal advice in respect of itdher Banks' rights or responsibilities under,
this Agreement, any
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other Loan Document or any document contemplatear bgferred to herein or therein to the extent tha Agent is not reimbursed for such
expenses by or on behalf of the Borrower.

9.08 AGENT IN INDIVIDUAL CAPACITY. Bank of Americaand its Affiliates may make loans to, accept depdsbm and generally
engage in any kind of business with the Borrower isSubsidiaries as though Bank of America wetetime Agent hereunder. With respect
to its Loans, Bank of America shall have the saigiets and powers under this Agreement as any Badkraay exercise the same as thout
were not the Agent, and the terms "BANK" and "BANkKsBall include Bank of America in its individuajacity.

9.09 SUCCESSOR AGENT. The Agent may resign at amg by giving written notice thereof to the Banks&lahe Borrower and may be
removed at any time with or without cause by thgdviy Banks. Upon any such resignation or remotrad, Majority Banks shall have the
right to appoint a successor Agent which shall beramercial bank organized or chartered underatvs bf the United States of America or
of any State thereof and having combined capitdlsaamplus of at least $500,000,000. If no succeAgent shall have been so appointed by
the Majority Banks, and shall have accepted sugloiagment, within 30 days after the notice of resitjon or the removal of the retiring
Agent, then the retiring Agent may, on behalf @& Banks, with the consent of the Borrower, whichllstot be unreasonably withheld,
appoint a successor Agent which shall be a comaldrenk organized or chartered under the lawsefihited States of America or of any
State thereof and having a combined capital anplssiof at least $500,000,000. Upon the acceptahaay appointment as Agent hereunder
by a successor Agent, such successor Agent skeafitthon succeed to and become vested with alightsy powers, privileges and duties of
the retiring Agent, and the retiring Agent shalldischarged from its duties and obligations under Agreement and the other Loan
Documents. After any retiring Agent's resignatiomemoval hereunder as Agent, the provisions af ARTICLE IX shall inure to its benefit
as to any actions taken or omitted to be taker iile it was Agent under this Agreement and ttteeoLoan Documents.
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ARTICLE X
MISCELLANEOUS

10.01 NOTICES, ETC. All notices, requests and otmnmunications provided to any party under thise®ment shall, unless otherwise
expressly specified herein, be in writing (incluglioy telex or by facsimile) and mailed by overnigbtivery, telexed, transmitted by facsirn
or delivered:

if to the Borrower, to its address specified onglymature pages hereof; if to any Bank, to its Bstic Lending Office; and if to the Agent, to
its address specified on the signature pages hemed s to the Borrower or the Agent, at such p#iuglress as shall be designated by such
party in a written notice to the other parties aasl{o each other party, at such other addredsatide designated by such party in a written
notice to the Borrower and the Agent. All such oe¢i and communications shall be effective, if tetexvhen confirmed by telex answerbe

if transmitted by facsimile, when transmitted bgdenile and confirmed by telephone or facsimile,ifomailed by overnight delivery or
delivered, upon delivery, except that notices amdmunications to the Agent pursuant to ARTICLEAIX shall not be effective until
received by the Agent.

10.02 AMENDMENTS, ETC. No amendment or waiver of @novision of this Agreement or of any other Ldancument, and no consent to
any departure by the Borrower herefrom or therefrsimall in any event be effective unless the samé be in writing, acknowledged by the
Agent and signed or consented to by the Majoritgk8aand then such waiver or consent shall be @fteonly in the specific instance and
the specific purpose for which given; PROVIDED, HEBMER, that no amendment, waiver or consent shaléss in writing and signed by
all the Banks, do any of the following:

(a) increase the Commitments of the Banks (othan iy assignment) or subject the Banks to any iadditmonetary obligation;

(b) reduce the principal of, or interest (othemtlaay default interest payable pursuant to SECTEN) on, the Committed Loans or any f
payable hereunder;

(c) extend the Final Maturity Date or any date diXer any payment of interest on, the Committedrisoar any fees payable hereunder;

(d) change the percentage of the Commitments gpeheentage of the aggregate unpaid principal atmafithe Loans which shall be requil
for the Banks or any of them to take any actiorebeder;

(e) amend this SECTION 10.02; or
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(f) amend or waive the provisions of SECTION 5.05®2.

