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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(X) QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended June 28, 2003

OR

() TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

0-3400
(Commission File Number)

TYSON FOODS, INC.

(Exact name of registrant as specified in its cegrt

Delaware 71-022516&
(State or other jurisdiction (I.LR.S. Employer Identification No.)
of incorporation or organization)
2210 West Oaklawn Drive, Springdale, 72762-6999
Arkansas
(Address of principal executive offices) (Zip Code)

(479) 29(-4000
(Registrant's telephone number, including area §ode

Indicate by check mark whether the Registrant ék)filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange

Act of 1934 during the preceding 12 months (orsiech shorter period that the Registrant was reduadile such reports), and (2) has been
subject to such filing requirements for the pastags. Yes[X] No[]

Indicate by check mark whether the registrant in@selerated filer (as defined in Rule 12b-2 offixehange Act). Yes[X] No[]

Indicate the number of shares outstanding of ehtiiedssuer's classes of common stock, as of 28n2003.

Class Outstanding Shares




Class A Common Stock, $0.10 Par Va 248,804,62(
Class B Common Stock, $0.10 Par Value 101,636,348
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

TYSON FOODS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(In millions, except per share data)

(Unaudited)

Three Months Ende

Nine Months Er

June 28, June 29, June 28,
2003 2002 2003
Sales $ 6,330 $ 5,902 $ 17,977 $
Cost of Sale: 5,892 5,438 16,759
438 464 1,218
Selling, General and Administrati 218 217 623
Other Charge 19 - 66
Operating Incom: 201 247 529
Other Expense
Interes’ 69 76 219
Other 9 4 15
78 80 234
Income before Income Tax 123 167 295
Provision for Income Taxe 44 60 105
Net Income $ 79 $ 107 $ 190 $
Weighted Average Shares Outstanding: Outstan:
Basic 345 348 346
Diluted 351 355 352
Earnings Per Shar
Basic $ 0.23 $ 0.31 $ 0.55 $
Diluted $ 0.23 $ 0.30 $ 0.54 $
Cash Dividends Per Shal
Class A $ 0.040 $ 0.040 $ 0.120 $
Class E $ 0.036 $ 0.036 $ 0.108 $
See accompanying note
3
TYSON FOODS, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS
(In millions, except per share data)
(Unaudited)
June 28 Sej



Assets

Current Assets
Cash and cash equivale
Accounts receivable, n
Inventories
Other current asse

Total Current Asset

Net Property, Plant and Equipme

Goodwill

Intangible Asset

Other Asset:

Total Assets

Liabilities and Shareholders' Equ
Current Liabilities:
Current deh
Trade accounts payal
Other current liabilitie
Total Current Liabilities
Long-Term Debi
Deferred Income Taxe
Other Liabilities
Shareholders' Equit

Common stock ($0.10 par valu
Class A-authorized 900 million shares:
issued 267 million shares at June 283200
and September 28, 2(
Class B-authorized 900 million shares:
issued 102 million shares at June 283200
and September 28, 2(

Capital in excess of par val
Retained earnin¢
Accumulated other comprehensive |

Less treasury stock, at cost-
19 million shares at June 28, 2003
and 16 million shares at September 28, :

Less unamortized deferred compense
Total Shareholders' Equi
Total Liabilities and Shareholders' Equ

See accompanying note

2003

100
1,308
1,936

121

3,465
4,031
2,634
184
342

10,656

192
803
1,115

2,110
3,798
690
233

27

10
1,876
2,246

(15)

4,144

290
29

3,825

10,656







TYSON FOODS, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
(Unaudited)

Note 1: ACCOUNTING POLICIES

BASIS OF PRESENTATION

The consolidated condensed financial statements bagn prepared by Tyson Foods, Inc. (the Compavitfjout audit, pursuant to the ru
and regulations of the Securities and Exchange Oesiom. Certain information and accounting pokcénd footnote disclosures norm
included in financial statements prepared in ac@ocd with accounting principles generally acceptedhe United States have b
condensed or omitted pursuant to such rules andatgns. Although the management of the Compagliebes that the disclosures
adequate to make the information presented noeadshg, these consolidated condensed financiamnstaits should be read in conjunc
with the consolidated financial statements and sitttereto included in the Company's annual remortHe fiscal year ended September
2002. The preparation of consolidated condenseahntial statements requires management to makaatsi and assumptions. Tt
estimates and assumptions affect the reported asofimssets and liabilities and disclosure of iog&nt assets and liabilities at the dat
the consolidated financial statements and the tedaamounts of revenues and expenses during tloetirep period. Actual results cot
differ from those estimates.

Management believes the accompanying consolidaiedensed financial statements contain all adjusisneonsisting of normal recurri
accruals, necessary to present fairly the finarpiaition as of June 28, 2003, and September Z®,24nhd the results of operations and
flows for the three months and nine months ended A8, 2003, and June 29, 2002. The results aftpes and cash flows for the th
months and nine months ended June 28, 2003, ared2r2002 are not necessarily indicative of tisellte to be expected for the full year.

STOCK OPTIONS

On December 29, 2002, the Company adopted Finadaebunting Standards No. 148, "Accounting for &tBased Compensation -
Transition and Disclosure" (SFAS 148). SFAS 14Biclw amended FASB Statement No. 123, "AccountingStockBased Compensatiol
does not require use of the fair value method @banting for stockhased employee compensation. The Company appliesufting
Principles Board Opinion No. 25 and related intetgtions in accounting for its employee stock apftans. Accordingly, no compensai
expense was recognized for its stock option pla#esd compensation cost for the employee stock ogilans been determined based or
fair value method of accounting for the Companyls option plans, the tasffected impact would be as follows (in millionscept pe
data):

6
Three Months Ende Nine Months Er
June 28 June 29 June 28
2003 2002 2003 _
Net Income
As reportec $ 79 $ 107 $ 190 $
Pro forme 78 105 187
Earnings per shai
As reportec
Basic 0.23 0.31 0.55
Diluted 0.23 0.30 0.54
Pro forme
Basic 0.23 0.30 0.54
Diluted 0.22 0.29 0.53

Pro forma net income reflects only options grarstédr fiscal 1995. Additionally, the pro forma dlissures are not likely to be represent:
of the effects on net income for the full year aiufe years.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENT




In January 2003, the Financial Accounting Stand&ulsrd (FASB) issued Interpretation No. 46, "Coitktion of Variable Interest Entitie
an interpretation of Accounting Research Bulletim N1" (the Interpretation). The Interpretatiogquies the consolidation of variable inte
entities in which an enterprise absorbs a majafitihe entity's expected losses, receives a mgjofithe entity's expected residual return:
both, as a result of ownership, contractual or ofireancial interests in the entity. Currently,tidas are generally consolidated by
enterprise that has a controlling financial interdsough ownership of a majority voting interest the entity. The interpretation v
immediately effective for variable interest enstiereated after January 31, 2003, and effectiihanfourth quarter of fiscal 2003 for ths
created prior to February 1, 2003. The Comparouisently in the process of evaluating the Intetgiien and believes its adoption will |
have a material impact on its financial positiomesults of operations.

In April 2003, the Financial Accounting StandardsaBd (FASB) issued Statement of Financial Accogntandards No. 149, "Amendm
of Statement 133 on Derivative Instruments and kepgctivities" (SFAS 149). SFAS 149 amends SFA& N33 to provide clarification «
the financial accounting and reporting of derivatinstruments and hedging activities and requirasdontracts with similar characteristic:
accounted for on a comparable basis. The staridaetfective for contracts entered into or modifigiter June 30, 2003, and for hedc
relationships designated after June 30, 2003. dmpany believes the adoption of SFAS No. 149 milif have a material impact on
financial position or results of operations.

In May 2003, the FASB issued SFAS No. 150, "Accowuntffor Certain Instruments with CharacteristicsBafth Liabilities and Equity.
SFAS 150 establishes how an issuer classifies aabsuanes certain freestanding financial instrumeuitis characteristics of liabilities a
equity and requires that such instruments be ¢iedsas liabilities. The standard is effective fimancial instruments entered into or modi
after May 31, 2003 and is otherwise effective ia thurth quarter of fiscal 2003. The Company lwelgethe adoption of SFAS No. 150 \
not have a material impact on its financial positiw results of operations.

RECLASSIFICATIONS

Certain reclassifications have been made to pgoods to conform to current presentations.

Note 2: OTHER CHARGES

In April 2003, the Company announced its decisimclose its Berlin, Maryland poultry operation astpof its ongoing plant rationalizati
efforts. The Berlin poultry operation employs appmately 650 people and includes a hatchery, d faill, live production and a process
facility. As a result of this decision, the Compas anticipating total costs of $29 million thatiudes $14 million of costs related to clos
the plant and $15 million of estimated impairmemrges for assets to be disposed of. The costedeto closing the plant include $9 mill
for estimated liabilities for the resolution of ti@wmpany's obligations under 209 grower contraatsi $5 million of other related co
associated with the closing of the plant includatgnt cleandp costs and employee termination benefits. Thagamy is accounting for t
closing of the Berlin operations in accordance VB#AS No. 146, "Accounting for Costs Associatechviixit or Disposal Activities". Tt
Company recorded in the third quarter of fiscal2@d accrual of $19 million that includes $4 mitliof costs related to closing the plant
$15 million of estimated impairment charges foreasgo be disposed. This amount is reflected éndhicken segment as a reductio
operating income and included in the consolidatatements of income in other charges. The co$tserkto closing the plant include
million for estimated liabilities for the resoluticof the Company's obligations under grower cotgrand $2 million of other related cc
associated with the closing of the plant, includpignt-cleandp costs and employee termination benefits. TheirBecation will ceas
operations by the end of the calendar year 2008JuAe 28, 2003, approximately $4 million had bpait and charged against the accr
The Company anticipates recording additional co$tapproximately $6 million in the fourth quartef fiscal 2003 and approximately
million in the first quarter of fiscal 2004 relatémi closing the plant.

In the first quarter of fiscal 2003, the Compangareled a $47 million accrual of costs related ® ¢hosing of its Stilwell, Oklahoma a
Jacksonville, Florida plants that includes $26 immillof costs related to closing the plants and $dlion of estimated impairment charges
assets to be disposed of. The costs related $inglthe plants include $17 million for estimatebilities for the resolution of the Compar
obligations under grower contracts, and $9 miliidrther related costs associated with the closirtfye plants including plant cleamp cost
and employee termination benefits. The costs dtected in the chicken segment as a reduction @frang income and included in
consolidated statements of income in other chargé¢slune 28, 2003, the remaining accrual balancelbsing the two poultry operatic
was $19 million as $15 million of obligations undgmower contracts and $13 million of other closicmsts had been paid. No mate
adjustments to the total accrual are anticipatediatime.

In the fourth quarter of fiscal 2002, Tyson recal@e$26 million accrual for restructuring its liseine operations that consists of $21 mil
of estimated liabilities for resolution of Compaglyligations under producer contracts and $5 milbbnther related costs associated with
restructuring including lagoon and pit closure scmtd employee termination benefits. At June P832the remaining accrual balance
$17 million as $6 million of obligations under gremcontracts and $3 million of other related cdstd been paid. No material adjustmen
the total accrual are anticipated at this time.

Note 3: INVENTORIES



Processed products, livestock (excluding breedans) supplies and other are valued at the lowerost (first-in, firstout) or market
Livestock includes live cattle, live chicken andeliswine. Cost includes purchased raw materiéis, purchase costs, growout ct
(primarily feed, contract grower pay, and

catch and haul costs), labor, and manufacturingpaoduction overhead which are related to the pasetand production of inventories. L
chicken consists of broilers and breeders. Breeder stated at cost less amortization. The esstsciated with breeders, including bre
chicks, feed, and medicine, are accumulated upéagptoduction stage and amortized to broiler inmgnover the life of the flock using
standard unit of production. Total inventory caissiof the following (in millions):

June 28, Sepl
2003
Processed products $ 1,146 $
Livestock 519
Supplies and other 271
Total inventory $ 1,936 $

Note 4: PROPERTY, PLANT AND EQUIPMENT

The major categories of property, plant and equigraed accumulated depreciation, at cost, arellasvio (in millions):

June 28, Sep
2003

Land $ 113
Buildings and leasehold improvements 2,230
Machinery and equipment 3,713
Land improvements and oth 181
Buildings and equipment under construction 328

6,565
Less accumulated depreciation 2,534
Net property, plant and equipment $ 4,031

Note 5: OTHER CURRENT LIABILITIES
Other current liabilities are as follows (in miltis):
June 28, Sep
2003

Accrued salaries, wages and benefits $ 277 $
Self insurance reservi 233
Income taxes payab 263
Property and other tax 53
Other 289
Total other current liabilities $ 1,115 $

Note 6: LONG-TERM DEBT

The major components of long-term debt are asvaltin millions):



June 28,

Maturity 2003

Commercial paper (1.60% effective rate at 6/28/03

and 2.17% effective rate at 9/28/l 2003 %
Revolving Credit Facilitie: 2003, 2005, 200
Senior notes and Notes

(rates ranging from 6.13 % to 8.25 2004-2028
Accounts Receivable Securitization Debt (2.12%ctife

rate at 6/28/03 and 2.35% effective rate aB/@2) 2003
Institutional notes

(10.84% effective rate at 6/28/03 and 9/28 200:-2006
Leveraged equipment loans

(rates ranging from 4.7% to 6.0' 2005-2008
Other Various
Total debt
Less current del
Total lonc-term deby $

The revolving credit facilities, senior notes, rognd accounts receivable securitization debt gomtious covenants, the more restrictiv
which contain a maximum allowed leverage ratio andinimum required interest coverage ratio. Then@any is in compliance with the
covenants at June 28, 2003.

Total debt at June 28, 2003, was $3,990 millioninenease of $3 million from September 28, 200he Tompany has unsecured revol
credit agreements totaling $1 billion that supgbd Company's commercial paper program. These anbin facilities consist of $2C
million that expires in June 2004, $300 million ttlexpires in June 2005 and $500 million that expireSeptember 2006. At June 28, 2!
there were no amounts outstanding under thesdtiil

The Company has entered into a receivables puradmsement with three qoirchasers to sell up to $750 million of trade nemlgles. Th
receivables purchase agreement has been accowntad & borrowing and has an interest rate basammmercial paper issued by the co-
purchasers. Under this agreement, substantiallyofathe Company's accounts receivable are sol@ tepecial purpose entity, Tys
Receivables Corporation (TRC), which is a whollyn@a consolidated subsidiary of the Company. TR<Eitseown separate creditors that
entitled to be satisfied out of all of the assét§RC prior to any value becoming available to @@mpany as TRC's equity holder.

The Company guarantees debt of outside third garigich involve certain bank term loans, lettefrsredit, a lease and grower loans, a
which are substantially collateralized by the uhdeg assets. Terms of the underlying debt rangexfone to 12 years and the maxin
potential amount of future payments as of June2283, was $66 million. The Company also maint@perating leases for various type:
equipment, some of which contain residual valuegutaes for the market value for assets at theoktite term of the lease. The terms ol
lease maturities range from one to six years. miagimum potential amount of the residual value gogres is approximately $104 million
which, approximately

10

$32 million would be recoverable through variousose provisions and an undeterminable recoverableunt based on the fair mai
value of the underlying leased assets. The likelihof payments under these guarantees is notdmesi to be probable and accordingly
liabilities have been recorded.

The Company has fully and unconditionally guaratht$842 million of senior notes issued by IBP, il&P), now known as Tyson Fre
Meats, a wholly owned subsidiary of the Company.

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

Condensed Consolidating Statement of Incom@naudited) for the three months ended June 28

Tyson IBP Adjustments
Sales $ 2,039 $ 4,291 $ - $
Cost of Sale: 1,785 4,107
254 184

Selling, General and Administrati 138 80



Other Charge 19 -

Operating Incom: 97 104
Interest and Other Expen 60 18
Income Before Income Taxi 37 86
Provision for Income Taxe 18 26
Net Income $ 19 $ 60 $ - $

Condensed Consolidating Statement of Incom(unaudited) for the three months ended June 22,

Tyson IBP Adjustments
Sales $ 2,039 $ 3,882 $ (19) $
Cost of Sale: 1,799 3,658 (19)

240 224 -
Selling, General and Administrati 120 97
Operating Incom: 120 127
Interest and Other Expen 66 14
Income Before Income Tax 54 113
Provision for Income Taxe 17 43
Net Income $ 37 $ 70 $ - $
11

Condensed Consolidating Statement of Incom(unaudited) for the nine months ended June 28,

(in millions)

Tyson IBP Adjustments
Sales $ 6,006 $ 11,989 $ as %
Cost of Sales 5,261 11,516 (18)

745 473 -

Selling, General and Administrative 389 234
Other Charges 66 -
Operating Income 200 239
Interest and Other Expense 177 57
Income Before Income Taxes 113 182
Provision for Income Taxes 45 60
Net Income $ 68 $ 122 $ - $

Condensed Consolidating Statement of Incom(unaudited) for the nine months ended June 29,

Tyson IBP Adjustments

Sales $ 5,846 $ 11,793 $ (33) $



Cost of Sale: 5,108 11,160 (33)
738 633 -
Selling, General and Administrati 373 299
Operating Incom: 365 334
Interest and Other Expen 181 54
Income Before Income Taxi 184 280
Provision for Income Taxe 60 105
Net Income 124 175 $ - $
12
Condensed Consolidating Balance She(unaudited) as of June 28, 2C
Tyson IBP Adjustments
Assets
Current Assets
Cash and cash equivale 47 $ 53 $ -
Accounts receivable, n 923 755 (370
Inventories 1,010 926 -
Other current asse 36 85 -
Total Current Asset 2,016 1,819 (370
Net Property, Plant and Equipme 2,187 1,844 -
Goodwill 942 1,692 -
Intangible Asset - 184 -
Other Asset: 3,124 123 (2,90¢
Total Assets 8,269 $ 5,662 $ (3,27F
Liabilities and Shareholders' Equity
Current Liabilities:
Current deb 191 $ 1 $ -
Trade accounts payal 382 421 -
Other current liabilitie 590 2,587 (2,062
Total Current Liabilities 1,163 3,009 (2,062
Long-Term Debt 3,228 570 -
Deferred Income Taxe 423 267 -
Other Liabilities 51 182 -
Shareholders' Equit 3,404 1,634 (1,212
Total Liabilities and Shareholders' Equ 8,269 $ 5,662 $ (3,275
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Condensed Consolidating Balance She(unaudited) as of September 28, 2

Assets

Current Assets
Cash and cash equivale
Accounts receivable, n
Inventories
Other current asse

Total Current Asset

Net Property, Plant and Equipme

Goodwill

Intangible Asset

Other Asset:

Total Asset:

Liabilities and Shareholders' Equity
Current Liabilities:
Current dehb
Trade accounts payal
Other current liabilitie
Total Current Liabilities
Long-Term Debi
Deferred Income Taxe
Other Liabilities
Shareholders' Equit
Total Liabilities and Shareholders' Equ

Tyson IBP Adjustments
42 9 -
896 610 (40¢&
1,078 807
28 79
2,044 1,505 (405
2,138 1,900
941 1,692
- 190
3,118 155 (2,90€
8,241 5,442 (3,311
253 1 -
352 403
635 2,546 (2,097
1,240 2,950 (2,097
3,160 573
378 265
70 171
3,393 1,483 (1,214
8,241 5,442 (3,311
14

Condensed Consolidating Statement of Cash Flov(unaudited) for the three months ended June 28



Tyson IBP Adjustments _
Cash Flows From Operating Activitie

Net income 19 60 - $

Depreciation and amortizatis 66 44

Plant closin-related charge 12 -

Deferred income taxes and ot 35 13

Net changes in working capii (71) (49) .
Cash Provided by Operating Activiti 61 68 o
Cash Flows From Investing Activitie

Additions to property, plant and equipm (227) (20)

Proceeds from sale of ass 12 -

Net change in other assets and liabili (35) 5 .
Cash Used for Investing Activitie (150) (15) o
Cash Flows From Financing Activitie

Net change in del 83 1

Purchase of treasury sha 3) -

Dividends and othe (14) - .
Cash Provided by Financing Activiti 66 1 _
Effect of Exchange Rate Change on C 10 (12) _
Increase (Decrease) in Cash and Cash Equive (13) 42
Cash and Cash Equivalents at Beginning of Pe 60 11 o
Cash and Cash Equivalents at End of Pe a7 53 - $

15
Condensed Consolidating Statement of Cash Flov(unaudited) for the three months ended June 29
Tyson IBP Adjustments
Cash Flows From Operating Activitie

Net income 37 70 - $

Depreciation and amortizatis 87 37

Deferred income taxes and ot a7 23

Net changes in working capii 106 (93) .
Cash Provided by Operating Activiti 213 37 _
Cash Flows From Investing Activitie

Additions to property, plant and equipm (89) (37)

Acquisitions of property, plant and equipm (73) -

Net change in other assets and liabili 5 - .
Cash Used for Investing Activitie (157) (37)



Cash Flows From Financing Activitie

Net change in del (43) 3)

Purchase of treasury sha (5) -

Dividends and othe (13) (1) _
Cash Used for Financing Activitie (61) (4) .
Effect of Exchange Rate Change on C (2) 9 _
Increase (Decrease) in Cash and Cash Equive @) 5
Cash and Cash Equivalents at Beginning of Pe 34 16 .
Cash and Cash Equivalents at End of Pe 27 $ 21 $

16
Condensed Consolidating Statement of Cash Flovignaudited) for the nine months ended June 28, 2003
Tyson IBP Adjustments l
Cash Flows From Operating Activities: T

Net income 68 $ 122 $

Depreciation and amortization 201 137

Plant closing-related charges 34 -

Deferred income taxes and other 41 7

Net changes in working capital (11) (180)

Cash Provided by Operating Activities 333 86 T
Cash Flows From Investing Activities: T

Additions to property, plant and equipment (267) (62)

Proceeds from sale of assets 18 5

Net change in other assets and liabilities (22) 29
Cash Used for Investing Activities (271) (28) T
Cash Flows From Financing Activities: T

Net change in debt 6 3)

Purchase of treasury shares (32) -

Dividends and other (43) -

Cash Used for Financing Activities (69) (3) T
Effect of Exchange Rate Change on Cash 12 (11) o
Increase in Cash and Cash Equivalents 5 44 T
Cash and Cash Equivalents at Beginning of Period 42 9

Cash and Cash Equivalents at End of Period a7 $ 53 E
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Condensed Consolidating Statement of Cash Flov{gnaudited) for the nine months ended June 29,

Cash Flows From Operating Activitie
Net income
Depreciation and amortizatis
Deferred income taxes and ot
Net changes in working capi
Cash Provided by Operating Activiti
Cash Flows From Investing Activitie
Additions to property, plant and equipm
Acquisitions of property, plant and equipm
Net change in investment in commercial pe
Net change in other assets and liabili
Cash Used for Investing Activitie
Cash Flows From Financing Activitie
Net change in del
Purchase of treasury sha
Dividends and othe
Cash Used for Financing Activiti¢
Effect of Exchange Rate Change on C
Decrease in Cash and Cash Equival

Cash and Cash Equivalents at Beginning of Pe

Cash and Cash Equivalents at End of Pe

Note 7. COMPREHENSIVE INCOME

The components of comprehensive income are assl{m millions):

Net Income

Other comprehensive income (loss)
Currency translation adjustment
Unrealized loss on investments
Derivative unrealized gain (loss)
Derivative gain recognized in cost of sales

Total comprehensive income

Tyson IBP Adjustments
124 $ 175 $ - $
234 122
17 47

353 (133) -

728 211 -
(234) (132)

(73) -

94 -

(45) 1) _
(258) (133) —
(437) (84)

(15) -

(39) (4) _
(491) (88) _

1 8 L
(20) (2)
47 23 .
27 $ 21 $ - L
Three Months Ended Nine
June 28, June 29, June 28,
2003 2002 2003
$ 79 $ 107 $ 1
22 4)
1) 1)
- 1
$ 100 $ 103 $ 2




18

The related tax effects allocated to the componeint®mprehensive income are as follows (in mikipn

Three Months Ended Nin
June 28, June 29, June 28,
2003 2002 2003
Income tax benefit (expense):
Unrealized loss on investments $ - $ - $
Derivative unrealized gain (0.5) 0.2 1.
Derivative gain recognized in cost of sales 0.1 (0.49) (O.
Total income tax expense $ (0.4) $ (0.2) $
(2.

Note 8: CONTINGENCIES

Listed below are certain claims made against thengamy and its subsidiaries. In the Company's opinit has made appropriate
adequate reserves and accruals where necessargyémouhe ultimate liability for these matters igartain and if accruals and reserves
not adequate, an adverse outcome could have aiah&tiféect on the consolidated financial conditmmresults of operations of the Compa
The Company believes it has substantial defensié®tolaims made and intends to vigorously deféedé cases.

Wage and Hour/ Labor Matters In 2000, the Wage and Hour Division of the WD®&partment of Labor (DOL) conducted an industige
investigation of poultry producers, including th@rpany, to ascertain compliance with various wageé Bour issues. As part of t
investigation, the DOL inspected 14 of the Compapybcessing facilities. On May 9, 2002, the Stacyeof Labor filed a civil complai
against the Company in the U.S. District Courttfog Northern District of Alabama. The complaineges that the Company violated
overtime provisions of the federal Fair Labor Stmad Act (FSLA) at the Company's chickgrocessing facility in Blountsville, Alabam
The complaint does not contain a definite statenoénthat acts constituted alleged violations of ¢ha&tute. The Secretary of Labor s¢
unspecified back wages for all employees at theiikville facility for a period of two years pritw the date of the filing of the Complaint,
additional amount in unspecified liquidated damagesl an injunction against future violations atttfacility and all other facilities operat
by the Company. The Company has filed its indiadwer and discovery has commenced.

On June 22, 1999, 11 current and former employé#seoCompany filed the case bEH. Fox, et al. v. Tyson Foods, Inc. (Fox v. Tysan
the U.S. District Court for the Northern District Alabama claiming the Company violated requirersesftthe FSLA. The suit alleges
Company failed to pay employees for all hours wdrked/or improperly paid them for overtime hourbeBuit specifically alleges that
employees should be paid for time taken to putrahtake off certain working supplies at the begignand end of their shifts and breaks
(2) the use of "mastercard" or "line" time failsgay employees for all time actually worked. Pléfimtseek to represent themselves an
similarly situated current and former employeest®d Company, and plaintiffs seek reimbursementaforunspecified amount of unp
wages, liquidated damages, attorney fees and céstiling 159 current and/or former employees sented to join the lawsuit and, to d
approximately 5,000 consents have been filed with dourt. Discovery in this case is ongoing. A lepwas held on March 6, 2000,
consider the plaintiff's request for collectiveiantcertification and court-supervised notice. Nidion has been rendered.

On August 22, 2000, seven employees of the Comfitad/the case oDe Asencio v. Tyson Foods, Inie.the U.S. District Court for tt
Eastern District of Pennsylvania. This lawsuitimikar to Fox v. Tysorin that the employees claim violations of the FSbAallegedly failing
to pay for time taken to put on,
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take off and sanitize certain working supplies, ammations of the Pennsylvania Wage Payment antleC@mn Law. Plaintiffs seek

represent themselves and all similarly situatederurand former employees of the poultry processgiagt in New Holland, Pennsylvar
and plaintiffs seek reimbursement for an unspetifimount of unpaid wages, liquidated damages,reyoiees and costs. Currently, there
approximately 500 additional current or former eoygles who have filed consents to join the lawdthie court, on January 30, 2001, ordt
that notice of the lawsuit be issued to all potdrpiaintiffs at the New Holland facilities. Onlyul7, 2002, the court granted the plaint
motion to certify the state law claims. On Septem®3, 2002, the Third Circuit Court of Appealsemgt to hear the Company's petitio
review the court's decision to certify the state tdaims. Briefing and argument has been complbé&fdre the Third Circuit Court of Appe
and no decision has been rendered.

Substantially similar suits have been filed agasesteral other integrated poultry companies. Initamd organizing activity conducted



representatives or affiliates of the United Foodl &dommercial Workers Union against the poultry sty has encouraged worl
participation inFox v. Tysorand the other lawsuits.

On November 5, 2001, a lawsuit entitlstaria Chavez, et al. vs. IBP, Lasso Acquisition g@wation and Tyson Foods, Inaas filed in th
U.S. District Court for the Eastern District of WWiasgton against IBP, inc. (IBP; now known as Tysoash Meats, Inc.) and the Compan!
several employees of IBP's Pasco, Washington, fleefhter and processing facility alleging varisislations of the FSLA, 29 U.S.
Sections 201 219, as well as violations of the Washington Stdieimum Wage Act, RCW chapter 49.46, Industrial [f&ee Act, RCW
chapter 49.12, and the Wage Deductions-ContribtRiebates Act, RCW chapter 49.52. T®hleavedawsduit alleges IBP and/or the Comp
required employees to perform unpaid work relatethe donning and doffing of certain personal mtite clothing, both prior to and af
their shifts, as well as during meal periods. Rifinfurther allege that similar prior litigatiogntitled Alvarez, et al. vs. IBRyhich resulted i
a $3.1 million final judgment against IBP, suppaatslaim of collateral estoppel and/or is res jathcas to the issues raised in this

litigation. Plaintiffs are seeking reimbursement &n unspecified amount of damages, exemplary daspdiquidated damages, prejudgn
interest, attorney fees and costs. IBP filed a&ynNotice of Appeal irAlvarezand plaintiffs filed a timely notice of Croggpeal. On Augu:
5, 2003, the Ninth Circuit Court of Appeals affirdhéhe lower court's decision in part and reverdedlower court's decision in part,
remanded the case to the lower court for recaliomadf damageslf the ruling of the Ninth Circuit Court of Appeails upheld in its entiret
IBP will have additional exposure ilvarezof approximately $5 million. IBP presently plamsfile a petition for rehearing by the pane
the Ninth Circuit Court of Appeals that heaitivarezor, in the alternative, a hearing en bai@havezinitially was pursued as an ot;
collective action under 29 U.S.C. 216(b), but th& WDistrict Court for the Eastern District of Wagjton granted plaintiff's motion seek
certification of a class of omiut, state law plaintiffs under Federal Rule ofiCRrocedure 23 and notice has been sent to patesitite la\
claim class members. A trial date of Septemb@004 inChavezhas been set by the court.

On November 21, 2002, a lawsuit entitléchily D. Jordan, et al. v. IBP, Inc. and Tyson Fspthc., was filed in the United States Dist
Court for the Middle District of Tennessee. Temreat and former hourly employees of IBP's ceesady facility in Goodlettsville, Tennes:
filed a complaint on behalf of themselves and otnespecified, allegedly "similarly situated" empé@g, claiming that the defendants t
violated the overtime provisions of the FLSA. That alleges that the defendants have failed togmagloyees for all hours worked from
plant's commencement of operations under IBP'srabimt April 2001. The Company acquired the plastpart of its acquisition of IBP.

particular, the suit alleges that employees shoelgaid for the time it takes to collect, assemaie put on, take off and wash their he
safety, and production gear at the beginning arttl artheir shifts and during their meal period. eT$uit also alleges that the defend
deduct 30 minutes per day from employees' paycheg&rdless of whether employees obtain a fulhBute period for their meal. Plainti
are
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seeking a declaration that the defendants did awipty with the FLSA, and an award for an unspedifeenount of back pay compensa
and benefits, unpaid entitlements, liquidated dasagrejudgment and pgsidgment interest, attorney fees and costs. Onalgri0, 200:
another 31 employees from Tennessee filed conseijtsn the lawsuit as plaintiffs. On January 2803, the defendants filed an answe
the complaint denying any liability. On January 2903, the named plaintiffs filed a motion for edjted courtsupervised notice

prospective class members. The motion seeks tditcamally certify a class of similarly situated playees at all of IBP's nonrionizec
facilities that have not been the subject of FL8i@dtion. Plaintiffs seek to include all n@xempt employees that have worked at the fa
since its opening on April 1, 2001. Defendantsenhéiled a response to the motion and the Plainaffisl the Company are, under
supervision of the Court, specifying the terms aodditions of the notice.

Environmental Matters The Company was advised by the U.S. Attorneyfiseofor the Western District of Missouri that tgevernmer
intended to seek indictment of the Company forgateviolations of the Clean Water Act related tbvitees at its Sedalia, Missouri facilit
The Company reached agreements with the state exietal government to settle this matter for a tofa$7.5 million and three yes
probation. The Company also reached an agreemiémtttve Environmental Protection Agency that debamtrfrom government contra
would not occur if the Company agreed to take @em@easures including implementation of a EnvirontaeManagement system at cer
locations, Company wide Environmental Compliancelifsuiand other terms.

On October 23, 2001, a putative class action lavwgas filed in the District Court for Mayes Coun®klahoma, against the Company by
Lynn Thompson and Deborah S. Thompson on behadflawners of Grand Lake O' the Cherokee's litt¢lake front) property. The si
alleges that the Company "or entities over whidhai$ operational control" conduct operations irhsaisvay as to interfere with the puta
class action plaintiffs' use and enjoyment of thpwperty, allegedly caused by diminished waterliguan the lake. Plaintiffs are seeki
injunctive relief and an unspecified amount of cemgatory damages, punitive damages, attorney fegscasts. Simmons Foods, |
("Simmons") and Peterson Farms, Inc. have beergoas defendants. The Company and Simmons arengdekve to file a third par
complaint against entities that contribute wastebwmastewater into Grand Lake. The class certificabearing has been set in late 2003.

On December 10, 2001, the City of Tulsa, Oklahomd #e Tulsa Metropolitan Utility Authority filedhithe U.S. District Court for tl
Northern District of Oklahoma the case styThe City of Tulsa and the Tulsa Municipal UtilitutAority v. Tyson Foods, Inc., et algains
the Company, Cobkantress, Inc., a wholly owned subsidiary of therpany, four other fully integrated poultry companand the City ¢
Decatur, Arkansas. With respect to the Company @olbVantress, Inc., the suit alleges that degradatiothe Tulsa water supply
attributable, in whole or in part, to the non-panurce rureff from the land application of poultry litter the watershed feeding the lakes
act as the City of Tulsa's water supply, and that@ompany and Co-Vantress, Inc. are, together with the other defatelaamed in tf



lawsuit, jointly and severally responsible for thbeged over application of poultry litter in theatgrshed. Settlement of this matter
approved by the Court on July 16, 2003. A tota$df625 million was paid on behalf of the Compang £obbVantress, Inc. as part o
$7.5 settlement by all defendants.

