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PART I. FINANCIAL INFORMATION
Iltem 1. Financial Statements

TYSON FOODS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF INCOME

(In millions except per share data)
(Unaudited)

Three Months Ended

Nine Months Ended

June 29, June 30,

June 29,

June 30,



2002 2001 2002 2001
Sales $ 5902 $ 1,917 $ 17,606 $ 5,543
Cost of Sale: 5,438 1,719 16,235 5,026
464 198 1,371 517
Selling, General and Administrati 217 140 672 368
Operating Incom: 247 58 699 149
Other Expense (Income
Interes 76 26 231 81
Other 4 (1) 4 4
80 25 235 85
Income Before Income Tax:
and Minority Interes 167 33 464 64
Provision for Income Taxe 60 12 165 23
Minority Interest - 2 - 1
Net Income $ 107 $ 19 % 299 $ 40
Weighted Average Shares Outstanding:
Outstanding
Basic 348 221 348 222
Diluted 355 222 355 222
Earnings Per Shar
Basic $ 031 % 0.09 $ 086 $ 0.18
Diluted $ 030 $ 0.09 $ 084 $ 0.18
Cash Dividends Per Shai
Class A $ 0.040 $ 0.040 $ 0.120 $ 0.120
Class E $ 0.036 $ 0.036 $ 0.108 $ 0.108
See accompanying notes.
TYSON FOODS, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS
(In millions)
(Unaudited)
June 29, September 29,
2002 2001
Assets
Current Assets
Cash and cash equivale $ 48 70
Accounts receivable, n 1,232 1,199
Inventories 1,878 1,911
Other current asse 72 110




Total Current Asset 3,230 3,290

Net Property, Plant and Equipme 4,151 4,085
Goodwill 2,633 2,618
Other Asset: 580 639
Total Assets $ 10,594 $ 10,632

Liabilities and Shareholders' Equity
Current Liabilities:

Current dek $ 493 $ 760
Trade accounts payal 790 799
Other current liabilitie 1,065 857
Total Current Liabilities 2,348 2,416
Long-Term Debt 3,765 4,016
Deferred Income Taxe 638 609
Other Liabilities 231 237

Shareholders' Equit
Common stock ($0.10 par valu

Class A-authorized 900 million shares: 27 27
issued 268 million shares at June 292200
and 267 million shares at September @01

Class B-authorized 900 million shares: 10 10
issued 102 million shares at June 292200
and 103 million shares at September Q01

Capital in excess of par val 1,880 1,920
Retained earning 2,027 1,770
Accumulated other comprehensive | (29) (35)

3,915 3,692
Less treasury stock, at cost: 263 333

16 million shares at June 29, 2002
and 21 million shares at September 29, :

Less unamortized deferred compense 40 5
Total Shareholders' Equi 3,612 3,354
Total Liabilities and Shareholders' Equ $ 10,594 $ 10,632

See accompanying note

TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)
Three Months Ende Nine Months Ende
June 29 June 30 June 29 June 30
2002 2001 2002 2001

Cash Flows Operating Activitie
Net income $ 107 $ 19 % 299 % 40



Net changes in working capi 13 20 220 32

Depreciation and amortizatit 124 72 356 222
Deferred taxe Q) (9) 55 (25)
Other 7 1 9 6
Cash Provided by Operating Activiti 250 103 939 275
Cash Flows From Investing Activitie
Additions to property, plant and equipm (126 (51) (366, (158
Proceeds from sale of ass 6 4 8 28
Acquisitions of property, plant and equipm (73) (33) (73) (33)
Purchase of Tyson de Mexico minority intel - (15) - (15)
Investment in IBP stock and note receive - (12) - (79)
Net change in investment in commercial ps - (32) 94 (9)
Net changes in other assets and liabil (2) (9) (54) (27)
Cash Used for Investing Activitie (194 (148 (391 (293
Cash Flows From Financing Activitie
Net change in del (46) 59 (521 119
Purchases of treasury sha (5) (16) (15) (46)
Dividends and othe (14) (8) (43) (25)
Cash Provided by (Used for) Financing Activit (65) 35 (579 48
Effect of Exchange Rate Change on C 7 (3) 9 (2)
Increase (Decrease) in Cash and Cash Equive (2) (13) (22) 28
Cash and Cash Equivalents at Beginning of Pe 50 84 70 43
Cash and Cash Equivalents at End of Pe $ 48 $ 71 $ 48 $ 71

See accompanying note

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

Note 1: ACCOUNTING POLICIES

BASIS OF PRESENTATION

The consolidated condensed financial statements hagn prepared by Tyson Foods, Inc. (the Compaitfiout audit, pursuant to the ru
and regulations of the Securities and Exchange Gssiom. Certain information and accounting policéesl footnote disclosures normi
included in financial statements prepared in ac@ocd with accounting principles generally acceptedhe United States have b
condensed or omitted pursuant to such rules andagggns. Although the management of the Compariewes that the disclosures
adequate to make the information presented noeadshg, these consolidated condensed financiamstaits should be read in conjunc
with the consolidated financial statements and sitereto included in the Company's annual reqortife fiscal year ended Septembet
2001. The preparation of consolidated condensedndiial statements requires management to make atsimand assumptions. Th
estimates and assumptions affect the reported asmofimssets and liabilities and disclosure of iog@nt assets and liabilities at the dat
the consolidated financial statements and the teg@mounts of revenues and expenses during thetirgpperiod. Actual results could dif
from those estimates.

Management believes the accompanying consolidaiedensed financial statements contain all adjusisneonsisting of normal recurri



accruals, necessary to present fairly the finammaition as of June 29, 2002 and September 29, 20® the results of operations and
flows for the three months and nine months ende® 29, 2002 and June 30, 2001. The results of tipesaand cash flows for the th
months and nine months ended June 29, 2002 and30u2001 are not necessarily indicative of theltego be expected for the full year.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In June 2001, the Financial Accounting Standardar@¢FASB) issued Statement of Financial Accounstgndards No. 142, "Goodwill a
Other Intangible Assets" (SFAS 142). Under SFAS, lgi®dwill and indefinite lived intangible asset® ano longer amortized but i
reviewed annually, or more frequently if impairmemdicators arise, for impairment. Separable intilegassets that have finite lives \
continue to be amortized over their useful livehe TCompany elected to early adopt the provisionSEAS 142 and discontinued
amortization of its goodwill balances and intangibksets with indefinite useful lives effective teember 30, 2001. The Company assess
goodwill for impairment upon adoption, and will tdsr impairment at least annually thereafter. Twmmpany's transitional impairment 1
did not indicate any impairment losses. Had thevigsions of SFAS 142 been in effect during the thard nine months ended June 30, 20
reduction in amortization expense and an increasest income of $7 million or $0.03 per diluted hand $22 million or $0.10 per dilui
share respectively, would have been recorded.

In accordance with the guidance provided in Emeyd#sues Task Force (EITF) Issue No.18D-"Accounting for Certain Sales Incentiv
and EITF Issue No. 0R5, "Vendor Income Statement Characterization ohsteration Paid to a Reseller of the Vendor's et
beginning in the first quarter of fiscal 2002, tB®@mpany classifies the costs associated with sat@Entives provided to retailers ¢
payments such as slotting fees and cooperativertzging to vendors as a reduction in sales. Thestsavere previously included in selli
general and administrative expense. These redlagsins resulted in a reduction to sales andrggligeneral and administrative expens
approximately $43 million and $120 million for tiferee and nine months ended June 30, 2001 resplgctand had no impact on repotl
income before income taxes and minority interest,imcome, or earnings per share amounts.

In August 2001, the FASB issued SFAS No. 143, "Artimg for Asset Retirement Obligations”. This staént requires the Company
recognize the fair value of a liability associateith the cost the Company would be obligated taiirio order to retire an asset at some |
in the future. The liability would be recognizedtire period in which it is incurred and can be osably estimated. The standard is effec
for fiscal years beginning after June 15, 2002. Toenpany expects to adopt this standard at thenbegj of its fiscal 2003. The Compe
has not yet completed its assessment of the aatédmdoption impact, if any, of SFAS No. 143.
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Additionally, in October 2001, the FASB issued SFN8. 144, "Accounting for the Impairment or Dispbe& Long-Lived Assets". SFA
No. 144 develops an accounting model, based upofrdimework established in SFAS No. 121, for -lived assets to be disposed by si
The accounting model applies to all loligd assets, including discontinued operations, iareplaces the provisions of ABP Opinion No.
"Reporting Results of Operatiof&porting the Effects of Disposal of a Segment 8uainess and Extraordinary, Unusual and Infredy
Occurring Events and Transactions", for disposadegfments of a business. SFAS No. 144 requireslioad) assets held for disposal to
measured at the lower of carrying amount or faiues less costs to sell, whether reported in caimg operations or in discontint
operations. The statement is effective for fisedrg beginning after December 15, 2001. The Compdagds to adopt this standard at
beginning of its fiscal 2003. The Company has matopmpleted its assessment of the anticipatedtimthampact, if any, of SFAS No. 144.

RECLASSIFICATIONS

Certain reclassifications have been made to pgoods to conform to current presentations.
Note 2: ACQUISITIONS

During the fourth quarter of fiscal 2001, the Compacquired IBP, inc. (IBP). Headquartered in Dakbunes, South Dakota, IBP is
world's largest supplier of premium fresh beef gqumak products, with more than 60 production sitesNiorth America, joint ventu
operations in China, Ireland and Russia and sdfiee® throughout the world.

In August 2001, the Company acquired 50.1% of IBPpaying $1.7 billion in cash. In September 200 €ompany issued 129 milli
shares of Class A common stock, with a fair vali§1o2 billion, to acquire the remaining IBP sharasd assumed $1.7 billion of IBP dt
The total acquisition cost of $4.6 billion was asoted for as a purchase in accordance with Stateofefinancial Accounting Standal
(SFAS) No. 141, "Business Combinations." Accordingihe tangible and identifiable intangible assetd liabilities have been adjusted to
values with the remainder of the purchase pricerdsd as goodwill. The allocation of the purchaseephas been completed.

The pro forma unaudited results of operations, ragsy the purchase of IBP had been consummated @stober 1, 2000, follow$ro form:
adjustments have been made to reflect additionaast from debt associated with the acquisitiath @shditional common shares issued.
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in millions, except per share d

Three Months Ende Nine Months Ende:
June 29 June 30 June 29 June 30
2002 2001 2002 2001
(Actual) (Pro forma) (Actual) (Pro forma)
Sales $ 590z $ 6,24¢ $ 17,60¢ $ 18,36
Net income before extraordinary ite 107 38 29¢ 19
Net income 107 38 29¢ 18
Earnings per share befc
Extraordinary item
Basic 0.31 0.11 0.8¢ 0.0t
Diluted 0.3C 0.11 0.84 0.0t
Earnings per shar
Basic 0.31 0.11 0.8¢ 0.0t
Diluted 0.3C 0.11 0.84 0.0t

The unaudited pro forma results are not necessiadligative of the actual results of operationst tvauld have occurred had the purct
actually been made at the beginning of fiscal 2@01he results that may occur in the future.

Note 3: INVENTORIES

Processed products, livestock (excluding breedeard)supplies and other are valued at the loweostf @irst-in, firstout) or market. Breede
are stated at cost less amortization. Livestocludes live cattle, live chicken and live swine. &ighicken consists of broilers and breec
Total inventory consists of the following (in madhs):

June 29, September 29,

2002 2001
Processed produc $ 1,11« $ 1,09t
Livestock 50¢€ 561
Supplies and othe 25¢ 25k
Total inventory $ 1,87¢ $ 1,911

Note 4: PROPERTY, PLANT AND EQUIPMENT

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

June 29, September 29,
2002 2001

Land $ 114 % 114
Buildings and leasehold improveme 2,14¢ 2,08¢
Machinery and equipme 3,40¢ 3,21¢
Land improvements and oth 17t 174
Buildings and equipment under construct 47¢ 37¢
6,321 5,97(

Less accumulated depreciati 2,17( 1,88¢

Net property, plant and equipme $ 4,151 $ 4,08t



Note 5: OTHER CURRENT LIABILITIES

Other current liabilities are as follows (in miltis):

June 29, September 29,
2002 2001
Accrued salaries, wages and bene $ 30¢ $ 27C
Income taxes payab 20¢ 10¢
Self insurance reserv 217 18¢
Property and other tax 61 63
Other 271 22¢
Total other current liabilitie $ 1,06t $ 857
Note 6: LONG-TERM DEBT
The major components of long-term debt are asval(in millions):
June 29, September 2¢
Maturity 2002 2001
Commercial paper (2.37% effective rate at 6/2¢ 200z % 86 $ 21C
and 4.01% effective rate at 9/29/
Revolver (4.05% effective rate at 9/29/01) 2003, 200t - 50C
200¢
Bridge Facility (4.01% effective rate at 9/29/( 200z - 2,30(
Senior notes and Notes
(rates ranging from 6% to 8.25' 2001-202¢ 3,62¢ 1,45¢
Accounts Receivable Securitization Debt
(2.40% effective rate at 6/29/C 200z 30C -
Institutional notes
(10.84% effective rate at 6/29/02 and 9/29 2001-200¢ 5C 5C
Leveraged equipment loans
(rates ranging from 4.7% to 6.0' 2005-200¢ 124 13¢
Other Various 73 122
Total debt 4,25¢ 4,77¢
Less current del 492 76C
Total lon¢-term debi $ 3,76t % 4,01¢

The revolving credit agreements, senior notes,snaite accounts receivable securitization debt gontious covenants, the more restric
of which contain a maximum allowed leverage ratid a minimum required interest coverage ratio. Thepany is in compliance with the
covenants at June 29, 2002.