10.03 NO WAIVER; REMEDIES. No failure on the paftamy Bank or the Agent to exercise, and no datagxercising, any right, remedy,
power or privilege hereunder or under any othemLBacument shall operate as a waiver thereof; hall any single or partial exercise of
any such right, remedy, power or privilege precladg other or further exercise thereof or the a@serof any other right, remedy, power or
privilege. The remedies herein provided are curniudadnd not exclusive of any remedies providedéawy. |

10.04 COSTS AND EXPENSES. The Borrower agrees yoopademand:

(a) all costs and expenses incurred by the Agecbimection with the preparation, execution, deliyadministration, modification and
amendment of this Agreement or any other Loan Da@surar any other document to be delivered hereuoidérereunder or in connection
with the transactions contemplated hereby or therebwith respect to advising the Agent as taights and responsibilities under the Loan
Documents, including the reasonable fees and eptoket expenses of counsel for the Agent (inclgdie allocated cost of in-house
counsel);

(b) all costs and expenses incurred by the AgeahgmBank in connection with the enforcement ospreation of any rights under this
Agreement or any other Loan Document or in conoeatiith any restructuring or "work-out" (whetherdbgh negotiations, legal
proceedings or otherwise), including the reasonfade and out-of-pocket expenses of counsel foAtent or such Bank (including the
allocated cost of in-house counsel); and

(c) all costs and expenses of the Agent incurrezbimection with due diligence, transportation, eseomputers, duplication, appraisals,
surveys, audits, insurance, consultants and seepants and all filing and recording fees and fitlsurance premiums.

10.05 INDEMNITY.

(a) The Borrower agrees to indemnify, defend, reimb and hold harmless the Agent, each Bank aridafdbeir Affiliates, and each of the
respective directors, officers, employees, agemdsaalvisors (each, an "INDEMNIFIED PARTY") from aadainst all claims, actions,
proceedings, suits, damages, losses, liabilitiestscand expenses, including the reasonable fekesuarof-pocket expenses of counsel
(including the allocated cost of in-house counegdlich may be incurred by or asserted against adgrimified Party in connection with, or
arising out of, or relating to (i) any transactmmproposed transaction (whether or not
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consummated) financed or to be financed, in whole part, directly or indirectly, with the proceedf any Borrowing or otherwise
contemplated in this Agreement; (ii) the enteringpiand performance of this Agreement and any dtben Document by the Agent or any
Bank or any action or omission of the Borrower émection therewith; or

(iii) any investigation, litigation, suit, actiorr proceeding (regardless of whether an Indemnifiadty is a party thereto) which relates to any
of the foregoing or to any Environmental Claim,agd and to the extent such claim, action, procgedint, damage, loss, liability, cost or
expense was solely attributable to such IndemniFardy's gross negligence or willful misconductiatermined by a final judgment of a ca
of competent jurisdiction.

(b) The Agent and each Bank agree that in the dhabtany investigation, litigation, suit, actionproceeding is asserted or threatened in
writing or instituted against it or any other Indafred Party, or any remedial, removal or respoastion is requested of it or any other
Indemnified Party, for which the Agent or any Banky desire indemnity or defense hereunder, the Agresuch Bank shall promptly notify
the Borrower in writing.

(c) The Borrower at the request of the Agent or Bagk shall have the obligation to defend againshsnvestigation, litigation, suit, action
or proceeding or requested remedial, removal graese action, and the Agent, in any event, mayqgiaaite in the defense thereof with legal
counsel of the Agent's choice. In the event thattbgent or any Bank requests the Borrower to defgyainst such investigation, litigation,
suit, action or proceeding or requested remediahaval or response action, the Borrower shall ptongm so and the Agent or the affected
Bank shall have the right to have legal counséisathoice participate in such defense. No actaikem by legal counsel chosen by the Agent
or any Bank in defending against any such investigalitigation, suit, action or proceeding or vegted remedial, removal or response a«
shall vitiate or any way impair the Borrower's ghliions and duties hereunder to indemnify and hatdhless any Indemnified Party.

10.06 RIGHT OF SET-OFF. Upon the occurrence anthduhe continuation of any Event of Default, e&znk is hereby authorized at any
time and from time to time, to the fullest extertmpitted by law, to set off and apply any and afpadsits (general or special, time or demand,
provisional or final) at any time held and othedébtedness at any time owing by such Bank to othfecredit or the account of the Borrower
against any and all of the Obligations, whethemairsuch Bank shall have made any demand undeAgiieement. Each Bank agrees
promptly to notify the Borrower after any such séitand application made by such Bank; PROVIDED WEVER, that the failure to give
such notice
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shall not affect the validity of such set-off amphlcation. The rights of each Bank under this SEGN 10.06 are in addition to any other
rights and remedies (including other rights of aff-which such Bank may have.