Securities Matters Between January and March 2001, a number of lidsvewere filed by certain stockholders in the UD&strict Court fo
the District of South Dakota and one suit filedhe U.S. District Court for the Southern DistriétNew York seeking to certify a class of
persons who purchased IBP stock between Febru@@00 and January 25, 2001. The plaintiff in theM\York action voluntarily dismiss
and refiled its complaint in South Dakota, where $hits were consolidated
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under the namén re IBP, inc. Securities Litigatiomnd a single, consolidated amended complaint wad.fiThe complaint, seekii
unspecified compensatory damages, alleges thaaiBPcertain members of management violated Sectiofiy and 20(a) of the Securil
Exchange Act of 1934, and Rule 1Blihereunder, and claims IBP issued materiallyefatsitements about IBP's financial results in oto
inflate its stock price. IBP filed a Motion to Digss on December 21, 2001, which was then fullefed. While the motion was awaiti
decision, IBP and the plaintiffs reached a tentasigttlement of all claims, as reflected by a Meandum of Understanding ("MOU") that v
executed on March 19, 2003. The MOU sets forthebsential terms of a settlement to be reflectefina settlement documents to
prepared and submitted to the court for approvalluding, among other terms and conditions, theniisal with prejudice of all clair
against defendants, releases by class members, pagment by IBP of a total amount of $8 million.July 2003, a finalized Stipulation
Settlement consistent with the MOU was executedsatdnitted to the court for its preliminary apprbvidhe tentative settlement is subjec
various conditions, including among other thingsaution of definitive documentation and receivimgliminary and final court approva
In light of this tentative settlement, IBP has bg@emmitted by the court to withdraw its pending iootto dismiss, without prejudice. T
Company does not anticipate that effectuation eftémtative settlement will have any material intpacits financial condition, especially
view of IBP's insurance coverage for the matter.

Between June 22 and July 20, 2001, various pléntdmmenced actions (the Delaware Federal Actiaga)nst the Company, Don Tys
John Tyson and Les Baledge in the U.S. Districtr€fmr the District of Delaware, seeking monetaanthges on behalf of a purported c
of those who sold IBP stock or traded in certaiR i&ptions from March 29, 2001, when the Companyanoed its intention to terminate
Merger Agreement with IBP, through June 15, 200emthe Delaware Court rendered its Pogd Opinion in the Consolidated Action. T
actions, entitledMeyer v. Tyson Foods, Inc., et alC.A. No. 01-425 SLRBanyan Equity Mgt. v. Tyson Foods, Inc., et @lA. No. 0142¢€
GMS; Steiner v. Tyson Foods, Inc., et &.A. No. 01-462 GMSAetos Corp., et al. v. Tyson, et &.A. No. 01-463 GMSMeyers, et al.
Tyson Foods, Inc., et alG.A. No. 01-4808Binsky v. Tyson Foods, Inc., et &.A. No. 01-495Management Risk Trading LP v. Tyson Fo
Inc., et al.,C.A. No. 01-496; andtark Investments, L.P., et al. v. Tyson et &.A. No. 01565 alleged that the defendants violated fe:
securities laws by making, or causing to be maeetamn false and misleading statements in connectith the Company's attemp
termination of the Merger Agreement. Plaintiffe aeeking an unspecified amount of compensatoryadas; interest, attorney fees

costs. The various actions were subsequently tidased under the captioim re Tyson Foods, Inc. Securities Litigatio®n December .
2001, the plaintiffs in the consolidated actioredila Consolidated Class Action Complaint. Thenpiffs allege that, as a result of

defendants' alleged conduct, the purported clasabees were harmed. On January 22, 2002, the dafésdiled a motion to dismiss |
consolidated complaint. By memorandum order d&@etbber 23, 2002, the court granted in part andedein part the defendants' motior
dismiss. The matter of class certification is n@ewnding before the court, with Plaintiffs havingwad to have their purported class certi
and defendants having filed papers opposing théomcaind discovery is proceeding.

General Matters In July 1996, certain cattle producers filddnry Lee Pickett, et al vs. IBP, inin.the U.S. District Court, Middle Distri
of Alabama, seeking certification of a class of adttle producers. The complaint alleges that IBRB hsed its market power and alle
"captive supply" agreements to reduce the pricés fwaproducers for cattle. Plaintiffs have diseldghat, in addition to declaratory rel
they seek actual and punitive damages. The origimaion for class certification was denied by theuf; plaintiffs then amended th
motion, defining a narrower class consisting ofyotiiose cattle producers who sold cattle direatlyyBP from 1994 through the date
certification. The Court approved this narrowersslan April 1999. The 11th Circuit Court of Appeatsersed the District Court decisior
certify a class on the basis that there were infterenflicts amongst class members preventing the

22

named plaintiffs from providing adequate repres@oato the class. The plaintiffs then filed pleagh seeking to certify an amended cl
The Court denied the plaintiffs' motion on Octolig; 2000. Plaintiffs' motion for reconsiderationtb& judge's decision was denied,
plaintiffs then asked the Court to certify a clasattle producers who have sold exclusively t& & a cash market basis, which the C
granted in December 2001. In January 2002, IBR fil@etition with the 1¥ Circuit Court of Appeals seeking permission to applke clas
certification decision, which the Circuit Court Appeals denied on March 5, 2002. The District Cats set a schedule for completing
class notice mailing and set a trial date of Jant@; 2004. IBP's motions for summary judgmenboth liability and damages were der
on April 29, 2003. Plaintiffs seek injunctive edli punitive damages, and compensatory damageshwtégntiffs claim are in excess
$500,000,000. Management believes IBP has actgzbdy and lawfully in its dealings with cattle piecers.



On September 12, 2002, 82 individual plaintiffediMichael Archer, et al. v. Tyson Foods, Inc. and Ploek Group, Inc, CIV 2002497, ir
the Circuit Court of Pope County, Arkansas. On éstdl8, 2002, the Company announced a restructofiitg live swine operations whic
among other things, will result in the discontincarof relationships with 132 contract hog producérsluding the plaintiffs. In the
complaint, the plaintiffs allege that the Comparmymenitted fraud and should be promissorily estopfredn terminating the partie
relationship. The plaintiffs seek an unspecifieagoant of compensatory damages, punitive damagesnay fees and costs. The Comf
has filed a motion to Stay All Proceedings and Celmirbitration which was denied, and briefing hagibn in the Arkansas Court
Appeals.

The Company is pursuing various antitrust claimatireg to vitamins, methionine and choline. In t@rsettlement of these claims,

Company received approximately $28 million in tlmstfquarter of 2003 and approximately $94 millionthe second quarter of 2003.
addition, the Company has received approximateB/iddlion in the third quarter of 2003. Additionséttlements of much lesser amount:
anticipated. Amounts received for these claimgeterded as income only upon receipt of settlerpeoteeds.

Note 9: EARNINGS PER SHARE

The following table sets forth the computation asiz and diluted earnings per share (in milliomsegt per share data):

Three Months Ended Nir
June 28, June 29, June 2
2003 2002 2003
Numerator:
Net income $ 79 $ 107 $
Denominator:
Denominator for basic earnings per share-
Weighted average shares 345 348
Effect of dilutive securities:
Stock options and restricted stock 6 7
Denominator for diluted earnings per share-
Adjusted weighted average shares and
Assumed conversions 351 355
Basic earnings per share 0.23 0.31
Diluted earnings per share 0.23 0.30
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Approximately 13 million shares and 6 million sheud the Company's option shares outstanding & 28n2003, and June 29, 2002,
respectively, were antidilutive and were not inéddn the dilutive earnings per share calculatantlie respective three and nine months.

Note 10: SEGMENT REPORTING

The Company operates in five business segments$; 8bieken, Pork, Prepared Foods and Other. Thegaommeasures segment profit as
operating income.

Beef segments primarily involved in the slaughter of live fedttle and fabrication of dressed beef carcassegiimal and sub-primal meat
cuts and case-ready products. It also involvelwidgrvalue from allied products such as hides @aagety meats for sales to further
processors and others. The Beef segment markgioisicts to food retailers, distributors, wholessl restaurants and hotel chains and other
food processors in domestic and international ntarlélied products are also marketed to manufarsiof pharmaceuticals and technical
products.

Chicken segmeniincludes fresh, frozen and value-added chickenywtsdsold through domestic food service, domestailrmarkets for at-
home consumption, wholesale club markets targetadall foodservice operations, small businessdsratividuals, as well as specialty and
commodity distributors who deliver to restaurasthools and international markets throughout thedv@he Chicken segment also includes
sales from allied products and the chicken breeslingk subsidiary.

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



manufacturers, as well as live swine to pork preces

Prepared Foods segment includes the Company'stigpesrahat manufacture and market frozen and refaigd food products. Produ
include pepperoni, beef and pork toppings, pizzestst flour and corn tortilla products, appetizéxars d'oeuvres, desserts, prepared n
ethnic foods, soups, sauces, side dishes, spepidta and meat dishes as well as branded andspeateneats. The Prepared Foods se¢
markets its products to food retailers, distribsfevholesalers, restaurants and hotel chains.

Other segmentincludes the logistics group and other corporateriies not identified with specific protein grosip For the three and ni
months ended June 28, 2003, this segment alsodeslproceeds of $42 and $164 million respectivelgeived from the partial settlem
related to ongoing vitamin antitrust litigation esmpared to $30 million included in the three amermonths ended June 29, 2002.
partial settlements were recorded as a reducticogbof sales.
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Information on segments and a reconciliation t@me before income taxes are as follows, (in mi#ijon

Three Months Ende Nin
June 28, June 29, June 28,
2003 2002 2003
Sales
Beef $ 3,147 $ 2,703 $ 8,65
Chicker 1,877 1,858 5,5C
Pork 631 552 1,82
Prepared Fooc 658 766 1,9€
Other 17 23 4
Total Sales $ 6,330 $ 5,902 $ 17,97
Operating Income (Loss
Beef $ 78 $ 63 $ 13
Chicker 47 105 10
Pork 8 (8) 5
Prepared Fooc 10 52 4
Other 58 35 19
Total Operating Incom 201 247 52
Other Expens 78 80 23

Income before Income Tax $ 123 $ 167 $ 295
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Item 2. Management's Discussion and Analysis ofifrancial Condition and Results of Operations

RESULTS OF OPERATIONS

Earnings for the third quarter of fiscal 2003 w#7® million or $0.23 per diluted share compare@167 million or $0.30 per diluted share
the third quarter of fiscal 2002. Earnings for ttiee months of fiscal 2003 were $190 million, &3 per diluted share, compared to §
million, or $0.84 per diluted share in fiscal 200cluded in pretax earnings for the third quaded nine months of fiscal 2003 are

million and $164 million, respectively, receiveddannection with ongoing vitamin antitrust litigati. Also included are $47 million and ¢
million of costs related to the closing of poultperations during the first and third quarterspeesively, of fiscal 2003 and a $10 milli
write-down related to the impairment of an equitterest in a live swine operation recorded in thedtquarter of fiscal 2003.

Third Quarter of Fiscal 2003 vs. Third Quarter of Fiscal 2002
Sales increased $428 million or 7.3% for the quanrith a 1.9% decrease in volume and a 9.4% iner@aprice.

Cost of sales increased $454 million or 8.4%. Aseecent of sales, cost of sales increased to 9%dfb 92.1%. This increase was 1
largely to higher live cattle prices in the beejment and increases in grain costs in the chickgment.

Selling, general and administrative expenses isealightly. As a percentage of sales, selliegegal and administrative expenses
decreased to 3.4% from 3.7%. Savings were reailizgdneral and administrative expenses assocrgtbedhe ongoing integration of IBP
and Tyson corporate functions, and the sale ofidisng Specialty Brands, Inc. (Specialty Brandsjha fourth quarter of fiscal 2002. These
improvements were offset by increased professifegas and increased selling expense related toublbf new products.

Interest expense decreased $7 million and 7.3% ftemsame period last year, primarily as a resuli @.6% decrease in the Compa
average indebtedness. The overall weighted avdéragewing rate increased slightly from 6.90% t838%.

Other expense increased $5 million from the sam@gdast year, primarily resulting from the $10llioh write-down related to tt
impairment of an equity interest in a live swinegtion.

Third Quarter Segment Review (In millions)

Sales
by Segmen k
Three Months Ende Thret
June 28, June 29, June 28,
2003 2002 2003
Beef $ 3,147 $ 2,703 $
Chicken 1,877 1,858
Pork 631 552

Prepared Fooc 658 766



Other 17 23
Total $ 6,330 $ 5,902 $ 2
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Beef segment third quarter sales increased $44bmdr 16.4% from the same period last year, with7.8% increase in average sales p
and a 1.1% decrease in volume. Ceassdy beef sales were $252 million and increase8P48domestic fresh meat beef sales increased :
and international beef sales increased 23.8%. Begihent operating income increased $15 milliohe ihcreases in average selling pr
were due to strong demand for the Company's dombsgf production caused in part by the US ban ana@ian beef. However, thi
increases were partially offset by an increasévedattle prices.

Chicken segment third quarter sales increased $tlidmor 1.0% from the same period last year, vdtklight decrease in average sales
and a 1.3% increase in volume. Foodservice chiskdgs dollars increased 1.4%, retail chicken siéars increased 1.3%, and internatit
chicken sales dollars remained constant. Intesnatisales continue to be impacted by import re@ginis and political pressures primarily
Russia and China. Chicken segment operating inateneeased $58 million from the same period laat peimarily due to increased gr
costs and plant closing costs.

Pork segment third quarter sales increased $7%mitlr 14.4% from the same period last year, wigB&% increase in average sales p
and a 7.4% decrease in volume. Ceessly pork sales were $62 million and increased@%9domestic fresh meat pork sales increased 1
international pork sales increased 7.2% and livineswgales decreased 28.0%. Pork segment opeiatingie increased $16 million. T
increase in average sales prices was more thagt &fsan increase in live hog prices. However aftireg income was positively affected
the prior year restructuring of the live swine cgem.

Prepared foods segment third quarter sales dedr@&d€8 million or 14.1% from the same period lasaiywith a 4.8% decrease in avel
sales prices and a 9.8% decrease in volume, d@% &ecrease excluding Specialty Brands prior yelurme. Sales declined due to proc
and plant rationalization and the sale of SpeciBltgnds, which accounted for $60 million in sales the third quarter last year. Segn
operating income decreased $42 million from theesgeriod last year resulting primarily from the remt period increases in raw mate
prices and due to the declines in volume. Addéalynoperating income was affected by the work page at our Jefferson facility and
increased costs related to the roll out of new petalthis quarter.

Other segment operating income increased $23 mipiomarily due to partial settlements receiveccamnection with the ongoing vitan
antitrust litigation. Current period results ind&i$42 million as compared to $30 million receiwethe third quarter of fiscal 2002.

Nine Months of Fiscal 2003 vs. Nine Months of Fist2002
Sales increased $371 million and 2.1%, with a slkigitrease in volume and a 2.5% increase in price.

Cost of sales increased $524 million or 3.2%. Aseecent of sales, cost of sales increased to 9%@fb 92.2%. This increase was 1
largely to higher beef live costs and increasag&n costs in the chicken segment.

Selling, general and administrative expenses dsete&49 million. As a percentage of sales, sellgeneral and administrative exper
decreased from 3.8% to 3.5%. This resulted pripndrom savings in general and administrative exg@snassociated with the ongc
integration of IBP and Tyson corporate functions] ¢he sale of Specialty Brands in the fourth cgraof fiscal 2002.
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Interest expense decreased $12 million and 4.8% fhee same period last year, primarily resultimapfran 8.4% decrease in the Compe
average indebtedness. The overall weighted avdragewing rate increased to 7.2% from 6.9%, primaesulting from bonds repurchas
in the first quarter of fiscal 2003. Excluding tlepurchase of the bonds, interest expense dedr&asemillion.

Other expense increased $11 million from the saewog last year, primarily resulting from the $10llion write-down related to tt
impairment of an equity interest in a live swineggtion.

Nine Months Segment Review (In millions)

Sales
by Segmen k



Nine Months Ende: Nine

June 28, June 29, June 28,
2003 2002 2003

Beef $ 8,652 $ 7,846 $ 1
Chicken 5,500 5,428 1
Pork 1,822 1,938

Prepared Fooc 1,960 2,334

Other 43 60 1
Total $ 17,977 $ 17,606 $

Beef segment nine months sales increased $80&mdli 10.3% from the same period last year, willd 8% increase in average sales p
and a slight increase in volume. Casady beef sales were $694 million and increasetPd6domestic fresh meat beef sales increased
and international beef sales increased 16.0%. Begfnent operating income increased $5 millione bhef segment sales increases
partially offset by an increase in live cattle psc

Chicken segment nine months sales increased $Ti@amukr 1.3% from the same period last year, with286 decrease in average sales p
and a 2.7% increase in volume. Foodservice chickars dollars increased 4.3%, retail chicken sdldkars increased slightly a
international chicken sales dollars decreased 9.6%ernational sales continue to be impacted bgornrestrictions and political presst
primarily in Russia and China. Chicken segmentraiieg income decreased $252 million from the s@meod last year primarily due
increased grain costs, plant closing costs andriovagket prices.

Pork segment nine months sales decreased $116milli 6.0% from the same period last year, withG&@decrease in average sales p
and a 4.0% decrease in volume. Ceessly pork sales were $157 million and increase@%0 domestic fresh meat pork sales decre
7.6%, international pork sales decreased 9.7%iaadWwine sales decreased 37.4% Pork segmenttomeirrcome increased $8 million. T
decline in sales is primarily due to declines itunoe and lower average selling prices for our fiei$ product. However, operating incc
was positively affected by the prior year restrdoiy of the live swine operation.

Prepared foods nine months sales decreased $3li@hnoit 16.0% from the same period last year, with8% decrease in average sales [
and a 9.9% decrease in volume, or a 2.9% decreatedang Specialty Brands prior year volume. Saleslined due to product and pl
rationalization and the sale of Specialty Brandsictv accounted for $179 million in sales last ye8egment operating income decreasec
million from the same period last year resultingrarily from the increases during the
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year in raw material prices and due to the declinegolume. Additionally operating income was atid by the work stoppage at
Jefferson facility and increased costs relatethéardll out of new products this year.

Other segment operating income increased $142omiffrimarily due to partial settlements receiveadamnection with the ongoing vitan
antitrust litigation. Current year results inclugie64 million as compared to $30 million receivediscal 2002.

FINANCIAL CONDITION

For the third quarter of fiscal 2003, net cashlioga$129 million was provided by operating aciie. The decrease from the same periot
year is due to a net change in working capital I3 million and a decrease in net income of $28ionil partially offset by an increase
deferred taxes of $42 million. The change in wogkcapital is primarily due to increased inventealues as well as the timing of ci
receipts and payments related to other workingtabipems. The Company used cash from operatiodsadditional borrowings to fund $1
million of property, plant and equipment additiots repurchase $3 million of the Company's ClagsoAamon stock in the open market
to pay dividends of $13 million. Of the $147 nuli of property, plant and equipment additions, #iM#lion was the result of purchasi
assets at the expiration of their lease term.

For the nine months ended June 28, 2003, net cézling $419 million was provided by operating eitiés. The decrease from the si
period last year is due to a net change in the ingr&apital effect of $411 million and a decreas@eét income of $109 million. The chal
in working capital is primarily due to increasecc@gnts receivable resulting from increased salesealsas the timing of cash receipts .
payments related to other working capital itemsie TTompany used cash from operations to fund $3@&mof property, plant an
equipment additions, to repurchase $32 milliorhef Company's Class A common stock in the open rharicpay dividends of $41 millio
The expenditures for property, plant and equipnvegite related to acquiring new equipment and upgradcilities in order to mainta



competitive standing and position the Company titurle opportunities. Capital spending for fisc@02 is expected to be in the range of §
to $450 million.

At June 28, 2003, working capital was $1.4 billmompared to $1.1 billion at 2002 fiscal year emdjrecrease of $304 million. The curr
ratio at June 28, 2003 was 1.6 to 1 compared tdoll5at September 28, 2002. At June 28, 2008| tatht was 51.1% of total capitalizat
compared to 52.1% at September 28, 2002.

Total debt at June 28, 2003, was $3,990 millioninerease of $3 million from September 28, 200he Tompany has unsecured revol
credit agreements totaling $1 billion that supgbd Company's commercial paper program. These a@nbin facilities consist of $2C
million that expires in June 2004, $300 million ttleapires in June 2005 and $500 million that expireSeptember 2006. At June 28, 2
there were no amounts outstanding under thesetieilOutstanding debt at June 28, 2003, consistéiB.4 billion of debt securities, $2
million issued under accounts receivable secutitimedebt, $106 million of commercial paper andestindebtedness of $239 million.

The revolving credit agreements, senior notes,snait@ accounts receivable securitization debt gortious covenants, the more restric
of which contain a maximum allowed leverage ratial @ minimum required interest coverage ratio. Tlepany is in compliance w
these covenants at June 28, 2003.
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The Company's foreseeable cash needs for operadiothscapital expenditures are expected to be metigh cash flows provided
operating activities. Additionally at June 28, 30the Company had borrowing capacity of $1.1dillconsisting of $655 million availal
under its $1 billion unsecured revolving creditegnents and $465 million under its $750 millioncacts receivable securitization.

CRITICAL ACCOUNTING ESTIMATES

The preparation of consolidated financial statemerguires management to make estimates and assomptThese estimates
assumptions affect the reported amounts of asedtabilities and disclosure of contingent assetd liabilities at the date of the consolid:
financial statements and the reported amounts\&ges and expenses during the reporting periottuah results could differ from thc
estimates. The following is a summary of certaicoainting estimates considered critical by the Camyp

Financial instruments The Company uses derivative financial instrumémthanage its exposure to various market riskdudieg certail
livestock, interest rates and grain and feed cddte. Company may hold positions as economic heftgeshich hedge accounting is |
applied.

Contingent liabilities The Company is subject to lawsuits, investigatiang other claims related to wage and hour/labdtlegarocuremen
securities, environmental, product and other msitemd is required to assess, to the extent pessitd likelihood of any adverse judgment
outcomes to these matters as well as potentiaksaofjprobable losses. A determination of thewarhof reserves required, if any, for th
contingencies are made after considerable anatystach individual issue. These reserves may a@hamghe future due to changes in
Company's assumptions, the effectiveness of siemtegr other factors beyond the Company's control.

Accrued self insurance Insurance expense for casualty claims and emploglaged health care benefits is estimated usintpiital
experience and actuarial estimates. The assunsptised to arrive at periodic expenses are revieegdlarly by management. Howe\
actual expenses could differ from these estimatdscauld result in adjustments to be recognized.

Impairment of long-lived assets The Company is required to assess potential imgaitento its londived assets, which are primal
property, plant and equipment. If impairment irdars are present, the Company must measure theafae of the assets in accordance
SFAS 144 to determine if adjustments are to berdstb

Goodwill and intangible asset impairment In assessing the recoverability of the Company'sdgdl and other intangible asse
management must make assumptions regarding estirai@e cash flows and other factors to deterntive fair value of the respect
assets. If these estimates and related assumpti@arsgye in the future, the Company may be requivececord impairment charges
previously recorded. On September 30, 2001, thepgamy adopted Statement of Financial Accountingndteds No. 142, "Goodwill al
Other Intangible Assets," and was required to asisegoodwill for impairment issues upon adoptiand then at least annually thereafter.
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CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING I NFORMATION FOR THE PURPOSE OF "SAFE
HARBOR" PROVISIONS OF THE PRIVATE SECURITIES LITIGA TION REFORM ACT OF 1995

The Company and its representatives may fime to time make written or oral forward-lookistatements, including forwatdeking
statements made in this report, with respect tar therrent views and estimates of future economicuenstances, industry conditio
company performance and financial results. Thesedi@looking statements are subject to a number of facod uncertainties which co
cause the Company's actual results and experigncdgfer materially from the anticipated resultsdaexpectations, expressed in ¢
forward-looking statements. The Company wishesatation readers not to place undue reliance on anyairdiooking statements, whi
speak only as of the date made. Among the fadbaitsnhay affect the operating results of the Compasythe following: (i) fluctuations in tl
cost and availability of raw materials, such a® leattle, live swine or feed grain costs; (i) ches in the availability and relative cost:
labor and contract growers; (iii) operating effiuiges of facilities; (iv) market conditions for falmed products, including the supply .
pricing of alternative proteins; (v) effectivenessadvertising and marketing programs; (vi) thelipbbf the Company to make effecti
acquisitions and successfully integrate newly aegubusinesses into existing operations; (vii)giaksociated with leverage, including
increases due to rising interest rates, or chairgdsbt ratings or outlook; (viii) risks associateith effectively evaluating derivatives &
hedging activities; (ix) changes in regulations &wls (both domestic and foreign), including chanieaccounting standards, environme
laws and occupational, health and safety laws;igsies related to food safety, including costs liegufrom product recalls, regulatc
compliance and any related claims or litigationj) @dverse results from litigation; (xii) access foreign markets together with fore
economic conditions, including currency fluctuaspand (xiii) the effect of, or changes in, gen@@nomic conditions.

Item 3. Quantitative and Qualitative Disclosure Aout Market Risks

Please refer to the Company's market risk discéssset forth in the 2002 Annual Report filed onrfrorlOK for a more detailed discussi
of quantitative and qualitative disclosures aboatkat risk. The Company's market risk disclostrage not changed significantly from
2002 Annual Report.

Item 4. Controls and Procedures
(@) Evaluation of Disclosure Cotgrand Procedures.

An evaluation as of the end of the peéromvered by this quarterly report was carried ontler the supervision and with
participation of the Company's management, inclgidive Company's Chairman and Chief Executive Offécel its Executive Vice Presid
and Chief Financial Officer, of the effectivene$dh® design and operation of the Company's "d&aie controls and procedures,"” which
defined under SEC rules as controls and other duoes of a company that are designed to ensurénfioamation required to be disclosed
a company in the reports that it files under theuites Exchange Act of 1934 is recorded, proassammarized and reported wit
required time periods. Based upon that evaluatlen Company's Chairman and Chief Executive Offarad its Executive Vice President i
Chief Financial Officer concluded that the Compardisclosure controls and procedures were effective

(b) Changes in Internal Control ok@ancial Reporting.

The Company's management, including the Compartyéér@an and Chief Executive Officer and its Exegif/ice President ai
Chief Financial Officer, has evaluated any charigegee Company's internal control over financiglaging that occurred during the quart
period covered by this report,
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and has concluded that there was no change dummguarterly period covered by this report that heserially affected, or
reasonably likely to materially affect, the Comparigternal control over financial reporting.

PART Il. OTHER INFORMATION
ltem 1. Legal Proceedings

Refer to the discussion of certain legal procegslipending against the Company under Part |., efotes to Consolidated Conden
Financial Statements, Note 8: Contingencies, wkliskussion is incorporated herein by referencesteld below are certain additional le
proceedings involving the Company and its subsiekar

On January 15, 1997, the lllinois EPA brought suithe Circuit Court for the 14th Judicial CircuRock Island, lllinois, Chancery Divisii
against IBP alleging that IBP's operations at dslid, lllinois, facility are violating the "odoruisance” regulations enacted in the Sta
lllinois. IBP has already completed additional imygments at its Joslin facility to further redud®rs from this operation, but denies Illin
EPA's contention that its operations at any timewamed to a "nuisance.” The lllinois EPA has alké@ damage claim of approxima
$2,000,000. IBP is attempting to discuss theaeessvith the State of lllinois in an effort to reae settlemen



On or about June 6, 2001, IBP was advised the SiElCbmmenced a formal investigation related tadéiséatement of earnings made by
in March 2001, including matters relating to certéinproprieties in the financial statements of DRGwholly-owned subsidiary. TI
Company has been informed that three former emplbyd# DFG received a smlled "Wells" notice advising them that the SEQI
determined to recommend the initiation of an erdarent action and providing them an opportunityrtoviule their arguments against sucl
enforcement action. IBP is cooperating with thigaistigation, and to date the SEC has made no slagrainst the Company.

On or around February 15, 2002, the Company leattmagtda processing facility owned by Zemco Indestrinc., a subsidiary of IBP, is
subject of an investigation by the U.S. Attornegffice in Bangor, Maine, into allegedly impropesstiag and recording practices. -
Company acquired Zemco as part of the Companysisitign of IBP on September 28, 2001. Zemco leaponded to grand jury subpoe!
is cooperating fully with the U.S. Attorney's officand to date there has been no claim by theAf#t&ney against the Company.

Other Matters The Company has in excess of 120,000 team menalpersit any time has various employment practicatens. In th
aggregate, these matters are significant to the paosn and the Company devotes significant resoutedsandling employment issue
Additionally, the Company is subject to other laitsuinvestigations and claims (some of which imeobsubstantial amounts) arising ou
the conduct of its business. While the ultimatules of these matters cannot be determined, treepat expected to have a material ad\
effect on the Company's consolidated results ofaifmns or financial position.

Item 2. Changes in Securities and Use of Proceeds

Not Applicable
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Item 3. Defaults Upon Senior Securities

Not Applicable

Item 4. Submission of Matters to a Vote of Secusi Holders
None

Item 5. Other Information

The Company's 2004 Annual Meeting is currently deitesd for February 6, 2004. Accordingly, pursuemnthe Company's bylaws, for &
business to be brought before the 2004 Annual mgdiy a proponent shareholder, written notice (ioppr form as required by t
Company's Bylaws) must be provided to R. Read Hudfite Company's Secretary at 2210 West OaklawmeD®pringdale, Arkans
72762-6999, no later than November 24, 2003 anglanker than October 30, 2003.

Item 6. Exhibits and Reports on Form 8-K

(a) Exhibits:

The exhibit filed with this report is listed in tlehibit index at the end of this Item 6.
(b) Reports on Form 8-K:

On April 28, 2003, the Company furnished a currepbrt on Form 8-K containing its earnings reldaseéhe second quarter 2003.
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EXHIBIT INDEX

The following exhibit is filed with this report.

Exhibit No.

Exhibit Descriptior

10.1

10.2

10.3

12.1

31.1

31.2

32.1

32.2

Amended and Restated 364-Day Credit Agreerdatgd as of June 11, 2003, among
the Company, as Borrower, the several banks aret éttancial institutions and entities
from time to time parties thereto, Merrill Lynch idaUSA, as Syndication Agent,
SunTrust Bank, Cooperatieve Centrale Raiffeisenr@deenbank B.A. "Rabobank
International”, New York Branch and BNP ParibasDasumentation Agents, and JP
Morgan Chase Bank, as Administrative Ag

Amendment, dated as of June 11, 2003, t€tmepany's Three-Year Credit Agreement,
dated as of June 12, 2002, by and among the ComparBorrower, the several banks
and other financial institutions and entities frome to time parties thereto, Merrill
Lynch Capital Corporation (now know as Merrill LymBank USA), as Syndication
Agent, SunTrust Bank, Rabobank International (haewvin as Cooperatieve Centrale
Raiffeisen-Boerenleenbank B.A. "Rabobank Intermati New York Branch) and
Mizuho Financial Group (now known as Mizuho CorgerBank, LTD), as
Documentation Agents, and JP Morgan Chase Bankdasnistrative Agen

Amendment, dated as of June 11, 2003, t€tmepany's Five-Year Credit Agreement,
dated as of September 24, 2001, by and among timp&y, as borrower, the several
banks and other financial institutions and entifresn time to time parties thereto,
Merrill Lynch Capital Corporation (now know as Miéirtynch Bank USA), as
Syndication Agent, SunTrust Bank, as Documentatigant, Rabobank International
(now known as Cooperatieve Centrale Raiffeisen-8adeenbank B.A. "Rabobank
International”, New York Branch) and Mizuho Finaaddroup (now known as Mizuho
Corporate Bank, LTD), as Co-Documentation Agents, &2 Morgan Chase Bank, as
Administrative Agent Compar

Calculation of Ratio of Earnings to Fixed Char

Certification of Chief Executive Officer puent to SEC Rule 13a-14(a)/15d-14(a), as
adopted pursuant to Sections 302 and 404 of tHeaBa-Oxley Act of 200z

Certification of Chief Financial Officer pueant to SEC Rule 13a-14(a)/15d-14(a), as
adopted pursuant to Sections 302 and 404 of tHeaSa-Oxley Act of 200z

Certification of Chief Executive Officer puemnt to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarb-Oxley Act of 2002

Certification of Chief Financial Officer puant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarb-Oxley Act of 2002
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Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

TYSON FOODS, INC.

Date: August 12, 200 /sl Steven Hankin
Steven Hankin
Executive Vice President ai
Chief Financial Office
Date: August 12, 200 /sl Rodney S. Ples
Rodney S. Ples
Senior Vice President, Controller a
Chief Accounting Officer
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364-DAY CREDIT AGREEMENT

dated as of June 11, 2003
among

TYSON FOODS, INC.,
as Borrower

THE LENDERS PARTY HERETO

JPMORGAN CHASE BANK,
as Administrative Agent

MERRILL LYNCH BANK USA,
as Syndication Agent

and

SUNTRUST BANK,
RABOBANK INTERNATIONAL and



BNP PARIBAS,
as Documentation Agents

J.P. MORGAN SECURITIES INC.,
as Lead Arranger and Sole Bookrunner
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364-DAY CREDIT AGREEMENT dated as of June 11, 208x3ong TYSON FOODS, INC., a Delaware corporatite (t
Borrower"), the banks which are or may, from time to timech&er, become parties hereto (theshders"”), JIPMORGAN CHASE BANK,
as Administrative Agent (theAdministrative Agent), MERRILL LYNCH BANK USA, as Syndication Agent (¢h" Syndication Agent),
and SUNTRUST BANK, COOPERATIEVE CENTRALE RAIFFEISEBOERENLEENBANK B.A. "RABOBANK INTERNATIONAL",
NEW YORK BRANCH and BNP PARIBAS, as Documentatiogehts (the 'Documentation Agentg.

The parties hereto agree as follows:

ARTICLE |
Definitions and Accounting Terms

SECTION 1.01. Certain Defined Terms. As used in this Agreement and in any Schedules@Exhibits to
this Agreement, the following terms have the follommg meanings (such meanings to be equally applicabto
both the singular and plural forms of the terms deihed):

" Absolute Ratetheans a fixed annual rate, expressed as a pereentag
" Absolute Rate Bid Loantieans any Bid Loan that bears interest determirigdreference to an Absolute Rate.

" Administrative Agenttneans JPMorgan Chase Bank, in its capacity as &tmaiive agent for the Lenders, together with any
successor thereto in such capacity.

" Administrative Agent's Fee Lettarieans the fee letter dated April 28, 2003, betwberBorrower, the Administrative Agent and
J.P. Morgan Securities Inc.

" Administrative Agent's Payment Officeeans the address for payments set forth on thatsige pages hereof in relation to the
Administrative Agent or such other address as timifistrative Agent may from time to time specifydccordance with Section 10.01.

" Administrative Questionnairgheans an Administrative Questionnaire in a fornpsied by the Administrative Agent.

" Affiliate" means, with respect to any Person, any Subsidfasyath Person and any other Person which, directigdirectly,
controls, is controlled by, or is under common coinvith, such Person, and includes, if such Peirs@ncorporation, each
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Person who is the beneficial owner of 5% or morsumh corporation's outstanding common stock. pgposes of this definition, "control"
means the possession of the power to direct oreddwgsdirection of management and policies of ®etson, whether through the ownership
of voting securities, by contract or otherwise.