During the third quarter of fiscal 2002 the revalyicredit agreements were restructured. The $50mB64 day facility was restructur
into a $300 million three year facility and a $2@0lion 364 day facility.

In October 2001, the Company refinanced the $2lidmioutstanding under a bridge financing facilityough the issuance of $2.25 billior
notes offered in three tranches consisting of $Bdlon of 6.625% notes due October 2004, $750ioillof 7.25% notes due October 2



and $1 billion of 8.25% notes due October 2011.

In October 2001, the Company entered into a reb&ggpurchase agreement with three co-purchasesdltop to $750 million of trade
receivables. The receivables purchase agreemeainhaterest rate based on commercial paper idgsyéte co-purchasers. Under this
agreement, substantially all of the Company's attsoreceivable are typically sold to a special psgentity, Tyson Receivables Corporation
(TRC), which is a wholly owned consolidated sukeidiof the Company. TRC has its own separate aexdibat are entitled to be satisfied
out of all of the assets of TRC prior to any vaheeoming available to TRC's equity holders.

The Company has fully and unconditionally guaratit&845 million of senior notes issued by IBP, a Ishowned subsidiary of tt
Company.

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

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

(in millions)

Tyson IBP Adjustment Consolidate

Sales $ 2,03¢ $ 3,88 $ (19) $ 5,902
Cost of Sale: 1,79¢ 3,65¢ (19) 5,43¢
24C 224 - 464

Selling, General and Administrati 12C 97 - 217
Operating Incom: 12C 127 - 247
Interest and Other Expen 66 14 - 80
Income Before Income Tax 54 11z - 167
Provision for Income Taxe 17 43 - 60
Net Income $ 37 $ 7C $ - $ 107

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

(in millions)

Tyson IBP Adjustment Consolidate

Sales $ 584¢ $ 11,79¢ $ (33) $ 17,60¢
Cost of Sale: 5,10¢ 11,16( (33) 16,23¢
73€ 63< - 1,371

Selling, General and Administrati 373 29¢ - 672
Operating Incom: 36& 334 - 69¢
Interest and Other Expen 181 54 - 23t
Income Before Income Tax 184 28C - 464

Provision for Income Taxe 60 10E& - 16E




Net Income $ 124 $ 17t - $ 29¢
10
Condensed Consolidating Balance She(unaudited) as of June 29, 2C
(in millions)
Tyson IBP Adjustments Consolidatec
Assets
Current Assets
Cash and cash equivale $ 27 3 21 - $ 48
Accounts receivable, n 1,197 697 (656, 1,232
Inventories 1,06¢ 812 - 1,87¢
Other current asse 14 9C (32) 72
Total Current Asset 2,29¢ 1,62( (688 3,23(
Net Property, Plant and Equipme 2,16( 1,991 - 4,151
Goodwill 941 1,692 - 2,63
Other Asset: 3,112 37¢ (2,905 58C
Total Assets $ 8,611 $ 5,67¢ (3,593 % 10,59«
Liabilities and Shareholders' Equity
Current Liabilities:
Current dek $ 49z $ 1 - $ 492
Trade accounts payal 30€ 484 - 79C
Other current liabilitie 674 2,771 (2,380 1,06t
Total Current Liabilities 1,472 3,25¢ (2,380 2,34¢
Long-Term Debt 3,18¢ 57¢ - 3,76¢
Deferred Income Taxe 36¢€ 27z - 63¢
Other Liabilities 69 162 - 231
Shareholders' Equit 3,41¢ 1,407 (1,213 3,61%
Total Liabilities and Shareholders' Equ $ 8,511 $ 5,67¢ (3,593 $ 10,59«
11

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

(in millions)

Tyson

IBP

Adjustment

Consolidate



Cash Flows From Operating Activitie

Net income $ 37 % 70 % - 3 107
Net changes in working capi 106 (93) - 13
Depreciation and amortizatit 87 37 - 124
Deferred income taxes and ot a7 23 - 6
Cash Provided by Operating Activiti 213 37 - 250
Cash Flows From Investing Activitie
Additions to property, plant and equipm (89) (37) - (126
Acquisitions of property, plant and equipm (73) - - (73)
Net change in other assets and liabili 5 - - 5
Cash Provided by (Used for) Investing Activit (157 (37) - (194
Cash Flows From Financing Activitie
Net change in del (43) (3) - (46)
Purchase of treasury sha (5) - - 5)
Dividends and othe (13) (1) - (14)
Cash Used for Financing Activitie (61) 4) - (65)
Effect of Exchange Rate Change on C (2) 9 - 7
Increase in Cash and Cash Equival (7) 5 - (2)
Cash and Cash Equivalents at Beginning of Pe 34 16 - 50
Cash and Cash Equivalents at End of Pe $ 27 $ 21 % - $ 48
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Condensed Consolidating Statement of Cash Flov(unaudited) for the nine months ended June 29,

(in millions)
Tyson IBP Adjustment Consolidate

Cash Flows From Operating Activitie
Net income $ 124 % 175 $ - $ 299
Net changes in working capi 353 (133 - 220
Depreciation and amortizatit 234 122 - 356
Deferred income taxes and ot 17 47 - 64
Cash Provided by Operating Activiti 728 211 - 939

Cash Flows From Investing Activitie
Additions to property, plant and equipm (234 (132 - (366
Acquisitions of property, plant, and equipm (73) - - (73)



Net change in investment in commercial pz 94 - - 94

Net change in other assets and liabili (45) (1) - (46)
Cash Provided by (Used for) Investing Activit (258 (133 - (391
Cash Flows From Financing Activitie

Net change in del (437 (84) - (521

Purchase of treasury sha (15) - - (15)

Dividends and othe (39) (4) - (43)
Cash Used for Financing Activitie (491 (88) - (579
Effect of Exchange Rate Change on C 1 8 - 9
Increase in Cash and Cash Equival (20) (2) - (22)
Cash and Cash Equivalents at Beginning of Pe a7 23 - 70
Cash and Cash Equivalents at End of Pe $ 27 $ 21 % - $ 48

Note 7: COMPREHENSIVE INCOME (LOSS)

The components of comprehensive income (loss)safellaws (in millions):

Three Months Ende Nine Months Ende
June 29 June 30 June 29 June 30
2002 2001 2002 2001
Net income $ 107 $ 19 $ 29¢ % 40
Other comprehensive income (lo
Currency translation adjustme 4) - 3 (1)
Unrealized gain (loss) on investme - 4 (1) 1

Cumulative effect of SFAS No. 133 adopt - - - (5)
Derivative unrealized gain (los (1) 3 1 (3)
Derivative gain recognized in cost of s¢ 1 3 3 5
Total comprehensive incon $ 103 3 29 % 305 $ 37

Other comprehensive income (loss) is net of taxeagp (benefit) of $0.2 million and $5.6 million fike three months and $1.1 million
$(1.6) million for the nine months ended June ZM2and June 30, 2001, respectively.
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Note 8: CONTINGENCIES

Wage and Hour/ Labor Matters In 2000, the Wage and Hour Division of the U.gpBrtment of Labor (DOL) conducted an industry-
wide investigation of poultry producers, includithge Company, to ascertain compliance with varioagevand hour issues. As part of
investigation, the DOL inspected 14 of the Camyps processing facilities. On May 9, 2002, $ecretary of Labor filed a civil
complaint against the Company in the United StBistict Court for the Northern District of Alabamdhe complaint alleges that the
Company violated the overtime provisions of thesfad Fair Labor Standards Act at the Company'skefigorocessing facility in
Blountsville, Alabama. The complaint does not eimt definite statement of what acts constitutigjed violations of the statute. The
Secretary seeks back wages for all employees &lthmtsville facility for a period of two yearsipr to the date of the filing of the
Complaint, an additional amount in liquidated dasg@nd an injunction against future violationthat facility and all other facilities
operated by the Company. The Company has filedittal answer and discovery has commenced. Tom@any believes it has substantial
defenses to the claims made in this case and istendgorously defend the case. However, neitherlikelihood of unfavorable outcor



nor the amount of ultimate liability, if any, witespect to this case can be determined at thés tim

On June 22, 1999, 11 current and former employé#seoCompany filed the case BEH. Fox, et al. v. Tyson Foods, Inc. (Fox v. Tyson) in
the U.S. District Court for the Northern DistridtAlabama claiming the Company violated requirersenftthe Fair Labor Standards Act. -
suit alleges the Company failed to pay employeeslichours worked and/or improperly paid them éwertime hours. The suit specifice
alleges that (1) employees should be paid for taken to put on and take off certain working sugpht the beginning and end of their s
and breaks and (2) the use of "mastercard" or "'ltmee fails to pay employees for all time actualiyrked. Plaintiffs seek to repres
themselves and all similarly situated current amthier employees of the Company. At filing 159 caotrand/or former employees consel
to join the lawsuit and, to date, approximately0®,@onsents have been filed with the court. Disgpirethis case is ongoing. A hearing \
held on March 6, 2000, to consider the plaintiféguest for collective action certification and desupervised notice. No decision has t
rendered. The Company believes it has substam@fehdes to the claims made and intends to vigoralefend the case; however, neithel
likelihood of unfavorable outcome nor the amountitimate liability, if any, with respect to thisse can be determined at this time.

Substantially similar suits have been filed agaseteral other integrated poultry companies. Initad organizing activity conducted
representatives or affiliates of the United Foodl &dommercial Workers Union against the poultry sty has encouraged worl
participation inFox v. Tyson and the other lawsuits.

On August 22, 2000, seven employees of the Comfiled/the case oDe Asencio v. Tyson Foods, Inc. in the U.S. District Court for tt
Eastern District of Pennsylvania. This lawsuitimikar to Fox v. Tyson in that the employees claim violations of the Raibor Standards A
for allegedly failing to pay for time taken to pon, take off and sanitize certain working supplesd violations of the Pennsylvania W
Payment and Collection Law. Plaintiffs seek to esent themselves and all similarly situated cureemt former employees of the pou
processing plants in New Holland, Pennsylvaniaréhily, there are approximately 500 additional eatror former employees who have f
consents to join the lawsuit. The court, on Januxy2001, ordered that notice of the lawsuit Iseiésl to all potential plaintiffs at the N
Holland facilities. On July 17, 2002, the court mfed the Plaintiffs' motion to certify the statevlalaims. The Company believes it
substantial defenses to the claims made and intendisfend the case vigorously; however, neitherlitelihood of unfavorable outcome |
the amount of ultimate liability, if any, with resgt to this case can be determined at this time.
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On November 5, 2001, a lawsuit entitlstaria Chavez, et al. vs. IBP, Lasso Acquisition Corporation and Tyson Foods, Inc. was filed in th
U.S. District Court for the Eastern District of Wiasgton against IBP and Tyson by several employ#e8P's Pasco, Washington, b
slaughter and processing facility alleging varigigdations of the Fair Labor Standards Act, 29 (€.SSections 201 219 (FLSA) claims, ¢
well as violations of the Washington State Minimiéage Act, RCW chapter 49.46, Industrial Welfare , /RCW chapter 49.12, and -
Wage Deductions-ContributioRebates Act, RCW chapter 49.52. The lawsuit alléB€sand/or Tyson required employees to performaia
work related to the donning and doffing of certpgrsonal protective clothing, both prior to anceaftheir shifts, as well as during m
periods. Plaintiffs further allege that similar gorilitigation entitledAlvarez, et al. vs. IBP, which resulted in a $3.1 million final judgm:
against IBP, supports a claim of collateral estbppé/or is res judicata as to the issues raise¢dignnew litigation. IBP filed a timely Noti
of Appeal and will vigorously pursue reversal of thlvarez judgment before the Ninth Circuit CourAppeals.

Environmental Matters On January 15, 1997, the lllinois EPA brought suithe Circuit Court for the 14th Judicial CirguRock Islanc
lllinois, Chancery Division against IBP allegingatHBP's operations at its Joslin, lllinois, fatyilare violating the "odor nuisance" regulati
enacted in the State of lllinois. IBP has alreadypleted additional improvements at its Joslinlfigcto further reduce odors from tl
operation, but denies lllinois EPA's contentiontths operations at any time amounted to a "nuisaniBP is attempting to discuss th
issues with the State of lllinois in an effort &mch a settlement.