10.07 BINDING EFFECT. The provisions of this Agremmhshall be binding upon and inure to the bernéfihe Borrower, the Agent and
each Bank and their respective successors anchassixcept that the Borrower shall not have thlet ig assign or transfer its rights or
obligations hereunder or any interest herein wittibe prior written consent of all the Banks.

10.08 ASSIGNMENTS, PARTICIPATIONS ETC.

(a) (i) Each Bank may, with the prior written appabof the Borrower and the Agent, assign to onmore Eligible Assignees, which
approvals will not be unreasonably withheld, aide@ch Bank may, without the consent of the Boepar the Agent, assign to any of its
wholly-owned Subsidiaries which is an Eligible Agste or to any other Bank, other than a Bank replatirsuant to SECTION 3.14(b),
(each such Person, an "ASSIGNEE"), all or any foacdf its Committed Loans, if any, owed to it atlCommitment in a minimum amount
of $10,000,000; PROVIDED, HOWEVER, that the Borrowhall not, as a result of an assignment by amkBa any of its wholly-owned
Subsidiaries incur any increased liability for Tevead Other Taxes pursuant to SECTION 3.05.

(b) No assignment shall become effective, and thredBver and the Agent shall be entitled to contitudeal solely and directly with each
Bank in connection with the interests so assignesidzch Bank to an Assignee, until (i) written netaf such assignment, together with an
agreement to be bound, payment instructions, asielseend related information with respect to sudighee, shall have been given to the
Borrower and the Agent by such Bank and such Assigim substantially the form of EXHIBIT 10.08 (dOTICE OF ASSIGNMENT"), an
such Bank and such Assignee shall have executszhimection therewith an Assignment and Assumptigre@ment in substantially the form
of ATTACHMENT A to such Notice of Assignment, (& processing fee in the amount of $1,000 shall baea paid to the Agent by the
assignor Bank or the Assignee, and (iii) either f{#¢ Business Days shall have elapsed after rebgithe Agent of the items referred to in
CLAUSES

(i) and (ii) or (B) if earlier, the Agent shall hawotified the assignor Bank and the Assigneesafeiteipt of the items mentioned in CLAUS
() and (ii) and that it has acknowledged the aswignt by countersigning the Notice of Assignment.

(c) From and after the effective date of any agsigmt, (i) the Assignee thereunder shall be deemtmatically to have become a party
hereto and, to the extent that rights and obligativereunder have been assigned to such Assignee by
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the assignor Bank, shall have the rights and otitiga of a Bank hereunder and under each other Dmmument, and (ii) the assignor Bank,
to the extent that rights and obligations hereuhd®e been assigned by it to the Assignee, shattlbased from its obligations hereunder
under the each other Loan Document.

(d) Any Bank may at any time sell to one or moraksaor other Persons (each of such Persons beiemitalled a "PARTICIPANT")
participating interests in any of the Loans, itsT@oitment or any other interest of such Bank hereundROVIDED, HOWEVER, that

(i) no participation contemplated in this SECTIOOLA8(d) shall relieve such Bank from its Commitmenits other obligations hereunder or
under any other Loan Document;

(il) such Bank shall remain solely responsibletf@ performance of its Commitment and such othé&gations;

(iii) the Borrower and the Agent shall continuedial solely and directly with such Bank in connaetivith such Bank's rights and obligatic
under this Agreement; and

(iv) no Participant, unless such Participant islfta Bank, shall be entitled to require such Bamtake or refrain from taking any action
hereunder or under any other Loan Document, exbapsuch Bank may agree with any Participantsbah Bank will not, without such
Participant's consent, approve any amendment #nyrconsent or waiver with respect to, this Agreehor any other Loan Document, to the
extent such amendment, consent or waiver wouldiregmanimous consent of the Banks as describ#teiPROVISO to SECTION 10.02.

The Borrower acknowledges and agrees that eacitiPartt, for purposes of SECTIONS 3.05, 3.06, 3380, 3.11 or 10.06 shall be
considered a Bank; PROVIDED, HOWEVER, that, forgmses of SECTIONS 3.05, 3.08, 3.10 and 3.11, nticRent shall be entitled to
receive any payment or compensation in excessabtehwhich such Participant's selling Bank woutdenmtitled with respect to the amount of
such Participant's participation interests if sBaimk had not sold such participation interests.