" Aggregate Commitmentgieans the aggregate amount of the Commitments thfeal enders as in effect from time to time.
" Agreement'means this Credit Agreement, as from time to timerded, modified or supplemented.
" Assignee'’has the meaning specified in Section 10.08(b).

" Assignment and Acceptanaeéans an assignment and acceptance entered iatbdayder and an assignee (with the consent o
party whose consent is required by Section 1048]),accepted by the Administrative Agent, in thenfef Exhibit 10.08 or any other form
approved by the Administrative Agent and the Boeow

" Bid Borrowing"means an extension of credit hereunder consisfiog®or more Bid Loans made to the Borrower onstimae day
by one or more Lenders.

" Bid Loan"means a Loan made by a Lender to the Borrower patga Section 2.03 and may be a LIBOR Bid LoaaroAbsolute
Rate Bid Loan.

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

" Business Dayfneans any day other than a Saturday, Sunday ar ddlyeon which commercial banks in New York Citg ar
authorized or required by law to close and, ifdpglicable Business Day relates to any Eurodoltar, means such a day on which dealings
are carried on in the London interbank market.

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

" Commitment'means, for each Lender, as the context may replithie amount in dollars set forthSchedule 1.01(a)pposite the
name of such Lender under the headi@pfmmitment'dr as otherwise set forth in any Assignment andefdtaince, as such amount may be
reduced pursuant to Section 2.06 or as a resoh@for more assignments pursuant to Section 10.(8 the obligation of such Lender to
extend credit to the Borrower hereunder in the arhepecified in the immediately preceding clauge {éhe initial aggregate amount of the
Lenders' Commitments is $200,000,000
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" Committed Borrowingineans an extension of credit hereunder consisfi@mmitted Loans made, continued or convertechen t
same day by the Lenders ratably according to fheicentage Shares and, in the case of Eurodolind, daving the same Interest Periods.

" Committed Loantmeans an extension of credit by a Lender to thed®ar pursuant to Section 2.01 and may be a Eulardoban
or a Reference Rate Loan.

" Competitive Bid'means an offer by a Lender to make a Bid Loan aortance with Section 2.04(b).
" Competitive Bid Requedtias the meaning specified in Section 2.04(a).

" Consolidated EBITDA"'means, for any period, Consolidated Net Incomesfiwh period plus (a) without duplication and te th
extent deducted in determining such ConsolidatedMb®me, the sum of (i) Consolidated Interest Evgeefor such period, (ii) consolidated
income tax expense for such period, (iii) all antsuattributable to depreciation and amortizatiansiach period, (iv) extraordinary losses for
such period, and (v) noncash charges to the estdelly attributable to unrealized losses under SEBS (providedthat any cash payment
made with respect to any such noncash chargelshallibtracted in computing Consolidated EBITDA wlgithe period in which such cash
payment is made) and minus (b) without duplicatiod to the extent included in determining suchINedbme, the sum of (i) any
extraordinary gains for such period and (ii) notcgains to the extent solely attributable to uriredl gains under SFAS 13®iovidedthat
any cash received with respect to any such norgaishshall be added in computing Consolidated EB\TdDring the period in which such
cash is received), all determined on a consolidbasesis in accordance with GAAProvidedthat for the purposes of determining the ratio set
forth in Section 7.13, if the Borrower or any af @donsolidated Subsidiaries has made any Mateciquisition or Material Disposition during
the period of four consecutive fiscal quarters enadie the date on which the most recent fiscal guamnded, Consolidated EBITDA for the
relevant period for testing compliance shall bewlalted after giving pro forma effect thereto asu€h Material Acquisition or Material
Disposition had occurred on the first day of thewvant period for testing compliance. As usechis tlefinition, "Material Acquisition”
means any acquisition or series of related acdpisitof property that (a) constitutes all or sahstlly all of the Stock or all or substantially
all of the assets of any Person or comprises albstantially all of any operating unit of a b&esis and (b) involves consideration in exce:
$250,000,000; andMaterial Disposition"means any sale, transfer, lease or other dispogitiseries of related sales, transfers, leases or
other dispositions of property that (x) constituatisor substantially all of the Stock or all otbstantially all of the assets of any Subsidiary of
the Borrower or involves assets comprising alldrssantially all of any operating unit of a busime$ the Borrower or any of its Subsidiaries
and (y) yields gross proceeds to the Borrower gradnts Subsidiaries in excess of $250,000,000.

" Consolidated Interest Expens@ieans, for any period, the interest expense (tuimputed interest expense in respect of capital
lease obligations) of the
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Borrower and its consolidated Subsidiaries for quetiod, determined on a consolidated basis inrderm@e with GAAP.

" Consolidated Net Incomehieans, for any period, the consolidated net incanéoss) of the Borrower and its consolidated
Subsidiaries for such period (taken as a singlewatting period) determined in conformity with GAA&cluding (to the extent otherwise
included therein) any gains or losses, togethdr aity related provision for taxes, realized upoy sale of assets other than in the ordinary
course of businesprovided, however, that there shall be excluded therefrom the ragrime (or loss) of any Person accrued prior to the
earlier of the date such Person becomes a Subsifitihe Borrower or is merged into or consolidatéth the Borrower or any of its
Subsidiaries or such Person's assets are acqujirtbe Borrower or any of its Subsidiariggpvided further howevehat for purposes of the
definition of Consolidated Net Income Available f®estricted Payments, Consolidated Net Income bkadalculated as if IBP and its
consolidated Subsidiaries were consolidated Sudrsédi of the Borrower on and after January 1, 2001.

" Consolidated Net Income Available for RestrictegRants'means an amount equal to (a) the sum of $100,00@28 80% (or
minus 100% in case of consolidated net loss) ofsGlisiated Net Income for the period (taken as a@weanting period) commencing
January 1, 2001 and terminating on the fiscal guanftthe Borrower immediately preceding the ddteny proposed Restricted Paymdass
(b) the sum of (i) the aggregate amount of allakvids (other than dividends payable solely in Stddke Borrower) and other distributions
paid or declared by the Borrower (for all periotisar after January 1, 2001) or IBP (for the pefimin January 1, 2001 through the effective
date of the Merger and excluding dividends or otlistributions made to the Borrower) on any cldsissoStock and (i) the excess (if any) of
the aggregate amount expended, directly or indjreloy the Borrower (for all periods on or aftendiary 1, 2001) or by IBP (for the period
from January 1, 2001 through the effective datthnefMerger) for the redemption, purchase or otbquisition of any shares of its Stock, o
the aggregate net amount of any cash or cash éeunisaeceived by the Borrower (for all periodsasrafter January 1, 2001) or IBP (for the
period from January 1, 2001 through the effectiaedf the Merger) as consideration for the sakengfshares of its Stock.

" Contractual Obligation'means, as to any Person, any provision of any ggdssued by such Person or of 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 Person, all membersohtolled group of corporations and all tradebusinesses
(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)l Code.
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" Debt Rating"means the actual or implied rating as most recersifygned to the Index Debt or the Short-Term Iridefst by
Moody's or S&P, as the case may be.

" Default" means any event or condition which, with the givirignotice or the lapse of time, or both, woulddmee an Event of
Default.

" Effective Date'means the date on which all conditions preceddrfosh in Section 5.01 are satisfied (or waivedatordance wit
Section 10.02).

" Environmental Claim'means any claim, however asserted, by any Govertaingathority or other Person alleging potential
liability for violation of any Environmental Law dor release or injury to the environment or threapublic health, personal injury (including
sickness, disease or death), property damage ahatsources damage, or otherwise alleging lighfitit damages, punitive damages, cleanup
costs, removal costs, remedial costs, responss, gestitution, civil or criminal penalties, injune 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, accidentabo+accidental placement, spill, leaks, dischargesssions or releases) of any Hazardous
Material at, in or from property, whether or notreed by the Borrower or any of its Subsidiarie(rany other circumstances forming the
basis of any violation, or alleged violation, ofyadBnvironmental Law.

" Environmental Law'means the Comprehensive Environmental Responsep&wation, and Liability Act (42 U.S.C. § 966X
seq.) (" CERCLA"), the Hazardous Material Transportation Act (48.0. § 180kt seq), the Resource Conservation and Recovery Act (42
U.S.C. § 690%t seq), the Federal Water Pollution Control Act (33 LS8 125%et seq), the Clean Air Act (42 U.S.C. § 74@1seq), the
Toxic Substances Control Act (15 U.S.C. § 280%eq) and the Occupational Safety and Health Act (29.0. § 65%t seq) (" OSHA"), as
such laws have been or hereafter may be amendetifiedoor supplemented, and any and all analogousé federal, or present or future
state or local, statutes and the regulations prgatetl pursuant thereunder.

" ERISA"means the Employee Retirement Income Security At8@4, as amended from time to time and all reigaria
promulgated thereunder.

" ERISA Eventineans, with respect to any Person, (a) a Reporialdat (other than a Reportable Event not subgetiié provision
for 30-day notice to the PBGC under regulations issue@&u8édction 4043 of ERISA); (b) the withdrawal oEsuPerson or any member of
Controlled Group from a Plan during a plan yeawhich it was a "substantial employer” as define&attion 4001(a)(2) of ERISA; (c) the
filing of a notice of intent to terminate a Plantbe treatment of a Plan amendment as a terminatider Section 4041 of ERISA; (d) the
institution of proceedings to terminate a Plantey PBGC; (e) the failure to make required contidng which would result in the imposition
of a Lien under Section 412 of the Code or Sedi@2 of ERISA; and (f) any other event or conditianich might reasonably be expected to
constitute grounds under
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Section 4042 of ERISA for the termination of, oe #ippointment of a trustee to administer, any Bitahe imposition of any liability under
Title IV of ERISA other than PBGC premiums due hat delinquent under Section 4007 of ERISA.

" Eurocurrency Liabilitieshas the meaning assigned to that term in Regul&tiohthe Federal Reserve Board, as in effect ftiome
to time.

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

" Eurodollar Reserve Percentageieans, with respect to any Interest Period forEumpdollar Loan made by any Lender, the res
percentage applicable during such Interest Pedoi (nore than one such percentage shall be slicapfe, the daily average of such
percentages for those days in such Interest Pdriadg which any such percentage shall be so agigk$ under regulations issued from time
to time by the Federal Reserve Board for determgitire maximum reserve requirement (including angrgency, supplemental or other
marginal reserve requirement) for such Lender watpect to liabilities or assets consisting ofnmitiding Eurocurrency Liabilities having a
term equal to such Interest Period.

" Event of Defaulthas the meaning specified in Section 8.01.

" Excess Margin Stockheans that portion, if any, of the Margin Stock edy the Borrower and its Subsidiaries that mast b
excluded from the restrictions imposed by Sectidi And Section 7.07 in order for the value (deiteeohin accordance with Regulation U)
of the Margin Stock subject to such Sections tmantfor less than 25% of the aggregate valueqatetermined) of all assets subject to such
Sections.

" Existing Credit Agreementheans the 364-Day Credit Agreement dated as of I2n2002, among the Borrower, the lenders from
time to time party thereto, JPMorgan Chase Bankdasinistrative agent, Merrill Lynch Capital Corption, as syndication agent and
SunTrust Bank, Mizuho Financial Group and RaboHatdrnational, as documentation agents.

" Federal Funds Ratefheans, for any period, a fluctuating interest pteannum equal for each day during such peridldeo
weighted average of the rates on overnight Fedienals transactions with members of the Federal iResgystem arranged by Federal funds
brokers, as published for such day (or, if suchidayot a Business Day, for the next preceding iBass Day) by the Federal Reserve Bank of
New York, or, if such rate is not so publisheddory day which is a Business Day, the average afitistations for such day on su
transactions received by the Administrative Ageaitf three Federal funds brokers of recognized stgreklected by the Administrative
Agent.

" Federal Reserve Boardteans the Board of Governors of the Federal Resyrstem.
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" Five-Year Credit Agreementtieans the Five-Year Credit Agreement dated as pteSer 24, 2001, among the Borrower, the
lenders from time to time party thereto, JPMorg&as® Bank, as administrative agent, Merrill Lynapi@l Corporation, as syndication
agent, SunTrust Bank, as documentation agent amdhdiFinancial Group and Rabobank Internationatoadocumentation agents.

" Form W-8BEN'has the meaning specified in Section 3.05(f)(i)(B).
" Form W-8ECI"has the meaning specified in Section 3.05(f)(i)(A).

" GAAP"means accounting principles generally accepteddrinited States of America as set forth in thaiopis and
pronouncements of the Accounting Principles Boaudl the American Institute of Certified Public Acecdants and statements and
pronouncements of the Financial Accounting StarslBahrd, or in such other statements by such ethiglly as may be in general use by
significant segments of the accounting professidrich are applicable to the circumstances as ofittte of determination.

" Governmental Authoritytheans any nation or government, any state or gibléical subdivision thereof and any central b&ok
similar monetary or regulatory authority) therentlaany entity exercising executive, legislativalifial, regulatory or administrative
functions of or pertaining to government.

" Guarantee Agreementhieans the Guarantee Agreement, substantially ifothe of Exhibit 1.01, made by IBP for the benefitthe
Administrative Agent and the Lenders.

" Hazardous Materialsineans all those substances which are regulateat byhich may form the basis of liability under, any
Environmental Law, including all substances ideéatifunder any Environmental Law as a pollutanttaaminant, waste, solid waste,
hazardous waste, hazardous constituent, specité wezardous substance, hazardous material, iordolsstance, or petroleum or petroleum
derived substance or waste.

" Hedging Agreementheans any interest rate protection agreementgio@irrency exchange agreement, commodity price
protection agreement or other interest or curren@hange rate or commodity price hedging arrangemen

" IBP" means IBP, inc., a Delaware corporation (now knawyson Fresh Meats, Inc.).

" Indebtednesstf any Person means, without duplication, (a)radebtedness for borrowed money or for the defegtedhase price
of property or services (including reimbursement ath other obligations with respect to surety baridtters of credit and bankers'
acceptances, whether or not matured); (b) all abbgs evidenced by notes, bonds, debentures dasimstruments; (c) all indebtedness
created or arising under any conditional sale bemotitle retention agreement with respect to prigpacquired by
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such Person (even though the rights and remedite afeller or bank under such agreement in thet@falefault are limited to repossession
or sale of such property); (d) all obligations unigases which have been or should be, in accoedaith GAAP, recorded as capital leases;
(e) all net obligations with respect to Hedging é@ments; (f) all direct or indirect guarantiesespect of any obligations (contingent or
otherwise) to purchase or otherwise acquire, ogrettse to assure a creditor against loss in resgettdebtedness or obligations of others of
the kinds referred to in clause (a), (b), (c),dd]e) above; and (g) all Indebtedness referrad tbause (a), (b), (c), (d) or (e) above securng
(or for which the holder of such Indebtedness maexisting right, contingent or otherwise, to bewsed by) any Lien upon or in property
(including accounts and contracts rights) ownedush Person, even though such Person has not assuiecome liable for the payment of
such Indebtednesprovided, however, that if any Indebtedness of any type referredttove is supported by another type of Indebtedness
referred to above, such Indebtedness shall nobbsidered more than once for the purposes of #fisiton.

" Indebtedness for Borrowed Monayeans the sum of all Indebtedness of the Borroweiita consolidated Subsidiaries of the type
referred to in paragraphs (a), (b) and (d) of thinition of Indebtedness plus all obligations loé Borrower and its consolidated Subsidiaries
under the Receivables Facility.

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

" Indentures'means the indentures, including supplements ahd/@nrd resolutions establishing series of debt tireter, and note
agreements of the Borrower and its Subsidiari¢ésdisnSchedule 1.01(h)

" Index Debt'means senior, unsecured, long-term indebtednes®foswed money of the Borrower that is not guagadtby any
other Person or subject to any other credit entraané

" Insolvency Proceedingheans (a) any case, action or proceeding before@ny or other Governmental Authority relating to
bankruptcy, reorganization, insolvency, liquidatiogceivership, 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 Payment Dateheans (a) with respect to any Eurodollar Loan ar[Rian, the last day of each Interest Period agplecto
such Eurodollar Loan or Bid Loan and (i) with resip® any Interest Period of six months durationaioy Eurodollar Loan, the date which
falls three months after the beginning of suchrigePeriod, and (ii) with respect to any Bid Losmch intervening date prior to the maturity
thereof as may be agreed between the Borrowertendpplicable Lender and (b) with respect to anfefRace Rate Loan, the last day of ¢
calendar quarter.
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" Interest Period' means,

(a) with respect to any Eurodollar Loan, the perid commencing on the Business Day such Eurodollar
Loan is disbursed or on the date on which a Referee Rate Loan is converted into a Eurodollar Loan ad
ending on the date 14 days or one, two, three omxsnonths thereafter, in its Notice of Borrowing orNotice of
Conversion/Continuation; and

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

provided, howeverthat:

() in the case of the continuation of a Eurodollat.oan pursuant to Section 2.11(b), the Interest Peyd
applicable after the continuation of such Loan shdlcommence on the last day of the preceding InterePReriod;

(i) if any Interest Period applicable to a Eurodolar Loan would otherwise end on a day which is noa Business
Day, that Interest Period shall be extended to theext succeeding Business Day unless the result otk
extension would be to carry such Interest Period ito another calendar month in which event such Integst
Period shall end on the immediately preceding Busess Day;

(i) any Interest Period applicable to a Eurodolla Loan that begins on the last Business Day of a leandar
month (or on a day for which there is no numericalf corresponding day in the calendar month at the eshof
such Interest Period) shall end on the last Busine®ay of the calendar month at the end of such Intest Period;
and

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

" Lender"has the meaning specified in the preamble anddesl@ach Lender listed on the signature pagesfrearda®ach Person
which becomes a Lender pursuant to Section 10.08.

" Lender Affiliate"means, (a) with respect to any Lender, (i) an iaftid of such Lender or (ii) any entity (whetheroaporation,
partnership, trust or otherwise) that is engagadaking, purchasing, holding or otherwise investimgank loans and similar extensions of
credit in the ordinary course of its business anadministered or managed by a Lender or an Atifiled such Lender and (b) with respect to
any Lender that is a fund which invests in bank$and similar extensions of credit, any other fthad invests in bank loans and similar
extensions of credit and is managed by the samesiment advisor as such Lender or by an Affilidtsuzh investment advisor.
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" Lending Office'means, with respect to any Lender, the office iced of such Lender as specified in such Lendedtinistrative
Questionnaire delivered to the Administrative Agent

" Level | Statuséxists at any date if, at such date (a) the Debih&éor the Index Debt is BBB+ (or the equivaleat)higher by S&l
and Baal (or the equivalent) or higher by Moodgs ¢b) the Debt Rating for the Short-Term Index Dislvated A2 or higher by Moody's
and P2 or higher by S&P.

" Level Il Status'exists at any date if, at such date (a) the DebihR#or the Index Debt is BBB (or the equivaleby) S&P and Baa
(or the equivalent) by Moody's and (b) the DebtifRafor the Short-Term Index Debt is rated A2 agher by Moody's and P2 or higher by
S&P.

" Level lll Status'exists at any date if, at such date (a) the Detih&#or the Index Debt is BBB- (or the equivalehy) S&P and
Baa3 (or the equivalent) by Moody's or (b) (i) tebt Rating for the Short-Term Index Debt is rdtader than A2 by Moody's or lower than
P2 by S&P and (ii) neither Level IV Status nor LEVEStatus exists.

" Level IV Statuséxists at any date if, at such date the Debt Rétinthe Index Debt is BB+ (or the equivalent) b§FSand Bal (or
the equivalent) by Moody's.

" Level V Statuskxists at any date if, at such date the Debt Rdtinthe Index Debt is BB (or the equivalent) ovér by S&P or
Ba2 (or the equivalent) or lower by Moody's.

" Leverage Ratiofmeans, at any date of determination, the rati@pfrdebtedness for Borrowed Money at such dab)to
Consolidated EBITDA for the period of four conseeeffiscal quarters for which financial statememse most recently been delivered ur
Section 6.09(a) or (b).

" LIBOR"means, with respect to any Eurodollar Loan or LIBBIR Loan for any Interest Period, the rate appepdn Page 3750 of
the Telerate Service (or on any successor or sutespage of such Service, or any successor tolmtisute for such Service, providing rate
guotations comparable to those currently provideguch page of such Service, as determined by dmeiistrative Agent from time to time
for purposes of providing quotations of interes¢saapplicable to dollar deposits in the Londoerinank market) at approximately 11:00 a
London time, two Business Days prior to the comneement of such Interest Period, as the rate foaddiposits with a maturity comparable
to such Interest Period. In the event that sutshisanot available at such time for any reasoen the "LIBOR" with respect to such
Eurodollar Loan or LIBOR Bid Loan for such Inter&sriod shall be the rate at which dollar depait$5,000,000 and for a maturity
comparable to such Interest Period are offeredeytincipal London office of the Administrative &at in immediately available funds in
London interbank market at approximately 11:00 alrandon time, two Business Days prior to the comeeenent of such Interest Period.
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" LIBOR Bid Loan'means any Bid Loan that bears interest at a raegrdmed with reference to LIBOR.
" LIBOR Bid Margin"has the meaning specified in Section 2.04(b)(ii)(B)

" Lien" means any lien, charge, security interest or encantde or any other type of preferential arrangertientuding liens or
retained security titles of conditional vendors aagitalized leases but excluding any right ofcfét-

" Loan" means an extension of credit by a Lender pursaaftticle [l and may be a Committed Loan or a Biohb.

" Loan Documentstheans this Agreement, the Guarantee Agreemenpranyissory notes delivered pursuant to this Agreentbe
Notices of Borrowing, the Notices of Conversion/@ounation and the Competitive Bid Reque:

" Majority Lenders"means at any time (i) Lenders holding more than 50%e Commitments or (ii) after the Commitmentpiee
or terminate or the Loans become due and payalbseiaat to Article VIII or for purposes of declaritige Loans to be due and payable
pursuant to Article VIII, Lenders holding more tha®% of the outstanding Loans, including outstagdiid Loans.

" Margin Stock'shall have the meaning given such term under Régalb.

" Material Adverse Effecttheans (a) an adverse change in, or an adverse effelc, the financial condition, business, prospect
properties of the Borrower or the Borrower andSitdbsidiaries taken as a whole; (b) any materiagées#vchange in the rights or remedies of
the Lenders under the Loan Documents or the alafithe Borrower to perform its obligations unday af the Loan Documents; or (c) any
material adverse change in the legality, validitgoforceability of any Loan Document.

" Maturity Date"means the first anniversary of the Termination Date
" Merger" means the merger of IBP with and into Merger Cadoordance with the Merger Agreement.

" Merger Agreementtneans the Agreement and Plan of Merger dated &smofary 1, 2001, among IBP, the Borrower and Merger
Co., as modified by the Stipulation and Order ddigae 27, 2001, with no changes therefrom advereetLenders.

" Merger Co."means Lasso Acquisition Corporation, a Delawarpa@tion and a wholly-owned Subsidiary of the Bareo.
" Moody's"means Moody's Investors Service, Inc. or any swords the rating agency business thereof.
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" Multiemployer Plan'means, with respect to any Person, at any timeudtiemployer plan” within the meaning of Sectiddn4 (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 Worth"means, with respect to any Person, at any datetefdination, shareholders' equity as determined@ordance with
GAAP.

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

" Obligations"means all Loans, other Indebtedness, advances, diebilities, obligations, covenants and dutiesng by the
Borrower to any Lender, the Administrative Agenty dffiliate of any of the foregoing or any Inderfied Party, of any kind or nature,
present or future, whether or not evidenced byrartg, guaranty or other instrument, arising untdisr Agreement or under any other Loan
Document, whether or not for the payment of moméyether arising by reason of an extension of crémhin, guaranty, indemnification, or in
any other manner, whether direct or indirect (idohg those acquired by assignment), absolute dirggemt, due or to become due, now
existing or hereafter arising and however acquirEde term "Obligations"includes all interest, charges, expenses, feesnaits' fees and
disbursements (including the allocated cost ofande counsel) and any other sum chargeable todhrewBer under this Agreement or any
other Loan Document.

" OSHA"has the meaning specified in the definition of Eawimental Laws.

" Other Taxeshas the meaning specified in Section 3.05(b).

" Participant" has the meaning specified in Section 10.08(e).

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

" Percentage Sharagheans, as to any Lender, at any time, such Lenglertentage share of the Aggregate Commitmentsetdsrth
opposite such Lender's nameSohedule 1.01(a)nder the headingPercentage Sharedr set forth in any Assignment and Acceptance
delivered pursuant to Section 10.08, as such ptrgemmay be modified from time to time in connattiath any assignment of the
Commitment of such Lender in accordance with tihesehereof.

" Permitted Dispositiontneans, any disposition (except as otherwise pexdhithder Section 7.07) made by the Borrower oradiny
its Subsidiaries of any of its assets if the nebime for the most recently completed four fiscartgr period for which financial statements
have been delivered pursuant to Section 6.09(&))aterived from the assets subject to such ditipasiogether with the net income for such
period derived
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from all other assets sold or otherwise disposedliahg or after such period does not exceed 10%owisolidated Net Income for such
period.

" Permitted Investmentsmeans:

(a) securities issued or fully guaranteed or inswad by the United States Government or any
agency thereof and backed by the full faith and crdit of the United States of America having maturites
of not more than one year from the date of acquidibn;

(b) certificates of deposit, time deposits, Eurodiar time deposits, overnight bank deposits,
repurchase agreements, reverse repurchase agreemewnr bankers' acceptances, having in each case a
tenor of not more than one year issued by any Lendeor by any United States commercial bank or any
branch or agency of a non-United States bank liceed to conduct business in the United States of
America having a combined capital and surplus of nless than $500,000,000 whose short term securdtie
are rated at least A-1 by S&P and P-1 by Moody's;

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

(d) money-market funds invested in short-term seatties rated at least as provided in clause (b)
above.

" Permitted Lien Basketheans 10% of Total Capitalization.
" Permitted Lienshas the meaning specified in Section 7.01.

" Person"means an individual, partnership, corporation, tess trust, joint stock company, trust, unincorfeatassociation, joint
venture or Governmental Authority.

" Plan" means, with respect to the Borrower or any membas €ontrolled Group, at any time, an employeegien benefit plan as
defined in Section 3(2) of ERISA (including a Meltployer Plan) that is covered by Title IV of ERISAsubject to the minimum funding
standards under Section 412 of the Code and istaiaéa for the employees of such Person or any reeoflits Controlled Group.

" Priority Debt" means (a) any Indebtedness secured by a Lien dingjin connection with capital leases or otheafiicing leases)
encumbering any asset of the Borrower or any dbitissidiaries, (b) any Indebtedness of any Subgidigthe Borrower (other than
Indebtedness of IBP under the Guarantee Agreenmetgbtedness of IBP owed to the Borrower and Iretiiss (in an amount not to exceed
the amount of the guarantee of the Obligations uttteGuarantee Agreement) of IBP), (c) any red#espurchase transaction involving
receivables of the Borrower or any of its Subsid®or any other securitization of assets of thed®weer or any of its
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Subsidiaries and (d) any sale-leaseback transaictiiving assets of the Borrower or any of its Sidiaries.

" Receivables Facilityfneans an accounts receivable securitization eskeuliby the Borrower in an aggregate principal arhofi
up to $750,000,000.

" Reference Rataheans the higher of (a) the Federal Funds Ratelis and (b) the rate of interest (therime Rate") publicly
announced from time to time by the Administrativgeit, as its prime rate in effect at its principfiice in New York City. Any change in
the Prime Rate shall take effect at the openirgusfness on the day specified in the public annemment of such change.

" Reference Rate Loamieans any Committed Loan that bears interestateadetermined with reference to the Reference. Rate
" Registerhas the meaning specified in Section 10.08(c).

" Regulation U"means Regulation U of the Board of Governors ofbderal Reserve System of the United States ofrismas
from time to time in effect and all official rulisgand interpretations thereunder or thereof.

" Reportable Eventtheans any of the events set forth in Section 404%(&RISA or the regulations thereunder.
" Replacement LendeHas the meaning specified in Section 3.13(b).

" Requirement of Lawheans, with respect to any Person, the chartebgitaws or other organizational or governing docotaef
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 or@riis property or to which such Person
or any of its property is subject.

" Responsible Officertheans, with respect to any Person, the Chief EkexQifficer, the President, the Chief Financiali€df, the
Treasurer, the Assistant Treasurer or the Secrefasych Person.

" Restricted Paymentheans any dividend (other than dividends payalidysim Stock of the Borrower and dividends paidany
wholly-owned Subsidiary of the Borrower to the Bower or any other wholly-owned Subsidiary of ther®®wer) or any other distribution
with respect to any Stock of the Borrower or anyt®Subsidiaries, whether now or hereafter outfita;) or any payment on account of the
purchase, acquisition, redemption or other retirndirectly or indirectly, of any shares of sudack (other than the purchase of Stock in
ordinary course in connection with employee bergéihs of the Borrower or its Subsidiaries, inchglemployee stock purchase plans and
stock option plans).
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" Short-Term Index Debtheans senior, unsecured short-term Indebtednessifawed money of the Borrower that is not
guaranteed by any other Person or subject to drer otedit enhancement.

" S&P" means Standard & Poor's Ratings Group or any ssiecésthe rating agency business thereof.

" Solvent'means, with respect to any Person, that the féirevaf the assets of such Person (both at fairat@ln and at present fair
saleable value) is, on the date of determinatiogatgr than the total amount of liabilities (indhgl contingent and unliquidated liabilities) of
such Person as of such date and that, as of stehstieh 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 computingaheunt of contingent or unliquidated
liabilities at any time, such liabilities will bemputed at the amount which, in light of all thet§éaand circumstances existing at such time,
represents the amount that can reasonably be edpecbecome an actual or matured liability.

" Stock"means all shares, options, interests, participatosrother equivalents (regardless of how desigiateor in a corporation ¢
other entity, whether voting or non-voting, of arlgiss and includes, common stock, preferred stogkaorants or options for any of the
foregoing.

" Subsidiary"means, with respect to any Person, any corporatiome than 50% of whose stock having by the terrasettf 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.

" Taxes"has the meaning specified in Section 3.05(a).
" Termination Date’'means June 9, 2004,

" Three-Year Credit Agreementieans the Three-Year Credit Agreement dated asnaf 12, 2002, among the Borrower, the lenders
from time to time party thereto, JPMorgan ChasekBan administrative agent, Merrill Lynch Capitar@oration, as syndication agent, and
SunTrust Bank, Mizuho Financial Group and RaboHatdrnational, as documentation agents.

" Total Capitalization'means, at any date, the sum of (a) the aggregatardrof Indebtedness for Borrowed Money and (b) Net
Worth of the Borrower and its consolidated Subsid&a

" Transactions'means the execution, delivery and performance &Btrrower of this Agreement and the other Loanubeents,
the borrowing of Loans and the use of the procéegi®of and the other transactions contemplatatidoBorrower to be effected in
connection therewith.
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" Tyson Limited Partnershipheans that certain Delaware limited partnershifhefsame name of which Mr. Don Tyson is the
Managing General Partner.

SECTION 1.02. Computation of Time Periods. In this Agreement, in the computation of periodf time
from a specified date to a later specified date, thword "from" means "from and including" and the wo rds "to"
and "until" each means "to but excluding"”.

SECTION 1.03. Accounting Matters. Except as otherwise expressly provided hereinll&erms of an
accounting or financial nature shall be construedn accordance with GAAP, as in effect from time toitne;
provided that, if the Borrower notifies the Administrative Agent that the Borrower requests an amendment to
any provision hereof to eliminate the effect of anghange occurring after the date hereof in GAAP oin the
application thereof on the operation of such provi®n (or if the Administrative Agent notifies the Barower that
the Majority Lenders request an amendment to any povision hereof for such purpose), regardless of whieer
any such notice is given before or after such chargn GAAP or in the application thereof, then suclprovision
shall be interpreted on the basis of GAAP as in att and applied immediately before such change shalave
become effective until such notice shall have bee&rnthdrawn or such provision amended in accordance
herewith.

SECTION 1.04. Certain Terms. The words "herein," "hereof" and "hereunder" and other words of
similar import refer to this Agreement as a wholejncluding the Exhibits and Schedules hereto, as theame may
from time to time be amended, supplemented, amendeuhd restated or otherwise modified and not to an



particular Article, Section, paragraph or clause inthis Agreement. The word "includes" and
“"including” when used herein is not intended to beexclusive and means "includes, without limitation"and
"including, without limitation." References herein to an Article, Section, paragraph or clause shallefer to the
appropriate Article, Section, paragraph or clausem this Agreement. Unless the context requires oth@ise, any
definition of or reference to any agreement, instrment or other document herein shall be construed a®ferring
to such agreement, instrument or other document afsom time to time amended, supplemented or otherwes
modified (subject to any restrictions on such amenuaents, supplements or modifications set forth heraj.

ARTICLE Il
Amounts and Terms of the Loans

SECTION 2.01. Amounts and Terms of Commitments. Each Lender severally agrees, on the terms and
subject to the conditions hereinafter set forth, tanake Committed Loans to the Borrower (each such Lan, a "
Committed Loan" ) from time to time on any Business Day during th@eriod from the Effective Date to the
Termination Date, in an aggregate principal amounnot to exceed at any time outstanding such Lender's
Commitment; provided , however , that after giving effect to any Borrowing of Comnitted Loans, (a) the
aggregate principal amount of all outstanding Comntied
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Loansplus (b) the aggregate principal amount of all outstagdid Loans shall not exceed the Aggregate
Commitments. Within the limits of each Lender'si@oitment, the Borrower may on and prior to the Tieation
Date borrow under this Section 2.01, prepay puisteaSection 2.07 and reborrow pursuant to thidiGe?.01.
Loans repaid or prepaid after the Termination Dadg not be reborrowed.

SECTION 2.02. Procedure for Committed Borrowing . (a) Each Committed Borrowing shall be made
upon the irrevocable notice of the Borrower, receigd by the Administrative Agent not later than 12:00noon
(New York City time) (i) three Business Days priorto the date of the proposed Borrowing, in the casef
Eurodollar Loans; and (ii) one Business Day prior ¢ the date of the proposed Borrowing, in the casd o
Reference Rate Loansprovided , however , that in case of a Committed Borrowing of Referene Rate Loans
after the cancellation of a Bid Borrowing pursuantto Section 2.04(c)(i), the Borrower may give suchatice to
the Administrative Agent not later than 11:00 a.m.(New York City time) on the date of such Committed
Borrowing. Each such notice of a Committed Borrowig (a " Notice of Borrowing" ) shall be in writing
(including by facsimile confirmed immediately by téephone), in substantially the form of Exhibit 2.02

specifying:
() the requested borrowing date, which shall be 8usiness Day;

(i) the aggregate amount of the Borrowing, whichA&) shall not exceed the unused portion of the Agggate
Commitments and (B) shall be a minimum amount of $8900,000 or an integral multiple of $1,000,000 irxeess
thereof;

(iif) whether the Borrowing is to be comprised of Eirodollar Loans or Reference Rate Loans; and

(iv) if the Borrowing is to be comprised of Eurodolar Loans, the duration of the initial Interest Period
applicable to such Loans. If the Notice of Borrowig shall fail to specify the duration of the initid Interest
Period for any Borrowing comprised of Eurodollar Loans, such Interest Period shall be three months.