On January 12, 2000, The U.S. Department of Jugfi€®]), on behalf of the Environmental ProtectiogeAcy (EPA), filed a lawsuit agail
IBP in U.S. District Court for the District of Nedwska (the "Nebraska Court"), alleging violationsvafious environmental laws at IB
Dakota City facility. This action alleges, amondgpeat things, violations of: (1) the Clean Air AcR)(the Clean Water Act; (3) the Resou
Conservation and Recovery Act (RCRA); (4) the Cazhpnsive Environmental Response Compensation afility Act (CERCLA); an
(5) the Emergency Planning and Community Right to® Act (EPCRA). IBP reserved $3.5 million in 1988 the claims raised in tt
lawsuit. On October 12, 2001, a Second and FindldP&onsent Decree was filed with the NebraskarGavhich, combined with a Part
Consent Decree entered May 19, 2000, fully resobdlesllegations raised in this lawsuit for a cipiénalty of $4.1 million. In additio
pursuant to the Second and Final Partial Consentdee IBP agreed to make additional wastewateramgments at its Dakota City facil
including a full nitrification system. On the samh&te, an amended complaint was filed adding CleateWAct and RCRA allegations at IB
former Palestine, Texas, facility, Clean Water Albi¢gations at IBP's Gibbon, Nebraska, facility aldged EPCRA/CERCLA claims at ot
IBP facilities located in Region VII. These issaes fully resolved in the Second and Final Pa@iahsent Decree proposed to the court.
on the same date, a separate administrative coageeément with EPA was entered resolving allege@RA/CERCLA claims at IBF
Joslin, lllinois facility for a $200,000 civil peltg. Notice of the Second and Final Partial Conseatree was published in the Fed
Register on November 15, 2001, for ad+ comment period. After motions for entry of tBecond and Final partial Consent Decree
filed by the DOJ and IBP, the court approved anérexl the Second and Final Consent Decree on Ma30D2, thus ending this litigation.

The Company has been advised by the U.S. Attorraffice for the Western District of Missouri thatet government intends to s
indictment of the Company for alleged violationgtoé Clean Water Act related to activities at iesl&lia, Missouri, facility. The Company



presently discussing the possible resolution of thatter but neither the likelihood of an unfavégabutcome nor the amount of ultim
liability, if any, with respect to this matter che determined at this time.

On October 23, 2001, a putative class action lavwgas filed in the District Court for Mayes Coun@klahoma, against the Company b
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 tipeaperty, allegedly caused by diminished watelityuim the lake. The Company believes
complaint allegations are unfounded and intendsgorously defend the case.
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On December 10, 2001, the City of Tulsa, Oklahomé the Tulsa Metropolitan Utility Authority filechithe United States District Court
the Northern District of Oklahoma the case styleglThe City of Tulsa and the Tulsa Municipal Utility Authority v. Tyson Foods, Inc., et al.
against the Company, Cobkantress, Inc., a wholly owned subsidiary of thar@any, four other fully integrated poultry companand th
City of Decatur, Arkansas. With respect to the Campand Cobb/antress, Inc., the suit alleges that degradatfdhe 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 CobWantress, Inc. are, together with the other defatelaamed in tt
lawsuit, jointly and severally responsible for thkeged over application of poultry litter in theatershed. The Company believes tha
allegations in the complaint are unfounded anchisiéeto vigorously defend the case.

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 filedhie U.S. District Court for the Southern DistriétNew York seeking to certify a class of
persons who purchased IBP stock between Februa?2@dQ, and January 25, 2001. The plaintiff in thewNYork action has voluntari
dismissed and refiled its complaint in South Dakathere the suits have been consolidated undemndneeIn re IBP, inc. Securities
Litigation. The complaints, seeking unspecified damages, atlefelBP and certain members of management vibl&tctions 10(b) and 20
(a) of the Securities Exchange Act of 1934, and=Rulb5 thereunder, and claims IBP issued materiallyefatatements about IBP's finan
results in order to inflate its stock price. IBRdi a Motion to Dismiss on December 21, 2001, wihschow fully briefed and pending befi
the Court. IBP intends to vigorously contest thelaéms.

On or about June 6, 2001, IBP was advised the SEbmmenced a formal investigation related tad¢istéatement of earnings made by
in March 2001, including matters relating to certanproprieties in the financial statements of DRGwholly-owned subsidiary. IBP
cooperating with this investigation.

IBP Stockholder and Merger Agreement Related Litigéion Between October 2 and November 1, 2000, 14 eessns were filed in tt
Delaware Court of Chancery (the Delaware CourtjresgdBP, inc. (IBP) and the members of the IBP Bloaf Directors. On November !
2000, these actions were consolidatethag IBP, inc. Shareholders Litigation, C.A. No. 18373 (the Consolidated Action).

On March 29, 2001, the Company filed an actiorhizn €hancery Court of Washington County, Arkansastled Tyson Foods, Inc., et al. v.
IBP, inc., Case No. E 2001-748- alleging that the Company had been inappropyiateluced to enter into a Merger Agreement withP
dated January 1, 2001 (the Merger Agreement), hatdIBP was in breach of various representatiorts vaarranties made in the Mer
Agreement.

On March 30, 2001, IBP filed an answer to the amdncbnsolidated complaint and a croksim (amended on April 2, 2001) against
Company in the Consolidated Action. As amended,dBRosselaim sought a declaration that the Company coaotd@scind or terminate t
Merger Agreement, specific enforcement of the Meggreement and damages for breach of a Confiddéptisgreement.

Following expedited discovery, the Delaware Cowortducted a nine day trial, beginning on May 14,12G#h IBP's and the plaintiffs’ clail
for specific performance with respect to the tewtéal cash tender offer and the Merger Agreementln@ompany's counterclaims. On ¢
15, 2001, following expedited postal briefing, the Delaware Court issued a memdtam opinion, which was issued in revised form ome
18, 2001 (the Posfkrial Opinion), in which the Delaware Court conahal] among other things, that (1) the Merger Agrednsea valid an
enforceable contract that was not induced by anteriah misrepresentation or omission, (2) the Comypdid not breach the Mer¢
Agreement or any duty to IBP's stockholders byirfgilto close the terminated cash tender offer,tl{8) Company did not have a basi
terminate the Merger Agreement under its terms, @)dpecific performance of the Merger Agreemeaswhe only method by which
adequately redress the harm threatened to IBPtaustbickholders.
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After negotiations and in accordance with the P&t Opinion, the Company and IBP presented ane@Qrdudgment and Decree to
Delaware Court, entered on June 27, 2001, requihiagCcompany and its affiliates to specificallyfpem the Merger Agreement as modif
by, and subject to the conditions contained intipufation between the Company and IBP, includiraking a cash tender offer for 50.1%



IBP's shares and effecting the merger with IBP.

On August 3, 2001, the Delaware Court entered darapproving the settlement of the ConsolidatetioAcand extinguished all claims tl
were or could have been asserted by the IBP stdaddsoin the Consolidated Action in exchange fonpag other things, the acceleratiol
the closing of a new Cash Tender Offer to Augu&B1.

On January 7, 2002, the Company filed a motioméelaware Court asking that court to vacatedtst-Frial Opinion on grounds of
mootness or, in the alternative, to enter finagment so that an appeal could be taken. The Deta@aurt denied this motion on February
11, 2002, and the Company has appealed that decasovell as the Post-Trial Opinion and certaitierarulings by the Delaware Court, to
the Delaware Supreme Court. Certain of the pldmiif the Delaware Federal Actions discussed bédlave filed a motion to dismiss the
Company's appeal as untimely as to all matterspgxbe Delaware Court's denial of the motion toatache Post-Trial Opinion. On July 24,
2002 the Delaware Supreme Court granted that partition to dismiss and directed that the balarfadd®appeal to go forward.

On June 19, 2001, a purported Company stockholmtanmenced a derivative action in the Delaware CentitledAlan Shapiro v. Barbara R.
Allen, et al., C.A. No. 18967NC seeking monetary damages on behalf of the Compmamominal defendant, from the members of
Company's Board of Directors. The complaint alletfes directors violated their fiduciary duties byeapting to terminate the Mer¢
Agreement. The defendants intend to vigorously mfthese claims and, on July 17, 2001, moved tmidssthe complaint. The plainti
have advised the defendants and the Court thatintezyd to amend the complaint.

Between June 22 and July 20, 2001, various pl&ntdmmenced 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 monetaantages 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, and June 15, 2001, wihenDelaware Court rendered its P@sial Opinion in the Consolidated Action. T
actions, entitledVleyer v. Tyson Foods, Inc., et al. , C.A. No. 01-425 SLRBanyan Equity Mgt. v. Tyson Foods, Inc., et al., C.A. No. 0142¢€
GMS; Seiner v. Tyson Foods, Inc., et al., C.A. No. 01-462 GMSAetos Corp., et al. v. Tyson, et al., C.A. No. 01-463 GMSMeyers, et al. v.
Tyson Foods, Inc., et al., C.A. No. 01-480Binsky v. Tyson Foods, Inc., et al., C.A. No. 01-495Management Risk Trading LP v. Tyson Foods,
Inc., et al., C.A. No. 01-496; an@®ark Investments, L.P., et al. v. Tyson et al ., C.A. No. 01565 allege that the defendants violated fe«
securities laws by making, or causing to be maaleefand misleading statements in connection \WwghGompany's attempted terminatiol
the Merger Agreement. The various actions wereesyently consolidated under the captinme Tyson Foods, Inc. Securities Litigation. On
December 4, 2001, the plaintiffs in thensolidated action filed a Consolidated Class@xcfomplaint. The plaintiffs allege that, as a hest
the defendants' alleged conduct, the purported cresmbers were harmed. On January 22, 2002, trenBegfits filed a motion to dismiss
consolidated complaint. A hearing on this motiorsvagld on June 3, 2002, and the motion is pendihg.defendants intend to vigorot
defend these claims.
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In December 2001, two stockholder derivative latgsuiere filed, respectively, in the Court of Chawycef the state of Delaware and in
Circuit Court of Arkansas, against the Company'srBoof Directors and, nominally the Company. Thenptaints concern the alleg
violations of immigration laws that are the subjetthe indictment by the United States Departneniustice (see below). In general,
complaints allege that the members of the CompaBgard failed to exercise reasonable control angestision over the Compan
employees and processes, implement adequate intmntols, adequately inform themselves, or taleqgamate and good faith reme:
actions with respect to the Company's immigratioacfices and matters giving rise to the indictmédrte complaints seek unspecil
damages against the individual Board members; ligf ie sought against the Company. The Companyraadhbers of its Board have file
motion to stay or dismiss the complaint in the GircCourt of Arkansas, and the motion was granted the case was dismissed witt
prejudice. The Company and members of its Boarc lso filed a motion to dismiss in the Chanceryi€of Delaware and intend
vigorously defend these claims.

General Matters On or around February 15, 2002, the Company éshtimat a processing facility owned by Zemco Indest Inc., a
subsidiary of IBP, is the subject of an investigatby the U.S. Attorney's office in Bangor, Maiirgp allegedly improper testing and
recording practices. The Company acquired Zemguagof the Company's acquisition of IBP on Septen#8, 2001. Zemco has responded
to grand jury subpoenas and is cooperating fulthwie U.S. Attorney's office. Neither the likeldtof an unfavorable outcome nor the
amount of ultimate liability, if any, with respetct this matter can be determined at this time.

In December 2001 the Company, two current emplogeesfour former employees were indicted in theSUDistrict Court in the Easte
District of Tennessee. The indictment alleges thsise employees conspired to violate and did violatenmigration laws involvin
approximately 15 named individuals at one of then@any's poultry processing facilities. The indicirnalso alleges that the Comp:
utilized the services of temporary employment agenin furtherance of the alleged conspiracy. Titictment seeks fines and forfeiture
amounts not specified. Trial for this matter is ested in February 2003. The Company intends toreiggly defend this indictment a
believes it has meritorious defenses to the goventsitheories of recovery; however, neither tkelihood of unfavorable outcome nor
amount of ultimate liability, if any, with respetct this case can be determined at this time.

Consistent with the forfeiture theory advancedhia indictment referred to above, private plaintifiisd the following three lawsuit:



On April 10, 2002, plaintiffs filedrollinger, et al. vs. Tyson Foods, Inc. , No. 4:02-cv-23 (E.D. Tenn.) in the United Stabastrict Court for
the Eastern District of Tennessee (Winchester dimjs a purported class-action lawsuit against fiyem behalf of all current and former
employees of 15 named Tyson facilities who had begally authorized to work in the United StateseTtomplaint in that action asserts a
claim against Tyson under the Racketeer InfluemckGorrupt Organizations (RICO) statute. The complalleges that Tyson engaged in a
scheme to depress its employees' wages by hitagallaliens and seeks unspecified treldadiages. The Company has moved to dismis
complaint. On July 17, 2002, the court grantedGbenpany's Motion to Dismiss the case for failurstate a claim upon which relief could
granted.
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On March 6, 2002, plaintiffs file@aker, et al.. vs. IBP, inc. , C.A. No. 024019 (C.D. Ill) in the United States District Cotiot the Centre
District of Illinois (Rock Island Division), a pugpted classction lawsuit, on behalf of all current and fornenployees of IBP's Josl
lllinois, facility who had been legally authorizéd work in the United States. The complaint assartdaim against IBP under the Rl
statute. The complaint alleges that IBP engagea stheme to depress its employees' wages by Hhiieggl aliens and seeks unspeci
trebleddamages. The Company has moved to dismiss the aomphs of this date, briefing on those motions ha&en completed, but
Court has not yet ruled or requested oral argunTérg.Company intends to vigorously defend thesensiahowever, neither the likelihood
unfavorable outcome nor the amount of ultimateilighif any, with respect to this case can beadetined at this time.