(e) Notwithstanding any other provision of this Agment, nothing contained in this Agreement shrallgnt any Bank from pledging or
assigning its interest in the Loans to a FederaeR& Bank in the Federal Reserve System of theet)&tates of America in accordance with
applicable law;
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PROVIDED, HOWEVER, that no such pledge or assigrinsball release any Bank from its obligations hadsu.

10.09 CONFIDENTIALITY. Each Bank agrees to takemat and reasonable precautions and exercise dadaaraintain the confidentiali
of all nonpublic information provided to it by the Borrower ly the Agent on the Borrower's behalf in conrmtivith this Agreement or a
other Loan Document and agrees and undertakendftber it nor any of its Affiliates shall use asiych information for any purpose or in i
manner other than pursuant to the terms contentplgtehis Agreement. Any Bank may disclose suchrimiation (a) at the request of any
bank regulatory authority or in connection withesamination of such Bank by any such authority;piimsuant to subpoena or other court
process; (c) when required to do so in accordarittetie provisions of any applicable law; (d) at #xpress direction of any agency of any
State of the United States of America or of anyeojtirisdiction in which such Bank conducts itsibess; and (e) to such Bank's affiliates,
independent auditors, counsel and other profedsamtvisors. Notwithstanding the foregoing, the Berer authorizes each Bank to disclos
any Participant or Assignee and any prospectivédi@ant and Assignee such financial and otherrimfition in such Bank's possession
concerning the Borrower or its Subsidiaries whiels heen delivered to the Banks pursuant to thieéwgent or any other Loan Document or
which has been delivered to the Banks by the Bagrawconnection with the Banks' credit evaluatidithe Borrower prior to entering into
this Agreement; PROVIDED, HOWEVER, that such P@ptat or Assignee or prospective Participant origrsse agrees in writing to such
Bank to keep such information confidential to thens extent required of the Banks hereunder.

10.10 SURVIVAL. The obligations of the Borrower wrdSECTIONS 3.05, 3.08, 3.10, 3.11, 3.12, 10.0414n@5, and the obligations of the
Banks under SECTIONS 3.05(h) and 9.07, shall imease survive repayment or purchase of the Loaasyotermination of this Agreement
and the Commitments. The representations and waesamade by the Borrower in this Agreement anelaich other Loan Document shall
survive the execution and delivery of this Agreetraard each other Loan Document.

10.11 HEADINGS. The various headings of this Agreatrare inserted for convenience only and shalbffett the meaning or interpretati
of this Agreement or any provisions hereof or thére

10.12 GOVERNING LAW AND JURISDICTION.

(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTBED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK; AND

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TTHIS AGREEMENT MAY BE BROUGHT IN THE COURTS OF
THE STATE OF NEW
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YORK OR OF THE UNITED STATES OF AMERICA FOR THE SQHERN DISTRICT OF NEW YORK, AND BY EXECUTION AND
DELIVERY OF THIS AGREEMENT, THE BORROWER HEREBY CG¥NTS, FOR ITSELF AND IN RESPECT OF ITS PROPERTY,
TO THE NON-EXCLUSIVE JURISDICTION OF THE AFORESAIDOURTS. THE BORROWER HEREBY IRREVOCABLY WAIVES
ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS OF FORUM NON
CONVENIENS WHICH IT MAY NOW OR HEREAFTER HAVE TO TH BRINGING OF ANY ACTION OR PROCEEDING IN SUCH
JURISDICTION IN RESPECT OF THIS AGREEMENT OR ANY [WMENT RELATED HERETO.

10.13 EXECUTION IN COUNTERPARTS. This Agreement nisgyexecuted in any number of counterparts andffgreht parties hereto ¢
separate counterparts, each of which when so ee@shiall be deemed to be an original and all otlwkaken together shall constitute one
and the same agreement.

10.14 ENTIRE AGREEMENT. THIS AGREEMENT EMBODIES THENTIRE AGREEMENT AND UNDERSTANDING AMONG THE
BORROWER, THE BANKS AND THE AGENT, AND SUPERSEDES APRIOR AGREEMENTS AND UNDERSTANDINGS OF
SUCH PERSONS RELATING TO THE SUBJECT MATTER HEREGKCEPT FOR THE FEE LETTER AND ANY PRIOR
ARRANGEMENTS MADE WITH RESPECT TO THE PAYMENT BY THBORROWER OF (OR ANY INDEMNIFICATION FOR) AN
FEES, COSTS OR EXPENSES PAYABLE TO OR INCURRED (D®BE INCURRED) BY OR ON BEHALF OF THE AGENT OR THE
BANKS.