(b) Upon receipt of a Notice of Borrowing, the Admmistrative Agent shall promptly notify each Lender
thereof and of the amount of such Lender's Percentge Share of such Borrowing.

(c) Each Lender shall make the amount of its Perc¢age Share of the Committed Borrowing available t
the Administrative Agent for the account of the Borower at the Administrative Agent's Payment Officeby
12:00 noon (New York City time) on the borrowing d#e requested by the Borrower in funds immediately
available to the Administrative Agent. Unless angpplicable condition specified in Article V has notbeen
satisfied, the Administrative Agent will make the tinds so received from the Lenders promptly availald to the
Borrower by crediting the account of the Borrower o the books of the Administrative Agent (or such dter
account as shall have been specified by the Borrowyevith the aggregate amount made available to the
Administrative Agent by the Lenders and in like furds as received by the Administrative Agent.
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(d) After giving effect to any Committed Borrowing, there shall not be more than twelve different
Interest Periods in effect in respect of all Commted Loans together.

SECTION 2.03. Bid Borrowings. In addition to Committed Borrowings pursuant to Section 2.01, each
Lender severally agrees that the Borrower may, ases forth in Section 2.04, from time to time on anyBusiness
Day during the period from the Effective Date to tle Termination Date, request the Lenders to submitféers to
make Bid Loans to the Borrower;provided , however , that the Lenders may, but shall have no obligatio to,
submit such offers and the Borrower may, but shalhave no obligation to, accept any such offers; angtovided ,
further , that at no time shall the sum of (a) the aggregatprincipal amount of all outstanding Bid Loans mae
by all Lendersplus (b) the aggregate principal amount of all outstandig Committed Loans exceed the
Aggregate Commitments.

SECTION 2.04. Procedurefor Bid Borrowings. (a) The Borrower may request a Bid Borrowing
hereunder by delivering to the Administrative Agentand each Lender by facsimile not later than 12:0800n
(New York City time) (i) three Business Days priotto the date of the proposed Borrowing, in the casaef LIBOR
Bid Loans; and (ii) one Business Day prior to the ate of the proposed Borrowing, in the case of Absate Rate
Bid Loans, a solicitation for Bid Loans (a " Competitive Bid Request” ), in substantially the form of Exhibit 2.04
(a), specifying:

(A) the requested borrowing date, which shall be 8usiness Day;

(B) the aggregate amount of the Borrowing, which sl be a minimum amount of $5,000,000 or &
integral multiple of $1,000,000 in excess thereof;

(C) whether the Bid Loans requested are LIBOR Bid loans or Absolute Rate Bid Loans;

(D) the duration of the Interest Period applicableto such Bid Loans, which shall be not less than
five days and not more than 183 days and which sHadot extend beyond the Termination Date;
and

(E) any other terms to be applicable to such Bid Lans.

(b) (i) Each Lender may, in response to a Compeiite Bid Request, in its discretion, irrevocably subnit
to the Borrower a Competitive Bid containing an ofér or offers to make one or more Bid Loans. Each
Competitive Bid must be submitted to the Borrower ly facsimile before 10:00 a.m. (New York City timefA)
two Business Days prior to the proposed date of Baywing, in the case of a request for LIBOR Bid Loars and
(B) on the proposed date of Borrowing, in the casef a request for Absolute Rate Bid Loans.
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(i) Each Competitive Bid shall be in substantiallythe form of Exhibit 2.04(b), specifying:

(A) the minimum amount of each Bid Loan for which sich Competitive Bid is being made, which
shall be $5,000,000 or an integral multiple of $100,000 in excess thereof, and the maximum
amount thereof, which may not exceed the principaamount of Bid Loans for which Competitive
Bids were requested (but which may exceed such Leeis Commitment);

(B) the rate or rates of interest per annum offeredor each Bid Loan, which, in the case of a
LIBOR Bid Loan, shall be expressed as a percentageounded to the nearest 1/100%) to be added
to or subtracted from the applicable LIBOR (the " LIBOR Bid Margin" );
(C) the applicable Interest Period for each Bid Loa offered by it; and
(D) the identity and the applicable Lending Officeof the quoting Lender.

(iif) Any Competitive Bid shall be disregarded if t:

(A) is not substantially in conformity with Exhibit 2.04(b) or does not specify all of the informatio
required by clause (ii) above;

(B) contains qualifying, conditional or similar language;

(C) proposes terms other than or in addition to thee set forth in the applicable Competitive Bid
Request; or

(D) arrives after the time set forth in clause (iabove.

(c) Not later than 11:00 a.m. (New York City time)i) two Business Days prior to the proposed datef o
Borrowing, in the case of LIBOR Bid Loans and (ii)on the date of such Bid Borrowing, in the case of#solute
Rate Loans, the Borrower shall either:

(A) cancel such Borrowing by giving the Administratve Agent and the Lenders notice thereof
(which notice may be given by telephone, confirmelly facsimile); or

(B) accept one or more of the offers made by any béer or Lenders pursuant to paragraph (b)
above, in its sole discretion, by giving notice (wbh notice may be given by telephone, confirmed
by facsimile) (A) to such Lender or Lenders of themount of each Bid Loan (which amount shall
be equal to or greater than the minimum amount, ancqual
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to or less than the maximum amount, notified to thdorrower by such Lender for such Bid Loan
pursuant to paragraph (b) above) to be made by eacduch Lender as part of such Bid Borrowing,
and reject any remaining offers made by the Lenderand give notice to that effect, and (B) to the
Administrative Agent of the date of such Borrowingand the aggregate amount thereof (which
may not exceed the applicable amount set forth irme related Competitive Bid Request)provided ,
however , that acceptance by the Borrower of offers may oglbe made on the basis of ascending
LIBOR Bid Margins or Absolute Rates within each Interest Period; and,provided , further , that if
offers are made by two or more Lenders with the samLIBOR Bid Margins or Absolute Rates for
a greater aggregate principal amount than the amourfor which such offers are accepted for the
related Interest Rate Period, the principal amountof Bid Loans accepted shall be allocated by the
Borrower among such Lenders as nearly as possibla(multiples not less than $1,000,000) in
proportion to the aggregate principal amount of sub offers;

provided, however, that in the event the Borrower does not, befbectime stated above, either cancel the proposed Bi
Borrowing pursuant to clause (i) above or accept@nmore of the offers pursuant to clause (iiva)cuch Bid Borrowing
shall be deemed cancelled grdvided further, that in the event the Borrower accepts one oembthe offers pursuant to
clause (ii) above but does not expressly rejeetcoept the remaining offers, such remaining offbial be deemed rejected.

(d) (i) If the Borrower accepts one or more of theffers to make Bid Loans made by any Lender or
Lenders pursuant to paragraph (c)(ii) above, eachuxh Lender shall, subject to the satisfaction of b conditions
precedent specified in Section 5.02, before 12:00en (New York City time) on the date of the Bid Borowing,
make available to the Borrower at such Lender's Leding Office such Lender's portion of such Bid Borraving
in same day funds.

(i) Promptly after accepting a Bid Loan offer on the date of each Bid Borrowing, the Borrower shall atify the
Administrative Agent of (A) the aggregate amount oBid Loans made in connection with such Bid Borrowig
(which amount may not exceed the amount requestedipsuant to Section 2.04(a)(ii)), (B) each date onhwch
any Bid Loan shall mature, (C) the principal amountof Bid Loans which shall mature on each such dat¢D) the
highest and the lowest Competitive Bid submitted byhe Lenders in connection with each Competitive Bii
Request, and (E) the highest and the lowest Compigtie Bid accepted by the Borrower.

(e) Upon being notified by the Borrower of the amont of, and the applicable Interest Period for, any
LIBOR Bid Loan, the Administrative Agent shall determine LIBOR (as provided in the definition of LIBOR)
and give prompt notice to the Borrower and the releant Lender or Lenders thereof.
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SECTION 2.05. Evidence of Indebtedness. (a) Each Lender, with respect to amounts payaelto it
hereunder, and the Administrative Agent, with respet to all amounts payable hereunder, shall maintairon its
books in accordance with its usual practice, loanaounts, setting forth each Committed Loan, and, ithe case
of each Lender having made a Bid Loan, each suchdLoan, the applicable interest rate and the amourst of
principal, interest and other sums paid and payabldy the Borrower from time to time hereunder with respect
thereto; provided , however , that the failure by any Lender to record any suchamount on its books shall not
affect the obligations of the Borrower with respecthereto. In the case of any dispute, action or piceeding
relating to any amount payable hereunder, the entgs in each such account shall be conclusive evideraf such
amount absent manifest error.

(b) Notwithstanding the foregoing, if any Lender kall so request for purposes of Section 10.08(ghe
obligation to repay the Committed Loans shall alsde evidenced by a promissory note in the form of Enibit
2.05(b).

(c) The obligation to repay any Bid Loan shall als, if so requested by the Lender making such Bid Lam,
be evidenced by a promissory note in the form of Exbit 2.05(c).

SECTION 2.06. Termination and Reduction of the Comitments. (a) Unless previously terminated, the
Commitments shall terminate on the Termination Date

(b) The Borrower may, at any time and from time totime, upon not less than three Business Days' prio
notice to the Administrative Agent, terminate the Aygregate Commitments or permanently reduce the
Aggregate Commitments by an aggregate amount of $8)0,000 or an integral multiple of $1,000,000 in erss
thereof; provided , however , that no such termination or reduction shall be pamitted if, after giving effect
thereto and to any prepayment of Loans made on theffective date thereof, the then outstanding pringial
amount of Committed Loans and Bid Loans would excekthe Aggregate Commitments then in effect and,
provided , further , that once reduced in accordance with this Sectioh 06, the Aggregate Commitments may not
be increased. Any reduction of the Aggregate Comtments shall be applied to each Lender's Commitmerit
accordance with such Lender's Percentage Share.

SECTION 2.07. Optional Prepayments. (a) Subject to Section 3.10, the Borrower maypon notice to
the Administrative Agent, stating the proposed datend aggregate principal amount of the prepayment,
received by the Administrative Agent not later than12:00 noon (New York City time) (i) not less tharthree
Business Days prior to the proposed date of prepayant, in the case of a prepayment of Eurodollar Loasmand
(i) not less than one Business Day prior to the pposed date of prepayment, in the case of a prepagmt of
Reference Rate Loans, prepay ratably among the Lemds, the outstanding principal amount of any Commited
Loans in whole or in part, together (other than inthe case of a prepayment of a Reference Rate Loanqr to
the earlier of the Maturity Date and the date of temination of the Commitments hereunder, other than
pursuant solely to the occurrence of the Terminatio Date) with accrued interest to the
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date of such prepayment on the principal amount prpaid. Each such partial prepayment shall be in an
aggregate principal amount of not less than $5,00B00 or an integral multiple of $1,000,000 in exce$sereof;
provided , however , that if the aggregate amount of Eurodollar Loansomprised in the same Borrowing shall be
reduced as a result of any optional prepayment toreamount less than $5,000,000, the Eurodollar Loans
comprised in such Borrowing shall automatically comert into Reference Rate Loans at the end of the &m
current Interest Period. If any notice of prepaymaent is given, the principal amount stated therein, agether
(other than in the case of a prepayment of a Refenee Rate Loan prior to the earlier of the Maturity Date and
the date of termination of the Commitments hereunde other than pursuant solely to the occurrence ofhe
Termination Date) with accrued interest to the dateof prepayment, shall be due and payable on the dat
specified in such notice.

(b) The Borrower may not voluntarily prepay any Bid Loan prior to the maturity date thereof.

SECTION 2.08. Repayment . (a) The Committed Loans. The outstanding principal amount of all
Committed Loans shall be repaid on the TerminatiorDate; provided that if the Borrower so elects and no Event
of Default has occurred and is continuing, the outanding principal amount of all Committed Loans shdl be
repaid on the Maturity Date.

(b) TheBidLoans. Each Bid Loan shall mature, and the principal anount thereof shall be due and
payable, on the last day of the Interest Period apigable thereto; provided , however , that the outstanding
principal amount of all Bid Loans shall be repaid o the Termination Date.

SECTION 2.09. Interest. (a) Subject to Section 2.10, each Committed Loahall bear interest, at the
option of the Borrower (i) with respect to Referene Rate Loans, at a rate per annum equal to the suof the
Reference Rateplusthe applicable margin set forth below or (ii) withrespect to Eurodollar Loans, at a rate per
annum equal to the sum of LIBORplusthe applicable margin set forth below:

Applicable Margin

Debt Ratinc Reference Rate Marg Eurodollar Margin
Level | Status 0.000% 0.650%
Level Il Status 0.000% 0.875%
Level Il Status 0.325% 1.325%
Level IV Status 0.475% 1.475%
Level V Status 0.875% 1.875%

(b) For purposes of Section 2.09(a), (i) if eitha@vloody's or S&P shall not have in effect a Debt Ratg for
Index Debt (other than by reason of the circumstanes referred to in the last sentence of this paragpd), then
such rating agency shall be deemed to have estahksl a Debt Rating for Index Debt of Level V Status(ii) if
either Moody's or S&P
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shall not have in effect a Debt Rating for Short-Tam Index Debt (other than by reason of the circumsinces
referred to in the last sentence of this paragraph)hen such rating agency shall be deemed to havstablished a
Debt Rating for Short-Term Index Debt of Level 11l Status,provided that if Level IV Status or Level V Status
shall exist, the applicable margin shall be basedhd_evel IV Status or Level V Status, as applicable(iii) if the
Debt Ratings for Index Debt established or deemeathave been established by Moody's and S&P shalllfa
within different Levels, the applicable margin shal be based on the lower of the two Debt Ratings uegs one o
the two Debt Ratings is of Level | Status, in whicltase the applicable margin shall be determined kngference
to Level | Status; and (iv) if the Debt Ratings estblished or deemed to have been established by Mgodsland
S&P shall be changed (other than as a result of dange in the rating system of Moody's or S&P), suchhange
shall be effective as of the date on which it isrfit publicly announced by S&P or Moody's. Any chage in the
applicable margin due to a change in the applicablBebt Rating shall be effective on the effective ¢k of such
change in the Debt Rating and shall apply to all Qomitted Loans that are outstanding at any time durng the
period commencing on the effective date of such chge in the Debt Rating and ending on the date immeately
preceding the effective date of the next such chaagn the Debt Rating which results in a change irhe
applicable margin. If the rating system of Moody'sor S&P shall change, or if either such rating agecy shall
cease to be in the business of rating corporate detibligations, the Borrower and the Lenders shall egotiate in
good faith to amend this Section and the relevantadinitions to reflect such changed rating system athe
unavailability of ratings from such rating agency and, pending the effectiveness of any such amendmetite
applicable margin shall be determined by referencéo the Debt Rating most recently in effect prior tosuch
change or cessation.

(c) Accrued and unpaid interest in respect of eac@ommitted Loan shall be paid on each Interest
Payment Date, on the earlier of the Maturity Date ad the date of termination, other than pursuant satly to the
occurrence of the Termination Date, of the Commitmets hereunder, on the date of any prepayment or
repayment (other than a prepayment or repayment oReference Rate Loans) of Committed Loans.

(d) The Borrower shall pay to each Lender which hd made a Bid Loan interest on the unpaid principal
amount of such Bid Loan from the date when made uiitpaid in full, on each Interest Payment Date andn the
earlier of the Termination Date and the date of temination of the Commitments hereunder, at a rate peannum
equal to LIBOR plus (or minus) the LIBOR Bid Margin, or the Absolute Rate, as the case may be, as sfied
by such Lender in its Competitive Bid pursuant to &ction 2.04(b)(ii).

SECTION 2.10. Default Interest . Notwithstanding the provisions of Section 2.09f any principal of or
interest on any Loan or any fee or other amount pagble by the Borrower hereunder is not paid when duge
whether at stated maturity, upon acceleration or dterwise, such overdue amount shall bear interestftar as
well as before judgment, at a rate per annum equadb (i) in the case of overdue principal of any Loan2% plus
the rate otherwise applicable to such Loan as praged in Section 2.09 or
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(i) in the case of any other amount, 2% plus theate applicable to Reference Rate Loans as
provided in paragraph (a)(i) of Section 2.09.

SECTION 2.11. Continuation and Conversion Electios for Committed Borrowings. (a) The Borrower
may upon irrevocable written notice to the Administative Agent in accordance with paragraph (b) below

(i) elect to convert, on any Business Day, any Reénce Rate Loans (or any part thereof in an aggrega amount
not less than $5,000,000 or an integral multiple ¢§1,000,000 in excess thereof) into Eurodollar Loan

(ii) elect to convert, on any Business Day, any Eadollar Loans (or any part thereof in an aggregateamount not
less than $5,000,000 or an integral multiple of $100,000 in excess thereof) into Reference Rate Laarr

(iii) elect to continue, on the expiration date ofiny Interest Period, any Eurodollar Loans maturingon such
Interest Payment Date,

provided, however, that if on the expiration date of any Interesti®tthe aggregate amount of outstanding Eurodbltans comprised in

the same Committed Borrowing shall have been retiasea result of the conversion of part thereaft@mount less than $5,000,000, the
remaining Eurodollar Loans comprised in such Boimgwshall automatically convert into Reference Raians on such date and on and after
such date the right of the Borrower to continuehsugans as Eurodollar Loans shall terminate.

(b) The Borrower shall deliver a notice of convelign or continuation (a " Notice of
Conversion/Continuation” ), in substantially the form of Exhibit 2.11, to the Administrative Agent not later than
12:00 noon (New York City time) (i) three Busines®ays prior to the proposed date of conversion or
continuation, if the Committed Loans or any portionthereof are to be converted into or continued as iodollar
Loans; and (ii) one Business Day prior to the propged date of conversion, if the Committed Loans orrgy
portion thereof are to be converted into Referenc®ate Loans.

Each such Notice of Conversion/Continuation shalbip facsimile confirmed immediately by telephopedfying therein:
(i) the proposed date of conversion or continuation
(ii) the aggregate amount of Committed Loans to beonverted or continued;
(i) the nature of the proposed conversion or comtuation; and

(iv) the duration of the requested Interest Period.
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(c) If, upon the expiration of any Interest Periodapplicable to Eurodollar Loans, the Borrower shall
have failed to select a new Interest Period to beplicable to such Eurodollar Loans, or if an Eventof Default
shall then have occurred and be continuing, the Boower shall be deemed to have elected to convertgu
Eurodollar Loans into Reference Rate Loans effect as of the expiration date of such current InterésPeriod.

(d) Upon receipt of a Notice of Conversion/Contination, the Administrative Agent shall promptly notify
each Lender thereof or, if no timely notice is proided, the Administrative Agent shall promptly notify each
Lender of the details of any automatic conversionAll conversions and continuations shall be madpro rata
among the Lenders based on the respective outstandiprincipal amounts of the Loans with respect to Wwich
such notice was given held by each Lender.

(e) After giving effect to any conversion or contiuation of any Committed Loans, there shall not be
more than twelve different Interest Periods in effet in respect of all Committed Loans together.

ARTICLE Il
Fees; Payments; Taxes; Changes in Circumstances

SECTION 3.01. Fees. (a) (i) The Borrower agrees to pay to the Adminisative Agent for the account o
each Lender a facility fee equal to the percentageer annum set forth below times such Lender's Comniinent
(regardless of utilization) or, after the Termination Date, times the aggregate daily outstanding amatiof such
Lender's Loans:

Debt Ratinc Facility Fee
Level | Status 0.100%
Level Il Status 0.125%
Level Il Status 0.175%
Level IV Status 0.275%
Level V Status 0.375%

In addition, after the Termination Date, the Boreswwill pay to the Administrative Agent for the acmt of each Lender a term-out premium
equal to 0.50% per annum times the aggregate daitanding amount of such Lender's Loans.

(if) For purposes of this Section 3.01(a), (i) ifitner Moody's or S&P shall not have in effect a DebRating for
Index Debt (other than by reason of the circumstanes referred to in the last sentence of this paragpd), then
such rating agency shall be deemed to have estahksl a Debt Rating for Index Debt of Level V Status(ii) if
either Moody's or S&P shall not have in effect a Dist Rating for Short-Term Index Debt (other than by reason
of the circumstances referred to in the last sent@e of this paragraph), then such rating agency shabe deemed
to
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have established a Debt Rating for Short-Term IndeXoebt of Level lll Status, provided that if Level IV Status
or Level V Status shall exist, the applicable margi shall be based on Level IV Status or Level V Stas, as
applicable; (iii) if the Debt Ratings for Index Deli established or deemed to have been established lypody's
and S&P shall fall within different Levels, the fadlity fee shall be based on the lower of the two ¢ Ratings
unless one of the two Debt Ratings is of Level | &us, in which case the facility fee shall be deterined by
reference to Level | Status; and (iv) if the Debt Rtings established or deemed to have been estabéshby
Moody's and S&P shall be changed (other than as asult of a change in the rating system of Moody'ss &&P),
such change shall be effective as of the date onialhit is first publicly announced by S&P or Moody's. Any
change in the facility fee due to a change in theplicable Debt Rating shall be effective on the efttive date of
such change in the Debt Rating. If the rating sysin of Moody's or S&P shall change, or if either sutrating
agency shall cease to be in the business of ratiogrporate debt obligations, the Borrower and the Laders shall
negotiate in good faith to amend this Section andhe relevant definitions to reflect such changed ratg system
or the unavailability of ratings from such rating agency and, pending the effectiveness of any such andment,
the facility fee shall be determined by referenceotthe Debt Rating most recently in effect prior tasuch change
or cessation.

(ii)) The facility fee shall accrue from the Effectve Date to the Maturity Date, and the term-out prenium shall
accrue from the Termination Date to the Maturity Date, and each shall be due and payable quarterly iarrears
on the last Business Day of each calendar quarteommencing in the calendar quarter ending on June 32002
and on the Maturity Date, provided that if any Loans shall be outstanding after the M&urity Date, then the
facility fee and the term-out premium shall continte to accrue on the daily outstanding amount of suchoans
from and including the Maturity Date to but excluding the date on which such Loans are repaid in fulland suck
facility fee and term-out premium shall be payableon demand.

(b) The Borrower agrees to pay to the Administratve Agent, for the Administrative Agent's own
account, fees in the amounts and at the times setrth in the Administrative Agent's Fee Letter.

SECTION 3.02. Computation of Feesand Interest. (a) All computations of interest payable in regect of
Reference Rate Loans shall be made on the basisaoyear of 365 days or 366 days, as the case may dq
actual days elapsed. All other computations of feeand interest under this Agreement shall be madenahe
basis of a year of 360 days and actual days elapséddterest and fees shall accrue during each peroduring
which interest or such fees are computed from thearkt day thereof to the last day thereof
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(b) Each determination of an interest rate by theAdministrative Agent pursuant to any provision of this
Agreement shall be conclusive and binding on the B@wer and the Lenders in the absence of manifestreor.

SECTION 3.03. Payments by the Borrower . (a) All payments (including prepayments) to benade by
the Borrower hereunder shall be made without set-dfor counterclaim and shall, except as expressly prvided
herein, be made to the Administrative Agent for theratable account of the Lenders at the Administratve
Agent's Payment Office, in dollars and in immediatly available funds, not later than 12:00 noon New &tk City
time on the date specified hereinprovided , however , that unless otherwise specified herein, each pagmt in
respect of a Bid Loan shall be made directly to theslevant Lender to the Lending Office of such Lendr. The
Administrative Agent will promptly after receiving any payment of principal, interest, fees and otheamounts
from the Borrower distribute to each Lender its Pecentage Share (or other applicable share as expréss
provided herein) of such payment for the account ats respective Lending Office. Any payment whichs
received by the Administrative Agent after 12:00 non (New York City time) shall be deemed to have bee
received on the immediately succeeding Business Day

(b) Whenever any payment of a Committed Loan (andnless otherwise stated in the relevant
Competitive Bid Request, a Bid Loan) shall be statkto be due on a day other than a Business Day, $uc
payment shall be made on the next succeeding BusaseDay, and such extension of time shall in suchsmabe
included in the computation of interest and fees,sathe case may begyrovided , however , that if such extension
would cause any payment of principal of or interesbn Eurodollar Loans to be made in the next calends
month, such payment shall be made on the immediatepreceding Business Day.

(c) Unless the Administrative Agent shall have resved notice from the Borrower prior to the date on
which any payment is due to the Lenders hereundehat the Borrower will not make such payment in full the
Administrative Agent may assume that the Borrower las made such payment in full to the Administrative
Agent on such date and the Administrative Agent maybut shall not be so required), in reliance uponigh
assumption, cause to be distributed to each Lenden such due date an amount equal to the amount thetue
such Lender. If and to the extent the Borrower shihnot have so made such payment in full to the
Administrative Agent, each Lender shall repay to tle Administrative Agent, on demand, the excess oféh
amount distributed to such Lender over the amountif any, paid by the Borrower, together with intereg thereon
at the greater of the Federal Funds Rate and a ratdetermined by the Administrative Agent in accordarce with
banking industry rules on interbank compensation, 6r each day from the date such amount is distribute to
such Lender to the date such Lender repays such amot to the Administrative Agent.

SECTION 3.04. Payments by the Lendersto the Administrative Agent .
(&) Unless the Administrative Agent shall have resved notice from a Lender on the
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Effective Date, or, with respect to each Committe@orrowing after the Effective Date, at least one Bsiness Day
prior to the date of such Borrowing that such Lende will not make available to the Administrative Agent for
the account of the Borrower the amount of such Lenel's Percentage Share of such Borrowing, the
Administrative Agent may assume that such Lender mmade such amount available to the Administrative
Agent on the date of such Borrowing and the Adminigative Agent may (but shall not be so required),n
reliance upon such assumption, make available to ¢hBorrower on such date a corresponding amount. Hnd to
the extent such Lender shall not have so made sufiil amount available to the Administrative Agent and the
Administrative Agent in such circumstances makes ailable to the Borrower such amount, such Lender sdl,
within two Business Days following the date of sucBorrowing, make such amount available to the
Administrative Agent, together with interest at thegreater of the Federal Funds Rate and a rate deterined by
the Administrative Agent in accordance with bankingindustry rules on interbank compensation for and
determined as of each day during such period. Ifugh amount is so made available, such payment togh
Administrative Agent shall constitute such Lender'sCommitted Loan on the date of the Borrowing for all
purposes of this Agreement. If such amount is nghade available to the Administrative Agent within o
Business Days following the date of such Borrowinghe Administrative Agent shall notify the Borrower of such
failure to fund and, on the third Business Day folbwing the date of such Borrowing, the Borrower shalpay suck
amount to the Administrative Agent for the Administrative Agent's account, together with interest theeon for
each day elapsed since the date of such Borrowirgj,a rate per annum equal to the interest rate apptable at
the time to the Loans comprising such Borrowing. Mthing contained in this Section 3.04(a) shall redve any
Lender which has failed to make available its Perc#age Share of any Committed Borrowing hereunder fom
its obligation to do so in accordance with the term hereof.

(b) The failure of any Lender to make any Committe Loan on the date of any Committed Borrowing
shall not relieve any other Lender of its obligatio hereunder to make a Loan on the date of such Boowing
pursuant to the provisions contained herein, but nd.ender shall be responsible for the failure of anyther
Lender to make the Loan to be made by such other Ingler on the date of any Committed Borrowing.

SECTION 3.05. Taxes. (a) Subject to Section 3.05(g), any and all paents by or on account of any
obligation of the Borrower to each Lender or the Adninistrative Agent under this Agreement or any othe Loan
Document shall be made free and clear of, and withu deduction or withholding for, any and all preser or
future taxes, levies, imposts, deductions, charges withholdings, and all liabilities with respect thereto,
excluding, in the case of each Lender and the Admistrative Agent, such taxes (including income taxes
franchise taxes or branch profit taxes) as are impged on or measured by such Lender's or the Adminisitive
Agent's, as the case may be, net income by the jadiction under the laws of which such Lender or the
Administrative Agent, as the case may be, is orgazed or maintains a Lending Office or any political
subdivision thereof (all such nonexcluded taxes, levies, imposts, deductions, chasg&ithholdings and liabilities
being hereinafter referred to as "Taxes" ).
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(b) In addition, the Borrower shall pay any presemhor future stamp or documentary taxes, intangible
taxes, mortgage recording taxes or any other salesxcise or property taxes, charges or similar levéiewhich arise
from any payment made hereunder or from the execudin, delivery or registration of, or otherwise withrespect
to, this Agreement or any other Loan Document (helieafter referred to as " Other Taxes" ).

(c) Subject to Section 3.05(g), the Borrower shathdemnify and hold harmless each Lender and the
Administrative Agent for the full amount of Taxes a Other Taxes (including any Taxes or Other Taxesmposec
by any jurisdiction on amounts payable under this 8ction 3.05) paid by such Lender or the Administrave
Agent, as the case may be, and any liability (inctling penalties, interest, additions to tax and expeses) arising
therefrom or with respect thereto, whether or not sich Taxes or Other Taxes were correctly or legallgsserted.
Payment under this indemnification shall be made vihin 30 days from the date such Lender or the
Administrative Agent, as the case may be, makes viteén demand therefor.

(d) If the Borrower shall be required by law to deluct or withhold any Taxes or Other Taxes from orn
respect of any sum payable hereunder to any Lend@r the Administrative Agent, then, subject to Sectin 3.05

(9,

(i) the sum payable shall be increased as may beaessary so that after making all required deductios
(including deductions applicable to additional sumgpayable under this Section 3.05) such Lender or &
Administrative Agent, as the case may be, receivas amount equal to the sum it would have receivedad no
such deductions been made,;

(ii) the Borrower shall make such deductions; and

(i) the Borrower shall pay the full amount deducied to the relevant taxation authority or other authority in
accordance with applicable law.

(e) Within 30 days after the date of any paymentythe Borrower of Taxes or Other Taxes, the
Borrower shall furnish to the Administrative Agent the original or a certified copy of a receipt evidacing such
payment, or other evidence of such payment satisfenry to the Administrative Agent.

() Each Lender which is a foreign Person I.e., a Person other than a United States Person for lited
States Federal income tax purposes) hereby agredst:

(i) it shall no later than on the Effective Date (g in the case of a Lender which becomes a party heto pursuant
to Section 10.08 after the Effective Date, the datgon which such Lender becomes a party hereto) deér to the
Administrative Agent (two originals) and to the Borower (one original):
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(A) if any Lending Office is located in the UnitedStates of America, accurate and complete signed
copies of IRS Form W8ECI or any successor thereto (‘'Form W-8ECI" ), and/or

(B) if any Lending Office is located outside the Uited States of America, accurate and complete
signed copies of IRS Form WBBEN or any successor thereto (Form W-8BEN" ),

in each case indicating, where eligible, that dueihder is on the date of delivery thereof entitiedeceive payments of
principal, interest and fees for the account ohduending Office or Lending Offices under this Agmeent free from
withholding of United States Federal income tax;

(i) if at any time such Lender changes its Lendin@ffice or Lending Offices or selects an additionalending
Office it shall, at the same time, but only to thextent the forms previously delivered by it hereundr are no
longer effective, deliver to the Administrative Agat (two originals) and to the Borrower (one origind), in
replacement for the forms previously delivered bytihereunder:

(A) if such changed or additional Lending Office idocated in the United States of America,
accurate and complete signed originals of Form VBECI; or

(B) otherwise, accurate and complete signed origiteaof Form W-8BEN,

in each case indicating, where eligible, that dueihder is on the date of delivery thereof entitiedeceive payments of
principal, interest and fees for the account ohstitanged or additional Lending Office under thgggement free from
withholding of United States Federal income tax;

(iii) it shall, upon the expiration of the most reent Form W-8ECI or Form W -8BEN previously delivered by
such Lender or upon such Form becoming inaccuratencomplete or obsolete in any respect (in each caseher
than as a result of any event mentioned in claus@)(above), deliver to the Administrative Agent (two originals)
and to the Borrower (one original) accurate and corplete signed copies of Form \ABECI or Form W -8BEN in
replacement for the forms previously delivered by sch Lender;

(iv) it shall, promptly upon the request of the Admnistrative Agent or the Borrower, deliver to the
Administrative Agent and the Borrower, such other brms or similar documentation as may be required fom
time to time by any
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applicable law, treaty, rule or regulation in ortleestablish such Lender's tax status for withinglghurposes;

(v) if such Lender claims exemption from withholdirg tax under a United States tax treaty by providinga Form
W-8BEN and such Lender sells or grants a participadn of all or part of its rights under this Agreement, it shall
notify the Administrative Agent of the percentage aount in which it is no longer the beneficial ownemunder
this Agreement. To the extent of this percentagenaount, the Administrative Agent shall treat such Lender's
Form W-8BEN as no longer in compliance with this SectioB.05(f). In the event a Lender claiming exemption
from United States withholding tax by filing Form W-8ECI with the Administrative Agent, sells or grants a
participation in its rights under this Agreement, such Lender agrees to undertake sole responsibilitior
complying with the withholding tax requirements imposed by Sections 1441 and 1442 of the Code; and

(vi) if the IRS or any authority of the United States of America or other jurisdiction asserts a clainthat the
Administrative Agent or the Borrower did not properly withhold tax from amounts paid to or for the acount of
any Lender (but only to the extent such claim arise because the appropriate form was not delivered,ag not
properly executed, because such Lender failed to tify the Administrative Agent of a change in circunstances
which rendered the exemption from withholding tax neffective or because of such Lender's sale o
participating interest in a Loan), such Lender shdlindemnify the Administrative Agent and/or the Borrower, as
applicable, fully for all amounts paid, directly or indirectly, by the Administrative Agent and/or the Borrower,
as tax or otherwise, including penalties and interst, and including any taxes imposed by any jurisditcon on the
amounts payable to the Administrative Agent or theBorrower under this Section 3.05(f), together withall costs,
expenses and attorneys' fees (including the alloeat cost of in-house counsel).