On April 17, 2002, plaintiff Cynthia Cruz file@ruz vs. Tyson Foods, Inc. , C.A. No. 02 C 2761 (N.D. Ill.), a purported clasgion lawsui
against Tyson, and others on behalf of all persatis Hispanic surnames whose identities and s@galrity numbers were allegedly "stol
and misused by the named defendants. The complssatrts a claim under the RICO statute, a clainvifdation of the federal civil righ
statute, and commdaw claims for defamation, violation of privacy aptbperty rights, fraud, and tortious interferemgéh contract. As ¢
this date, the Company has moved to dismiss thisradout the Court has not yet set a schedulebf@fing or argument of that moti
because all of the individual aefendants have not yet been served. The Comptendmto vigorously defend these claims; howeweithal
the likelihood of unfavorable outcome nor the amafrultimate liability, if any, with respect toithcase can be determined at this time.

In July 1996, a lawsuit was filed against IBP bytaim cattle producers in the U.S. District Cowiddle District of Alabama, seeki
certification of a class of all cattle producerdqieTcomplaint alleges that IBP has used its markstep and alleged "captive supg
agreements to reduce the prices paid to produoeisattle. Plaintiffs have disclosed that, in aidditto declaratory relief, they seek actual
punitive damages. The original motion for classtifieation was denied by the Court; plaintiffs thamended their motion, defining
narrower class consisting of only those cattle poeds who sold cattle directly to IBP from 1994otigh the date of certification. The Cc
approved this narrower class in April 1999. ThehlCircuit Court of Appeals reversed the Districtu@todecision to certify a class, on

basis that there were inherent conflicts amongsscmembers preventing the named plaintiffs froaviding adequate representation to
class. The plaintiffs then filed pleadings seekiogcertify an amended class. The Court denied thimtjgfs' motion on October 17, 20(
Plaintiffs' motion for reconsideration of the judgydecision was denied, and plaintiffs then askedQourt to certify a class of cattle produ
who have sold exclusively to IBP on a cash marletid) which the Court granted in December 2001Jalmuary 2002, IBP filed a petiti
with the 11t Circuit Court of Appeals seeking permission to agjike class certification decision, which the Gitc€ourt of Appeals denit
on March 5, 2002. The District Court has set a dateefor completing the format of the class noticailing. No trial date has been set.

has filed motions for summary judgment on bothiligband damages filed with the District Court, iwh are now pending. Plaintiffs he
filed an expert report claiming damages is in thsecin excess of $500,000,000. Management bellBResas acted properly and lawfully
its dealings with cattle producers and intendsigmnously defend this case. However, neither tkelihood of unfavorable outcome nor
amount of ultimate liability, if any, with respetct this case can be determined at this time.

On August 8, 2000, the Company was served withraptaint filed in the U.S. District Court for the ®iict of Arizona styled_emelson
Medical, Education & Research Foundation, Limited Partnership v. Alcon Laboratories, et al., CIV00-0661 PHX PGR. The plaintiff sued !
Company, along with approximately 100 other defetslan the food, beverage, drug, cosmetic and tbacdustries, claiming that t
defendants infringed various patents held by thenBation. The alleged patent infringement is basadthe defendants' use of
Foundation's automatic identification patents tieddite to the use of bar coding and/or the Fouadatipatents that relate to machine vis
The Foundation seeks treble damages for the defigsiddleged infringement. The case is currenthyeatl pending the resolution of rele
litigation. Neither the likelihood of unfavorableittome nor the amount of ultimate liability, if grwith respect to this case can be deterrr
at this time.
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On October 17, 2000, a Washington County (Arkan€dsyncery Court awarded the Company approximat2y Million in its lawsui
alleging trade secret misappropriation by ConAgma, and ConAgra Poultry Company. On December 802@ue to an intervening opini
issued by the Arkansas Supreme Court, the Char@enyt reversed its finding that the Company's euatriprofile was a trade secret .
reversed the jury's $20 million verdict. On Janu&8ry2001, the Company appealed the Chancery Cawn@arsal of the trade sec
determination and of the jury verdict. On JuneZ0Q2, the Arkansas Supreme Court denied the Congpappeal.

Other Matters The Company is subject to other lawsuits, invetitga and claims (some of which involve substargabunts) arising out



the conduct of its business. While the ultimatailtssof these matters cannot be determined, theyar expected to have a material ad\
effect on the Company's consolidated results ofaifmns or financial position.

Note 9: EARNINGS (LOSS) PER SHARE

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

Three Months Ende Nine Months Ende
June 29 June 30 June 29 June 30
2002 2001 2002 2001
Numerator:
Net income $ 107 $ 18 $ 29¢ $ 40
Denominator
Denominator for basic earnings per s-
Weighted average sha 34¢ 221 34¢ 222
Effect of dilutive securities
Stock options and restricted st 7 1 7 -
Denominator for diluted earnings per sl
Adjusted weighted average shares
Assumed conversio 35E 222 35E 222
Basic earnings per she $ 031 $ 0.0¢ $ 0.8¢ $ 0.1¢
Diluted earnings per sha $ 03C $ 0.0¢ $ 0.8/ $ 0.1¢

Approximately 6 million shares of the Company'siaptshares outstanding at June 29, 2002 were kutivdi and were not included in 1
dilutive earnings per share calculation for thedijuarter and nine months.
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Note 10: SEGMENT REPORTING

In connection with the IBP acquisition, the Compdrgcame the world's largest protein provider. Tlenfany operates in five busin
segments: Beef, Chicken, Pork, Prepared Foods #mt O’ he Company measures segment profit as apgiatome.

Beef segments primarily involved in the slaughter of live fedttle and fabrication of dressed beef carcassegimmal and sulprimal mea
cuts and caseeady products. It also involves deriving valuenirallied products such as hides and variety meatsdle to further process
and others. The Beef segment markets its prodocfsad retailers, distributors, wholesalers, restats and hotel chains and other f
processors in domestic and international marketiedAproducts are also marketed to manufacturérph@mrmaceuticals and techni
products.

Chicken segmentncludes fresh, frozen and value-added chickenymisdsold through domestic food service, domestailrmarkets for at-
home consumption, wholesale club markets targetestniall foodservice operations, small businessddratividuals, as well as specialty
commodity distributors who deliver to restaurastfjools and international markets throughout thddv@he Chicken segment also inclu
sales from allied products and the Company's chitkeeding stock 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, distributosholesalers, 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 segmenitcludes the Company's operations that manufaetudemarket frozen and refrigerated food produatsdircts
include pepperoni, beef and pork toppings, pizeatst flour and corn tortilla products, appetizéims d'oeuvres, desserts, prepared meals,
ethnic foods, soups, sauces, side dishes, spepadta and meat dishes as well as branded andspeatmeat:



Other segmentincludes the logistics group and other corporateigs not identified with specific protein groups.

Information on segments and a reconciliation tmme before taxes on income are as follows, withptli@ period reclassified to conform

the Company's new segment reporting (in millions):
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Three Months Ended

Nine Months Ended

June 29, June 30, June 29, June 30,
2002 2001 2002 2001
Sales:
Beef $ 2,703 $ - $ 7,846 $ .
Chicken 1,858 1,795 5,428 5,197
Pork 552 32 1,938 110
Prepared Foods 766 78 2,334 207
Other 23 12 60 29
Total Sales $ 5902 $ 1,917 $ 17,606 $ 5,543
Operating income (loss):
Beef 63 - 126 -
Chicken 105 63 357 154
Pork (8) 2 48 2
Prepared Foods 52 2 119 8
Other 35 9) 49 (15)
Total Operating income 247 58 699 149
Other expense 80 25 235 85
Income before income taxes and
minority interest $ 167 $ 33 $ 464 $ 64
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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 2002 w#$1®7 million or $0.30 per diluted share comparefi1® million or $0.09 per diluted share
the third quarter of fiscal 2001. Earnings for thiee months of fiscal 2002 were $299 million or&Dper diluted share compared to
million or $0.18 per diluted share for the samequkfast year. These increases are due primaritigamproved performance of the chic
segment and the IBP acquisition, and include apprately $0.05 diluted earnings per share from taeig settlement of approximately 4
million related to ongoing vitamin antitrust litigan. This amount is reflected in the income stagethas a reduction to cost of sal



Third Quarter of Fiscal 2002 vs. Third Quarter of Fiscal 2001

Sales increased 207.9%, with a 157.1% increaselime and a 19.8% increase in price. The incraasales is due primarily to the inclusi
of IBP's sales in 2002.

Selling, general and administrative expenses iseab77 million. This resulted primarily from addital costs related to IBP. As
percentage of sales, selling, general and adnatigtrexpenses decreased to 3.7% from 7.3%.

Interest expense increased $50 million from theespariod last year. This increase resulted frormarease in average outstanding debt of
$2.7 billion, due primarily to funding the IBP adsjtion and assumption of IBP debt. The net averag@est rate increased to 6.9% from
6.3%.

The effective income tax rate for the third quadgfiscal 2002 was 36.0% compared to 35.3% forsidume period last year. The current:
effective tax rate has increased due to nondedectipenses and a reduction in the fiscal 2002nastid foreign sales benefit.

Beef segment sales were $2.7 billion, includingf lsase-ready sales of $181 million and internatitve®f sales of $344 million. Beef
segment operating income totaled $63 million. TleefBegment resulted from the acquisition of IBEhafourth quarter of fiscal 2001. Beef
results improved substantially from the second fguaven though demand from the Far East creaffiduiti market conditions.

Chicken segment third quarter sales increased $i®mor 3.5% from the same period last year, vath.9% increase in average sale p
and a 1.6% increase in volume. Foodservice chicladss increased 7.2%, retail chicken sales incde4$96 and international chicken s:
decreased 16.9%. Third quarter sales of the Con'pagxican subsidiary increased 24.9% from the speniod last year. This increase \
more than offset by decreases in other interndtisales demand as markets continue to be impagteichport restrictions and politic
pressures primarily in Russia and China. Operdtingme for Chicken increased $42 million from tlzeng period last year primarily due
decreases in live and production costs along wijsrovements in price and growth in value added gpebchix.

Pork segment third quarter sales including IBPH poocessing revenues were $552 million compawegB2 million for the same period last
year including current quarter pork c-ready sales of $55 million and international psakes of $62 million. Pork segment operating income
decreased $10 million from the same period last.y®ark processing operating income was more tfil@etdy negative live swine

operations which resulted from lower live hog psi@ad an inventory devaluation of approximately §iifion.

Prepared Foods segment third quarter sales inat&&88 million from the same period last year. Pnepared Foods segment operating
income increased $50 million from the same perésd year. The increase in both sales and operatoge is due to the inclusion of IBP
results. Operating income was positively affectedlightly lower and more stable raw material costgproved product mix and lower
operating costs.
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Other segment operating income increased $44 miramarily due to the partial settlement of appnuately $30 million related to ongoing
vitamin antitrust litigation.

Nine Months of Fiscal 2002 vs. Nine Months of Fis€2001

Sales increased 217.6%, with a 158.0% increaselime and a 23.1% increase in price. The incraasales is due primarily to the inclusi
of IBP's sales in 2002.

Selling, general and administrative expenses isea304 million. This resulted primarily from aiihal costs related to IBP. As
percentage of sales, selling, general and admatigtrexpenses decreased to 3.8% from 6.6%.

Interest expense increased $150 million from thmeesperiod last year. This increase resulted fronmarease in average outstanding debt of
$2.9 billion, due primarily to funding the IBP adsjtion and assumption of IBP debt. The net aveingggest rate increased slightly to 6.9%.

The effective income tax rate for the first ninentie of fiscal 2002 was 35.6% compared to 35.0%i$cal 2001. The current year effect
tax rate has increased due to nondeductible expemska reduction in the fiscal 2002 estimateddoreales benefit compared to fiscal 2001.

Beef segment sales were $7.8 billion, includingf loese-ready sales of $533 million and internatitve®f sales of $1.0 billion. Beef segment
operating income totaled $126 million. The Beefrsegt resulted from the acquisition of IBP in tharth quarter of fiscal 2001.