10.15 WAIVER OF JURY TRIAL. THE AGENT, THE BANKS AN THE BORROWER HEREBY KNOWINGLY, VOLUNTARILY ANC
INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A T RIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTIONITH, THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT,
OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF
THE AGENT, THE BANKS OR THE BORROWER. THIS PROVISNOS A MATERIAL INDUCEMENT FOR THE AGENT AND THE
BANKS TO ENTER INTO THIS AGREEMENT.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifiesns thereunto duly authorized,
as of the date first above written.

TYSON FOODS, INC.

By:
Title:

Address for notices:
2210 West Oaklawn Drive
Springdale, Arkansas 72764
Attention: Gerald Johnston
Facsimile No.: (501) 756-4061

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION,
as Agent

By:
Title:

Address for notices:
Global Agency #5596
1455 Market Street
12th Floor
San Francisco, California 94103
Attention: Ann E. Mead
Telex No.: 372-6050
Answerback: BAGASFO
Facsimile No.: (415) 622-4894

Address for payments:
ABA #121-000-3585F
Attention: Global Agency #5596
1850 Gateway Boulevard
Concord, California 94520
Credit to Account number:
1233-6-15172
Reference: Tyson

THE CHASE MANHATTAN BANK N.A.,
as Co-Agent

By:
Title:
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CHEMICAL BANK, as Co-Agent

By:
Title:

CONTINENTAL BANK N.A., as Co-Agent

By:
Title:

COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A.
(RABOBANK NEDERLAND),

NEW YORK BRANCH, as Co-Agent

By:
Title:

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as Co-Agent

By:
Title:

NATIONAL WESTMINSTER BANK Plc,
as Co-Agent

By:
Title:

NATIONSBANK OF TEXAS, N.A,,
as Co-Agent

By:
Title:

SOCIETE GENERALE,
SOUTHWEST AGENCY, as Co-Agent

By:
Title:
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BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION

By:
Title:

THE BANK OF NOVA SCOTIA

By:
Title:

THE BANK OF TOKYO TRUST COMPANY

By:
Title:

THE CHASE MANHATTAN BANK N.A.

By:
Title:

CHEMICAL BANK

By:
Title:

CONTINENTAL BANK N.A.

By:
Title:

COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A.
(RABOBANK NEDERLAND),

NEW YORK BRANCH

By:
Title:
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CREDIT LYONNAIS
NEW YORK BRANCH

By:
Title:

CREDIT SUISSE

By:
Title:

THE DAI-ICHI KANGYO BANK LTD
NEW YORK BRANCH

By:
Title:

FIRST AMERICAN NATIONAL BANK

By:
Title:

THE FIRST NATIONAL BANK
OF CHICAGO

By:
Title:

THE FUJI BANK, LTD., HOUSTON AGENCY

By:
Title:

LTCB TRUST COMPANY

By:
Title:
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MORGAN GUARANTY TRUST COMPANY
OF NEW YORK

By:
Title:

NATIONAL WESTMINSTER BANK Plc

By:
Title:

NATIONSBANK OF TEXAS, N.A.

By:
Title:

PNC BANK, NATIONAL ASSOCIATION

By:
Title:

THE SANWA BANK LTD,
DALLAS AGENCY

By:
Title:

SOCIETE GENERALE,
SOUTHWEST AGENCY

By:
Title:

THE SUMITOMO BANK, LTD.,
HOUSTON AGENCY

By:
Title:
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TORONTO DOMINION (TEXAS), INC.

By:
Title:

TRUST COMPANY BANK

By:
Title:
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AMENDMENT NO. 1
TO CREDIT AGREEMENT

This Amendment No. 1 to Credit Agreement (this "ANIBMENT") is entered into as of June 8, 1994 amoi@DN FOODS, INC., a
Delaware corporation (the "BORROWER"), the banksi@d on the signature pages hereof (the "BANKS8,Gb-Agents named herein and
BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATON as Agent for the Banks.