Without limiting or restricting any Lender's rigtat increased amounts under Section 3.05(d) fronBtireower subject to satisfaction of such
Lender's obligations under the provisions of thesttdn 3.05(f), if such Lender is entitled to auetion in the applicable withholding tax, the
Administrative Agent may withhold from any interg@styment to such Lender an amount equivalent tapipicable withholding tax after
taking into account such reduction. If the form®ther documentation required by clause (i) atareenot delivered to the Administrative
Agent, then the Administrative Agent may withhotdrfi any interest payment to the Lender not progdinch forms or other documentati
an amount equivalent to the applicable withholdaeg In addition, the Administrative Agent mayaisithhold against periodic payments
other than interest payments to the extent UnitateS withholding tax is not eliminated by obtamiform W-8ECI or Form W-8BEN.
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(9) The Borrower shall not be required to pay anyadditional amounts in respect of United States
Federal income tax pursuant to Section 3.05(d) tong Lender that is a foreign Person for the accountf any
Lending Office of such Lender:

(i) if the obligation to pay such additional amoung would not have arisen but for a failure by such ender to
comply with its obligations under Section 3.05(f)n respect of such Lending Office;

(ii) if such Lender shall have delivered to the Adrmistrative Agent and the Borrower a Form W-8ECI in
respect of such Lending Office pursuant to Section3.05(f)(i)(A), 3.05(f)(ii)(A) or 3.05(f)(iif) andsuch Lender
shall not at any time be entitled to exemption frondeduction or withholding of United States Federaincome
tax in respect of payments by the Borrower hereundégor the account of such Lending Office for any rason
other than a change in United States law or regulans or in the official interpretation of such lawor
regulations by any Governmental Authority charged with the interpretation or administration thereof (w hether
or not having the force of law) after the date of dlivery of such Form W-8ECI; or

(iii) if such Lender shall have delivered to the Adinistrative Agent and the Borrower a Form W-8BEN in
respect of such Lending Office pursuant to Section3.05(f)(i)(B), 3.05(f)(ii)(B) or 3.05(f)(iii) andsuch Lender
shall not at any time be entitled to exemption frondeduction or withholding of United States Federaincome
tax in respect of payments by the Borrower hereundégor the account of such Lending Office for any rason
other than a change in United States law or regulans or any applicable tax treaty or regulations orin the
official interpretation of any such law, treaty or regulations by any Governmental Authority charged wvith the
interpretation or administration thereof (whether or not having the force of law) after the date of divery of
such Form W-8BEN.

(h) Any and all present or future Taxes, Other Tars and related liabilities (including penalties, iterest,
additions to tax and expenses) which are not paidytthe Borrower pursuant to and as required by thisSection
3.05 shall be paid by the Lender which received thgrincipal, interest or fees in respect of which sth Taxes,
Other Taxes or related liabilities are payable. Ay and all present or future Taxes or Other Taxes with are
required by law to be deducted or withheld from orin respect of any sum payable hereunder to any Lera and
which are not paid by the Borrower pursuant to andas required by this Section 3.05 will be deducted (
withheld by the Administrative Agent without any increase in the sum payable as provided in Section03(d).
Each Lender agrees to indemnify the AdministrativeAgent and hold the Administrative Agent harmless fothe
full amount of any and all present or future TaxesOther Taxes and related liabilities (including pemilties,
interest, additions to tax and expenses, and any Xas or Other Taxes imposed by any jurisdiction onraounts
payable to the Administrative Agent under this Seabn 3.05(h)) which are imposed on or with respecbt
principal, interest or fees payable to such Lendehereunder and which are not paid by the
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Borrower pursuant to this Secti@05, whether or not such Taxes, Other Taxes or relebdities were correctly or
legally asserted. This indemnification shall bedmavithin 30 days from the date the Administrathgent makes
written demand therefor.

SECTION 3.06. Sharing of Payments, Etc. If othethan as provided in Section 3.05, 3.08, 3.09, 3.40
3.11, any Lender shall obtain any payment (whetheroluntary, involuntary, through the exercise of anyright of
set-off, or otherwise) on account of any Committetiloan made by it and, after acceleration of all Obljations
pursuant to Section 8.02(b), in respect of any Olgation owing to it (including with respect to any Bd Loan), in
the case of the Committed Loan, in excess of its ltentage Share of payments on account of the Comrtet
Loans obtained by all the Lenders and, after accetlation, in excess of its pro rata share of all Obgjations, such
Lender shall forthwith (a) notify the Administrativ e Agent of such fact and (b) purchase from the othé_enders
such participations in the Committed Loans made byhem or, after acceleration, in all Obligations owng to
them, as shall be necessary to cause such purchaglrender to share the excess payment ratably witheeh of
the other Lenders according to their respective Peentage Shares or, after acceleration, their pro ta shares of
all Obligations then owing to them; provided, howeer, that if all or any portion of such excess paynmd is
thereafter recovered from such purchasing Lender,sch purchase shall to the extent of such recoveryeb
rescinded and each other Lender shall repay to theurchasing Lender the purchase price thereto toge#r with
an amount equal to such paying Lender's ratable shia (according to the proportion of (i) the amount & such
paying Lender's required repayment to (ii) the totd amount so recovered from the purchasing Lender)foany
interest or other amount paid or payable by the puchasing Lender in respect of the total amount so oevered.
The Borrower agrees that any Lender so purchasing participation from another Lender pursuant to the
provisions of this Section 3.06 may, to the fullesixtent permitted by law, exercise all its rights bpayment
(including the right of set-off) with respect to sih participation as fully as if such Lender were tle direct
creditor of the Borrower in the amount of such paricipation. The Administrative Agent will keep recads
(which shall be conclusive and binding in the abser of manifest error), of participations purchasedursuant to
this Section 3.06 and will in each case notify tHeenders following any such purchases.

SECTION 3.07. Inability to Determine Rates. If wih respect to any Interest Period for Eurodollar
Loans, the Administrative Agent shall determine, oMajority Lenders shall notify the Administrative A gent,
that LIBOR for such Interest Period will not adequately and fairly reflect the cost to Lenders of makng,
funding or maintaining their Eurodollar Loans for such Interest Period (after giving effect to any ewvat giving
rise to additional interest on such Loans pursuanto Section 3.11), the Administrative Agent shall fidhwith so
notify the Borrower and the Lenders, whereupon theobligations of the Lenders to make or continue Comitted
Loans as Eurodollar Loans or to convert Committed loans into Eurodollar Loans at the end of the thenuwrrent
Interest Period shall be suspended until the Admirsitrative Agent revokes such notice. Upon receipff gsuch
notice, the Borrower may revoke its Notice of Borraving or Notice of Conversion/Continuation then subrited
by it. If the Borrower does not revoke such noticethe Lenders shall make, convert or continue the @nmitted
Loans, as proposed by
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the Borrower, in the amount specified in the appliable notice submitted by the Borrower, but such Loas shall
be made, converted or continued as Reference Rat®ans instead of Eurodollar Loans.

SECTION 3.08. Increased Costs . If any Lender shall determine that, due to eithe(a) the introduction
of any Requirement of Law or any change (other thamny change by way of imposition of or increase ireserve
requirements included in the Eurodollar Reserve Pearentage) in or in the interpretation thereof or (b)the
compliance with any guideline or request from any entral bank or other Governmental Authority (whether or
not having the force of law), there shall be any krease in the cost to such Lender of agreeing to ke or
making, funding or maintaining any Committed Loan, the Borrower shall be liable for, and shall from tme to
time, upon demand by such Lender (with a copy of sn demand to the Administrative Agent), pay to the
Administrative Agent for the account of such Lendey additional amounts sufficient to compensate suchender
for such increased costs.

SECTION 3.09. Capital Adequacy . If any Lender shall have determined that the comliance with any
Requirement of Law regarding capital adequacy, or ay change therein or in the interpretation or applcation
thereof or compliance by such Lender (or its Lendig Office) or any corporation controlling such Lende with
any request or directive regarding capital adequacywhether or not having the force of law) from anycentral
bank or other Governmental Authority, affects or wauld affect the amount of capital required or expeatd to be
maintained by such Lender or any corporation contrdling such Lender and such Lender (taking into
consideration such Lender's or such corporation's plicies with respect to capital adequacy and suchdnder's
desired return on capital) determines that the amoant of such capital is increased as a consequencesoth
Lender's Commitment, loans or obligations under ths Agreement with respect to any Committed Borrowing
then from time to time, upon demand of such Lende(with a copy of such demand to the Administrative gent),
the Borrower shall be liable for, and shall pay tahe Administrative Agent for the account of such Lader, as
specified by such Lender, additional amounts suffient to compensate such Lender for such increase.

SECTION 3.10. Funding Losses. The Borrower agrees to reimburse each Lender antb hold each
Lender harmless from any loss, cost or expense whisuch Lender may sustain or incur as a consequenogé

() any failure of the Borrower to borrow, continue or convert a Eurodollar Loan after the Borrower has
given (or is deemed to have given) a Notice of Bawing or a Notice of Conversion/Continuation;

(b) any prepayment or payment of a Eurodollar Loanon a day which is not the last day of the Interest
Period with respect thereto;

(c) any failure of the Borrower to make any prepaynent after the Borrower has given a notice in
accordance with Section 2.07; or
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(d) the conversion of any Eurodollar Loan to a Refrence Rate Loan on a day that is not the last daf
the respective Interest Period pursuant to Sectio.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.

SECTION 3.11. Additional Interest on Eurodollar Loans. The Borrower shall pay to each Lender, at the
request of such Lender (but not more frequently tha once in each calendar quarter), as long as suctehder
shall be required under regulations of the FederaReserve Board to maintain reserves with respect taabilities
or assets consisting of or including Eurocurrency labilities, additional interest on the unpaid prindpal amount
of each Eurodollar Loan of such Lender from the da¢ such Eurodollar Loan is made until such principal
amount is paid in full, at a rate per annum equal &all times to the remainder obtained by subtractimg (a)
LIBOR for the Interest Period for such Eurodollar L oan from (b) the rate obtained by dividing such LIBOR by
a percentage equal to 100% minus the Eurodollar Resve Percentage of such Lender for such Interest Hed,
payable on each date interest in respect of such Edollar Loan is payable. Notwithstanding the provsions of
the previous sentence, the Borrower shall not be bbated to pay to any Lender any additional interesin
respect of Eurodollar Loans made by such Lender foany period commencing more than three months prioto
the date on which such Lender notifies the Borroweby delivering a certificate from a financial officer of such
Lender, that such Lender is required to maintain reserves with respect to Eurocurrency Liabilities.

SECTION 3.12. Certificates of Lenders. Any Lender claiming reimbursement or compensatin pursuant
to Section 3.05, 3.08, 3.09, 3.10 and/or 3.11 std#liver to the Borrower (with a copy to the Adminstrative
Agent) a certificate setting forth in reasonable d&il the basis for computing the amount payable t@uch Lender
hereunder and such certificate shall be conclusivend binding on the Borrower in the absence of mangst
error. Unless otherwise specifically provided heria, the Borrower shall pay to any Lender claiming
compensation or reimbursement from the Borrower pusuant to Section 3.08, 3.09, 3.10 or 3.11, the ambu
requested by such Lender no later than five BusinesDays after such demand.

SECTION 3.13. Change of Lending Office; Replacement Lender .
(a) Each Lender agrees that upon the occurrence ahy event giving rise to the operation of SectioB.05(c) or
(d) or Section 3.08 with respect to such Lender, will if so requested by the Borrower, use reasondé efforts
(consistent with its internal policy and legal andegulatory restrictions) to designate a different lending Office
for any Loans affected by such event with the objeof avoiding the consequence of the event givingse to the
operation of such Sectionprovided , however , that such designation would not, in the judgmentf such Lender,
be otherwise disadvantageous to such Lender. Notig in this Section 3.13 shall affect or postpone grof the
obligations of the Borrower or the right of any Lerder provided in Section 3.05(c) or (d) or Section.38.
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(b) Inthe event the Borrower becomes obligated tpay additional amounts to any Lender pursuant to
Sections 3.05(c) or (d) or 3.08 as a result of angndition described in any such Section, then, urds such
Lender has theretofore taken steps to remove or car and has removed or cured, the conditions creatythe
cause for such obligation to pay such additional aounts, the Borrower may designate another Lender wibh is
reasonably acceptable to the Administrative Agentsuch Lender being herein called a 'Replacement Lender” )
to purchase the Committed Loans of such Lender anguch Lender's rights hereunder, without recourse ter
warranty by, or expense to, such Lender for a purchse price equal to the outstanding principal amounof the
Committed Loans payable to such Lender plus any acged but unpaid interest on such Loans and accruetut
unpaid fees in respect of such Lender's Commitmergnd any other amounts payable to such Lender undehis
Agreement, and to assume all the obligations of siid.ender hereunder (except for such rights as survie
repayment of the Loans), and, upon such purchaseysh Lender shall no longer be a party hereto or haa any
rights hereunder (except those related to any Bid dans of such Lender which remain outstanding and tbse
that survive full payment hereunder) and shall be elieved from all obligations to the Borrower hereunler, and
the Replacement Lender shall succeed to the righésd obligations of such Lender hereunder.

ARTICLE IV
Representations and Warranties
The Borrower represents and warrants to the Adinatige Agent and each Lender that:

SECTION 4.01. Corporate Existence; Compliance witthaw. The Borrower and each of its
Subsidiaries:

(a) is a corporation duly organized, validly exishg and in good standing under the laws of the
jurisdiction of its incorporation;

(b) is duly qualified as a foreign corporation andn good standing under the laws of each jurisdictin

where its ownership, lease or operation of propertyr the conduct of its business requires such quéation
except where the failure to so qualify has no reasable likelihood of having a Material Adverse Effe¢

(c) has all requisite corporate power and authori to own, pledge, mortgage, hold under lease and
operate its properties, and to conduct its businesss now or currently proposed to be conducted;

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

(e) is in compliance with all other RequirementsfoLaw except such non-compliance as has no
reasonable likelihood of having a Material Adverse=ffect.
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SECTION 4.02. Corporate Authorization; No Contravention; Governmental Authorization. The
execution, delivery and performance by the Borrowenf the Loan Documents, the borrowing of the Loanand
the Transactions:

(a) are within the corporate powers of the Borrowe

(b) have been duly authorized by all necessary qoorate action, including the consent of shareholder
where required;

(c) do not and will not:
(i) contravene the certificate of incorporation orby-laws of the Borrower;

(ii) violate any other Requirement of Law (including the Securities Exchange Act of 1934, Regulatioits U and
X of the Federal Reserve Board or any order or de@e of any court or other Governmental Authority);

(i) conflict with or result in the breach of, or constitute a default under, any Contractual Obligaton binding on
or affecting the Borrower or any of its properties,other than (in the case of any Contractual Obligabn other
than any Indenture) any such breach or default thahas no reasonable likelihood of having a Materiahdverse
Effect, or any order, injunction, writ or decree of any Governmental Authority to which the Borrower or any of
its properties is subject; or

(iv) result in the creation or imposition of any Lien upon any of the property of the Borrower; and

(d) do not require the consent, authorization by papproval of or notice to or filing or registration with
any Governmental Authority or any other Person othe than those which have been duly obtained, made or
given.

SECTION 4.03. Enforceable Obligations. This Agreement and the other Loan Documents havgeen
duly executed and delivered by the Borrower. Thig\greement and each other Loan Document are legalaiid
and binding obligations of the Borrower, enforceal# against the Borrower in accordance with their regective
terms except as such enforcement may be limited @pplicable bankruptcy, insolvency, reorganization o other
similar laws or equitable principles relating to orlimiting creditors' rights generally.

SECTION 4.04. Taxes. The Borrower and its Subsidiaries have filed alFederal and other material tax
returns and reports required to be filed, and havepaid all Federal and other material taxes and assssients
payable by them, to the extent the same have becomhee and payable and before they have become delunent,
except those which are currently being contested igood faith by appropriate proceedings and for whib
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adequate reserves have been provided in accordatiic&AAP, providedthe non-payment thereof has no reasonable
likelihood of having a Material Adverse Effect. @Borrower does not know of any proposed mateaabssessment
against the Borrower or any of its Subsidiaries iartthe opinion of the Borrower, all potential tgedilities are
adequately provided for on the books of the Bormoavel its Subsidiaries. The statute of limitatifmrsassessment or
collection of Federal income tax has expired foFalderal income tax returns filed by the Borroferall tax years

up to and including the tax year ended in March2199

SECTION 4.05. Financial Matters. (a) The consolidated balance sheet of the Boker and its
Subsidiaries as of the last day of the fiscal yeaf the Borrower ended on September 28, 2002, and akthe last
day of the fiscal quarter of the Borrower ended orMarch 29, 2003, and the related consolidated stateamts of
income, shareholders' equity and cash flows of thBorrower and its Subsidiaries for such fiscal yeaand
quarters, with, in the case of said fiscal year, forts thereon by Ernst & Young LLP:

(i) are complete, accurate and fairly present theiancial condition of the Borrower and its Subsidiaies as of the
respective dates thereof and for the respective peds covered thereby;

(i) were prepared in accordance with GAAP consistetly applied throughout the periods covered thereby
except as set forth in the notes thereto; and

(iii) other than as disclosed inSchedule 4.05(a) , show all material indebtedness and other liabilies, direct or
contingent, of the Borrower and its consolidated Sosidiaries as of the dates thereof, including liakities for
taxes, material commitments and long-term leases.

(b) As of the Effective Date, since September 28002, with respect to the Borrower and its Subsidizes,
there has been no Material Adverse Effect and no delopment which has any reasonable likelihood of lvang a
Material Adverse Effect.

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

SECTION 4.06. Litigation . As of the Effective Date, there are no actionsuits, proceedings, claims or
disputes pending, or to the best knowledge of thedBrower, threatened, against the Borrower or any ofits
Subsidiaries before any court or other GovernmentaRuthority or any arbitrator that have a reasonable
likelihood of having a Material Adverse Effect. Al pending actions or proceedings affecting the Boower or
any of its Subsidiaries as of the date hereof andvolving claims in excess of $10,000,000 are desexl in
Schedule 4.06 .

SECTION 4.07. Subsidiaries. (a) A complete and correct list of all Subsidiges of the Borrower after
giving effect to the transactions to occur on the fective Date, showing, as to each Subsidiary, ttwdrrect name
thereof, the jurisdiction of its
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incorporation and the percentage of shares of elass outstanding owned by the Borrower and edwoér Gubsidiary
of the Borrower is set forth i8chedule 4.07(a)

(b) All of the outstanding shares of each of theubsidiaries listed onSchedule 4.07(a) have been validly
issued, are fully paid and nonassessable and are owned by the Borrower or anoth8ubsidiary of the Borrower,
free and clear of any Lien.

(c) The Borrower has no obligation to capitalize may of its Subsidiaries.

(d) A complete and correct list of all joint ventues in which the Borrower or any of its Subsidiaries is a
partner is set forth in Schedule 4.07(d) .

SECTION 4.08. Liens. There are no Liens of any nature whatsoever omg properties of the Borrower
or any of its Subsidiaries other than Permitted Li@s.

SECTION 4.09. No Burdensome Restrictions;, No Defaults. (a) Neither the Borrower nor any of its
Subsidiaries is a party to or bound by any Contraatal Obligation, or subject to any charter or corporate
restriction or any Requirement of Law, which has ary reasonable likelihood of having a Material Advers
Effect.

(b) Neither the Borrower nor any of its Subsidiares is in default under or with respect to any
Contractual Obligation in any respect which, indivdually or together with all such defaults, has a rasonable
likelihood of having a Material Adverse Effect.

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

SECTION 4.10. Investment Company Act; Public Utility Holding Company Act . Neither the Borrower
nor any of its Subsidiaries is an "investment compay" or an "affiliated person” of, or "promoter" or
"principal underwriter” for, an "investment company ", as such terms are defined in the Investment Congny
Act of 1940, as amended. The making of the Loany lthe Lenders and the application of the proceedsna
repayment thereof by the Borrower and the consummadn of the transactions contemplated by the Loan
Documents will not violate any provision of such Acor any rule, regulation or order issued by the Seurities
and Exchange Commission thereunder. Neither the Bower nor any of its Subsidiaries is a "holding
company" as defined in, or subject to regulation uder, the Public Utility Holding Company Act of 1935

SECTION 4.11. Use of Proceeds; Margin Regulations. No part of the proceeds of any Loan will be used
and no Loan will otherwise be, in violation of Reglation T, U or X of the Federal Reserve Board.

SECTION 4.12. Assets. (a) The Borrower and each of its Subsidiariesds good record and marketable
title to all real property necessary or used in therdinary conduct of its business, except for Perntied Liens and
such defects in title as have no reasonable likebbd, individually or in the aggregate, of having aMaterial
Adverse Effect.
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(b) The Borrower and each of its Subsidiaries ownar licenses or otherwise has the right to use all
material licenses, permits, patents, trademarks, s&ce marks, trade names, copyrights, franchises,
authorizations and other intellectual property rights that are necessary for the operation of its busess, without
infringement of or conflict with the rights of any other Person with respect thereto, except for such
infringements or conflicts as have no reasonablekielihood of having a Material Adverse Effect. No raterial
slogan or other advertising device, product, proces method or other material now employed, or now
contemplated to be employed, by the Borrower or angf its Subsidiaries infringes upon or conflicts wh any
rights owned by any other Person except for such fnngements or conflicts as have no reasonable likhood,
individually or in the aggregate, of having a Materal Adverse Effect.

SECTION 4.13. Labor Matters. There are no strikes or other labor disputes peting or, to the
knowledge of the Borrower, threatened against the @&rower or any of its Subsidiaries which have any
reasonable likelihood of having a Material Adverseéeffect. Except as disclosed iSchedule 4.13 , no significant
unfair labor practice complaint is pending or, to the knowledge of the Borrower, threatened, againshe
Borrower or any of its Subsidiaries before any Gowemental Authority.

SECTION 4.14. Environmental Matters. Except as disclosed in Schedule 4.14:

(a) the on-going operations of the Borrower and e of its Subsidiaries comply in all respects witlall
Environmental Laws except such non-compliance as bano reasonable likelihood of having a Material Aderse
Effect;

(b) the Borrower and each of its Subsidiaries havebtained all environmental, health and safety perrits
necessary or required for its operations, all sucpermits are in good standing, and the Borrower aneach of its
Subsidiaries is in compliance with all material tems and conditions of such permits;

(c) none of the Borrower, any of its Subsidiariesr any of their present property or operations (orpast
property or operations) is subject to any outstandig written order from or agreement with any Governmental
Authority nor subject to any judicial or docketed administrative proceeding, respecting any Environmetal
Claim or Hazardous Material which, in each case, hmany reasonable likelihood of having a Material Aderse
Effect;

(d) there are no conditions or circumstances assated with any property of the Borrower or any of its
Subsidiaries formerly owned and operated by the Bapwer or any of its Subsidiaries or any of their
predecessors or with the former operations, includlg off-site disposal practices, of the Borrower oits
Subsidiaries or their predecessors which may givese to Environmental Claims which in the aggregatbave
any reasonable likelihood of having a Material Advese Effect; and
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(e) there are no conditions or circumstances whicinay give rise to any Environmental Claim arising
from the operations of the Borrower or its Subsidiaies, including Environmental Claims associated wh any
operations of the Borrower or its Subsidiaries, whth have any reasonable likelihood of having a Matél
Adverse Effect. In addition, (i) neither the Borrowver nor any of its Subsidiaries has any undergroundtorage
tanks (A) that are not properly permitted under applicable Environmental Laws or (B) that to the besbf the
Borrower's knowledge, are leaking or dispose of Hardous Materials off-site and (ii) the Borrower andeach of
its Subsidiaries has notified all of its employeesf the existence, if any, of any health hazard ariisg from the
conditions of their employment and have met all nafication requirements under Title 11l of CERCLA an d
under OSHA and all other Environmental Laws.

SECTION 4.15. Completeness. None of the representations or warranties of th&orrower contained
herein or in any other Loan Document or in any ceiificate or written statement furnished by or on belalf of the
Borrower pursuant to the provisions of this Agreemat or any other Loan Document contain any untrue
statement of a material fact or omit to state any raterial fact necessary to make the statements comt&d herein
or therein, in light of the circumstances under whth they are made, not misleading. There is no faghown to
the Borrower which the Borrower has not disclosedd the Lenders which may have a Material Adverse Eéct.

SECTION 4.16. ERISA . (a) Neither the Borrower nor any member of its Cotrolled Group contributes
to any Plan other than those set forth irSchedule 4.16 .

(b) Each Plan is in compliance in all material regects with the applicable provisions of ERISA, th&€ode
and any other applicable Federal or state law andules and regulations promulgated thereunder. Withrespect
to each Plan (other than a Multiemployer Plan) alimaterial reports required under ERISA or any other
applicable law or regulation to be filed with the elevant Governmental Authority, the failure of whic to file
could reasonably result in liability of the Borrowe or any member of its Controlled Group in excess 1©0$500,000
have been duly filed and all such reports are truand correct in all material respects as of the datgiven.

(c) Except as set forth inSchedule 4.16 , no Plan has been terminated nor has any accumukad funding
deficiency (as defined in Section 412(a) of the Ceflbeen incurred (without regard to any waiver grated under
Section 412 of the Code) nor has any funding waivdérom the IRS been received or requested.

(d) Neither the Borrower nor any member of its Conrolled Group has failed to make any contribution
or pay any amount due or owing as required by Sean 412 of the Code or Section 302 of ERISA or therms of
any such Plan prior to the due date (including pernssible extensions thereof) under Section 412 ofdlCode anc
Section 302 of ERISA.
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(e) There has been no ERISA Event or any event raging disclosure under Section 4041(c)(3)(C), 4068
(f), 4063(a) or 4043(b) of ERISA with respect to anPlan or trust of the Borrower or any member of its
Controlled Group.

() Except as set forth inSchedule 4.16 , the value of the assets of each Plan (other thanMultiemployer
Plan) equalled or exceeded the present value of thenefit liabilities, as defined in Title IV of ERISA, of each
such Plan as of the most recent valuation date ugirPlan actuarial assumptions at such date.

(g) There are no pending claims, lawsuits or actits (other than routine claims for benefits in the
ordinary course) asserted or instituted against, ath neither the Borrower nor any member of its Contrdled
Group has knowledge of any threatened litigation oclaims against, (i) the assets of any Plan or trusr against
any fiduciary of a Plan with respect to the operatn of such Plan which has any reasonable likelihooaf having
a Material Adverse Effect or (ii) the assets of angmployee welfare benefit plan maintained by the Boower or
any member of its Controlled Group within the meanng of Section 3(1) of ERISA or against any fiduciar
thereof with respect to the operation of any suchIBn which has any reasonable likelihood of having Material
Adverse Effect.

(h) Neither the Borrower nor any member of its Corrolled Group has engaged in any prohibited
transaction, within the meaning of Section 406 of EISA or Section 4975 of the Code, in connection vitany
Plan.

() Neither the Borrower nor any member of its Cortrolled Group (i) has incurred or reasonably expecs
to incur (A) any liability under Title IV of ERISA (other than premiums due under Section 4007 of ERISto
the PBGC) or (B) any withdrawal liability (and no event has occurred which with the giving of notice nder
Section 4219 of ERISA would result in such liabili) under Section 4201 of ERISA as a result of a cqitete or
partial withdrawal (within the meaning of Section 203 or 4205 of ERISA) from a Multiemployer Plan or(C)
any liability under Section 4062 of ERISA to the PBC or to a trustee appointed under Section 4042 &RISA,
or (ii) has withdrawn from any Multiemployer Plan.

() Neither the Borrower nor any member of its Cortrolled Group nor any organization to which the
Borrower or any member of its Controlled Group is asuccessor or parent corporation within the meaningf
Section 4069(b) of ERISA has engaged in a transaati within the meaning of Section 4069 of ERISA.

(k) Except as set forth inSchedule 4.16 , neither the Borrower nor any member of its Contrdled Group
maintains or has established any welfare benefit ph within the meaning of Section 3(1) of ERISA whic
provides for (i) continuing benefits or coverage foany participant or any beneficiary of any participant after
such participant's termination of employment excepias may be required by the Consolidated Omnibus Buget
Reconciliation Act of 1985, as amended (COBRA ") and the regulations thereunder, and at the expese of the
participant or the beneficiary of the participant, or
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(ii) retiree medical liabilities. The Borrower and each member of its Controlled Group which maintairs a
welfare benefit plan within the meaning of Sectior3(1) of ERISA has complied with any applicable notie and
continuation requirements of COBRA and the regulatons thereunder, except where the failure to so corhp
could not result in the loss of a tax deduction oimposition of a tax or other penalty on the Borrowe or any
member of its Controlled Group.

SECTION 4.17. Insurance. The properties of the Borrower and its Subsidiaies are insured with
financially sound and reputable insurance companiesn such amounts, with such deductibles and coveg such
risks as are customarily carried by companies engagl in similar business and owning similar propertis in
localities where the Borrower and its Subsidiarie®perate.

ARTICLE V
Conditions Precedent

SECTION 5.01. Conditions Precedent to Effectiveness. The obligation of each Lender to make Loans
hereunder shall not become effective until the daten which each of the following conditions is satiied (or
waived in accordance with Section 10.02

(a) Credit Agreement and Notes. The Administrative Agent shall have received (itounterparts of this
Agreement executed by the Borrower, the Administrave Agent and each of the Lenders and of any pronsgsry
notes requested by the Lenders pursuant to SectiéhO5 executed by the Borrower, or (ii) written eviénce
satisfactory to the Administrative Agent (which mayinclude telecopy transmission of signed counterp#s) that
such parties have signed such counterparts.

(b) Board Resolutions; Approvals, Incumbency Certificates. The Administrative Agent shall have
received (i) copies of the resolutions of the Boaraf Directors of the Borrower approving and authorzing the
execution, delivery and performance by the Borrowenf this Agreement and of each of the other Loan
Documents to be delivered hereunder by it, and autirizing the borrowing of the Loans and the other
Transactions, certified as of the Effective Date byhe Secretary or an Assistant Secretary of the Boower; and
(i) a certificate of the Secretary or Assistant 8cretary of the Borrower certifying the names andnue signatures
of the officers of the Borrower authorized to execte and deliver this Agreement and all other Loan Douments
to be delivered hereunder by it.

(c) Articlesof Incorporation; By-laws and Good Standing. The Administrative Agent shall have received
each of the following documents: (i) the articlesr certificate of incorporation of the Borrower asin effect on
the Effective Date, certified by the Secretary of tate of Delaware as of a recent date and by the Setary or
Assistant Secretary of the Borrower as of the Efféive Date and the by-laws of the Borrower as in effct on the
Effective Date, certified by the Secretary or Asstant Secretary of the Borrower as of the EffectivdDate; and
(i) good standing certificates as of a recent dat
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for the Borrower from the Secretaries of State of gch states as the Administrative Agent may request.

(d) Legal Opinion . The Administrative Agent shall have received aadvorable opinion, dated the
Effective Date and addressed to the Administrativédgent and the Lenders, of corporate counsel of the
Borrower and its Subsidiaries to substantially theeffect set forth on Exhibit 5.01 and as to such o#r matters as
any Lender through the Administrative Agent may reasonably request (and the Borrower hereby instructsuch
counsel to deliver such opinion);

(e) Certificate. The Administrative Agent shall have received aattificate signed by a Responsible
Officer of the Borrower, dated as of the EffectiveDate, stating that:

() the representations and warranties contained irArticle 1V are true and correct on and as of suchdate, as
though made on and as of such date;

(i) no Default or Event of Default exists or wouldresult from the initial Borrowing hereunder; and

(i) there has not occurred or become known sinc8eptember 28, 2002, any condition or change that ba
affected or could reasonably be expected to affeataterially and adversely the business, assets, lidibes,
financial condition or material agreements of the Brrower and its Subsidiaries, taken as a whole.

(f) Other Documents. The Administrative Agent shall have received sucbther approvals, opinions or
documents as the Administrative Agent or any Lendemay request.

(g) Fees, Costsand Expenses. The Borrower shall have paid all costs and expees referred to in Sectior
10.04 (including legal fees and expenses and th&ahted cost of in-house counsel) for which the Baower has
been invoiced prior to the Effective Date.

(h) IBP Guarantee. The Administrative Agent shall have received (ia counterpart of the Guarantee
Agreement executed by IBP or (ii) written evidencesatisfactory to the Administrative Agent (which mayinclude
telecopy transmission of a signed counterpart) thaBP has signed such counterpart, together with (A
favorable opinion, dated the date of the GuaranteAgreement and addressed to the Administrative Agerand
the Lenders of counsel to IBP, to substantially theffect set forth on Exhibit 5.01 and as to such bér matters as
any Lender through the Administrative Agent may reasonably request and (B) such documents and certiites
as the Administrative Agent or its counsel may reamably request relating to the organization, existece and
good standing of IBP, and the authorization of th&@ransactions to which IBP is party.

(i) Receivables Facility. The Receivables Facility shall be in full forcand effect.
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() Termination of Existing Credit Agreement . The Existing Credit Agreement shall have been ahall
simultaneously be terminated and the principal of ad interest accrued on all loans outstanding therewder and
all fees accrued thereunder shall have been or shaimultaneously be paid in full.

The Administrative Agent shall notify the Borrowaand the Lenders of the Effective Date, and suclt@eshall be conclusive and
binding. Notwithstanding the foregoing, the obtigas of the Lenders to make Loans hereunder sbalbecome effective unless each of the
foregoing conditions is satisfied (or waived pursiia Section 10.02) at or prior to 5:00 p.m., Néerk City time, on June 11, 2003 (and, in
the event such conditions are not so satisfiedaived, the Commitments shall terminate at such)time

SECTION 5.02. Conditions Precedent to All Borrowings. The obligation of each Lender to make any
Loan on or after the Effective Date shall be subjegdo the further conditions precedent that:

(a) Noticeof Borrowing . Inthe case of a Committed Borrowing, the Admirstrative Agent shall have
received a Notice of Borrowing as required by Sean 2.02.

(b) Continuation of Representations and Warranties. The representations and warranties contained in
Article IV and in each other Loan Document shall berue and correct on and as of the date of borrowig with
the same effect as if made on and as of such dagxdept for representations and warranties expressliselating to
an earlier date, in which case they shall be truera correct as of such earlier date).

(c) No Existing Default . No Default or Event of Default shall exist and & continuing or shall result from
the Loan being made on such date.

(d) Other Assurances. The Administrative Agent shall have received sutother approvals, opinions or
documents as any Lender through the AdministrativeAgent may reasonably request related to the
Transactions.

Each Notice of Borrowing and Competitive Bid Redumsgomitted by the Borrower hereunder shall comtgtia representation and
warranty by the Borrower hereunder, as of the datach such notice, application or request araf #se date of each Borrowing relating
thereto, that the conditions in this Section 5.62satisfied.
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ARTICLE VI
Affirmative Covenants

The Borrower covenants and agrees that as longyasender shall have any Commitment hereunder piLaan or other Obligatio
shall remain unpaid or unsatisfied, unless the kitgjhenders waive compliance in writing:

SECTION 6.01. Compliance with Laws, Etc. The Borrower shall comply, and cause each of its
Subsidiaries to comply, with all applicable Requirenents of Law, except such as may be contested in good faith
by appropriate proceedings and which has no reasobée likelihood of having a Material Adverse Effect.