Chicken segment nine months sales increased $28&mar 4.4% from the same period last year, vétB.3% increase in average sale pi
and a 2.1% increase in volume. Foodservice chiclades increased 5.5%, retail chicken sales incded$96 and international chicken s:
increased 2.1%. International chicken sales ineetasimarily due to the acquisition of a productfanility in Mexico in the third quarter



2001. However, this increase was partially offsgtdecreases in other international sales demandaakets continue to be impacted
import restrictions and political pressures prirtyain Russia and China. Operating income for Chickereased $203 million from the se
period last year primarily due to decreases in éimd production costs along with improvements iogoand growth in value added proc
mix.

Pork segment nine months sales were $1.9 billionpared to $110 million for the same period lastryeéh current year pork case-ready
sales of $158 million and international pork sa&$200 million. Pork segment operating income éased $46 million from the same period
last year. The increase in both sales and operataugne is due to the inclusion of the IBP porkgassing results.

Prepared Foods segment nine months sales incraskdillion from the same period last year. Thegared Foods segment operating
income increased $111 million from the same pelastlyear. The increase in both sales and operatougne is due to the inclusion of IBP
results. Operating income was positively affectgdlightly lower and more stable raw material costgproved product mix and lower
operating costs.
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Other segment operating income increased $64 miliamarily due to the partial settlement of appneetely $30 million related to ongoing
vitamin antitrust litigation combined with prior #elBP merger related expenses of $19 million.

FINANCIAL CONDITION

For the third quarter of fiscal 2002, net cash lioga$250 million was provided by operating acties. The Company used cash fi
operations to fund an asset acquisition, propgfgnt and equipment additions, to pay down debttangpurchase additional shares ol
Company's Class A common stock in the open market.

For the nine months ended June 29, 2002, net otalng $939 million was provided by operating eitiés. The Company used cash fi
operations to fund additions, to pay down debt tmdepurchase additional shares of the CompanyssCA common stock in the of
market. The expenditures for property, plant andigrgent were related to acquiring new equipment apgrading facilities in order
maintain competitive standing and position the Canypfor future opportunities. Capital spending farcal 2002 is expected to
approximately $450 million, excluding strategicetsscquisitions.

At June 29, 2002, working capital was $882 millmmmpared to $874 million at 2001 fiscal year endjrecrease of $8 million. The curr
ratio at June 29, 2002 and September 29, 2001 wase 1.

Total debt at June 29, 2002 was $4.3 billion, arelese of $518 million from September 29, 2001. Toepany has unsecured revol\
credit agreements totaling $1 billion that supploet Company's commercial paper program. The $50m864 day facility was restructur
into a $300 million 3 year facility and a $200 naifi 364 day facility. These $1 billion in faciliseconsist of $200 million that expires in J
2003, $300 million that expires in June 2005 an@0B/illion that expires in September 2006. At J@% 2002, there were no amot
outstanding under these facilities. Additional ¢ansling debt at June 29, 2002 consisted of $3lieibf debt securities, $300 million isst
under accounts receivable securitization debt,B&n of commercial paper and other indebtedrefs247 million.

The revolving credit agreements, senior notes,snait@ accounts receivable securitization debt gortrious covenants, the more restric
of which contain a maximum allowed leverage ratid a minimum required interest coverage ratio. Chenpany is in compliance with the
covenants at June 29, 2002.

In October 2001, the Company refinanced the $2lidmioutstanding under a bridge financing facilityough the issuance of $2.25 billior
notes offered in three tranches consisting of $Bdllon of 6.625% notes due October 2004, $750ioillof 7.25% notes due October 2
and $1 billion of 8.25% notes due October 2011.

In October 2001, the Company entered into a reb&gapurchase agreement with threepoeehasers to sell up to $750 million of tr
receivables. The receivables purchase agreemenarhasterest rate based on commercial paper isbyeithe copurchasers. Under tt
agreement, substantially all of the Company's actsoteceivable are typically sold to a special psgentity, Tyson Receivables Corpora
(TRC), which is a wholly owned consolidated subkaigiof the Company. TRC has its own separate enedihat are entitled to be satis!
out of all of the assets of TRC prior to any vaheeoming available to TRC's equity holders.
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The Company's foreseeable cash needs for operatimhsapital expenditures are expected to contimibe met through cash flows provit
by operating activities, borrowings supported bisemxg credit facilities, as well as additional ditefacilities which the Company believes



available and through the issuance of additionhat decurities from time to time.
CRITICAL ACCOUNTING POLICIES

The preparation of consolidated condensed finasté&éments requires management to make estimadessaumptions. These 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\anges and expenses during the reporting periotialcesults could differ from tho
estimates. The following is a summary of certaicoamting policies considered critical by the Compan

Revenue recognitionThe Company recognizes revenue from product sales delivery to customers. The Company recordsnastid
reductions to revenues and additions to sellingegd and administrative expenses for various tghesistomer incentive offerings including
coupons, special pricing agreements, special piomoand other volume-based programs. Adjustmentsvienue and / or expense may be
required based on the actual utilization of theegrams as compared to the estimates used by nmaeage

Financial instruments The Company uses derivative financial instrumemtsanage its exposure to various market risksudioy certain
livestock, interest rates and grain and feed cd$ts.Company may hold positions as economic hefigeghich hedge accounting is not
applied.

Contingent liabilities The Company is subject to lawsuits, investigatiamd other claims related to environmental, laboydpct and other
matters, and is required to assess the likelihd@hyp adverse judgments or outcomes to these raattewell as potential ranges of probable
losses. A determination of the amount of reseregsired, if any, for these contingencies are méige eonsiderable analysis of each
individual issue. These reserves may change ifutinee due to changes in the Company's assumptioaffectiveness of strategies, or o
factors beyond the Company's control.

Accrued self insurancelnsurance expense for casualty claims and emplmlated health care benefits are estimated usstgridal
experience and actuarial estimates. The assumpiB®tsto arrive at periodic expenses are reviewgdlarly by management. However,
actual expenses could differ from these estimatdscauld result in adjustments to be recognized.

Impairment of long-lived assetsThe Company is required to assess potential impgaitsto its londived assets, which is primarily propet
plant and equipment. If impairment indicators amespnt, the Company must measure the fair valtigecdissets in accordance with SFAS
to determine if adjustments are to be recorded.

Goodwill and Intangible Asset ImpairmentIn assessing the recoverability of the Companyigdll and other intangible assets,
management must make assumptions regarding estifuditee cash flows and other factors to deterntiefair value of the respective
assets. If these estimates and related assumgtiangye in the future, the Company may be requoeddord impairment charges not
previously recorded. On September 30, 2001, thep@dosnadopted Statement of Financial Accounting &teds No. 142, "Goodwill and
Other Intangible Assets," and was required to asisegoodwill for impairment issues upon adoptiand then at least annually thereafter.
The Company did not record any impairment lossesrasult of the initial assessment. The annuabfegoodwill and intangible assets for
impairment will be performed during the fourth quaar
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CAUTIONARY STATEMENTS RELEVANT TO FORWARD- LOOKING INFORMATION FOR THE PURPOSE OF "SAFE
HARBOR" PROVISIONS OF THE PRIVATE SECURITIES LITIGA TION REFORM ACT OF 1995

The Company and its representatives may from tionénte make written or oral forward-looking statertse including forwardeoking
statements made in this report, with respect tir th@rrent views and estimates of future econoniicuenstances, industry conditio
Company performance and financial results. Theseaiaiooking statements are subject to a number of fa@od 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 fadiatsnhay affect the operating results of the Compamythe following: (i) fluctuations in t
cost and availability of raw materials, such ag loattle, live swine or feed grain costs; (ii) op@s in the availability and relative costt
labor and contract growers; (iii) operating effiuiges of facilities; (iv) market conditions for falmed products, including the supply .
pricing of alternative proteins; (v) effectivenesfsadvertising and marketing programs; (vi) thelipbbf the Company to make effecti
acquisitions and successfully integrate newly aeglbusinesses into existing operations; (vii)gisksociated with leverage, including
increases due to rising interest rates; (viii) sigssociated with effectively evaluating derivagivand hedging activities; (ix) change:
regulations and laws (both domestic and foreigmluiding changes in accounting standards, envirotashéaws and occupational, health
safety laws; (x) issues related to food safetyluigiog costs resulting from product recalls, retprig compliance and any related claim:
litigation; (xi) adverse results from ongoing liigon; (xii) access to foreign markets togethemwfdreign economic conditions, includi
currency fluctuations; and (xiii) the effect of, @ranges in, general economic conditions.

Iltem 3. Quantitative and Qualitative Disclosure Aout Market Risks



Please refer to the Company's market risk discéssset forth in the 2001 Annual Report filed onnrdi0K for a more detailed discussion
guantitative and qualitative disclosures about marisk. The Company's market risk disclosures mtechanged significantly from the 2(
Annual Report.

PART Il. OTHER INFORMATION
ltem 1. Legal Proceedings

Refer to information under Part I., Item 1. Note<Cbnsolidated Condensed Financial Statements,
Note 8: Contingencie:

Item 2. Changes in Securities and Use of Proceeds
Not Applicable

Item 3. Defaults Upon Senior Securities

Not Applicable
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Item 4. Submission of Matters to a Vote of Secusi Holders
None
Item 5. Other Information

The Company's 2003 Annual Meeting is currently deifed for February 7, 2003. Accordingly, pursuanthe Company's bylaws, for &
business to be brought before the 2003 Annual mgdiy a proponent shareholder, written notice (ioppr form as required by t
Company's Bylaws) must be provided to R. Read Hud#fite Company's Secretary, at 2210 West OaklawwePEpringdale, Arkans
72762-6999, no later than November 25, 2002 anganker than October 31, 2002.

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:

None
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EXHIBIT INDEX
The following exhibit is filed with this report.
Exhibit No. Exhibit Descriptior Pagt
10.1 Amended and Restated 3Bdy Credit Agreement dated as of June 12, 2 31411z

among Tyson Foods, Inc., the several banks and fittacial institutions
and entities from time to time parties thereto, Midcynch Capital
Corporation, as Syndication Agent, SunTrust Banku¥o Financial Group



10.2

10.3

99

and Rabobank International, as Documentation Aganis JPMorgan Chase
Bank, as Administrative Ager

Three-Year Credit Agreement dated as of 12n2002, among Tyson
Foods, Inc., the several banks and other finamtsitutions and entities
from time to time parties thereto, Merrill Lynch @&l Corporation, as
Syndication Agent, SunTrust Bank, Mizuho FinanGabup and Rabobank
International, as Documentation Agents, and JPMofgfaase Bank, as
Administrative Agen

"Amendment, dated June 12, 2002 to Five Yaas-¥Fear Credit Agreement
dated as of September 24, 2001, among Tyson Fbuxsthe several banks
and other financial institutions and entities frome to time parties thereto,
Merrill Lynch Capital Corporation, as Syndicatiogént, SunTrust Bank, as
Documentation Agent, Mizuho Financial Group and étamk International,

as Co-Documentation Agents, and JPMorgan Chase, Bankdministrative

Agent."

Press Release, dated July 29, 2002 of Tyson Faud:
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SIGNATURES

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:July 30, 200z /s/ Steven Hankin

Steven Hankin
Executive Vice President au
Chief Financial Office

Date:July 30, 200z /s/ Rodney S. Ples

Rodney S. Ples

Senior Vice President, Controller a

Chief Accounting Office
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364-DAY CREDIT AGREEMENT



dated as of June 12, 2002
among

TYSON FOODS, INC.,
as Borrower

THE LENDERS PARTY HERETO

JPMORGAN CHASE BANK,
as Administrative Agent

MERRILL LYNCH CAPITAL CORPORATION,
as Syndication Agent

and

SUNTRUST BANK,
MIZUHO FINANCIAL GROUP and
RABOBANK INTERNATIONAL,

as Documentation Agents

J.P. MORGAN SECURITIES INC.,
as Sole Lead Arranger and Sole Bookrunner
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364-DAY CREDIT AGREEMENT dated as of June 12, 20&x2ong TYSON FOODS, INC., a
Delaware corporation (the "Borrower"), the banksolikare or may, from time to time hereafter,
become parties hereto (the "Lenders"), JPMORGAN GHMBANK, as Administrative Agent
(the "Administrative Agent"), MERRILL LYNCH CAPITALCORPORATION, as Syndication
Agent (the "Syndication Agent"), and SUNTRUST BANWIZUHO FINANCIAL GROUP and
RABOBANK INTERNATIONAL, as Documentation Agents @ffDocumentation Agents").

The parties hereto agree as follows:
ARTICLE |
Definitions and Accounting Terms

Section 1.01. Certain Defined Terms. Agdusethis Agreement and in any Schedules and Ethibithis Agreement, the following ter
have the following meanings (such meanings to bhelggapplicable to both the singular and plurahfs of the terms defined):

"Absolute Rate" means a fixed annutd,rexpressed as a percentage.
"Absolute Rate Bid Loan" means any Bidn that bears interest determined with referéa@n Absolute Rate.

"Acquisition" means the acquisitionlBP for an aggregate purchase price, together thégtassumption and refinancing of
Indebtedness, of approximately $4,441,000,000 esulp adjustment based on the market price oBtreower's common stock, of which
$1,608,380,640 was paid in cash (the balance giiuhehase price to be paid with shares of the Begrts Class A common stock) and
$983,332,724.32 was the cash amount required ittarefe the IBP Credit Agreement and certain othdelbtedness of IBP.