WHEREAS, the Borrower, the Banks, the &gents named therein and the Agent are partidsatiocertain Credit Agreement dated as of .
30, 1993 (the "CREDIT AGREEMENT"); and

WHEREAS, the Borrower, the Banks, the Co-Agents echimerein and the Agent desire to amend the CAgpldement to provide for the
release of the Subsidiary Guaranties deliveredyauntsthereto, to eliminate the Term Option provitletein, to extend the date of availab
of revolving Loans thereunder and to change thesrat interest and fees payable thereunder;

NOW THEREFORE, the parties hereto hereby agreellmss:

ARTICLE |
DEFINED TERMS

Unless otherwise defined in this Amendment, defiteeths used herein shall have the meanings assigrsetth terms in the Credit
Agreement.

ARTICLE II
AMENDMENTS TO CREDIT AGREEMENT

SECTION 1. ELIMINATION OF SUBSIDIARY GUARANTIES.

(a) Other than for purposes of SECTION 5.01 of@nedit Agreement the definition of "LOAN DOCUMENT$bntained in SECTION 1.01
of the Credit Agreement is hereby amended to reddiws:

"LOAN DOCUMENTS' means this Agreement, any prormrganotes delivered pursuant to this AgreementNbgces of Borrowing, the
Notices of Conversion/Continuation and the CompetiBid Requests.

(b) (i) Other than for purposes of SECTION 5.01h&f Credit Agreement, the definition of "LOAN PARE3"



contained in SECTION 1.01 of the Credit Agreemaertiéreby deleted.

(i) All references to "Loan Parties" containedfie Credit Agreement (other than in SECTION 5.@r¢lbf) are hereby replaced with
references to "the Borrower" and all appropriatefeoming grammatical changes are hereby made.

(c) (i) Other than for purposes of SECTION 5.01ref Credit Agreement, the definition of "SUBSIDIARYUARANTY" contained in
SECTION 1.01 of the Credit Agreement is hereby teele

(i) SECTION 6.14 of the Credit Agreement is herel®jeted.

(iii) PARAGRAPH (j) of SECTION 8.01 of the Creditgkeement is hereby deleted and present PARAGRARH&N@ (I) of SECTION 8.01
of the Credit Agreement are hereby relettered aBBABRAPHS (j) and (k), respectively.

SECTION 2. EXTENSION OF COMMITMENT AVAILABILITY.

The definition of "COMMITMENT TERMINATION DATE" comained in SECTION 1.01 of the Credit Agreementaseiny amended to read
as follows:

"COMMITMENT TERMINATION DATE' means May 31, 1995."
SECTION 3. CHANGE IN RATES OF INTEREST AND FEES.

(@) (i) The definition of "DEBT RATING" containedi
SECTION 1.01 of the Credit Agreement is hereby teele

(i) SECTION 6.10 of the Credit Agreement is heretogended by (A) adding the word "and" at the enBAIRAGRAPH (d) thereof, (B)
deleting PARAGRAPH (e) thereof and (C) reletter§RAGRAPH (f) thereof as PARAGRAPH (e).

(b) The definitions of "LEVEL | STATUS", "LEVEL ISTATUS", "LEVEL Ill STATUS", and "LEVEL IV STATUS",contained in
SECTION 1.01 of the Credit Agreement are herebgteel

(c) SECTION 2.09 of the Credit Agreement is herabmended to read as follows:
"2.09 INTEREST.
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(a) Subject to SECTION 2.10, each Committed Loaall ¢fear interest, at the option of the Borrowefai®ws,
(i) if such Committed Loan is a Reference Rate L@ rate per annum equal to the Reference Riatk;
(i) if such Committed Loan is a Eurodollar Loamh garate per annum equal to the sum of LIBOR PL18%%4.

(b) Accrued and unpaid interest in respect of ga@mmitted Loan shall be paid on each Interest Payate, on the date of any prepaynm
or repayment of Committed Loans and, in the casmpfReference Rate Loan, on each date such Laamigrted into a Eurodollar Loan.

(c) The Borrower shall pay to each Bank which hadlena Bid Loan interest on the unpaid principal amof such Bid Loan from the date
when made until paid in full, on each Interest PagtrDate, a rate per annum equal to LIBOR plusniowus) the LIBOR Bid Margin, or the
Absolute Rate, as the case may be, as specifisddiyBank in its Competitive Bid pursuant to SECNI2.04(b)(ii)."

(d) SECTION 3.01 of the Credit Agreement is heralyended to read as follows:
"3.01 FEES.

() () The Borrower agrees to pay to the Agentlfieraccount of each Bank a facility fee at a peteannum equal to .07% times such Bank's
Commitment (regardless of utilization).

(il) The facility fee shall accrue from the ClosiBgte to the Commitment Termination Date and beapkyquarterly in arrears on the last
Business Day of each calendar quarter commencitigtie first calendar quarter ending after the @lp®ate and on the Commitment
Termination Date.