SECTION 6.02. Use of Proceeds. The Borrower shall use the proceeds of any Loamereunder made on
or after the Effective Date for working capital and other general corporate purposes (including capita
expenditures and acquisitions and to support the s1ance of commercial paper)provided, however, in each case
such use of proceeds shall not be in contraventiar any Requirement of Law and shall be consistent it the
representations and warranties contained hereinprovided, further , that the proceeds of any Loans hereunder
may not be used to finance the purchase or other quisition of Stock in any Person if such purchasero
acquisition is opposed by the board of directors aduch Person.

SECTION 6.03. Payment of Obligations, Etc. The Borrower shall pay and discharge, and caussach of
its Subsidiaries to pay and discharge, before theme shall become delinquent, all lawful claims andll taxes,
assessments and governmental charges or levies wsl¢he same are being contested in good faith by
appropriate proceedings and adequate reserves thdoe have been established on the books of the Born@r or
one of its Subsidiaries in accordance with GAAPprovided all such non-payments, individually or in the
aggregate, have no reasonable likelihood of havirgMaterial Adverse Effect.

SECTION 6.04. Insurance. The Borrower shall maintain, and cause each ofs Subsidiaries to
maintain, with financially sound and reputable indgendent insurers, insurance with respect to its pneerties
and business against loss or damage of the kindsstomarily insured against by Persons engaged in treame or
similar business, of such types and in such amounas are customarily carried under similar circumstances by
such other Persons.

SECTION 6.05. Preservation of Corporate Existence, Etc. The Borrower shall preserve and maintain,
and cause each of its Subsidiaries to preserve anthintain, its corporate existence, rights (charteand
statutory) and franchises, except as permitted unaeSections 7.05 and 7.07.
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SECTION 6.06. Access. The Borrower shall permit, and cause each of itSubsidiaries to permit,
representatives of the Administrative Agent or anyLender to examine and make copies of and abstrachom
the records and books of account of, and visit thgroperties of, the Borrower and any of its Subsidides, and to
discuss the affairs, finances and accounts of theoBower and any of its Subsidiaries with any of the directors,
officers and independent public accountants and abbrize those accountants to disclose to such Persany and
all financial statements and other information of ay kind, including copies of any management letteor the
substance of any oral information that such accoumints may have with respect to the business, finaratiand
other affairs of the Borrower or any of its Subsidaries, all at the expense of the Borrower and at sh times
during normal business hours and as often as may lveasonably desired, upon reasonable advance notitethe
Borrower; provided , however , that when an Event of Default exists, the Admintsative Agent or any Lender
may visit and inspect, at the expense of the Borraaw, its records and properties at any time during lnsiness
hours and without advance notice.

SECTION 6.07. Keeping of Books. The Borrower shall maintain, and cause each ofd Subsidiaries to
maintain, proper books of record and account, in wicth full and correct entries shall be made of allihancial
transactions and matters involving the assets andulsiness of the Borrower and each of its Subsidiaigen
accordance with GAAP.

SECTION 6.08. Maintenance of Properties. The Borrower shall maintain and preserve, and aase each
of its Subsidiaries to maintain and preserve, allfats properties in good repair, working order and condition,
and from time to time make or cause to be made atlecessary and proper repairs, renewals, replacemenand
improvements so that the business carried on in coection therewith may be properly and advantageousl
conducted at all times;provided , however , that nothing in this Section 6.08 shall preventite Borrower or any of
its Subsidiaries from discontinuing the operation ad the maintenance of any of its properties if such
discontinuance is, in the opinion of the Borrowerdesirable in the conduct of its business and has measonable
likelihood of having a Material Adverse Effect.

SECTION 6.09. Financial Statements. The Borrower shall furnish to each Lender with acopy to the
Administrative Agent, in form and details satisfacbry to the Lenders and the Administrative Agent:

(a) as soon as available, but not later than 45 ga after the end of each of the first three quartes of eact
fiscal year of the Borrower, a copy of the unauditd consolidated balance sheet of the Borrower andsit
Subsidiaries as of the end of such quarter and thelated consolidated statements of income, sharelu@rs'
equity and cash flows for such quarter and for thgperiod commencing at the end of the previous fiscglear and
ending on the last day of such quarter, which stateents shall be certified by the Chief Financial Ofter of the
Borrower as being complete and correct and fairly pesenting, in accordance with GAAP, the financial psition
and results of operation of the Borrower and its Shsidiaries;
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(b) as soon as available, but not later than 90 gla after the end of each fiscal year of the Borrowea
copy of the audited consolidated balance sheet dfe Borrower and its Subsidiaries as at the end ofish year
and the related consolidated statements of incomshareholders' equity and cash flows for the period
commencing at the end of the previous fiscal yeand ending with the end of such fiscal year, whichtatements
shall be certified without qualification as to thescope of the audit by a nationally recognized indegmdent public
accounting firm and be accompanied by (i) a certiiate of such accounting firm stating that such acemting
firm has obtained no knowledge that a Default or arEvent of Default has occurred and is continuing, roif such
accounting firm has obtained such knowledge that Befault or an Event of Default has occurred and is
continuing, a statement as to the nature thereof ah(ii) copies of any letters to the management ohé Borrower
from such accounting firm; and

(c) atthe same time it furnishes each set of finaial statements pursuant to paragraph (a) or (b) bove, ¢
certificate of the Chief Financial Officer of the Borrower (i) to the effect that no Default or Eventof Default has
occurred and is continuing (or, if any Default or Bvent of Default has occurred and is continuing, desibing the
same in reasonable detail and the action which th&orrower proposes to take with respect thereto) andii) a
compliance certificate, in substantially the form & Exhibit 6.09, setting forth in reasonable detaithe
computations necessary to determine whether the Bamwer was in compliance with the financial covenars set
forth in Section 7.13 and 7.14, in each case recdalintg any differences between the numbers used irush
calculations and those used in the preparation olugh financial statements.

SECTION 6.10. Reporting Requirements. The Borrower shall furnish to the Administrative Agent (and
the Administrative Agent shall (other than in the @ase of clause (d) and, other than to the requestingender,
clause (f) below) promptly furnish to the Lenders)

(&) promptly after the commencement thereof, notie of all actions, suits and proceedings before any
court or other Governmental Authority affecting the Borrower or any of its Subsidiaries which, individually or
in the aggregate, has any reasonable likelihood baving a Material Adverse Effect;

(b) promptly but not later than three Business Dayg after the Borrower becomes aware of the existence
of (i) any Default or Event of Default, (ii) any breach or non-performance of, or any default under, ay
Contractual Obligation to which the Borrower or any of its Subsidiaries is a party which has any reasable
likelihood of having a Material Adverse Effect, or(iii) any Material Adverse Effect or any event or gher
development which has a reasonable likelihood of kiang a Material Adverse Effect, notice specifyinghe nature
of such Default, Event of Default, breach, non-pedrmance, default, Material Adverse Effect, event or
development, including the anticipated effect theref;
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(c) promptly after the sending or filing thereof,copies of all reports which the Borrower or any ofts
Subsidiaries sends to its security holders generglland copies of all reports and registration stat@ents which
the Borrower or any of its Subsidiaries files withthe Securities and Exchange Commission or any nanal
securities exchange;

(d) promptly after the creation or acquisition thereof, the name and jurisdiction of incorporation ofeach
new Subsidiary of the Borrower;

(e) promptly, but not later than five Business Day after the Borrower becomes aware of any change by
Moody's or S&P in its Debt Rating, notice of such lsange; and

(H such other information respecting the businesgprospects, properties, operations or the conditig
financial or otherwise, of the Borrower or any of ts Subsidiaries as any Lender through the Administative
Agent may from time to time reasonably request.

SECTION 6.11. Notices Regarding ERISA . Without limiting the generality of the notice provisions
contained in Section 6.10, the Borrower shall furrgh to the Administrative Agent:

(a) promptly and in any event (i) within 30 days &er the Borrower or any member of its Controlled

Group knows or has reason to know that any ERISA Eent described in clause (a) of the definition of EFSA
Event or any event described in Section 4063(a) BRISA with respect to any Plan, and (ii) within tendays after
the Borrower or any member of its Controlled Groupknows or has reason to know that any other ERISA Eent
with respect to any Plan has occurred or a requegor a minimum funding waiver under Section 412 of he Code
with respect to any Plan has been made, a statemenftthe Chief Financial Officer of the Borrower degribing
such ERISA Event and the action, if any, which th&orrower or such member of its Controlled Group prgooses
to take with respect thereto together with a copyfathe notice of such ERISA Event or other event, ifequired
by the applicable regulations under ERISA, given taghe PBGC,;

(b) promptly and in any event within five Busines®ays after receipt thereof by the Borrower or any
member of its Controlled Group from the PBGC, copis of each notice received by the Borrower or any sh
member of its Controlled Group of the PBGC's intenton to terminate any Plan or to have a trustee appoted to
administer any Plan;

(c) promptly and in any event within ten Busines®ays after receipt thereof, a copy of any
correspondence the Borrower or any member of its Qarolled Group receives from the Plan Sponsor (as
defined by Section 4001(a)(10) of ERISA) of any Mtiemployer Plan concerning potential withdrawal ligbility
of the Borrower or any member of its Controlled Graup pursuant to Section 4219 or 4202 of ERISA, and a
statement from the Chief Financial Officer of the Brrrower or such member of its
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Controlled Group setting forth details as to the eents giving rise to such potential withdrawal liablity and the
action which the Borrower or such member of its Cotrolled Group proposes to take with respect theretp

(d) notification within 30 days of any material ircrease in the benefits under any existing Plan whids
not a Multiemployer Plan, or the establishment of ay new Plans, or the commencement of contribution® any
Plan to which the Borrower or any member of its Cotrolled Group was not previously contributing;

(e) natification within five Business Days afterlie Borrower or any member of its Controlled Group
knows or has reason to know that the Borrower or ap such member of its Controlled Group has or intend to
file a notice of intent to terminate any Plan undera distress termination within the meaning of Seatin 4041(c) o
ERISA and a copy of such notice; and

(H promptly after receipt of written notice of commencement thereof, notice of any action, suit and
proceeding before any Governmental Authority affeang the Borrower or any member of its Controlled Group
with respect to any Plan, except those which, in ¢haggregate, if adversely determined, could not hawa
Material Adverse Effect.

SECTION 6.12. Employee Plans. (a) With respect to Plans other than a Multiemfoyer Plan, for each
Plan intended to be qualified under Section 401(a)f the Code which is hereafter adopted or maintaing by the
Borrower or by any member of its Controlled Group, the Borrower shall or shall cause any such membeif s
Controlled Group to (i) seek and receive determinabn letters from the IRS to the effect that such Rin is
qualified within the meaning of Section 401(a) oftte Code; (ii) from and after the adoption of any sah Plan,
cause such Plan to be qualified within the meaningf Section 401(a) of the Code and to be administatén all
material respects in accordance with the requiremes of ERISA and Section 401(a) of the Code; (iii) ake all
required contributions by the due date (including rmissible extensions) under Section 412 of the Cednd
Section 302 of ERISA; and (iv) not take any actiomhich could reasonably be expected to cause suchaRInot to
be qualified within the meaning of Section 401(a)fdhe Code or not to be administered in all materiarespects
in accordance with the requirements of ERISA and Sgion 401(a) of the Code.

(b) With respect to each Multiemployer Plan, the Brrower and each member of its Controlled Group
will make any contributions required by such Multiemployer Plan.

SECTION 6.13. Environmental Compliance; Notice. The Borrower shall, and cause each of its
Subsidiaries to:

(&) use and operate all of its facilities and progrties in substantial compliance with all Environmatal
Laws, keep all necessary permits, approvals, ceritfates, license and other authorizations relatingat
environmental matters in effect and remain in subsintial compliance therewith, and handle all Hazardas
Materials in substantial compliance with all appliable Environmental Laws;
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(b) promptly upon receipt of all written claims, cmplaints, notices or inquiries relating to the codition
of its facilities and properties or compliance withEnvironmental Laws, evaluate such claims, complats, notices
and inquiries and forward copies of (i) all such @ims, complaints, notices and inquiries which indidually have
any reasonable likelihood of having a Material Advese Effect and (ii) all such claims, complaints, naces and
inquiries, arising from a single occurrence which@gether have any reasonable likelihood of having ldaterial
Adverse Effect, and endeavor to promptly resolve &kuch actions and proceedings relating to compliar@ with
Environmental Laws; and

(c) provide such information and certifications whch the Administrative Agent may reasonably request
from time to time to evidence compliance with thisSection 6.13.

ARTICLE VI

Negative Covenants

The Borrower covenants and agrees that so longyakender shall have any Commitment hereunder piLaan or other Obligatic
shall remain unpaid or unsatisfied, unless the kitgjhenders shall waive compliance in writing:

SECTION 7.01. Limitationson Liens. The Borrower shall not create, incur, assume asuffer to exist, or
permit any of its Subsidiaries to create, incur, asume or suffer to exist, any Lien upon or with respct to any of
its properties, whether now owned or hereafter acqued, other than (subject to the final sentence ahis
Section 7.01) the following ("Permitted Liens" ):

(&) any Lien existing on the property of the Borraver or any of its Subsidiaries on the Effective Dat and
set forth in Schedule 7.01 and any extension, renewal and replacement of anyeh Lien; provided any such
extension, renewal or replacement Lien is limitedd the property or assets covered by the Lien exteed,
renewed or replaced and does not secure any Indebitrgess in addition to that secured immediately prioto such
extension, renewal and replacement;

(b) any Lien created pursuant to any Loan Document

(c) Liensimposed by law, such as materialmen's,eohanics', warehousemen's, carriers', lessors' or
vendors' Liens incurred by the Borrower or any of ts Subsidiaries in the ordinary course of businesshich
secure its payment obligations to any Persoprovided (i) neither the Borrower nor any of its Subsidiaries is in
default with respect to any payment obligation to sch Person or the Borrower or the applicable Subsidry is in
good faith and by appropriate proceedings diligenf contesting such obligation for which adequate resves
shall have been set aside on its books and (ii) $uciens have no reasonable likelihood of having, dividually or
in the aggregate, a Material Adverse Effect;
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(d) Liens for taxes, assessments or governmentdlarges or levies either not yet due and payable ¢o
the extent that non-payment thereof shall be permied by Section 6.03;

(e) Liens on the property of the Borrower or any bits Subsidiaries incurred, or pledges and depost
made, in the ordinary course of business in connaoh with worker's compensation, unemployment insurace,
old-age pensions and other social security benefitsther than in respect of employee plans subjecd ERISA,

(N Liens on the property of the Borrower or any d its Subsidiaries securing (i) the performance obids,
tenders, statutory obligations, leases and contragt(other than for the repayment of borrowed money)(ii)
obligations on surety and appeal bonds not exceedjnin the aggregate $5,000,000 and (iii) other obhigjons of
like nature incurred as an incident to and in the odinary course of businessprovided all such Liens in the
aggregate have no reasonable likelihood (even iffenced) of having a Material Adverse Effect;

(g) zoning restrictions, easements, licenses, reggions, restrictions on the use of real propertyor minor
irregularities incident thereto which do not impair the value of any parcel of property material to tle operation
of the business of the Borrower and its Subsidiargetaken as a whole or the value of such property fdthe
purpose of such business;

(h) (i) purchase money liens or purchase money sedy interests (including in connection with capital
leases) upon or in any property acquired or held byhe Borrower or any of its Subsidiaries in the ordhary
course of business to secure the purchase pricesoich property or to secure Indebtedness incurred $ely for
the purpose of financing the acquisition of such gperty and Liens existing on such property at theitne of its
acquisition (other than any such Lien created in catemplation of such acquisition) which Liens do noextend to
any other property and do not secure Indebtednessceeeding the purchase price of such property;

(i) Liens (including in connection with capital leases) securing Indebtedness of the Borrower or amy its
Subsidiaries incurred to finance all or some of theost of construction of property (or to refinancelndebtedness
so incurred upon completion of such construction) Wich Liens do not extend to any other property exqat to the
unimproved real property upon which such constructon will occur; provided the Indebtedness secured by such
Liens is not incurred more than 90 days after thedter of the completion of construction or the commecement
of full operation of such property;

(i) Liens on property in favor of any Governmenta Authority to secure partial, progress, advance oother
payments, or performance of any other obligationgpursuant to any contract or statute or to secure an
Indebtedness of the Borrower or any of its Subsidiges incurred for the purpose of financing all or
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any part of the purchase price or the cost of conaiction of property subject to Liens (including in connection
with capital leases) securing Indebtedness of thelution control or industrial or other revenue bond type and
which Liens do not extend to any other property; ad

(iv) in addition to Liens permitted under clauseqi) and (ii) above, Liens in connection with capithleases
entered into by the Borrower or any of its Subsidiaies in connection with sale-leaseback transactions

provided, however, that the aggregate amount of Indebtedness sebyrafll Liens referred to in clauses (i), (ii)j)Xiand (iv) of this paragraj
(h) at any time outstanding, together with the btddness secured by Liens permitted pursuant sgpaphs (i) and (I) below (and any
extensions, renewals and refinancings of such ledigless) shall not, subject to the secormbisoof paragraph (i) below, at any time exceed
the Permitted Lien Basket;

(i) Liens on assets of any corporation existing dhe time such corporation becomes a Subsidiary te
Borrower or merges into or consolidates with the Boower or any of its Subsidiaries, if such Liens (A do not
extend to any other property, (B) do not secure Indbtedness exceeding the fair market value of suchgperty at
the time such corporation becomes a Subsidiary ohé Borrower or at the time of such merger or consadation,
and (C) were not created in contemplation of suchazporation becoming a Subsidiary of the Borrower orof
such merger or consolidation;provided , however , that the aggregate amount of Indebtedness securég Liens
referred to in this paragraph (i), together with the Indebtedness secured by Liens permitted pursuand
paragraph (h) above and paragraph (l) below (and anextensions, renewals and refinancings of such
Indebtedness) shall not at any time exceed the Peitbed Lien Basket; provided , further , however , that
notwithstanding the foregoing limitation, the Borrower may incur, and permit its Subsidiaries to incut
Indebtedness secured by Liens referred to in thisgragraph (i) which, when aggregated with the Indel#dness
secured by Liens permitted pursuant to paragraph (habove and paragraph (l) below, exceed the Permgtl
Lien Basket if, and only if, (x) such Indebtednesseemains outstanding for a period of less than six mmths from
the date on which such Indebtedness first exceeddte Permitted Lien Basket or (y) such Liens are relased
within six months;

() Liens in respect of the Receivables Facilityrad Liens in respect of accounts sold by the Borrowend
its Subsidiaries pursuant to a receivables purchadeansaction permitted by Section 7.07(f);

(k) judgment Liens in respect of judgments that danot constitute an Event of Default under clause
(i) or (j) of Article VIII,

(D) Liens securing other Indebtedness of the Bornger or any of its Subsidiaries not expressly permied
by paragraphs (a) through (k); provided , however , that the aggregate amount of Indebtedness securég Liens
permitted pursuant to paragraphs (h) and (i) aboveand pursuant to this paragraph (I) (and any extengins,
renewals and
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refinancings of such Indebtedness) shall not, suljeto the secondoroviso of paragraph (i) above, at any time
exceed the Permitted Lien Basket; and

(m) any Lien on Excess Margin Stock.

Notwithstanding anything contained in this Agreefrterthe contrary, the Borrower shall not createur or assume, or permit any of
Subsidiaries to create, incur or assume, any Bribebt (other than Priority Debt resulting fronetkecuring of existing Indebtedness with
Excess Margin Stock), if after giving effect to buareation, incurrence or assumption the aggrematstanding amount of Priority Debt at the
time of such creation, incurrence or assumptionldvenceed 15% of the total consolidated assetseoBbrrower and its Subsidiaries at the
most recent fiscal quarter end of the Borrowemfbich financial statements have been delivered ugdetion 6.09(a) or (b) (or prior to the
first delivery of such financial statements, at thspective dates of the most recent financiaéstants for the Borrower referred to in
Section 4.05(a)).

SECTION 7.02. Limitation on Indebtedness. The Borrower shall not create, incur, assume osuffer to
exist, or permit any of its Subsidiaries to createincur, assume or suffer to exist, any Indebtednesxcept
(subject to the final sentence of this Section 7.02

(a) the Loans and any other Indebtedness under thiAgreement or any other Loan Document and all
loans, letters of credit and other Indebtedness uret the Three-Year Credit Agreement, the Five-Year @dit
Agreement and all "Loan Documents" as defined therm;

(b) Indebtedness existing on the Effective Date drset forth in Schedule 7.02 , and any extension,
renewal, refunding and refinancing thereof provided that after giving effect to such extension, renewal
refunding or refinancing, (A) the principal amount thereof is not increased, (B) neither the tenor nothe
remaining average life thereof is reduced and (Che interest rate thereon is not increasedyrovided , however ,
that the industrial revenue bonds identified by arasterisk in Schedule 7.02 may be refinanced at an interest rate
higher than the rate in effect immediately prior tosuch refinancing;

(c) Indebtedness of the Borrower to any of its Sudidiaries, of any wholly-owned Subsidiary of the
Borrower to the Borrower or of any wholly-owned Sutsidiary of the Borrower to another Subsidiary of the
Borrower;

(d) surety bonds and appeal bonds required in therdinary course of business or in connection withtte
enforcement of rights or claims of the Borrower orits Subsidiaries or in connection with judgments that do not
result in a Default or an Event of Default;

(e) trade debt (including Indebtedness for the purchase of farm products frontontract growers and
other similar suppliers but excluding Indebtedness for Borrowed Money) incurred by the Baower or any of its
Subsidiaries in the ordinary course of business ia manner and to an extent consistent with their pdgractices
and necessary or desirable for the prudent operatioof its businesses;

95




(N Indebtedness secured by Liens permitted pursud to Section 7.01 subject to the limitations contaed
therein;

(9) Indebtedness incurred in connection with thessuance of commercial paper;

(h) Indebtedness under Hedging Agreements entereqto in the ordinary course of business to hedge or
mitigate risks to which the Borrower or any Subsidary is exposed in the conduct of its business; and

(i) other present and future unsecured Indebtednesprovided at the time of, and immediately after giving
effect to, the incurrence of such Indebtedness, rmmndition or event shall exist which constitutes aikvent of
Default.

Notwithstanding anything contained in this Agreetterthe contrary, the Borrower shall not createur or assume, or permit any of
Subsidiaries to create, incur or assume, any Bribebt (other than Priority Debt resulting fronetbecuring of existing Indebtedness with
Excess Margin Stock), if after giving effect to buareation, incurrence or assumption the aggrematstanding amount of Priority Debt at the
time of such creation, incurrence or assumptionlavexnceed 15% of the total consolidated assetiseoBbrrower and its Subsidiaries at the
most recent fiscal quarter end of the Borrowemfbich financial statements have been delivered uSdetion 6.09(a) or (b) (or prior to the
first delivery of such financial statements, at thspective dates of the most recent financiaéstants for the Borrower referred to in
Section 4.05(a)).

SECTION 7.03. Sale-Leaseback Transactions. The Borrower shall not create, incur, assume csuffer to
exist, or permit any of its Subsidiaries to createincur, assume or suffer to exist, any obligatiorfor the payment
of rent or otherwise, in connection with a sale-leseback transaction, except (subject to the final agence of this
Section 7.03 and subject to the limitations set ftn in Section 7.01(h)) capital leases entered intay the
Borrower or any of its Subsidiaries after the Effetive Date in connection with sale-leaseback transtaons;
provided (i) immediately prior to giving effect to such leas, the property subject to such lease was sold hbiyet
Borrower or any such Subsidiary to the lessor pursant to a transaction permitted under Section 7.07r&d (ii) no
Event of Default exists or would occur as a resultf such sale and subsequent lease.

Notwithstanding anything contained in this Agreetterthe contrary, the Borrower shall not createur or assume, or permit any of
Subsidiaries to create, incur or assume, any Bribebt (other than Priority Debt resulting fronetbecuring of existing Indebtedness with
Excess Margin Stock), if after giving effect to buareation, incurrence or assumption the aggrematstanding amount of Priority Debt at the
time of such creation, incurrence or assumptionlavenceed 15% of the total consolidated assetiseoBbrrower and its Subsidiaries at the
most recent fiscal quarter end of the Borrowembich financial statements have been delivered uSdetion 6.09(a) or (b) (or prior to the
first delivery of such financial statements, at tegpective dates of the most recent financia¢stants for the Borrower referred to in
Section 4.05(a)).
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SECTION 7.04. Restricted Payments. The Borrower shall not, and shall not permit anyof its
Subsidiaries to, declare, pay or authorize any Restted Payment if (a) any such Restricted Paymensinot paid
out of Consolidated Net Income Available for Restated Payments, (b) at the time of, and immediatelsfter, the
making of any such Restricted Payment (or the dedtation of any dividend except a stock dividend) a Bfault or
Event of Default has occurred and is continuing ofc) the making of any such Restricted Payment wouldause
the Leverage Ratio to exceed the percentage pursuaon Section 7.13 which the Borrower will be requied to
maintain as of the end of the fiscal quarter duringwhich such Restricted Payment is to be made.

SECTION 7.05. Mergers, Etc. The Borrower shall not merge or consolidate witlor into, or convey,
transfer, lease or otherwise dispose of (whether ibne transaction or in a series of transactions) labr
substantially all of its assets (whether now owneor hereafter acquired) to any Person, or, except gsermitted
pursuant to Section 7.06, acquire all or substantiy all of the Stock of any Person, or acquire alor
substantially all of the assets of any Person (othéhan live inventory) or enter into any joint venture or
partnership with, any Person, or permit any of itsSubsidiaries to do soprovided , however , that:

(a) the Borrower may merge with a wholly-owned Susidiary of the Borrower so long as (i) the
Borrower is the surviving corporation and (ii) at the time of, and immediately after giving effect tosuch merger
no condition or event shall exist which constitutean Event of Default;

(b) any wholly-owned direct or indirect Subsidiary of the Borrower may merge with or into any other
wholly-owned direct or indirect Subsidiary of the Borrowe or acquire Stock of any other wholly-owned direct
or indirect Subsidiary of the Borrower;

(c) the Borrower or any Subsidiary of the Borrowermay acquire all or substantially all of the Stockor
all or substantially all of the assets of any Persp provided (i) at the time of, and immediately after giving efiect
to such acquisition, no condition or event shall est which constitutes an Event of Default, (ii) theBorrower
shall be in pro forma compliance with the financialcovenants set forth in Sections 7.13 and 7.14, assng such
acquisition occurred on the first day of the four fscal quarter period most recently ended, (iii) pror to
October 2, 2004, with respect to any such acquisitn involving consideration in excess of $300,000@ahe
Borrower shall either (A) have obtained, and deliveed to the Administrative Agent, a written confirmation
from either S&P or Moody's that, immediately after giving effect to such acquisition, (x) the Borrowemill
maintain a rating of its Index Debt of at least BBB by S&P or Baa3 by Moody's, as the case may be,) (uch
rating is not under review for possible downgrade ad (z) the Borrower has not been placed on credit aich
with negative implications by such rating agency o(B) have delivered to the Administrative Agent a ertificate
of the Chief Financial Officer of the Borrower certfying that on a pro forma basis, giving effect tasuch
acquisition (but without giving effect to any projected cost savings related thereto) as if the acqitisn had
occurred as of the first day of the four consecute fiscal
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quarter period of the Borrower most recently endedthe Leverage Ratio of the Borrower is 3.50:1.00 dower,
which certificate shall set forth in reasonable detil satisfactory to the Administrative Agent the conputations
necessary to determine such Leverage Ratio; and

(d) the Borrower or any Subsidiary of the Borrowermay merge with any other corporation permitted to
be acquired pursuant to paragraph (c) aboveprovided (i) at the time of, and immediately after giving efflect to,
such merger, no condition or event shall exist whitconstitutes an Event of Default and (ii) and aftesuch
merger, the surviving corporation is the Borrower @ a Subsidiary of the Borrower, respectively.

SECTION 7.06. Investmentsin Other Persons. The Borrower shall not make, or permit any of is
Subsidiaries to make, any loan or advance to any B®n (other than accounts receivable created in therdinary
course of business); or, except as permitted und&ection 7.04 or 7.05, purchase or otherwise acqujrer permit
any of its Subsidiaries to purchase or otherwise ggire, any Stock or other equity interest or Indebedness of
any Person, or make, or permit any of its Subsidiaes to make, any capital contribution to, or othervise invest
in, any Person, except:

(a) Permitted Investments;

(b) investments existing on the date hereof in arierson,;

(c) loans, advances, credit support, or other ingments in any Person or Persons, in amounts whiaco
not exceed in the aggregate at any time outstandirgo of the consolidated total assets of the Borrowand its

Subsidiaries as at the last day of the most recegtended fiscal quarter of the Borrower;

(d) the acquisition by the Borrower or any of itswholly-owned Subsidiaries of Stock of a Subsidiargf
the Borrower;

(e) intercompany Indebtedness permitted pursuantd Section 7.02(d); and

(N loans or advances made by the Borrower or angf its Subsidiaries to employees of the Borrower or
any of its Subsidiaries not to exceed an aggregadé $5,000,000.

SECTION 7.07. Assets. The Borrower shall not sell, assign, transfer ootherwise dispose of any of its
assets, or permit any of its Subsidiaries to sekssign, transfer or otherwise dispose of any of i&ssets, except:

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

(b) the sale or disposition in the ordinary coursef business of any assets which have become obtsota
surplus to the business of the Borrower or any ots
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Subsidiaries, or has no remaining useful life, inach case as reasonably determined in good faith liye
Borrower or such Subsidiary, as the case may be;

(c) the periodic sales to third parties of live imentory and related products and services under g out
contracts;

(d) Permitted Dispositions;
(e) the sale or disposition of Permitted Investmes;

(H the sale of accounts or other receivables bjé Borrower and its Subsidiaries in connection wittthe
Receivables Facility or to a special purpose bankpicy remote Subsidiary or a third party for not less than the
fair value thereof, without recourse (other than toany such special purpose Subsidiary), in connectiovith a
receivables purchase transaction; and

(g) the sale or disposition of Excess Margin Stodkr not less than the fair value thereof.

SECTION 7.08. Changein Nature of Business. The Borrower shall not, and shall not permit anyof its
Subsidiaries to, engage to any substantial extent any business other than the production, marketingnd
distribution of food products and any related foodor agricultural products, processes or business.

SECTION 7.09. Transactions with Affiliates, Etc. The Borrower shall not:

(a) enter into or be a party to, or permit any ofits Subsidiaries to enter into or be a party to, an
transaction with any Affiliate of the Borrower or any such Subsidiary except (i) as otherwise expregsl
permitted herein or (ii) in the ordinary course ofbusiness, to the extent consistent with past praces, so long as
any such transaction individually and in the aggregte with other such transactions has no reasonabléelihood
of having a Material Adverse Effect; or

(b) enter into, or permit any of its Subsidiariesto enter into, any agreement that prohibits, limitsor
restricts any repayment of loans or advances or o#r distributions to the Borrower by any of its resgective
Subsidiaries, or that restricts any such Subsidiarg ability to declare or make any dividend paymenbr other
distribution on account of any shares of any classf its capital stock or on its ability to acquire @ make a
payment in respect thereof;provided that (i) the foregoing shall not apply to restrictons and conditions imposed
by law or by this Agreement, (ii) the foregoing shihnot apply to restrictions and conditions existirg on the date
hereof identified on Schedule 7.09 (but shall apply to any extension, renewal, amendnmé or modification that
expands the scope of any such restriction or condbin) and (iii) the foregoing shall not apply to cusomary
restrictions and conditions contained in agreementeelating to the sale of a Subsidiary pending sucsale,
provided such restrictions and conditions apply ont to the Subsidiary that is to be sold and such sals
permitted hereunder.
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SECTION 7.10. Margin Regulations. (a) The Borrower shall not use the proceeds ahy Loan in
violation of Regulation T, U or X of the Board of Governors of the Federal Reserve Syster

(b) The Borrower will not, and will not permit any of its Subsidiaries to, purchase or otherwise acoe
Margin Stock if, after giving effect to any such puchase or acquisition, Margin Stock owned by the Boower
and its Subsidiaries would represent more than 25%f the assets of the Borrower and its Subsidiariesn a
consolidated basis (valued in accordance with Regilon U).

SECTION 7.11. Compliancewith ERISA . The Borrower shall not, directly or indirectly, permit any
member of the Controlled Group of the Borrower to,directly or indirectly:

(a) terminate any Plan so as to result in any matel liability (in the opinion of the Majority Lend ers
exercised reasonably) to the Borrower or any membeof its Controlled Group;

(b) permit to exist any ERISA Event, or any otherevent or condition which presents the risk of a
material liability (in the opinion of the Majority Lenders exercised reasonably) of the Borrower or gnmember
of its Controlled Group;

(c) make a complete or partial withdrawal (withinthe meaning of Section 4201 of ERISA) from any
Multiemployer Plan so as to result in any materialiability (in the opinion of the Majority Lenders exercised
reasonably) to the Borrower or any member of its Cotrolled Group;

(d) enter into any new Plan or modify any existing?lan so as to increase its obligations thereunder
except in the ordinary course of business consistewith past practice which has any reasonable likéood of
resulting in material liability to the Borrower or any member of its Controlled Group; or

(e) permit the present value of all benefit liabities, as defined in Title IV of ERISA, under eachPlan of
the Borrower or any member of its Controlled Group (using each Plan's actuarial assumptions upon
termination of such Plan) to materially (in the opnion of the Majority Lenders exercised reasonablyexceed the
fair market value of Plan assets allocable to sudbenefits all determined as of the most recent valtian date for
each such Plan.

SECTION 7.12. Speculative Transactions. The Borrower shall not engage or permit any ofts
Subsidiaries to engage in any transaction involvingommaodity options or futures contracts other thann the
ordinary course of business consistent with past @ansactions.
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SECTION 7.13. Leverage Ratio. The Borrower shall not permit the Leverage Raticat any time during
any of the periods set forth below to exceed the tia set forth opposite such period:

Period Ratio
Effective Date through September 27, 2003 4.00:1.00
September 28, 2003 and thereafter 3.75:1.00

SECTION 7.14. Interest Expense Coverage Ratio . The Borrower shall not permit the ratio of
(i) Consolidated EBITDA to (ii) Consolidated Interest Expense, in each case for the period of four ceecutive
fiscal quarters ending during any period set forthbelow to be less than the ratio set forth oppositeuch period:

Period Ratio

Effective Date through June 28, 2003 3.00:1.00

June 29, 2003 and thereafter 3.25:1.00
ARTICLE VIII

Events of Default

SECTION 8.01. Eventsof Default . The term " Event of Default" shall mean any of the events set forth
in this Section 8.01.