"Administrative Agent" means JPMorgadme8€e Bank, in its capacity as administrative afmrthe Lenders, together with any
successor thereto in such capacity.

"Administrative Agent's Fee Letter" medhe fee letter dated April 15, 2002, betweerBbiower and the Administrative Agent.

"Administrative Agent's Payment Offia@eans the address for payments set forth on gnatsire pages hereof in relation to the
Administrative Agent or such other address as thmifistrative Agent may from time to time specifyaccordance with Section 10.01.

"Administrative Questionnaire" meansAaministrative Questionnaire in a form suppliedtbg Administrative Agent.
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"Affiliate” means, with respect to aRgrson, any Subsidiary of such Person and any Bérson which, directly or indirectly,
controls, is controlled by, or is under common colnvith, such Person, and includes, if such Pers@ncorporation, each Person who is the
beneficial owner of 5% or more of such corporasanitstanding common stock. For purposes of tHigitlen, "control" means the
possession of the power to direct or cause thetibreof management and policies of such Persoethan through the ownership of voting
securities, by contract or otherwi



"Aggregate Commitments" means the aggfeeamount of the Commitments of all the Lendsris &ffect from time to time.
"Agreement" means this Credit Agreemasatfrom time to time amended, modified or supjgleted.
"Assignee” has the meaning specifieBaction 10.08(b).

"Assignment and Acceptance” means aigasent and acceptance entered into by a Lendeamassignee (with the consent of any
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 mdit hereunder consisting of one or more Bid Laaasle to the Borrower on the same day
by one or more Lenders.

"Bid Loan" means a Loan made by a Lemdé¢he Borrower pursuant to Section 2.03 and beg LIBOR Bid Loan or an Absolute
Rate Bid Loan.

"Borrower" has the meaning specifiedhie preamble.
"Borrowing" means a Committed Borrowimga Bid Borrowing.

"Business Day" means any day other th&aturday, Sunday or other day on which commidraizks in New York City are
authorized or required by law to close and, ifdpplicable Business Day relates to any Eurodoltam, means such a day on which dealings
are carried on in the London interbank market.

"CERCLA" has the meaning specifiedha tlefinition of Environmental Law.
"COBRA" has the meaning specified ircti®m 4.16(K).
"Code" means the Internal Revenue @d®86 (or any successor(s) thereto), as amendadtfime to time.

"Commitment" means, for each Lendethascontext may require (a) the amount in dokatsforth in Schedule 1.01(a) opposite the
name of such Lender under the heading "Commitnamds otherwise set forth in any Assignment andefitance, as such amount may be
reduced pursuant to Section 2.06 or as a resol®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 claugeThe initial aggregate amount of the
Lenders' Commitments is $200,000,000.
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"Committed Borrowing" means an extengif credit hereunder consisting of Committed Loaragle, continued or converted on the
same day by the Lenders ratably according to feicentage Shares and, in the case of Eurodolind, daving the same Interest Periods.

"Committed Loan" means an extensioareflit by a Lender to the Borrower pursuant to i8ac2.01 and may be a Eurodollar Loar
a Reference Rate Loan.

"Competitive Bid" means an offer by ender to make a Bid Loan in accordance with Se@io4(b).
"Competitive Bid Request" has the megrspecified in Section 2.04(a).

"Consolidated EBITDA" means, for anyipd, Consolidated Net Income for such period ga)swithout duplication and to the extent
deducted in determining such Consolidated Net Iresahe sum of (i) Consolidated Interest Expensestich period, (ii) consolidated income
tax expense for such period, (iii) all amountsilattiable to depreciation and amortization for spehod, (iv) extraordinary losses for such
period, (v) nonrecurring merger-related chargearirezl by IBP during the fiscal quarter ending Seftiter 29, 2001 not to exceed
$45,000,000 and (vi) noncash charges to the est#ely attributable to unrealized losses under SEB3 (provided that any cash payment
made with respect to any such noncash chargetshallibtracted in computing Consolidated EBITDA wlgithe period in which such cash
payment is made) and minus (b) without duplicatiod to the extent included in determining suchINedme, the sum of (i) any
extraordinary gains for such period and (ii) noicgains to the extent solely attributable to unizeal gains under SFAS 133 (provided that
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 consolidbsesis in accordance with GAAP; provided that far purposes of determining the ratios set
forth in Sections 7.13 and 7.14, Consolidated EBATIB respect of any period of time prior to theel#tiat IBP becomes a Subsidiary of the
Borrower shall be deemed to equal the combinedtiisti Consolidated EBITDA of the Borrower and IBf such period; provided furth



that for the purposes of determining the ratiofegh in Section 7.13, if the Borrower or any of @¢onsolidated Subsidiaries has made any
Material Acquisition or Material Disposition durirte period of four consecutive fiscal quarterseshdn the date on which the most recent
fiscal quarter ended, Consolidated EBITDA for thkevant period for testing compliance shall be Walked after giving pro forma effect
thereto as if such Material Acquisition or Mateiisposition had occurred on the first day of thkevant period for testing compliance. As
used in this definition, "Material Acquisition" mesany acquisition or series of related acquisitiohproperty that (a) constitutes all or
substantially all of the Stock or all or substalhtiall of the assets of any Person or comprisksraubstantially all of any operating unit of a
business and (b) involves consideration in exc&€$2%0,000,000; and "Material Disposition" meanyg sale, transfer, lease or other
disposition or series of related sales, transfeeses or other dispositions of property that gstitutes all or substantially all of the Stock or
all or substantially all of the assets of any Sdiasy of the Borrower or involves assets comprisafigor substantially all of any operating unit
of a business of the Borrower or any of its Sulasids and (y) yields gross proceeds to the Borrarany of its Subsidiaries in excess of
$250,000,000.

39

"Consolidated Interest Expense" mefrsany period, the interest expense (includinguted interest expense in respect of capital
lease obligations) of the Borrower and its consaéd Subsidiaries for such period, determined consolidated basis in accordance with
GAAP; provided that, until such time as IBP shall’é been a Subsidiary of the Borrower for 365 dimyshe purposes of determining the
ratios set forth in Sections 7.13 and 7.14, Codatdid Interest Expense at any date (the "Calcul&ate") shall be calculated on an
annualized basis, and shall be equal to (A) theusrnof interest expense (including imputed inteexgtense in respect of capital lease
obligations) of the Borrower and its consolidatedbSdiaries for the period from the date that IRledmes a Subsidiary of the Borrower to
the Calculation Date, multiplied by (B) a fractidhe numerator of which is equal to 365 and theodenator of which is equal to the number
of days in such period.

"Consolidated Net Income" means, for period, the consolidated net income (or losghefBorrower 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, together wiity related provision for taxes, realized upon sale of assets other than in the ordinary
course of business; provided, however, that thea# be excluded therefrom the net income (or lagg)ny Person accrued prior to the earlier
of the date such Person becomes a Subsidiary &dhewer or is merged into or consolidated wite Borrower or any of its Subsidiaries or
such Person's assets are acquired by the Borraveerymf its Subsidiaries; provided further howethext for purposes of the definition of
Consolidated Net Income Available for RestrictegiRants, Consolidated Net Income shall be calculageidl IBP and its consolidated
Subsidiaries were consolidated Subsidiaries oBitr@ower on and after January 1, 2001.

"Consolidated Net Income Available Restricted Payments" means an amount equal tog(i$um of $100,000,000 plus 80% (or
minus 100% in case of consolidated net loss) ofsGlelated Net Income for the period (taken as @w®anting period) commencing January
1, 2001 and terminating on the fiscal quarter efBlorrower immediately preceding the date of amppsed Restricted Payment, less (i) the
sum of (A) the aggregate amount of all dividendbgothan dividends payable solely in Stock ofBeerower) and other distributions paid or
declared by the Borrower (for all periods on oeaftanuary 1, 2001) or IBP (for the period fromugay 1, 2001 through the effective date of
the Merger and excluding dividends or other disiitms made to the Borrower) on any class of itxistnd (B) the excess (if any) of the
aggregate amount expended, directly or indirebiythe Borrower (for all periods on or after Jaiyubr2001) or by IBP (for the period from
January 1, 2001 through the effective date of tleddr) for the redemption, purchase or other adgunisof any shares of its Stock, over the
aggregate net amount of any cash or cash equigaleceived by the Borrower (for all periods on feeraJanuary 1, 2001) or IBP (for the
period from January 1, 2001 through the effectiaedf the Merger) as consideration for the sakengfshares of its Stock.
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"Contractual Obligation" means, astig Rerson, any provision of any security issuegdumh Person or of any agreement,
undertaking, contract, indenture, mortgage, deeddust or other instrument, document or agreementhich such Person is a party or by
which it or any of its property is bound.

"Controlled Group" means, with respecany Person, all members of a controlled grougopporations and all trades or businesses
(whether or not incorporated) which are under comigantrol with such Person and which, together witbh Person, are treated as a single
employer under Section 414(b), (c), (m) or (o)raf Code.

"Debt Rating" means the actual or igliating as most recently assigned to the Indét Brethe ShorfFerm Index Debt by Moody
or S&P, as the case may be.

"Default"” means any event or conditiamich, with the giving of notice or the lapse ahé&, or both, would become an Event of
Default.

"Effective Date" means the date on Wwhatt conditions precedent set forth in Sectiorlmaée satisfied (or waived in accordance v



Section 10.02).

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

"Environmental Law" means the Compreines Environmental Response, Compensation, andlityahct (42 U.S.C. § 9601 et seq.)
("CERCLA"), the Hazardous Material Transportatioot£449 U.S.C. § 1801 et seq.), the Resource Coasernvand Recovery Act (42 U.S.C.
§ 6901 et seq.), the Federal Water Pollution Corted (33 U.S.C. § 1251 et seq.), the Clean Air M2 U.S.C. § 7401 et seq.), the Toxic
Substances Control Act (15 U.S.C. § 2601 et seqltlae Occupational Safety and Health Act (29 U.8.651 et seq.) ("OSHA"), as such
laws have been or hereafter may be amended, mbdifisupplemented, and any and all analogous ffitdieral, or present or future state or
local, statutes and the regulations promulgatedyant thereunder.

"ERISA" means the Employee Retiremagbme Security Act of 1974, as amended from timiinte and all regulations promulgated
thereunder.

41

"ERISA Event" means, with respect ty Berson, (a) a Reportable Event (other than a Rage Event not subject to the provision
for 30-day notice to the PBGC under regulations issue@&usdction 4043 of ERISA); (b) the withdrawal oEBuPerson or any member of
Controlled Group from a Plan during a plan yeawiich it was a "substantial employer” as define&#ttion 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 Plantiyy PBGC; (e) the failure to make required contrdng which would result in the imposition
of a Lien under Section 412 of the Code or Se@i@2 of ERISA; and (f) any other event or conditwich might reasonably be expected to
constitute grounds under Section 4042 of ERISAHertermination of, or the appointment of a trusteadminister, any Plan or the
imposition of any liability under Title IV of ERISAther than PBGC premiums due but not delinquedeuection 4007 of ERISA.

"Eurocurrency Liabilities" has the memnassigned to that term in Regulation D of thddtal Reserve Board, as in effect from time
to time.

"Eurodollar Loan" means any Committezhh that bears interest at a rate determined wfdrence to LIBOR.

"Eurodollar Reserve Percentage" meaith,respect to any Interest Period for any Eurlatdloan made by any Lender, the reserve
percentage applicable during such Interest Pedod (hore 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 adgkg under regulations issued from time
to time by the Federal Reserve Board for deterrgitiire maximum reserve requirement (including angrgency, supplemental or other
marginal reserve requirement) for such Lender wé#ipect to liabilities or assets consisting ofrmiiding Eurocurrency Liabilities having a
term equal to such Interest Period.

"Event of Default" has the meaning $jiedt in Section 8.01.

"Excess Margin Stock" means that partibany, of the Margin Stock owned by the Borrewad its Subsidiaries that must be
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 taantfor less than 25% of the aggregate valueqatetermined) of all assets subject to such
Sections.

"Existing Credit Agreement" means titd-Day Credit Agreement dated as of September@3 ,2among the Borrower, the banks
from time to time party thereto, JPMorgan ChasekBas administrative agent, Merrill Lynch Capitalr@oration, as syndication agent, and
SunTrust Bank, as documentation agent and Mizuharfial Group and Rabobank International, as castlentation agents.

"Federal Funds Rate" means, for anjogden fluctuating interest rate per annum equaktch day during such period to the weighted
average of the rates on overnight Federal funas#etions with members of the Federal Reserve Byateanged by Federal funds brokers,
as published for such day (or, if such day is nBuiainess Day, for the next preceding Business Dayhe Federal Reserve Bank of New
York, or, if such rate is not so published for atay which is a Business Day, the average of théagjoos for such day on such transactions
received by the Administrative Agent from three &ied funds brokers of recognized standing seleloyettie Administrative Agent.