(b) The Borrower agrees to pay to the Agent, ferAlgent's own account, an agency fee in the amamahat the times set forth in the Fee
Letter."
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SECTION 4. AMENDMENTS TO COVENANTS.
(a) SECTION 6.02 of the Credit Agreement is herainended by adding at the end thereof a provisarrgad follows:

", PROVIDED, HOWEVER, that, other than in conneatiwsith the acquisition of WLR Foods, Inc., no preds of any Loan hereunder may
be used to finance the purchase or other acquisifiGtock in any Person if such purchase or aégprss opposed by the board of directors
of such Person."

(b) PARAGRAPH (c) of SECTION 7.05 of the Credit A&gment is hereby amended to read as follows:

"(c) the Borrower or any Subsidiary of the Borrowaly acquire all or substantially all of the Staclall or substantially all of the assets of
any Person, PROVIDED at the time of, and immedyjaatier giving effect to such acquisition, no cdiati or event shall exist which
constitutes an Event of Default; and"

(c) SECTION 7.15 of the Credit Agreement is herabmended to read as follows:
"7.15 FINANCIAL COVENANTS.

(a8) INTEREST COVERAGE RATIO. The Borrower shall nparmit, at any time during any Measurement Petioel ratio of (i) EBIT of the
Borrower and its consolidated Subsidiaries tolfiigrest Expense of the Borrower and its consatd@ubsidiaries to be less than 2.00 to 1.

(b) DEBT RATIO. The Borrower shall not permit atyaime the Debt Ratio to be greater than .65 to 1."
(d) SCHEDULE 6.09 to the Credit Agreement is heralmended to read as set forth in SCHEDULE 6.08is0Amendment.

ARTICLE Il
RELEASE OF SUBSIDIARY GUARANTIES

The Agent and the Banks hereby unconditionallyasdeall guaranties heretofore delivered by the iflislses of the Borrower pursuant to
SECTION 5.01(g) and SECTION 6.14 of the Credit Aggnent prior to the effectiveness of this Amendment.
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ARTICLE IV
TERMINATION OF TERM OPTION

The Borrower hereby permanently terminates itstrigtexercise the Term Option in accordance witiROBE (ii) of SECTION 2.01(b).

ARTICLE V
SUBSTITUTION OF BANKS

(a) Immediately prior to the effectiveness of thimendment, certain Banks will deliver a letter aathed to the Agent and the Borrower
confirming that as of the date of this Amendmeeitvill no longer be parties to the Credit Agreemé@ertain other banks, by executing and
delivering a counterpart of this Amendment, eaale@g)to become a party to the Credit AgreementBené with a Commitment in the
amount set forth in SCHEDULE 1.01(a) to this Amemahtrand to perform all of the obligations as a Ban#ler the Credit Agreement as if
original signatory thereto.

(b) All Banks signatories to this Amendment which parties to the Credit Agreement prior to theetffreness of this Amendment hereby
agree to the changes in the identities of the Bankisfurther agree that their Commitments afterefifective date of this Amendment will be
as set forth in SCHEDULE 1.01(a) to this Amendment.

(c) To reflect the changes in the identities andh@itments of the Banks, SCHEDULE 1.01(a) of thed@rAgreement is hereby amended to
read as set forth in SCHEDULE 1.01(a) to this Anmaadt.

(d) After giving effect to this Amendment, "CO-AGHIS" shall mean the Banks listed under the headimyAgents" on the signature pages
of this Amendment.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants that:

(@) (i) the execution and delivery of this Amendinieave been duly authorized by all necessary catpaction; and (ii) do not violate any
Requirement of Law nor conflict with or result lmetbreach of any Contractual Obligation bindinglmBorrower; and
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(b) after giving effect to this Amendment, the egentations and warranties of the Borrower contbim@RTICLE 1V of the Credit
Agreement (except for representations and warsnéiating to a particular point in time) and ircle@ther Loan Document are true and
correct in all material respects as if made onadf the date of this Amendment and no Defaulivant of Default has occurred and is
continuing.