(&) Non-Payment. The Borrower shall (i) fail to pay when and as equired to be paid herein, any amour
of principal of any Loan; or (ii) fail to pay withi n three Business Days after the same shall becomeedand
payable, any amount of interest on any Loan or anfee or other amount payable hereunder or under angther
Loan Document or any other Obligation;

(b) Representationsand Warranties. Any representation or warranty made by the Borraver in this
Agreement or in any other Loan Document, or whichg contained in any certificate, document or finanal or
other statement delivered at any time under or in annection with this Agreement or any other Loan Doament
shall prove to have been incorrect or untrue in anynaterial respect when made or deemed made;

(c) Specific Defaults. The Borrower shall fail to perform or observe ary term, covenant or agreement
contained inArticle VII or Section 6.02, 6.05 (with respect to the Borrowksr existence), or 6.10(b);

(d) Other Defaults. The Borrower shall fail to perform or observe ary other term or covenant containec
in this Agreement or any other Loan Document, andwch Default

101




shall continue unremedied for a period of 30 daysfter the date upon which written notice thereof shid have
been given to the Borrower by the Administrative Agnt;

(e) Default under Other Agreements. Any default shall occur under the FiveYear Credit Agreement, the
Three-Year Credit Agreement, the Receivables Facilf or under any other Indebtedness of the Borrowe(other
than any default under any agreement to which the &rower and one or more Lenders are party to the etent
such default results from the transfer or pledge oExcess Margin Stock) or any of its Subsidiaries hang an
aggregate outstanding principal amount of $10,0000@ or more or under one or more Hedging Agreementsf
the Borrower or any of its Subsidiaries resulting m aggregate net obligations of $10,000,000 or moa@d such
default shall:

(i) consist of the failure to pay any Indebtedneswhen due (whether at scheduled maturity, by requird
prepayment, acceleration, demand or otherwise) aftagiving effect to any applicable grace or notice griod; or

(ii) result in, or continue unremedied for a periodof time sufficient to permit, the acceleration osuch
Indebtedness or the early termination of such Hedgg Agreement;

(f Bankruptcy or Insolvency . The Borrower or any of its Subsidiaries shall:

(i) cease to be Solvent or generally fail to payyadmit in writing its inability to pay, its debts as they become
due;

(i) commence an Insolvency Proceeding;
(i) voluntarily cease to conduct its business ithe ordinary course; or
(iv) take any action to effectuate or authorize anyf the foregoing;

(9) Involuntary Proceedings.
() An involuntary Insolvency Proceeding shall be ammenced against the Borrower or any of its Subsidries or
any writ, judgment, warrant of attachment, executian or similar process shall be issued or levied agsst a
substantial part of the Borrower's, or any of its Sibsidiaries’ properties, and any such proceeding opetition
shall not be dismissed, or such writ, judgment, waant of attachment, execution or similar process il not be
released, vacated or fully bonded within 60 days &dr commencement, filing or levy;
(ii) the Borrower or any of its Subsidiaries shalladmit in writing the material allegations of a pettion against it
in any Insolvency Proceeding, or an order for reli€(or similar order under non-United States law) aginst the

Borrower or such Subsidiary is ordered in any Insolency Proceeding; or
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(i) the Borrower or any of its Subsidiaries shallacquiesce in the appointment of a receiver, trusée custodian,
conservator, liquidator, mortgagee in possession(@agent therefor) or other similar Person for itsef or a
substantial portion of its property or business;

(h) Judgments. One or more judgments for the payment of moneynian aggregate amount in excess of
$10,000,000 shall be rendered against the Borroweany Subsidiary or any combination thereof and thesame
shall remain undischarged for a period of 30 consetive days during which execution shall not be effgively
stayed, or any action shall be legally taken by aiflgment creditor to attach or levy upon any assetsf the
Borrower or any Subsidiary to enforce any such judguent;

(i) ERISA . With respect to any Plan:

(i) the Borrower, any member of its Controlled Groy or any other party-in-interest or disqualified Person shal
engage in transactions which in the aggregate haaereasonable likelihood of resulting in a direct oindirect
liability to the Borrower or any member of its Controlled Group in excess of $10,000,000 under Sectidf9 or
502 of ERISA or Section 4975 of the Code;

(ii) the Borrower or any member of its Controlled Group shall incur any accumulated funding deficiencyas
defined in Section 412 of the Code, in the aggregain excess of $10,000,000, or request a fundingive from
the IRS for contributions in the aggregate in excesof $10,000,000;

(iif) the Borrower or any member of its Controlled Group shall incur any withdrawal liability in the a ggregate
in excess of $10,000,000 as a result of a completeartial withdrawal from a Multiemployer Plan wit hin the
meaning of Section 4203 or 4205 of ERISA;

(iv) the Borrower or any member of its Controlled Group shall fail to make a required contribution by the due
date (including any permissible extensions) underegtion 412 of the Code or Section 302 of ERISA whiavould
result in the imposition of a Lien under Section 42 of the Code or Section 302 of ERISA,;

(v) the Borrower, any member of its Controlled Growp or any Plan sponsor shall notify the PBGC of amitent to
terminate in a distressed termination, or the PBGGhall institute proceedings to terminate, a Plan;

(vi) a Reportable Event shall occur with respect t@a Plan, and within 15 days after the reporting ouch
Reportable Event to the Majority Lenders, the Majority Lenders shall have notified the Borrower in writing
that (A) they have made a determination that, on ta basis of such Reportable Event, there are reasdria
grounds for the termination of such Plan by the PB® or for the
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appointment by the appropriate United States Distrct Court of a trustee to administer such Plan andB) as a
result thereof a Default or an Event of Default shthoccur hereunder;

(vii) a trustee shall be appointed by a court of ampetent jurisdiction to administer any Plan or theassets
thereof;

(viii) the benefits of any Plan shall be increasefbther than in the ordinary course of business coistent with
past practice), or the Borrower or any member of is Controlled Group shall begin to maintain, or begn to
contribute to, any Plan, without the prior written consent of the Majority Lenders; or

(ix) any ERISA Event with respect to a Plan shall ve occurred, and 30 days thereafter (A) such ERISEvent
shall not have been corrected and (B) the then prest value of such Plan's benefit liabilities, as dmed in Title
IV of ERISA, shall exceed the then current value oéssets accumulated in such Plan;

provided, however, that the events listed in clauses (X)-6f this paragraph (i) shall constitute Event®efault only if, as of the date thert
or any subsequent date, the maximum amount ofitiablie Borrower or any member of its ControlledoGp could incur in the aggregate
under Section 4062, 4063, 4064, 4219 or 4243 ofS2Rir any other provision of law with respect tbsalch Plans, computed by the actuary
of the Plan taking into account any applicableswaed regulations of the PBGC at such time, anddan the actuarial assumptions used by
the Plan, resulting from or otherwise associateti siich event exceeds $10,000,000;

() Changein Control . Mr. Don Tyson, the Tyson Limited Partnership and"'members of the same
family" of Mr. Don Tyson as defined in Section 447) of the Code shall cease to have at least 51%tloé¢ total
combined voting power of the outstanding Stock ofrite Borrower; or

(k) Guarantee Agreement. At any time after the delivery of the GuaranteeAgreement, the Guarantee
Agreement shall not for any reason be, or shall basserted by the Borrower or IBP not to be, in fullforce and
effect and enforceable against IBP in all materiatespects in accordance with its terms.

SECTION 8.02. Remedies. If any Event of Default shall have occurred andbe continuing, the
Administrative Agent shall at the request of, or mg with the consent of, the Majority Lenders:

(a) declare the Commitment of each Lender to be tminated, whereupon such Commitment shall
forthwith be terminated; and/or

(b) declare the unpaid principal amount of all oustanding Loans, all interest accrued and unpaid
thereon and all other Obligations payable hereundeor under any other Loan Document to be immediatelylue
and payable, whereupon the Loans, all such interesind all such Obligations shall become and be forthith due
and payable without

104




presentment, demand, protest or other notice of ankind, all of which are hereby expressly waived byhe
Borrower;

provided, however, that upon the occurrence of any event specifiegidction 8.01(f) or (g) with respect to the Boresywthe Commitment of
each Lender to make Loans shall automatically teatei and the unpaid principal amount of all outditagn Loans and all interest accrued
thereon and all other Obligations shall automaiidaécome due and payable without further actiothefAdministrative Agent or any
Lender.

SECTION 8.03. RightsNot Exclusive. The rights provided for in this Agreement and tke other Loan
Documents are cumulative and are not exclusive ohg other rights, powers, privileges or remedies praided by
law or in equity, or under any other instrument, dacument or agreement now existing or hereafter arisig.

ARTICLE IX
The Administrative Agent

SECTION 9.01. Appointment . Each Lender hereby irrevocably appoints, desigriias and authorizes the
Administrative Agent to take such action on its behlf under the provisions of this Agreement or any ther Loan
Document and to exercise such powers and perform sl duties as are expressly delegated to it by thertms of
this Agreement or any other Loan Document, togethewith such powers as are reasonably incidental theto.
Notwithstanding any provision to the contrary elsewere in this Agreement or in any other Loan Documet) the
Administrative Agent shall not have any duties or esponsibilities except those expressly set forth ieen or any
fiduciary relationship with any Lender, and no implied covenants, functions, responsibilities, dutiesbligations
or liabilities shall be read into this Agreement orany other Loan Document or otherwise exist againghe
Administrative Agent.

SECTION 9.02. Delegation of Duties. The Administrative Agent may execute any of itgdluties under this
Agreement and any other Loan Document by or througlemployees, agents or attorneys-in-fact and shaleb
entitled to advice of counsel concerning all matterpertaining to such duties. The Administrative Agnt shall
not be responsible for the negligence or misconduof any agent or attorney-in-fact that it selects vth
reasonable care.

SECTION 9.03. Liabilitiesof Agents. (a) Neither the Administrative Agent nor any ofits officers,
directors, employees, agents, attorneys-in-fact @ffiliates shall be (a) liable for any action takenor omitted to
be taken by any of them under or in connection witlthis Agreement or any other Loan Document (excedbr its
own gross negligence or willful misconduct), or (bjesponsible in any manner to any of the Lenders fany
recital, statement, representation or warranty madeby the Borrower or any officer thereof contained n this
Agreement or any other Loan Document or in any ceificate, report, statement or other document refered to
or provided for in, or received by the Administrative Agent under or in connection with, this Agreemenor any
other Loan Document or for the value of any collateal or the validity, effectiveness, genuineness,
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enforceability or sufficiency of this Agreement orany other Loan Document or for any failure of the Borrower
to perform its obligations hereunder or thereunder. The Administrative Agent shall not be under any bligation
to any Lender to ascertain or to inquire as to thebservance or performance of any of the agreementsntained
in, or conditions of, this Agreement or any other loan Document, or to inspect the properties, books oecords
of the Borrower or any of its Subsidiaries.

(b) Each party to this Agreement acknowledges thatone of the Syndication Agent or any of the
Documentation Agents shall have any duties, respabdities, obligations or authority under this Agreement or
any other Loan Document in such capacity.

SECTION 9.04. Reliance by Administrative Agent . (a) The Administrative Agent shall be entitledo
rely, and shall be fully protected in relying, uponany writing, resolution, notice, consent, certifiate, affidavit,
letter or facsimile message, statement, order or lsér document or conversation believed by it to beequine and
correct and to have been signed, sent or made byelproper Person or Persons and upon any advice and
statements of legal counsel (including counsel thé Borrower), independent accountants and other exgts
selected by the Administrative Agent. The Adminigiative Agent shall be fully justified in failing or refusing to
take any action under this Agreement or any other ban Document unless it shall first receive such atbe or
concurrence of the Majority Lenders as it deems apjpriate or it shall first be indemnified to its satisfaction by
the Lenders against any and all liability and expese which may be incurred by it by reason of takingr
continuing to take any such action. The Administréve Agent shall in all cases be fully protected imcting, or in
refraining from acting, under this Agreement or anyother Loan Document in accordance with a request®ém
or the consent of the Majority Lenders and such regest or consent and any action taken or failure tact
pursuant thereto shall be binding upon all the Lenérs and all future holders of the Loans or any potibn
thereof.

(b) For purposes of determining compliance with tk conditions specified in Section 5.01, each Lender
shall be deemed to have consented to, approved arcapted or to be satisfied with each document or loer
matter required thereunder to be consented to or aproved by or acceptable or satisfactory to the Leners
unless an officer of the Administrative Agent respnsible for the transactions contemplated by the Loa
Documents shall have received notice from such Lerdprior to the Effective Date specifying its objetion
thereto and either such objection shall not have lem withdrawn by notice to the Administrative Agentto that
effect or such Lender shall not have made availabk® the Administrative Agent such Lender's Percentge
Share of such Borrowing.

SECTION 9.05. Notice of Default . The Administrative Agent shall not be deemed tbave knowledge or
notice of the occurrence of any Default or Event dbefault, except with respect to payment defaultsjnless the
Administrative Agent shall have received notice fron a Lender or the Borrower referring to this Agreement,
describing such Default or Event of Default and stiing that such notice is a "notice of
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default". In the event that the Administrative Agent receives such a notice, the Administrative Agerghall give
prompt notice thereof to the Lenders. The Administative Agent shall take such action with respect tgauch
Default or Event of Default as shall be requestedybthe Majority Lenders in accordance withArticle VIII ;
provided however , that unless and until the Administrative Agent slall have received any such request from the
Majority Lenders, the Administrative Agent may (but shall not be obligated to) take such action, or feain from
taking such action, with respect to such Default oEvent of Default as it shall deem advisable in thieest
interests of the Lenders.

SECTION 9.06. Credit Decision . Each Lender expressly acknowledges that neithéne Administrative
Agent nor any of its Affiliates nor any officer, director, employee, agent, attorney-in-fact of any ahem has
made any representation or warranty to it and thatno act by the Administrative Agent hereinafter taken,
including any review of the affairs of the Borrowerand its Subsidiaries, shall be deemed to constieiny
representation or warranty by the Administrative Agent to any Lender. Each Lender represents to the
Administrative Agent that it has, independently andwithout reliance upon the Administrative Agent orany
other Lender, and based on such documents and infiration as it has deemed appropriate, made its own
appraisal of and investigation into the business,rpspects, properties, operations or condition, finacial or
otherwise, and creditworthiness of the Borrower andnade its own decision to enter into this Agreemerand
extend credit to the Borrower hereunder. Each Lendr also represents that it will, independently andvithout
reliance upon the Administrative Agent or any otherLender, and based on such documents and informaticas
it shall deem appropriate at the time, continue tonake its own credit analysis, appraisals and decis in taking
or not taking action under this Agreement, and to nake such investigations as it deems necessary téoimm itself
as to the business, prospects, properties, operat®or condition, financial or otherwise, and credivorthiness of
the Borrower. Except for notices, reports and othedocuments expressly required to be furnished tohe
Lenders by the Administrative Agent hereunder, theAdministrative Agent shall not have any duty or
responsibility to provide any Lender with any credt or other information concerning the business, prepects,
properties, operations or condition, financial or aherwise, and creditworthiness of the Borrower whith may
come into the possession of the Administrative Agéor any of its officers, directors, employees, ages,
attorneys-in-fact or Affiliates.

SECTION 9.07. Indemnification . To the extent that the Borrower fails to pay anyamount required to
be paid by it to the Administrative Agent under Setion 10.04 or 10.05, each Lender severally agreaspay to
the Administrative Agent, such Lender's respectivé’ercentage Share (determined as of the time thateh
applicable unreimbursed expense or indemnity paymeris sought) of such unpaid amountprovided that the
unreimbursed cost or expense or indemnified claimgction, proceeding, suit, damage, loss, liabilityraelated
cost or expense, as the case may be, was incurrgdds asserted against the Administrative Agent ints capacity
as such.

SECTION 9.08. Administrative Agent in Individual Capacity . JPMorgan Chase Bank and its Affiliates
may make loans to, accept deposits from and geneliakngage in
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any kind of business with the Borrower and its Sulidiaries as though JPMorgan Chase Bank were not the
Administrative Agent hereunder. With respect to is Loans, JPMorgan Chase Bank shall have the samahits
and powers under this Agreement as any Lender and ay exercise the same as though it were not the
Administrative Agent, and the terms " Lender" and " Lenders' shall include JPMorgan Chase Bank in its
individual capacity.

SECTION 9.09. Successor Administrative Agent . The Administrative Agent may resign at any timeby
giving written notice thereof to the Lenders and tle Borrower. Upon any such resignation, the Majoriy
Lenders shall have the right to appoint a success@dministrative Agent which shall be a commercial lank
organized or chartered under the laws of the Unitedbtates of America or of any State thereof and hang
combined capital and surplus of at least $500,00@0. If no successor Administrative Agent shall havbeen so
appointed by the Majority Lenders, and shall have acepted such appointment, within 30 days after theotice of
resignation of the retiring Administrative Agent, then the retiring Administrative Agent may, on behat of the
Lenders, with the consent of the Borrower, which sl not be unreasonably withheld, appoint a success
Administrative Agent which shall be a commercial bak organized or chartered under the laws of the Uried
States of America or of any State thereof and havipa combined capital and surplus of at least $50@0,000.
Upon the acceptance of any appointment as Adminisitive Agent hereunder by a successor Administrative
Agent, such successor Administrative Agent shall #reupon succeed to and become vested with all thiglhts,
powers, privileges and duties of the retiring Adminmstrative Agent, and the retiring Administrative Agent shall
be discharged from its duties and obligations undethis Agreement and the other Loan Documents. Afteany
retiring Administrative Agent's resignation as Administrative Agent, the provisions of this Article IX and
Sections 10.04 and 10.05 shall inure to its benedis to any actions taken or omitted to be taken by while it was
Administrative Agent under this Agreement and the ¢her Loan Documents.

ARTICLE X
Miscellaneous

SECTION 10.01. Notices, Etc. All notices, requests and other communicationsrpvided to any party
under this Agreement shall, unless otherwise exprsly specified herein, be in writing (including by &csimile)
and mailed by overnight delivery, transmitted by facsimile or delivered: if to the Borrower, to its adiress
specified on the signature pages hereof; if to arlyender, to it at its address (or facsimile numberket forth in its
Administrative Questionnaire; and if to the Administrative Agent, to its address specified on the sigiiure pages
hereof; or, as to the Borrower or the Administrative Agent, at such other address as shall be desigedtby such
party in a written notice to the other parties and,as to each other party, at such other address akal be
designated by such party in a written notice to thé&orrower and the Administrative Agent; provided , that
notices and other communications required under Aricle V or VI hereof by the Borrower or the Administrative
Agent to the Lenders may be transmitted via electnoic transmission. All such notices and communicatins shal
be effective, if transmitted by
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facsimile, when transmitted by facsimile and confimed by telephone or facsimile, or, if mailed by oveight
delivery or delivered, upon delivery, except that ntices and communications to the Administrative Aget
pursuant to Article Il or IX shall not be effective until received by the Administrative Agent.

SECTION 10.02. Amendments, Etc. No amendment or waiver of any provision of thi?\greement or of
any other Loan Document, and no consent to any degare by the Borrower herefrom or therefrom, shall in
any event be effective unless the same shall beariting, acknowledged by the Administrative Agent and signed
or consented to by the Majority Lenders and the Barower, and then such waiver or consent shall be &fttive
only in the specific instance and for the specifipurpose for which given;provided , however , that no
amendment, waiver or consent shall do any of the flowing:

() increase the Commitment of any Lender (otherhian by assignment) or subject any Lender to any
additional monetary obligation without the written consent of such Lender;

(b) reduce the principal of, or interest on, any ©@mmitted Loan or any fees payable hereunder without
the written consent of each Lender affected therehy

(c) extend the Termination Date or the Maturity Dae or any date fixed for any payment of interest on
the Committed Loans or any fees payable hereunderithhout the written consent of each Lender affected
thereby;

(d) change Section 2.06(b) in a manner that woulalter the pro rata treatment of Lenders required
thereby or change Section 3.06 in a manner that wédialter the pro rata sharing of payments requiredthereby,
without the written consent of each Lender:

(e) release IBP from its obligations under the Guantee Agreement, without the written consent of ezh
Lender,

() change the percentage of the Commitments or ¢hpercentage of the aggregate unpaid principal
amount of the Loans which shall be required for thd_enders or any of them to take any action hereunde
without the written consent of each Lender; ot

(g) amend this Section 10.02 without the writtenansent of each Lender.

SECTION 10.03. No Waiver; Remedies. No failure on the part of any Lender or the Admnistrative
Agent to exercise, and no delay in exercising, amght, remedy, power or privilege hereunder or unde any
other Loan Document shall operate as a waiver theo#; nor shall any single or partial exercise of anyuch right,
remedy, power or privilege preclude any other or futher exercise thereof or the exercise of any othaight,
remedy, power or privilege. The remedies herein mvided are cumulative and not exclusive of any rentkes
provided by law.

SECTION 10.04. Costs and Expenses. The Borrowegiees to pay on demand:
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(a) all costs and expenses incurred by the Admirirative Agent, the Syndication Agent or or any of he
Documentation Agents in connection with the preparton, execution, delivery, administration, modificdion and
amendment of this Agreement or any other Loan Docuent or any other document to be delivered hereundeor
thereunder or in connection with the transactions ontemplated hereby or thereby, or with respect to dvising
the Administrative Agent as to its rights and respasibilities under the Loan Documents, including the
reasonable fees, charges and disbursements of coeln®r the Administrative Agent, the Syndication Agent or or
any of the Documentation Agents (including the allcated cost of in-house counsel);

(b) all costs and expenses incurred by the Admirtrative Agent or any Lender in connection with the
enforcement or preservation of any rights under thé Agreement or any other Loan Document or in connéion
with any restructuring or "work -out" (whether through negotiations, legal proceedigs or otherwise), including
the reasonable fees, charges and disbursements ofinsel for the Administrative Agent or such Lender
(including the allocated cost of in-house counselgnd

(c) all costs and expenses of the Administrativeg&nt incurred in connection with due diligence,
transportation, use of computers, duplication, appaisals, surveys, audits, insurance, consultants arsgarch
reports and all filing and recording fees and titleinsurance premiums.

SECTION 10.05. Indemnity . (a) The Borrower agrees to indemnify, defend,@imburse and hold
harmless the Administrative Agent, the SyndicatiorAgent, each Documentation Agent, each Lender and ea of
their Affiliates, and each of their respective diretors, officers, employees, agents and advisors ¢eaan "
Indemnified Party” ) from and against all claims, actions, proceedingsuits, damages, losses, liabilities, costs ¢
expenses, including the reasonable fees, chargeslatisbursements of counsel (including the allocatecbst of
in-house counsel) which may be incurred by or assid against any Indemnified Party in connection wi, or
arising out of, or relating to (i) any transactionor proposed transaction (whether or not consummategdfinanced
or to be financed, in whole or in part, directly orindirectly, with the proceeds of any Borrowing orotherwise
contemplated in this Agreement; (ii) the enteringnto and performance of this Agreement and any othekoan
Document by the Administrative Agent, the Syndicatin Agent, any Documentation Agent or any Lender oany
action or omission of the Borrower in connection terewith; or (iii) any investigation, litigation, suit, action or
proceeding (regardless of whether an Indemnified Réy is a party thereto) which relates to any of theforegoing
or to any Environmental Claim, unless and to the ebent such claim, action, proceeding, suit, damag#ss,
liability, cost or expense was solely attributabléo such Indemnified Party's gross negligence or will
misconduct as determined by a final judgment of aaurt of competent jurisdiction.

(b) The Administrative Agent, the Syndication Aget, each Documentation Agent and each Lender agr
that in the event that any investigation, litigatio, suit, action or proceeding is asserted or threaned in writing
or instituted against it or any
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other Indemnified Party, or any remedial, removal @ response action is requested of it or any othemdemnified
Party, for which the Administrative Agent, the Syndcation Agent, any Documentation Agent or any Lende
may desire indemnity or defense hereunder, the Admistrative Agent, the Syndication Agent, such
Documentation Agent or such Lender shall promptly otify the Borrower in writing.

(c) The Borrower at the request of the Administraive Agent, the Syndication Agent, any Documentation
Agent or any Lender shall have the obligation to dend against such investigation, litigation, suitaction or
proceeding or requested remedial, removal or resp@e action, and the Administrative Agent, the Syndgttion
Agent and the Documentation Agents, in any event, @y participate in the defense thereof with legal amsel of
the Administrative Agent's choice. In the event tht the Administrative Agent, the Syndication Agentany
Documentation Agent or any Lender requests the Boower to defend against such investigation, litigabin, suit,
action or proceeding or requested remedial, removair response action, the Borrower shall promptly dso and
the Administrative Agent, the Syndication Agent, tle affected Documentation Agent or the affected Lerat shall
have the right to have legal counsel of its choigrrticipate in such defense. No action taken by dgl counsel
chosen by the Administrative Agent or any Lender irdefending against any such investigation, litigadin, suit,
action or proceeding or requested remedial, removadr response action shall vitiate or any way impaithe
Borrower's obligations and duties hereunder to indennify and hold harmless any Indemnified Party.

SECTION 10.06. Right of Set-off . Upon the occurrence and during the continuatiorof any Event of
Default, each Lender is hereby authorized at any the and from time to time, to the fullest extent pemnitted by
law, to set off and apply any and all deposits (gemnal or special, time or demand, provisional or fiml) at any
time held and other indebtedness at any time owinlgy such Lender to or for the credit or the accounof the
Borrower against any and all of the Obligations, wiether or not such Lender shall have made any demand
under this Agreement. Each Lender agrees promptlyo notify the Borrower after any such set-off and
application made by such Lenderjprovided , however , that the failure to give such notice shall not déct the
validity of such se-off and application. The rights of each Lender uder this Section 10.06 are in addition to
any other rights and remedies (including other riglts of set-off) which such Lender may have.

SECTION 10.07. Binding Effect . The provisions of this Agreement shall be bindig upon and inure to
the benefit of the Borrower, the Administrative Agent and each Lender and their respective successoaad
assigns, except that the Borrower shall not have éright to assign or transfer its rights or obligatons hereundel
or any interest herein without the prior written consent of all the Lenders.

SECTION 10.08. Assignments, Participations, Etc. (a) Nothing in this Agreement, expressed or imf&d,
shall be construed to confer upon any Person (otheéhan the parties hereto, their respective successoand
assigns permitted hereby and, to the extent exprdgsontemplated hereby, the Affiliates of each oftte
Administrative
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Agent and the Lenders) any legal or equitable rightremedy or claim under or by reason of this Agreerant.

(b) Any Lender may assign to one or more assigneésach, an "Assignee" ) all or a portion of its rights
and obligations under this Agreement (including allor a portion of its Commitment and the Loans at tle time
owing to it); provided that (i) except in the case of an assignment to ahder or a Lender Affiliate, each of the
Borrower and the Administrative Agent must give ther prior written consent to such assignment (whichconsen
shall not be unreasonably withheld), (ii) except ithe case of an assignment to a Lender or a Lend@ffiliate or
an assignment of the entire remaining amount of thassigning Lender's Commitment, the amount of the
Commitment of the assigning Lender subject to eacbuch assignment (determined as of the date the Agsment
and Acceptance with respect to such assignment igltvered to the Administrative Agent) shall not beess than
$5,000,000 unless each of the Borrower and the Adnistrative Agent otherwise consent, (iii) each paral
assignment shall be made as an assignment of a povponate part of all the assigning Lender's rightsand
obligations under this Agreement, except that thislause (iii) shall not apply to rights in respect boutstanding
Bid Loans, (iv) the Assignee and the Assignor in spect of each assignment shall execute and deliverthe
Administrative Agent an Assignment and Acceptancapgether with a processing and recordation fee of3$500,
and (v) the Assignee, if it shall not be a Lendeshall deliver to the Administrative Agent an Administrative
Questionnaire; andprovided further that any consent of the Borrower otherwise requiredunder this paragraph
shall not be required if an Event of Default underclause (f) or (g) of Section 8.01 has occurred arsl
continuing. Subject to acceptance and recording #reof pursuant to paragraph (d) of this Section, fom and
after the effective date specified in each Assignmeand Acceptance the Assignee thereunder shall laeparty
hereto and, to the extent of the interest assignday such Assignment and Acceptance, have the righésmd
obligations of a Lender under this Agreement, andhe assigning Lender thereunder shall, to the extemf the
interest assigned by such Assignment and Acceptande released from its obligations under this Agreaent
(and, in the case of an Assignment and Acceptancevering all of the assigning Lender's rights and oligations
under this Agreement, such Lender shall cease to laeparty hereto but shall continue to be entitledd the
benefits of Sections 3.05, 3.08, 3.09, 3.10, 3.hil 40.05)(but only to the extent such Lender notiéis the
Borrower of any claim under such Section within 9@lays after it obtains knowledge thereof). Any asgnment
or transfer by a Lender of rights or obligations urder this Agreement that does not comply with this pragraph
shall be treated for purposes of this Agreement as sale by such Lender of a patrticipation in such ghts and
obligations in accordance with paragraph (e) of the Section.

(c) The Administrative Agent, acting for this purpose as an agent of the Borrower, shall maintain aine
of its offices in the United States a copy of eadkssignment and Acceptance delivered to it and a regjer for the
recordation of the names and addresses of the Lende and the Commitment of, and principal amount ofthe
Loans owing to, each Lender pursuant to the termsdreof from time to time (the " Register” ). The entries in
the Register shall be conclusive, and the Borrowethe Administrative Agent and the Lenders may treateach
Person whose name is recorded in the Register
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pursuant to the terms hereof as a Lender hereunddor all purposes of this Agreement, notwithstandinghotice
to the contrary. The Register shall be availabledr inspection by the Borrower, and any Lender, at ay
reasonable time and from time to time upon reasondé prior notice.

(d) Upon its receipt of a duly completed Assignmerand Acceptance executed by an assigning Lender
and an Assignee, the Assignee's completed Adminiative Questionnaire (unless the Assignee shall alidy be a
Lender hereunder), the processing and recordationele referred to in paragraph (b) of this Section ancny
written consent to such assignment required by pagraph (b) of this Section, the Administrative Agentshall
accept such Assignment and Acceptance and recorddlinformation contained therein in the Register. N
assignment shall be effective for purposes of thigreement unless it has been recorded in the Regstas
provided in this paragraph.

(e) Any Lender may, without the consent of the Baower or the Administrative Agent, sell
participations to one or more banks or other entites (each a "Participant” ) in all or a portion of such Lender's
rights and obligations under this Agreement (includhg all or a portion of its Commitment and the Loars owing
to it); provided that (i) such Lender's obligations under this Agreenent shall remain unchanged, (ii) such Lende
shall remain solely responsible to the other parti®hereto for the performance of such obligations ah(iii) the
Borrower, the Administrative Agent and the other Lenders shall continue to deal solely and directly wh such
Lender in connection with such Lender's rights andobligations under this Agreement. Any agreement or
instrument pursuant to which a Lender sells such garticipation shall provide that such Lender shallretain the
sole right to enforce this Agreement and to approvany amendment, modification or waiver of any provsion of
this Agreement; provided that such agreement or instrument may provide thasuch Lender will not, without the
consent of the Participant, agree to any amendmentodification or waiver described in the proviso toSection
10.02 that affects such Participant. Subject to pagraph (f) of this Section, the Borrower agrees tat each
Participant shall be entitled to the benefits of Setions 3.05 (other than 3.05(f)), 3.06, 3.08, 3.@8d 3.10 to the
same extent as if it were a Lender and had acquireits interest by assignment pursuant to paragraphk) of this
Section. To the extent permitted by law, each Padipant also shall be entitled to the benefits ofe&tion 10.06 as
though it were a Lender, provided such Participantagrees to be subject to Section 3.06 as though iere a
Lender.

(H A Participant shall not be entitled to receiveany greater payment under Section 3.05, 3.08, 3.09
3.10 than the applicable Lender would have been dtled to receive with respect to the participationsold to suct
Participant, unless the sale of the participationd such Participant is made with the Borrower's priag written
consent. A Participant that would be a Foreign Leder if it were a Lender shall not be entitled to tle benefits of
Section 3.05 unless the Borrower is notified of thegarticipation sold to such Participant and such P#dicipant
agrees, for the benefit of the Borrower, to complyvith Section 3.05(f) as though it were a Lender.
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(g) Any Lender may at any time pledge or assign security interest in all or any portion of its rights
under this Agreement to secure obligations of suchender to (i) a Federal Reserve Bank or (ii) the Fam Credit
Funding Corp. or to any other entity organized unde the Farm Credit Act, as amended, and this Sectioshall
not apply to any such pledge or assignment of a sgty interest; provided that no such pledge or assignment of
a security interest shall release a Lender from angf its obligations hereunder or substitute any sutpledgee or
Assignee for such Lender as a party hereto.

SECTION 10.09. Confidentiality . Each Lender agrees to take normal and reasonabfgecautions and
exercise due care to maintain the confidentiality foall non-public information provided to it by the Borrower or
by the Administrative Agent on the Borrower's behaf in connection with this Agreement or any other L@n
Document and agrees and undertakes that neither rior any of its Affiliates shall use any such information for
any purpose or in any manner other than pursuant tahe terms contemplated by this Agreement. Any Leter
may disclose such information (a) at the request @ny bank regulatory authority or in connection with an
examination of such Lender by any such authority;§) pursuant to subpoena or other court process; (ayhen
required to do so in accordance with the provisionsf any applicable law; (d) at the express directio of any
agency of any State of the United States of America of any other jurisdiction in which such Lenderconducts
its business; and (e) to such Lender's affiliategpdependent auditors, counsel and other professiohadvisors.
Notwithstanding the foregoing, the Borrower authorzes each Lender to disclose to any Participant orssignee
and any prospective Participant and Assignee suclmBincial and other information in such Lender's posession
concerning the Borrower or its Subsidiaries which ks been delivered to the Lenders pursuant to this
Agreement or any other Loan Document or which has éen delivered to the Lenders by the Borrower in
connection with the Lenders' credit evaluation of he Borrower prior to entering into this Agreement; provided ,
however , that such Participant or Assignee or prospectiv®articipant or Assignee agrees in writing to such
Lender to keep such information confidential to thesame extent required of the Lenders hereunder.
Notwithstanding anything herein or in any related document to the contrary, any party subject to
confidentiality obligations hereunder or under anyother related document (and any employee, represeative or
other agent of such party) may disclose to any amall persons, without limitation of any kind, such @rty's U.S.
federal income tax treatment and the U.S. federahcome tax structure of the transactions contemplateby this
Agreement relating to such party and all materialsof any kind (including opinions or other tax analy®s) that
are provided to it relating to such tax treatment ad tax structure.

SECTION 10.10. Survival . The obligations of the Borrower under Sections.85, 3.08, 3.09, 3.10, 3.11,
10.04 and 10.05, and the obligations of the Lendemsnider Sections 3.05(h) and 9.07, shall in each easurvive
repayment or purchase of the Loans or any terminatin of this Agreement and the Commitments. The
representations and warranties made by the Borrowem this Agreement and in each other Loan Document
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shall survive the execution and delivery of this Aggement and each other Loan Document.