42



"Federal Reserve Board" means the Bo&f&overnors of the Federal Reserve System.

"Five-Year Credit Agreement" means fee-Year Credit Agreement dated as of Septembg2@d1, among the Borrower, the banks
from time to time party thereto, JPMorgan ChasekBan administrative agent, Merrill Lynch Capitar@oration, as syndication agent, and
SunTrust Bank, as documentation agent and Mizuharfial Group and Rabobank International, as casti@ntation agents.

"Form W-8BEN" has the meaning specifie&ection 3.05(f)(i)(B).
"Form W-8ECI" has the meaning specifieGection 3.05(f)(i)(A).

"GAAP" means accounting principles gailg accepted in the United States of Americaeadarth in the opinions 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 ofi#fte of determination.

"Governmental Authority” means any aator government, any state or other political $uibbn thereof and any central bank (or
similar monetary or regulatory authority) therenflaany entity exercising executive, legislativaifial, regulatory or administrative
functions of or pertaining to government.

"Guarantee Agreement" means the Guaeafsgreement, substantially in the form of Exhib@1, made by IBP for the benefit of the
Administrative Agent and the Lenders.

"Hazardous Materials" means all thadestances which are regulated by, or which may fiverbasis of liability under, any
Environmental Law, including all substances ideetifunder any Environmental Law as a pollutanttaminant, waste, solid waste,
hazardous waste, hazardous constituent, specité weszardous substance, hazardous material, iordolsstance, or petroleum or petroleum
derived substance or waste.

"Hedging Agreement”" means any interafg protection agreement, foreign currency excaaggeement, commodity price protection
agreement or other interest or currency exchangeoracommodity price hedging arrangement.

"IBP" means IBP, inc., a Delaware cogbon.

43

"IBP Credit Agreement" means the $980,000 NineMonth Credit Agreement dated as of December 200 28@Mong IBP, the ban
party thereto, Bank of America, N.A., as Syndicatigent, and U.S. Bank National Association, as Adstrative Agent, as amended.

"Indebtedness" of any Person mean$owitduplication, (a) all indebtedness for borrowsshey or for the deferred purchase price of
property or services (including reimbursement dhdther obligations with respect to surety borldgiers of credit and bankers' acceptances,
whether or not matured); (b) all obligations evideth by notes, bonds, debentures or similar instnisnéc) all indebtedness created or ari
under any conditional sale or other title retentigmeement with respect to property acquired by ferson (even though the rights and
remedies of the seller or bank under such agreeiméimé event of default are limited to reposseassiosale of such property); (d) all
obligations under leases which have been or sHmilth accordance with GAAP, recorded as capitads; (e) all net obligations with resj
to Hedging Agreements; (f) all direct or indireciaganties in respect of any obligations (contingerdtherwise) to purchase or otherwise
acquire, or otherwise to assure a creditor ag#osstin respect of, indebtedness or obligationstioérs of the kinds referred to in clause (a),
(b), (), (d) or (e) above; and (g) all Indebtedneferred to in clause (a), (b), (c), (d) or (edee secured by (or for which the holder of such
Indebtedness has an existing right, contingentloeravise, to be secured by) any Lien upon or irpprty (including accounts and contracts
rights) owned by such Person, even though sucloRé@s not assumed or become liable for the payofesuich Indebtedness; provided,
however, that if any Indebtedness of any type reteto above is supported by another type of Iretirigss referred to above, such
Indebtedness shall not be considered more thanfontiee purposes of this definition.

"Indebtedness for Borrowed Money" metiiessum of all Indebtedness of the Borrower andadnsolidated 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 meaningcsied in Section 10.05(a).

"Indentures” means the indenturesyiiclg supplements and/or board resolutions estabgjsseries of debt thereunder, and note
agreements of the Borrower and its Subsidiariésdisn Schedule 1.01(t



"Index Debt" means senior, unsecuraagterm indebtedness for borrowed money of the Borrdhat is not guaranteed by any ot
Person or subject to any other credit enhancement.

"Insolvency Proceeding" means (a) aase¢ action or proceeding before any court or dmrernmental Authority relating to
bankruptcy, reorganization, insolvency, liquidatioeceivership, dissolution, winding-up or reliéfdebtors or (b) any general assignment for
the benefit of creditors, composition, marshalldigissets for creditors or other similar arrangenrerespect of the creditors of any Person
generally or any substantial portion of the craeditof such Person; in each case undertaken underdBtates Federal or State law or foreign
law.
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"Interest Payment Date" means (a) wedpect to any Eurodollar Loan or Bid Loan, the ¢k of each Interest Period applicable to
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 suchregePeriod, and (ii) with respect to any Bid Losimch intervening date prior to the maturity
thereof as may be agreed between the Borrowertendpplicable Lender and (b) with respect to anfefiRace Rate Loan, the last day of ¢
calendar quarter.

"Interest Period" means,

(&) with respect to any Eurodollaan, the period commencing on the Business Dely Bwrodollar Loan is disbursed or on the
date on which a Reference Rate Loan is convertedaifcurodollar Loan and ending on the date 14 dayse, two, three or six months
thereafter, in its Notice of Borrowing or Notice @bnversion/Continuation; and

(b)  with respect to any Bid Lo#me period specified by the Borrower in the relév@ompetitive Bid Request;
provided, however, that:

0] in the case of the continuatidradzurodollar Loan pursuant to Section 2.11(b3, Ititerest Period applicable after
the continuation of such Loan shall commence onasieday of the preceding Interest Period;

(i) if any Interest Period applicalib a Eurodollar Loan would otherwise end on awlhigh is not a Business Day,
that Interest Period shall be extended to the siesteeding Business Day unless the result of sttelmgon would be to carry
such Interest Period into another calendar montthiich event such Interest Period shall end onrtieediately preceding
Business Day;

(i)  any Interest Period applicabdea Eurodollar Loan that begins on the last Busiizesy of a calendar month (or on
a day for which there is no numerically correspogdiay in the calendar month at the end of suardst Period) shall end on
the last Business Day of the calendar month agiiaeof such Interest Period; and

(iv)  no Interest Period for any Lodrak extend beyond the Maturity Date.
"IRS" means the Internal Revenue Servitcthe United States of America.

“Lender" has the meaning specifiechim preamble and includes each Lender listed ogigimature pages hereof and each Person
which becomes a Lender pursuant to Section 10.08.
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"Lender Affiliate" means, (a) with resy to any Lender, (i) an Affiliate of such Lendaer(ii) any entity (whether a corporation,
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$oand 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.

“"Lending Office" means, with respecttty Lender, the office or offices of such Lendespecified in such Lender's Administrative
Questionnaire delivered to the Administrative Agent

"Level | Status" exists at any datetfsuch date (a) the Debt Rating for the Indext@xBBB+ (or the equivalent) or higher by S¢



and Baal (or the equivalent) or higher by Moodgts ¢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 dateaif such date (a) the Debt Rating for the Indekt®BBB (or the equivalent) by S&P and Baa2
(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 1l Status" exists at any ddfteait such date (a) the Debt Rating for the Indektis BBB- (or the equivalent) by S&P and Baa3
(or the equivalent) by Moody's or (b) (i) the D&ating for the Shorferm Index Debt is rated lower than A2 by Moody'soever than P2 b
S&P and (ii) neither Level IV Status nor Level Vagts exists.

"Level IV Status" exists at any dateaif such date the Debt Rating for the Index DB+ (or the equivalent) by S&P and Bal (or
the equivalent) by Moody's.

"Level V Status" exists at any dateaifsuch date the Debt Rating for the Index DeBHgor the equivalent) or lower by S&P or Ba2
(or the equivalent) or lower by Moody's.

"Leverage Ratio" means, at any datgdedérmination, the ratio of (a) Indebtedness for@eed Money at such date to (b)
Consolidated EBITDA for the period of four conséeeffiscal quarters for which financial statememés’e most recently been delivered ur
Section 6.09(a) or (b).

"LIBOR" means, with respect to any Elolbar Loan or LIBOR Bid Loan for any Interest Rutj the rate appearing on 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 interesésaapplicable to dollar deposits in the Londoerindnk 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 suchisahot available at such time for any reasom the "LIBOR" with respect to such
Eurodollar Loan or LIBOR Bid Loan for such Inter@sriod shall be the rate at which dollar depaxit5,000,000 and for a maturity
comparable to such Interest Period are offeredbyptincipal London office of the Administrative @t 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 Loanthh&ars interest at a rate determined with referéo¢. IBOR.
"LIBOR Bid Margin" has the meaning sified in Section 2.04(b)(ii)(B).

“Lien" means any lien, charge, securitgrest or encumbrance or any other type of peeteal arrangement (including liens or
retained security titles of conditional vendors aagitalized leases but excluding any right ofcfét-

"Loan" means an extension of credialyender pursuant to Article Il and may be a Cortedit.oan or a Bid Loan.

"Loan Documents" means this Agreemtiet, Guarantee Agreement, any promissory notesatelivpursuant to this Agreement, the
Notices of Borrowing, the Notices of Conversion/@ounation and the Competitive Bid Reque:

"Majority Lenders" means at any timeL@nders holding more than 50% of the Commitment§i) after the Commitments expire or
terminate or the Loans become due and payable guuirsw Article VIII or for purposes of declaringethoans to be due and payable pursuant
to Article VIII, Lenders holding more than 50% ditoutstanding Loans, including outstanding Bidnsa

"Margin Stock" shall have the meaniigeg such term under Regulation U.

"Material Adverse Effect" means (a)amverse change in, or an adverse effect uponjrthedial condition, business, prospects or
properties of the Borrower or the Borrower andSitdbsidiaries taken as a whole; (b) any materiagéesdvchange in the rights or remedies of
the Lenders under the Loan Documents or the alofithe 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 annisa@ry of the Termination Date.

"Merger" means the merger of IBP wittd anto Merger Co. in accordance with the Mergere&gnent



"Merger Agreement” means the Agreenaack Plan of Merger dated as of January 1, 2001ngr&P, the Borrower and Merger Co.,
as modified by the Stipulation and Order dated B 2001, with no changes therefrom adverse th.énelers.
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"Merger Co." means Lasso Acquisitionr@wation, a Delaware corporation and a wholly-ow8ebsidiary of the Borrower.
"Moody's" means Moody's Investors Segvinc. or any successor to the rating agencynbasithereof.

"Multiemployer Plan" means, with respcany Person, at any time, a "multiemployer plaithin the meaning of Section 4001(a)(3)
of ERISA and to which such Person or any membésdaZontrolled Group is making, or is obligatechtake contributions or has made, or
been obligated to make, contributions.

"Net Worth" means, with respect to &grson, at any date of determination, shareholdgusty as determined in accordance with
GAAP.

"Notice of Borrowing" has the meanimgsified in Section 2.02(a).
"Natice of Conversion/Continuation” lthe meaning specified in Section 2.11(b).

"Obligations" means all Loans, othetdhtedness, advances, debts, liabilities, obligafioovenants and duties owing by the Borrt
to any Lender, the Administrative Agent, any A#ile of any of the foregoing or any Indemnified 2aof any kind or nature, present or
future, whether or not evidenced by any note, gugrar other instrument, arising under this Agreaet under any other Loan Document,
whether or not for the payment of money, whetheirag by reason of an extension of credit, loarargaty, indemnification, or in any other
manner, whether direct or indirect (including thasquired by assignment), absolute or contingerd,a to become due, now existing or
hereafter arising and however acquired. The terblity@tions” includes all interest, charges, expenfaes, attorneys' fees and disbursements
(including the allocated cost of in-house counael] any other sum chargeable to the Borrower uthi'eAgreement or any other Loan
Document.

"OSHA" has the meaning specified indeénition of Environmental Laws.

"Other Taxes" has the meaning specifieslection 3.05(b).

"Participant” has the meaning specifire8ection 10.08(e).

"PBGC" means the Pension Benefit Gugr@orporation or any entity succeeding to anylbofats functions under ERISA.

"Percentage Share" means, as to angidreat any time, such Lender's percentage shahe #ggregate Commitments, as set forth
opposite such Lender's name in Schedule 1.01(aruhd heading "Percentage Share" or set forthynAgsignment and Acceptance
delivered pursuant to Section 10.08, as such ptxgemrmay be modified from time to time in connattigth any assignment of the
Commitment of such Lender in accordance with tinegehereof.
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"Permitted Disposition" means, any d&pon (except as otherwise permitted under Secti07) made by the Borrower or any of its
Subsidiaries of any of its assets if the net incéonehe most recently completed four fiscal quapteriod for which financial statements have
been delivered pursuant to Section 6.09(a) or €biydd from the assets subject to such dispositigather with the net income for such
period derived from all other assets sold or otlieewlisposed of during or after such period doeéeroeed 10% of Consolidated Net Income
(calculated as if the Merger had occurred as ofe®eper 24, 2001) for such period.