ARTICLE VII
EFFECTIVENESS

(a) This Amendment shall become effective (andfidledity fee shall commence accruing at the ratectjed in SECTION 3.01 of the Credit
Agreement as amended by SECTION 3(d) of this Amesrdjras of the date first above written when themdas received (i) counterparts
hereof executed by the Borrower, all the Banks,taedAgent and (ii) copies of the resolutions & Board of Directors of the Borrower
authorizing the execution and delivery of this Amerent and the performance of the transactions nguigted hereby, certified by the
Secretary or an Assistant Secretary of the Borrower

(b) Upon the effectiveness of this Amendment (dreeeference in the Credit Agreement to "this Agresat”, "hereunder”, "hereof", "herein",
or words of like import shall mean and be a refeeato the Credit Agreement as amended hereby Breh¢h reference in each other Loan
Document to the Credit Agreement shall mean andal teference to the Credit Agreement as amendethhere

(c) Except as specifically amended above, the €Agglieement and each other Loan Document shalliremdull force and effect.

(d) The execution, delivery, and effectivenesshtd Amendment shall not, except as expressly peaviterein, operate as a waiver of any
right, power, or remedy of any Bank or the Agendemthe Credit Agreement or any of the other Loacunents, nor constitute a waiver of
any provision of any of the Loan Documents.

ARTICLE VI
MISCELLANEOUS

(a) This Amendment may be executed in any numbeouwfiterparts and by different parties hereto pasgte counterparts, each of which
when executed and delivered shall
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be deemed to be an original and all of which takgether shall constitute but one and the samaimsint.

(b) THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRED IN ACCORDANCE WITH, THE LAW OF THE STATE OF
NEW YORK.

IN WITNESS WHEREOF, the parties hereto have catissdAmendment to be executed by their respectiNg authorized officers as of the
date first above written.

TYSON FOODS, INC.

By:
Title:

Address for notices:
2210 West Oaklawn Drive
Springdale, Arkansas 72764
Attention: Gerald Johnston
Facsimile No.: (501) 756-4061

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION,
as Agent

By:
Title:

Address for notices:
Global Agency #5596
1455 Market Street
12th Floor
San Francisco, California 94103
Attention: Ann E. Mead
Telex No.: 372-6050
Answerback: BAGASFO
Facsimile No.: (415) 622-4894

Address for payments:
ABA #121-000-3585F
Attention: Global Agency #5596
1850 Gateway Boulevard
Concord, California 94520
Credit to Account number:
1233-6-15172
Reference: Tyson
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THE CHASE MANHATTAN BANK N.A,,
as Co-Agent

By:
Title:

CHEMICAL BANK, as Co-Agent

By:
Title:

CONTINENTAL BANK N.A., as Co-Agent

By:
Title:

COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A.
(RABOBANK NEDERLAND),

NEW YORK BRANCH, as Co-Agent

By:
Title:

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as Co-Agent

By:
Title:

NATIONAL WESTMINSTER BANK Plc,
as Co-Agent

By:
Title:




NATIONSBANK OF TEXAS, N.A,,
as Co-Agent

By:
Title:

SOCIETE GENERALE,
SOUTHWEST AGENCY, as Co-Agent

By:
Title:

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION

By:
Title:

THE BANK OF NOVA SCOTIA

By:
Title:

THE BANK OF TOKYO TRUST COMPANY

By:
Title:

THE CHASE MANHATTAN BANK N.A.

By:
Title:

CHEMICAL BANK

By:
Title:




CONTINENTAL BANK N.A.

By:
Title:

COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A.
(RABOBANK NEDERLAND),

NEW YORK BRANCH

By:
Title:

CREDIT LYONNAIS
NEW YORK BRANCH

By:
Title:

CREDIT SUISSE

By:
Title:

THE DAI-ICHI KANGYO BANK LTD
NEW YORK BRANCH

By:
Title:

FIRST AMERICAN NATIONAL BANK

By:
Title:
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THE FIRST NATIONAL BANK
OF CHICAGO

By:
Title:

THE FUJI BANK, LTD., HOUSTON AGENCY

By:
Title:

LTCB TRUST COMPANY

By:
Title:

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK

By:
Title:

NATIONAL WESTMINSTER BANK Plc

By:
Title:

NATIONSBANK OF TEXAS, N.A.

By:
Title:

PNC BANK, NATIONAL ASSOCIATION

By:
Title:
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THE SANWA BANK LTD,
DALLAS AGENCY

By:
Title:

SOCIETE GENERALE,
SOUTHWEST AGENCY

By:
Title:

THE SUMITOMO BANK, LTD.,
HOUSTON AGENCY

By:
Title:

TORONTO DOMINION (TEXAS), INC.

By:
Title:

TRUST COMPANY BANK

By:
Title:
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