SECTION 10.11. Headings. The various headings of this Agreement are insexd for convenience only
and shall not affect the meaning or interpretationof this Agreement or any provisions hereof or theref.

SECTION 10.12. Governing Law and Jurisdiction . (a) THIS AGREEMENT SHALL BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF T HE STATE OF NEW YORK ; and

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT MAY BE
BROUGHT IN THE COURTS OF THE STATE OF NEW YORK OR O F THE UNITED STATES OF
AMERICA FOR THE SOUTHERN DISTRICT OF NEW YORK, AND BY EXECUTION AND DELIVERY
OF THIS AGREEMENT, THE BORROWER HEREBY CONSENTS, FOR ITSELF AND IN RESPECT OF
ITS PROPERTY, TO THE NON-EXCLUSIVE JURISDICTION OF THE AFORESAID COURTS. THE
BORROWER HEREBY IRREVOCABLY WAIVES ANY OBJECTION, | NCLUDING ANY OBJECTION TO
THE LAYING OF VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT
MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY AC TION OR PROCEEDING IN SUCH
JURISDICTION IN RESPECT OF THIS AGREEMENT OR ANY DO CUMENT RELATED HERETO .

SECTION 10.13. Execution in Counterparts. This Agreement may be executed in any number of
counterparts and by different parties hereto on segrate counterparts, each of which when so executethall be
deemed to be an original and all of which taken tagher shall constitute one and the same agreement.

SECTION 10.14. Entire Agreement . THIS AGREEMENT EMBODIES THE ENTIRE AGREEMENT
AND UNDERSTANDING AMONG THE BORROWER, THE LENDERS A ND THE ADMINISTRATIVE
AGENT, AND SUPERSEDES ALL PRIOR AGREEMENTS AND UNDERSTANDINGS OF SUCH PERSONS
RELATING TO THE SUBJECT MATTER HEREOF EXCEPT FOR TH E FEE LETTER AND ANY PRIOR
ARRANGEMENTS MADE WITH RESPECT TO THE PAYMENT BY TH E BORROWER OF (OR ANY
INDEMNIFICATION FOR) ANY FEES, COSTS OR EXPENSES PAYABLE TO OR INCURRED (OR TO BE
INCURRED) BY OR ON BEHALF OF THE ADMINISTRATIVE AGE NT OR THE LENDERS .

SECTION 10.15. Waiver of Jury Trial . THE ADMINISTRATIVE AGENT, THE LENDERS AND THE
BORROWER HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIO  NALLY WAIVE ANY RIGHTS
THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR
ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT, OR ANY COURSE OF
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CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VER BAL OR WRITTEN) OR ACTIONS
OF THE ADMINISTRATIVE AGENT, THE LENDERS OR THE BOR ROWER. THIS PROVISION IS A
MATERIAL INDUCEMENT FOR THE ADMINISTRATIVE AGENT AN D THE LENDERS TO ENTER
INTO THIS AGREEMENT.

SECTION 10.16. Severability . Any provision of this Agreement held to be invadl, illegal or
unenforceable in any jurisdiction shall, as to suclurisdiction, be ineffective to the extent of suchnvalidity,
illegality or unenforceability without affecting th e validity, legality and enforceability of the remaning
provisions hereof; and the invalidity of a particular provision in a particular jurisdiction shall not invalidate
such provision in any other jurisdiction.

[signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifiesrs thereunto duly
authorized, as of the date first above written.

TYSON FOODS, INC,,

by

Is] Dennis Leatherby

Name: Dennis Leatherby
Title:  Senior Vice President, Finance
and Treasurer

Address for notices:

2210 West Oaklawn Drive
Springdale, Arkansas 7276
Attention: Dennis Leathgrb
Facsimile No.: (479) 75736

With a copy to:

2210 West Oaklawn Drive
Springdale, Arkansas 7276
Attention: Read Hudson
Facsimile No.: (479) 75568
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JPMORGAN CHASE BANK,
individually and as Administrative Agent,
by

Is/ B.B. Wuthrich

Name: B.B. WUTHRICH
Title:  VICE PRESIDENT

Address for notices:

Loan and Agency Services Group
270 Park Avenue, 23rd Floor
New York NY 10017

Attention of.: Martha Gurwit
Facsimile No.: (212) 270-5127

Address for payments:

ABA # 021000021

Attention: Eleanor Fiore
Chase Plaza, 8th Floor

New York, NY 10081

Credit to Account number:
323219551

Reference: Tyson Foods, Inc.
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MERRILL LYNCH BANK USA, idividually and as Syndication Agent,

by

Is/ Louis Alder

Name: Louis Alder
Title:  Vice President
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SUNTRUST BANK, individugland as Documentation Agent,

by

Is/ Hugh E. Brown

Name: HUGH E. BROWN
Title:  VICE PRESIDENT:
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by

by

COOPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK
B.A. "RABOBANK
INTERNATIONAL", NEW YORK
BRANCH, individually and as
Documentation Agent,

Is/ Richard J. Beard

Name: RICHARD J. BEARD
Title: EXECUTIVE DIRECTOR

Is/ lan Reece

Name: lan Reece
Title:  Managing Director
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BNP PARIBAS, individualbnd as Documentation Agent,

by

by

Is/ Tom Ambrose
Name: Tom Ambrose
Title:  Director

Is/ Peter Labrie
Name: Peter Labrie
Title:

Central Region Manager
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AG FIRST FARM CREDIT BANK

by: /s/ John W. Burnside Jr.

Name: John W. Burnside Jr.
Title: Vice President - CapiMarkets

123

AGSTAR FINANCIAL SERVICES, RC
by: /s/ Lee Puchs

Name: Lee Puchs
Title:  Vice President

124

BANK OF COMMUNICATIONS, NEW YRK BRANCH
by: /s/ De Cai Li

Name: De Cai Li
Title:  General Manager

125

BANCO BILBAO VIZCAYA ARGENTARA PUERTO RICO
OVERSEAS, A UNIT OF BANCO BIIA&D VIZCAYA
ARGENTARIA PUERTO RICO

by: /s/ Thomas A. Rosario

Name: Thomas A. Rosario
Title: Executive Vice Brdent

126

THE BANK OF TOKYO-MITSUBISHLTD
by. /s/ D. Barnell

Name: D. Barnell
Title: Vice President

127

COBANK, ACB

by/s/ _S. Richard Dil




Name: S. Richard Dill
Title: Vice President

128

COMMERCEBANK, NA

by: /s/ George H. Bermudez

Name: George H. Bermudez
Title:  Vice President

129

THE DEVELOPMENT BANK OF SINGAFRE LTD.,
LOS ANGELES AGENCY

by: /s/ Charles Ong

Name: Charles Ong
Title:  General Manager ®Bank Los Angeles

130

FARM CREDIT BANK OF WICHITA

by. /s/ Greg Reno

Name: Greg Reno
Title:  Vice President

FCS OF MINNESOTA VALLEY, PCA
DBA FCS COMMERCIAL FINANCE GRaP

by: /s/ James M. Grafing

Name: James M. Grafing
Title:  Senior Vice Presid
Syndicated Finance
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GREENSTONE FARM CREDIT
SERVICES, ACA/FLCA

by: /s/ Alfred S. Comptan,

Name: Alfred S. Compton,



Title:  Vice President/Sending Officer

132

SCOTIABANK INC.

by: /s/ William E. Zarrett

Name: William E. Zarrett
Title:  Managing Director

133

SUMITOMO MITSUI BANKING CORPORTION

by: /s/ Peter R.C. Knight

Name: Peter R.C. Knight
Title:  Joint General Mgea

134

WACHOVIA BANK, N.A.

by: /s/ David Silander

Name: David Silander
Title: Director

135

WELLS FARGO BANK, NA

by: /s/ Peter Arack

Name: Peter Arack
Title: Vice President

136

EXBIT 10.2

AMENDMENT NO. 1 dated as of June 11, 2003 (th&siendmen
") to the Three-Year Credit Agreement (as amengepplemented
or otherwise modified from time to time, the " Citefigreement’)
dated as of June 12, 2002, among TYSON FOODS, IAIC.,
Delaware corporation ("the Borrow®; the LENDERS party
thereto, JPMORGAN CHASE BANK, as administrative rgghe "
Agent"), MERRILL LYNCH CAPITAL CORPORATION (now
known as MERRILL LYNCH BANK USA), as syndication exgf,
and SUNTRUST BANK, MIZUHO FINANCIAL GROUP (no\




known as MIZUHO CORPORATE BANK, LTD.) and
RABOBANK INTERNATIONAL (now known as
COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A. "RABOBANK INTERNATIONAL",
NEW YORK BRANCH), as documentation agents.

A. Capitalized terms usdalit not otherwise defined herein have the meaningsssigned to them ii
the Credit Agreement.

B. The Borrower has requiesl that the Lenders amend certain provisions of tb Credit
Agreement. The Majority Lenders are willing to agree to such amendments on the terms and subject toet
conditions of this Amendment.

Accordingly, in considemtiof the mutual agreements herein contained dmet gbod and valuable consideration, the
sufficiency and receipt of which are hereby ackremlgled, the parties hereto hereby agree as follows:

Section 1. Amendments

(a) The definition of the term "IBP" contained in Section 1.01 of the Credit Agreement is hereby
amended by inserting "(now known as Tyson Fresh Mda, Inc.)" between "corporation” and ".".

(b) Section 7.13 of the Credit Agreement is herebgmended by (i) deleting "March 28, 2003" set
forth therein and substituting therefor "March 29, 2003", (ii) deleting "March 29, 2003" set forth therein
and substituting therefor "March 30, 2003", (iii) deleting "September 26, 2003" set forth therein and
substituting therefor "September 27, 2003", (iv) déeting "September 27, 2003" set forth therein and
substituting therefor "September 28, 2003", (v) dedting "October 1, 2004" set forth therein and
substituting therefor "October 2, 2004", and (vi) deleting "October 2, 2004" set forth therein and
substituting therefor "October 3, 2004". As suchthe Leverage Ratio table set forth in Section 7.18f the
Credit Agreement shall now read as follows:
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Period Ratio

Effective Date through June 28, 2002 4.95:1.00
June 29, 2002 through September 272 200 4.75:1.00
September 28, 2002 through Decembe?@J2 4.50:1.00
December 28, 2002 through March 293200 4.25:1.00
March 30, 2003 through September 20320 4.00:1.00
September 28, 2003 through Octobef@42 3.75:1.00
October 3, 2004 and thereafter 3.50:1.00

Section 2. Representatiomsd Warranties. The Borrower represents and warrants to each of
the Lenders and the Administrative Agent that, afte giving effect to this Amendment:

(a) the representations and warrantieset forth in Article IV of the Credit Agreement are true
and correct in all material respects at with the sme effect as if made on and as of the date hereekcept
to the extent such representations and warrantiesxgressly relate solely to an earlier date.

(b) the Borrower is in compliance witlthe covenants set forth in Article VI and Article VII of the
Credit Agreement as of the date hereof.

(c) no Event of Default or Default hasccurred and is continuing.
Section 3. Effectivenes3his Amendment shall become effective on the daféhe " Effective

Date ") the Agent shall have received duly executed coterparts hereof which, when taken together, bear ta
authorized signatures of the Borrower, the Agent ad the Majority Lenders.

Section 4. Effect of Amenuent. Except as expressly set forth herein, this Amendemt shall not
by implication or otherwise limit, impair, constitute a waiver of, or otherwise affect the rights andemedies of
the Administrative Agent, the Lenders, the Syndicabn Agent, the Documentation Agent or the Co-
Documentation Agents under the Credit Agreement oany other Loan Document, and shall not alter, modjf,
amend or in any way affect any of the terms, condins, obligations, covenants or agreements contathé the
Credit Agreement or any other Loan Document, all ofwhich are ratified and affirmed in all respects am shall
continue in full force and effect. Nothing hereirshall be deemed to entitle the Borrower to a conseto, or a
waiver, amendment, modification or other change ofany of the terms, conditions, obligations, covenas or
agreements contained in the Credit Agreement or angther Loan Document in similar or different
circumstances. This Amendment shall apply and befective only with respect to the provisions of th&redit
Agreement specifically referred to herein. This Anendment shall constitute a "Loan Document" for all
purposes of the Credit Agreement and the other Loaocuments. As used therein, the terms "Agreement"
"herein”, "hereunder”, "hereto", "hereof" and words of similar import shall, unless the context otherise
requires, refer to the Credit Agreement as modifiechereby.

Section 5. Applicable LawTHIS AMENDMENT SHALL BE DEEMED TO BE A CONTRACT
MADE UNDER THE LAWS OF THE STATE OF NEW YORK, AND F OR ALL PURPOSES SHALL BE
CONSTRUED IN ACCORDANCE WITH THE LAWS OF SAID STATE WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAW.

Section 6. CounterpartsThis Amendment may be executed in any number obanterparts, eacl
of which shall constitute an original but all of whch, when taken together, shall constitute but oneontract.
Delivery of an executed counterpart of a signatur@age of this Amendment by telecopy shall be effegg as
delivery of a manually executed counterpart of thisAmendment.

Section 7. Headingehe headings of this Amendment are for purposes oéference only and
shall not limit or otherwise affect the meaning heeof.

[signature pages follow]
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IN WITNESS WHEREOF, the ties hereto have caused this Amendment to be delguted by their respective authorized
officers as of the date first above written.

TYSON FOODS, INC.

by: /s/ Dennis Leathert
Name: Dennis Leathert
Title:  Senior Vice President, Finance
and Treasurer

JPMORGAN CHASE BANK, individually
and as Administrative Ager
by: /s/ B.B. Wuthricl

Name: B.B. WUTHRICH

Title: VICE PRESIDENT
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MERRILL LYNCH BANK USA, individually
and as Syndication Ager
by: /s/ Louis Alder

Name: LOUIS ALDER

Title: VICE PRESIDEN"

140

SUNTRUST BANK, individually and as
Documentation Agen

by : Is/ Hugh E. Brown

Name: HUGH E. BROWN

Title: VICE PRESIDENT

141

COOPERATIEVE CENTRALE
RAIFEISEN-BOERENLEENBANK, B.A.
"RABOBANK INERNATIONAL", NEW
YORK BRANCH, individually and as
Documentation Agent,



by: /s/ Richard J. Beard
Name: Richard J. Beard
Title: EXECUTIVE DIRECTOR

by: /s/ lan Reece
Name: IAN REECE
Title: MANAGING DIRECTOR
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Signature Page to Amendment No. 1 dated as of JUNR003 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: Adfirst Farm Credit Bank
by:_/s/ John W. Burnside, Jr.
Name: John W. Burnside, Jr.

Title:  Vice President
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Signature Page to Amendment No. 1 dated as of JUNR003 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: Banco Bilbao Vizcaya Argentiaria Puert@®Overseas
a unit of Banco Bilbd@zcaya Argentiaria Puerto Rico
by Is/ Jose J. Dumont

Name: Jose J. Dumont
Title: Executive Vice President
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Signature Page to Amendment No. 1 dated as of JUNR003 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: Bank of Communications, New York Branch
by : /s/ Li, De Cai

Name: Li, De Cai
Title:  General Manager
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Signature Page to Amendment No. 1 dated as of JUNR003 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: BNP Paribas
by /s/ Tom Ambrose
Name: Tom Ambrose
Title: Director

by : /s/ Rosalie Hawley
Name: Rosalie Hawley
Title: Director
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Signature Page to Amendment No. 1 dated as of JUNR003 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: Co Bank, ACB
by : /s/ S. Richard Dill
Name: S. Richard Dill
Title:  Vice President
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Signature Page to Amendment No. 1 dated as of JUNR003 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: COMMERCEBANK, NA
by /s/ George H. Bermudez
Name: GEORGE H. BERMUDEZ
Title: VICE PRESIDENT
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Signature Page to Amendment No. 1 dated as of JUNR003 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: The Development Bank of Singapore Ltd.sl&mgeles Agency

by : /s/ Charles Ong
Name: Charles Ong
Title:  General Manager

DBS Bank Los Angeles
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Signature Page to Amendment No. 1 dated as of JUNR003 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: FARM CREDIT SERVICES OF AMERICA, PCA

by Is/ Steven L. Moore

Name: Steven L. Moore
Title:  Vice President
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Signature Page to Amendment No. 1 dated as of JUNR003 to the TYSON FOOD



INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: Farm Credit Services of Missouri, PCA
by : /s/ Michael D. Scherer

Name: Michael D. Scherer
Title:  Vice President, Agribusiness

151

Signature Page to Amendment No. 1 dated as of JUNR003 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: GreenStone Farm Credit Services, ACA/FLCA
by : /s/ Alfred S. Compton, Jr.

Name: Alfred S. Compton, Jr.
Title:  Vice President Sr. Lending Office
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Signature Page to Amendment No. 1 dated as of JUNR0O03 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: Scotiabank Inc.
by : /s/ William E. Zarrett

Name: William E. Zarrett
Title:  Managing Director
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Signature Page to Amendment No. 1 dated as of JUNR003 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: SUMITOMO MITSUI BANKING CORPORATION

by : /s/ Peter R.C. Knight

Name: Peter R.C. Knight
Title:  Joint General Manager
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Signature Page to Amendment No. 1 dated as of JUNR0O03 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JUNE 12, 2



LENDER: Wachovia Bank, N.A.
by : /s/ David Silander
Name: David Silander

Title: Director
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EXHIBIT 10.3

AMENDMENT NO. 2 dated as of June 11, 2003 (th&miendmen
") to the FiveYear Credit Agreement (as amended, supplement
otherwise modified from time to time, the " Crediiireement’)
dated as of September 24, 2001, among TYSON FODNES, a
Delaware corporation ("the Borrow®r the LENDERS party
thereto, THE CHASE MANHATTAN BANK (now known as
JPMORGAN CHASE BANK, the " Agen)), as administrative
agent, MERRILL LYNCH CAPITAL CORPORATION (now
known as MERRILL LYNCH BANK USA), as syndication exgf,
and SUNTRUST BANK as documentation agent and MIZUHO
FINANCIAL GROUP (now known as MIZUHO CORPORATE
BANK, LTD.) and RABOBANK INTERNATIONAL (now known
as COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A. "RABOBANK INTERNATIONAL",
NEW YORK BRANCH), as co-documentation agents.

A. Capitalized terms usdulit not otherwise defined herein have the meaningsssigned to them i
the Credit Agreement.

B. The Borrower has requiesl that the Lenders amend certain provisions of tb Credit
Agreement. The Majority Lenders are willing to agree to such amendments on the terms and subject toet
conditions of this Amendment.

Accordingly, in considemtiof the mutual agreements herein contained dmet gbod and valuable consideration, the
sufficiency and receipt of which are hereby ackremlgled, the parties hereto hereby agree as follows:

Section 1. Amendments

(a) The definition of the term "IBP" contained in Section 1.01 of the Credit Agreement is hereby

amended by inserting "(now known as Tyson Fresh Mda, Inc.)" between "corporation” and ".".

(b) Section 7.13 of the Credit Agreement is herelbgmended by (i) deleting "March 28, 2003" set
forth therein and substituting therefor "March 29, 2003", (ii) deleting "March 29, 2003" set forth therein
and substituting therefor "March 30, 2003", (iii) deleting "September 26, 2003" set forth therein and
substituting therefor "September 27, 2003", (iv) déeting "September 27, 2003" set forth therein and
substituting therefor "September 28, 2003", (v) detting "October 1, 2004" set forth therein and
substituting therefor "October 2, 2004", (vi) deleing "October 2, 2004" set forth therein and substititing
therefor "October 3, 2004", (vii) deleting "Septemkber 30, 2005" set forth therein and substituting
therefor "October 1, 2005", and (viii) deleting "October 1, 2005" set forth therein and substituting
therefor "October 2, 2005". As such, the Leverag®atio table set forth in Section 7.13 of the Credit
Agreement shall now read as follows:
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Period Ratio

December 29, 2001 through March 29, 2002 5.25:1.0



March 30, 2002 through June 28, 2002 4.95:1.00

June 29, 2002 through September 27, 2002 4.75:1.00
September 28, 2002 through December 27, 2002 4.50:1.00
December 28, 2002 through March 29, 2003 4.25:1.00
March 30, 2003 through September 27, 2003 4.00:1.00
September 28, 2003 through October 2, 2004 3.75:1.00
October 3, 2004 through October 1, 2005 3.50:1.00
October 2, 2005 and thereafter 3.00:1.00

(c) Each reference to "The Chase Manhattan Bank" inthe Credit Agreement and in the Exhibits
and Schedules to the Credit Agreement is hereby dgkd and replaced with a reference to "JPMorgan
Chase Bank".

Section 2. Representatiomsd Warranties. The Borrower represents and warrants to each of
the Lenders and the Administrative Agent that, afte giving effect to this Amendment:

(a) the representations and warrantieset forth in Article IV of the Credit Agreement are true
and correct in all material respects at with the sme effect as if made on and as of the date hereekcept
to the extent such representations and warrantiesxgressly relate solely to an earlier date.

(b) the Borrower is in compliance witlthe covenants set forth in Article VI and Article VII of the
Credit Agreement as of the date hereof.

(c) no Event of Default or Default hasccurred and is continuing.
Section 3. Effectivenes3.his Amendment shall become effective on the daéhe " Effective

Date") the Agent shall have received duly executed coterparts hereof which, when taken together, bear ta
authorized signatures of the Borrower, the Agent ad the Majority Lenders.

Section 4. Effect of Amenmént. Except as expressly set forth herein, this Amendemt shall not
by implication or otherwise limit, impair, constitute a waiver of, or otherwise affect the rights andemedies of
the Administrative Agent, the Lenders, the Syndicabn Agent, the Documentation Agent or the Co-
Documentation Agents under the Credit Agreement oany other Loan Document, and shall not alter, modjf,
amend or in any way affect any of the terms, condins, obligations, covenants or agreements contaithé the
Credit Agreement or any other Loan Document, all ofwhich are ratified and affirmed in all respects arml shall
continue in full force and effect. Nothing hereirshall be deemed to entitle the Borrower to a conseto, or a
waiver, amendment, modification or other change ofany of the terms, conditions, obligations, covenas or
agreements contained in the Credit Agreement or angther Loan Document in similar or different
circumstances. This Amendment shall apply and befective only with respect to the provisions of th&redit
Agreement specifically referred to herein. This Anendment shall constitute a "Loan Document" for all
purposes of the Credit Agreement and the other LoaDocuments. As used therein, the terms "Agreement"
"herein”, "hereunder”, "hereto", "hereof" and words of similar import shall, unless the context otherise
requires, refer to the Credit Agreement as modifiechereby.
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Section 5. Applicable LawTHIS AMENDMENT SHALL BE DEEMED TO BE A CONTRACT
MADE UNDER THE LAWS OF THE STATE OF NEW YORK, AND F OR ALL PURPOSES SHALL BE
CONSTRUED IN ACCORDANCE WITH THE LAWS OF SAID STATE WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAW.

Section 6. CounterpartsThis Amendment may be executed in any number obanterparts, eacl
of which shall constitute an original but all of whch, when taken together, shall constitute but oneontract.
Delivery of an executed counterpart of a signatur@age of this Amendment by telecopy shall be effeeg as
delivery of a manually executed counterpart of thisAmendment.




Section 7. Headingehe headings of this Amendment are for purposes oéference only and
shall not limit or otherwise affect the meaning heeof.

[signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be duly executed by their respe@uthorized officers as of the
date first above written.

TYSON FOODS, INC.

by: /sl Dennis Leathert
Name: Dennis Leathert
Title:  Senior Vice President, Finance
and Treasurer

JPMORGAN CHASE BANK, individually
and as Administrative Ager
by: /sl B.B. Wuthricl

Name: B.B. WUTHRICH

Title: VICE PRESIDENT

159

MERRILL LYNCH BANK USA, individually
and as Syndication Ager

by: /s/ Louis Alder

Name: LOUIS ALDER

Title: VICE PRESIDENT

160

SUNTRUST BANK, individually and as
Documentation Agen

by: /sl Hugh E. Brown

Name: HUGH E. BROWN

Title: VICE PRESIDENT
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COOPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK B.A.
"RABOBANK INTERNATIONAL", NEW
YORK BRANCH, individually and as
Documentation Agent,

by: /s/ Richard J. Beard
Name: RICHARD J. BEARD
Title: EXECUTIVE DIRECTOR

by: /s/ lan Reece
Name: IAN REECE
Title: MANAGING DIRECTOR
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Signature Page to Amendment No. 1 dated as of JUNR0O03 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: Adfirst Farm Credit Bank
by:_/s/ John W. Burnside, Jr.
Name: John W. Burnside, Jr.

Title:  Vice President
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Signature Page to Amendment No. 1 dated as of JUNR0O03 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: Agstar Financial Services, PCA
by: /s/ Lee Puchs

Name: Lee Puchs

Title:  Vice President
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Signature Page to Amendment No. 1 dated as of JUNR0O03 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JUNE 12, z



LENDER: Bank of Communications, New York Branch
by : /s/ Li, De Cai

Name: Li, De Cai
Title:  General Manager
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Signature Page to Amendment No. 1 dated as of JUNR0O03 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: E. Sun Commercial Bank, Ltd., Los AngeBranch
by : /s/ Benjamin Lin

Name: Benjamin Lin
Title: EVP & General Manager
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Signature Page to Amendment No. 1 dated as of JUNR0O03 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: 1StFarm Credit Services, FLCA
by /s/ Dale A. Richardson

Name: Dale A. Richardson
Title: VP lllinois Capital Markets Group
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Signature Page to Amendment No. 1 dated as of JUNR003 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: COMMERCEBANK, NA
by : /s/ George H. Bermudez
Name: GEORGE H. BERMUDEZ
Title: VICE PRESIDENT
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Signature Page to Amendment No. 1 dated as of JUNR0O03 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: The Development Bank of Singapore Ltd.sl&mgeles Agency

by : /s/ Charles Ong

Name: Charles Ong
Title:  General Manager

DBS Bank Los Angeles
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Signature Page to Amendment No. 1 dated as of JUNR0O03 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: FARM CREDIT SERVICES OF AMERICA, PCA

by : /s/ Steven L. Moore
Name: Steven L. Moore
Title:  Vice President
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Signature Page to Amendment No. 1 dated as of JUNR0O03 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: Farm Credit Services of Missouri, PCA
by : /s/ Michael D. Scherer

Name: Michael D. Scherer
Title:  Vice President, Agribusiness
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Signature Page to Amendment No. 1 dated as of JUNR003 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: GreenStone Farm Credit Services, ACA/FLCA

by : /s/ Alfred S. Compton, Jr.

Name: Alfred S. Compton, Jr.
Title:  Vice President Sr. Lending Office
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Signature Page to Amendment No. 1 dated as of JUNR003 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: HUA NAN COMMERCIAL BANK, LTD. NEW YORK

AGENCY
by : /s/ YuwPeng Chang

Name: Yun-Peng Chang
Title: SVP & General Manager
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Signature Page to Amendment No. 1 dated as of JUNR003 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: Scotiabank Inc.
by /s/ William E. Zarrett

Name: William E. Zarrett
Title: Managing Director
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Signature Page to Amendment No. 1 dated as of JUNR003 to the TYSON FOODS,
INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: SUMITOMO MITSUI BANKING CORPORATION

by Is/ Peter R.C. Knight

Name: Peter R.C. Knight
Title:  Joint General Manager
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Signature Page to Amendment No. 1 dated as of JUNR003 to the TYSON FOOD



INC. THREE-Year Credit Agreement dated as of JURE2D02

LENDER: Wachovia Bank, N.A.
by : /s/ David Silander
Name: David Silander

Title: Director
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Computation of Ratio of Earnings to Fixed Charges

Three Months Ende

Exhibit 12.1

June 28 March 29, December 2€
2003 2003 2002
Net income for the perio 79,129 71,341 39,363
Add: Provision for income taxe 43,538 39,404 21,695
Add: Minority interest (29) 319 80
Fixed charge 79,562 80,374 90,770
Less: Capitalized interest (903) (732) (888)
Income before taxes on income and fixed charges 201,307 190,706 151,020
Fixed Charges
Interest 69,145 69,736 80,041
Capitalized interes 903 732 888
Rentals at computed interest factor 8,561 8,832 8,543
Amortization of debt discount expense 953 1,074 1,298
Total fixed charges 79,562 80,374 90,770
Ratio of earnings to fixed charg 2.53 2.37 1.66
Fiscal Years Endin
2002 2001 2000 1999 1998
Net income for the perio 382,727 87,859 151,221 230,048 25,099
Add: Provision for income taxe 210,237 58,362 83,520 129,355 45,937
Add: Minority interest (97) 18,750 (182) 11,526 -
Fixed charge 359,493 175,457 142,613 159,072 167,613
Less: Capitalized interest (9,264) (3,249) (1,746) (5,226) (1,766)
Income before taxes on income and
fixed charge: 943,096 337,179 375,426 524,775 236,883
Fixed Charges
Interest 304,854 143,718 115,261 128,035 147,771
Capitalized interes 9,264 3,249 1,746 5,226 1,766
Rentals at computed interest factor
(2) 37,504 25,343 22,052 21,398 15,598
Amortization of debt discount
expense 7,871 3,147 3,554 4,413 2,478
Total fixed charges 359,493 175,457 142,613 159,072 167,613
Ratio of earnings to fixed charg 2.62 1.92 2.63 3.30 1.41



(1) Amounts represent those portions of rent expéose-third) that are reasonable approximatioristefest costs.
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EXHIBIT 31.1
CERTIFICATIONS
I, John Tyson, Chairman and Chief Executive OffioeTyson Foods, Inc., certify that:
1. | have reviewed this quarterly reépor Form 10-Q of Tyson Foods, Inc.;
2. Based on my knowledge, this quartexport does not contain any untrue statementoégerial fact or omit to state a material fact

necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the finansfatements, and other financial information ineldiéh this quarterly report, fairly present in
all material respects the financial condition, tesaf operations and cash flows of the registeenof, and for, the periods presented in this
quarterly report;

4. The registrant's other certifyindjadr and | are responsible for establishing anéhtaiing disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:
a) designed such disclosure controfspancedures, or caused such disclosure contrdipntedures to be designed under

our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this quarterly report ity prepared;

b) evaluated the effectiveness of tlygsteant's disclosure controls and procedures agsepted in this quarterly report our
conclusions about the effectiveness of the disciosantrols and procedures, as of the end of thegeovered by this quarterly
report based on such evaluation; and

C) disclosed in this quarterly repary @hange in the registrant's internal control direncial reporting that occurred during
the registrant's most recent fiscal quarter (tigésteant's fourth fiscal quarter in the case ofanual report) that has materially
affected, or is reasonably likely to materiallyeaftf, the registrant's internal control over finahcéporting; and

5. The registrant's other certifyindjadr and | have disclosed, based on our most temetuation of internal control over financial
reporting, to the registrant's auditors and thataxmmittee of the registrant's board of direcf@nspersons performing the equivalent
functions):

a) all significant deficiencies and erédl weaknesses in the design or operation ofriatecontrol over financial reporting
which are reasonably likely to adversely affectbgistrant's ability to record, process, summaaizé report financial information;
and

b) any fraud, whether or not materiahttinvolves management or other employees who aaignificant role in the

registrant's internal control over financial repugt

Date: August 12, 2003

/sl John Tyson
John Tyson

Chairman and Chief Executive Officer
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EXHIBIT 31.2
CERTIFICATIONS

I, Steven Hankins, Executive Vice President anceChinancial Officer of Tyson Foods, Inc., certifat:
1. | have reviewed this quarterly reépor Form 10-Q of Tyson Foods, Inc.;

2. Based on my knowledge, this quaytexport does not contain any untrue statementoégerial fact or omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the finansfatements, and other financial information ineldiéh this quarterly report, fairly present in
all material respects the financial condition, tesaf operations and cash flows of the registeenof, and for, the periods presented in this
quarterly report;

4, The registrant's other certifyingjedr and | are responsible for establishing anéthtaming disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:
a) designed such disclosure controfspancedures, or caused such disclosure contrdipntedures to be designed under

our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this quarterly report ity prepared;

b) evaluated the effectiveness of tlygsteant's disclosure controls and procedures agsepted in this quarterly report our
conclusions about the effectiveness of the disciosantrols and procedures, as of the end of thegeovered by this quarterly
report based on such evaluation; and

C) disclosed in this quarterly repary @hange in the registrant's internal control direncial reporting that occurred during
the registrant's most recent fiscal quarter (tigésteant's fourth fiscal quarter in the case ofanual report) that has materially
affected, or is reasonably likely to materiallyeaftf, the registrant's internal control over finahcéporting; and

5. The registrant's other certifyindjadr and | have disclosed, based on our most temetuation of internal control over financial
reporting, to the registrant's auditors and thataxmmittee of the registrant's board of direcf@nspersons performing the equivalent
functions):

a) all significant deficiencies and erédl weaknesses in the design or operation ofriatecontrol over financial reporting
which are reasonably likely to adversely affectbgistrant's ability to record, process, summaaizé report financial information;
and

b) any fraud, whether or not materiahttinvolves management or other employees who aaignificant role in the

registrant's internal control over financial repugt
Date: August 12, 2003

/sl Steven Hankins
Steven Hankins
Executive Vice President and Chief Financial Office
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EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Quarterly RepbiTyson Foods, Inc. (the Company) on Form 10fXHe period ending June
28, 2003 as filed with the Securities and Excha@genmission on the date hereof (the Report), |, Std¥ankins, Executive Vice President
and Chief Financial Officer of the Company, certifyrsuant to 18 U.S.C. 1350, as adopted pursad@Q6 of the Sarbanes-Oxley Act of
2002, to the best of my knowledge, that:

(1) The Report fully complies with the requirents of section 13(a) or 15(d) of the Securitieshange Act of 1934; and

(2) The information contained in the Repoitlygpresents, in all material respects, the finahcondition and result of operations
of the Company



/sl Steven Hankins
Steven Hankins
Executive Vice President and Chief Financial Office

August 12, 2003
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EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Quarterly RepbiTyson Foods, Inc. (the Company) on Form 10xtie period ending June
28, 2003 as filed with the Securities and Exchadgenmission on the date hereof (the Report), I, Jofson, Chairman and Chief Executive
Officer of the Company, certify, pursuant to 18 W€ S1350, as adopted pursuant to 906 of the Sasb@rkey Act of 2002, to the best of my
knowledge, that:

(1) The Report fully complies with the requirents of section 13(a) or 15(d) of the Securitigshange Act of 1934; and

(2) The information contained in the Repoitlygpresents, in all material respects, the firahcondition and result of operations
of the Company.

[s/ John Tyson
John Tyson

Chairman and Chief Executive Officer
August 12, 2003
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