"Permitted Investments" means:

(a) securities issued or fully guaranteethsured by the United States Government or amyneygthereof and backed by
the full faith and credit of the United States oh@rica having maturities of not more than one yeman the date of acquisitio

(b) certificates of deposit, time depoditarodollar time deposits, overnight bank deposépurchase agreements, reverse
repurchase agreements or bankers' acceptancesghaach case a tenor of not more than one gsaed by any Lender, or
by any United States commercial bank or any bramagency of a nc-United States bank licensed to conduct businetsi



United States of America having a combined capital surplus of not less than $500,000,000 whose &t securities are
rated at least A-1 by S&P and P-1 by Moody's;

(c) commercial paper of an issuer ratddadt A-1 by S&P or P-1 by Moody's and in eithesechaving a tenor of not
more than 270 days; and

(d) money-market funds invested in shomtteecurities rated at least as provided in clgiosabove.
"Permitted Lien Basket" means 10% ofal €apitalization.
"Permitted Liens" has the meaning Sfpegtin Section 7.01.

"Person" means an individual, partnigr,storporation, business trust, joint stock comyparust, unincorporated association, joint
venture or Governmental Authority.

"Plan" means, with respect to the Beepor any member of its Controlled Group, at amet an employee pension 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 istaiada for the employees of such Person or any reeoflits Controlled Group.

"Priority Debt" means (a) any Indebtesinsecured by a Lien (including in connection wéhital leases or other financing 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 Iretiiess (in an amount not to exceed
the amount of the guarantee of the Obligations utiteGuarantee Agreement) of IBP), (c) any reddaspurchase transaction involving
receivables of the Borrower or any of its Subsidgor any other securitization of assets of thed®wer or any of its Subsidiaries and (d) any
sale-leaseback transaction involving assets oBtreower or any of its Subsidiaries.
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"Receivables Facility" means an accsuateivable securitization established by the ®wer in an aggregate principal amount of up
to $750,000,000.

"Reference Rate" means the higher)ofh@Federal Funds Rate plus 1/2% and (b) theofdteerest (the "Prime Rate") publicly
announced from time to time by the Administrativgeit, as its prime rate in effect at its principfice in New York City. Any change in ti
Prime Rate shall take effect at the opening ofrimss on the day specified in the public announcenfesuch change.

"Reference Rate Loan" means any Corethitban that bears interest at a rate determinttdrefierence to the Reference Rate.
"Register" has the meaning specifie8éation 10.08(c).

"Regulation U" means Regulation U of Board of Governors of the Federal Reserve Syefaire United States of America as from
time to time in effect and all official rulings amterpretations thereunder or thereof.

"Reportable Event" means any of theneveet forth in Section 4043(b) of ERISA or thgulations thereunder.
"Replacement Lender" has the meaniegifipd in Section 3.13(b).

"Requirement of Law" means, with reggeany Person, the charter and by-laws or othgairozational or governing documents of
such Person, and any law, rule or regulation (diolgt 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@friis property or to which such Person
or any of its property is subject.

"Responsible Officer" means, with retge any Person, the Chief Executive Officer, Besident, the Chief Financial Officer, the
Treasurer, the Assistant Treasurer or the Secrefaych Person.

"Restricted Payment" means any divid@thder than dividends payable solely in Stockhef Borrower and dividends paid by any
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 retirgidirectly or indirectly, of any shares of sudiock (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 Debt" means senimsacured short-term Indebtedness for borrowed mohthe Borrower that is not guaranteed
by any other Person or subject to any other ceediencement.

"S&P" means Standard & Poor's Ratingsup or any successor to the rating agency busthessof.

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

"Stock" means all shares, options regts, participations or other equivalents (regmslbf how designated) of or in a corporation or
other entity, whether voting or non-voting, of arigiss and includes, common stock, preferred stogkaorants or options for any of the
foregoing.

"Subsidiary" means, with respect to Beyson, any corporation more than 50% of whosskstaving by the terms thereof ordinary
voting power to elect a majority of the directofsoch corporation is at the time owned by sucts®erdirectly or indirectly through one or
more Subsidiaries. At all times on and after thie @d the Acquisition, IBP and its Subsidiarieslwdnstitute Subsidiaries of the Borrower.
IBP and its Subsidiaries will be deemed to be clidated Subsidiaries of the Borrower at all timesamd after the date of the Acquisition.

"Taxes" has the meaning specified ictiSa 3.05(a).
"Termination Date" means June 11, 2003.

"Three-Year Credit Agreement" meanstheee-Year Credit Agreement dated as of June @2 2among the Borrower, the banks
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 anyeddhe sum of (a) the aggregate amount of Indeletesifor Borrowed Money and (b) Net Worth
of the Borrower and its consolidated Subsidiaries.
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"Transactions" means the executionydsl and performance by the Borrower of this Agneat and the other Loan Documents, the
borrowing of Loans and the use of the proceed®tiemd the other transactions contemplated bBtimeower to be effected in connection
therewith.

"Tyson Limited Partnership" means te&tain Delaware limited partnership of the sanmaeaf which Mr. Don Tyson is the
Managing General Partner.

Section 1.02. Computation of Time Periddghis Agreement, in the computation of periodsime from a specified date to a later
specified date, the word "from" means "from anduding" and the words "to" and "until" each meattstut excluding".

Section 1.03. Accounting Matters. Excepbtimerwise expressly provided herein, all termarofccounting or financial nature shall be
construed in accordance with GAAP, as in effeatnftome to time; providethat, if the Borrower notifies the Administrativegént that the
Borrower requests an amendment to any provisioedieo eliminate the effect of any change occuraftgr the date hereof in GAAP or in
the application thereof on the operation of suavision (or if the Administrative Agent notifiesetBorrower that the Majority Lenders
request an amendment to any provision hereof foin purpose), regardless of whether any such nigtigeven before or after such change in
GAAP or in the application thereof, then such psavi shall be interpreted on the basis of GAAMaaffiect and applied immediately before
such change shall have become effective until satice shall have been withdrawn or such provisiorended in accordance herewith. IBP
and its Subsidiaries will be deemed to be constdi&ubsidiaries of the Borrower at all times od afier the date of the Acquisition.

Section 1.04. Certain Terms. The wordsémet "hereof' and "hereunder” and other wordsiwfilar import refer to this Agreement as a
whole, including the Exhibits and Schedules herasathe same may from time to time be amended |swgpted, amended and restated or
otherwise modified and not to any particular AgicBection, paragraph or clause in this Agreenidrg.word "includes" and "including"
when used herein is not intended to be exclusidena@ans "includes, without limitation" and "incladi without limitation." Reference



herein to an Article, Section, paragraph or clasls#l refer to the appropriate Article, Sectiormgamaph or clause in this Agreement. Unless
the context requires otherwise, any definition ofeference to any agreement, instrument or otbeumhent herein shall be construed as
referring to such agreement, instrument or otheudwent as from time to time amended, supplementetherwise modified (subject to any
restrictions on such amendments, supplements officattbns set forth herein).

ARTICLE I
Amounts and Terms of the Loans
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Section 2.01. Amounts and Terms of CommitisieEach Lender severally agrees, on the termsuanjdct to the conditions hereinafter
set forth, to make Committed Loans to the Borrogeach such Loan, a "Committed Loan") from timeineeton any Business Day during the
period from the Effective Date to the Terminatioat® in an aggregate principal amount not to exe¢@ahy time outstanding such Lender's
Commitment; provided, however, that after givinteef to any Borrowing of Committed Loans, (a) tlygeegate principal amount of all
outstanding Committed Loans plus (b) the aggregateipal amount of all outstanding Bid Loans shmait exceed the Aggregate
Commitments. Within the limits of each Lender's @aitment, the Borrower may on and prior to the Tevation Date borrow under this
Section 2.01, prepay pursuant to Section 2.07 elbdrrow pursuant to this Section 2.01. Loans repajtepaid after the Termination Date
may not be reborrowed.

Section 2.02. Procedure for Committed Boing. (a) Each Committed Borrowing shall be maderuthe irrevocable notice of the
Borrower, received by the Administrative Agent fader than 12:00 noon (New York City time) (i) terBusiness Days prior to the date of
proposed Borrowing, in the case of Eurodollar Loamsl (i) one Business Day prior to the date efphoposed Borrowing, in the case of
Reference Rate Loans; provided, however, thatse oha Committed Borrowing of Reference Rate Ladtes the cancellation of a Bid
Borrowing pursuant to Section 2.04(c)(i), the Bareo may give such notice to the Administrative Ageot later than 11:00 a.m. (New York
City time) on the date of such Committed BorrowiBgch such notice of a Committed Borrowing (a "Netf Borrowing") shall be in
writing (including by facsimile confirmed immedi&geby telephone), in substantially the form of Exihi2.02 specifying:

(i) the requested borrowing date, \whsball be a Business Day;

(i)  the aggregate amount of the Batirg, which (A) shall not exceed the unused portibthe Aggregate
Commitments and (B) shall be a minimum amount g0@8,000 or an integral multiple of $1,000,000xcess thereof;

(i)  whether the Borrowing is to beroprised of Eurodollar Loans or Reference Rate kpand

(iv)  if the Borrowing is to be compeib of Eurodollar Loans, the duration of the initiaierest Period applicable to such
Loans. If the Notice of Borrowing shall fail to spfy the duration of the initial Interest Period fany Borrowing comprised of
Eurodollar Loans, such Interest Period shall beeghmonths.

(b)  Upon receipt of a Notice ofrBiwing, the Administrative Agent shall promptlytiip each Lender thereof and of the amoun
such Lender's Percentage Share of such Borrowing.

(c) Each Lender shall make the amof its Percentage Share of the Committed Bamgwvailable to the Administrative Agent
for the account of the Borrower at the AdministratAgent's Payment Office by 12:00 noon (New Yoity @me) on the borrowing date
requested by the Borrower in funds immediately labé to the Administrative Agent. Unless any apgllile condition specified in Article V
has not been satisfied, the Administrative Agenkmvake the funds so received from the Lenders pitbmavailable to the Borrower by
crediting the account of the Borrower on the bookihe Administrative Agent (or such other accoasishall have been specified by the
Borrower) with the aggregate amount made availabthe Administrative Agent by the Lenders andke funds as received by the
Administrative Agent.
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(d)  After giving effect to any Camitted Borrowing, there shall not be more than wealifferent Interest Periods in effect in res
of all Committed Loans together.

Section 2.03. Bid Borrowings. In additianGommitted Borrowings pursuant to Section 2.0thdzender severally agrees that the
Borrower may, as set forth in Section 2.04, frometito time on any Business Day during the periothfthe Effective Date to the
Termination Date, request the Lenders to subméreffo make Bid Loans to the Borrower; providedyéwer, that the Lenders may, but shall
have no obligation to, submit such offers and tber®ver may, but shall have no obligation to, at@eyy such offers; and provided, furth



that at no time shall the sum of (a) the aggrepeteipal amount of all outstanding Bid Loans mageall Lenders plus (b) the aggregate
principal amount of all outstanding Committed Loanseed the Aggregate Commitments.

Section 2.04. Procedure for Bid Borrowin@g.The Borrower may request a Bid Borrowing hadar by delivering to the
Administrative Agent and each Lender by facsimité later than 12:00 noon (New York City time) fiyée Business Days prior to the dats
the proposed Borrowing, in the case of LIBOR Bidihs; and (ii) one Business Day prior to the dathefproposed Borrowing, in the cast
Absolute Rate Bid Loans, a solicitation for Bid Insga "Competitive Bid Request”), in substantigitig form of Exhibit 2.04(a), specifying:

(i) the requested borrowing date, \whsball be a Business Day;

(i)  the aggregate amount of the Bawirg, which shall be a minimum amount of $5,000,00@n
integral multiple of $1,000,000 in excess thereof;

(i)  whether the Bid Loans requested LIBOR Bid Loans or Absolute Rate Bid Loans;

(iv)  the duration of the Interest Bdrapplicable to such Bid Loans, which shall belaess than five
days and not more than 183 days and which shakxtend beyond the Termination Date; and

(v)  any other terms to be applicablsuch Bid Loans.

(b) (i) Each Lender may, in resp@ito a Competitive Bid Request, in its discretimeyocably submit to the Borrower a
Competitive Bid containing an offer or offers to kmaone or more Bid Loans. Each Competitive Bid niagssubmitted to the Borrower by
facsimile before 10:00 a.m. (New York City time) tivo Business Days prior to the proposed dateasf®ving, in the case of a request for
LIBOR Bid Loans and (ii) on the proposed date ofBwing, in the case of a request for Absolute RBiteLoans.

(i)  Each Competitive Bid shall besnbstantially the form of Exhibit 2.04(b), specifyi
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(A)  the minimum amount of each Bid bhdar which such Competitive Bid is being made, ethshall
be $5,000,000 or an integral multiple of $1,000,008xcess thereof, and the maximum amount theveuth
may not exceed the principal amount of Bid Loamsidfbich Competitive Bids were requested (but whitdy
exceed such Lender's Commitment);

(B) the rate or rates of interest genum offered for each Bid Loan, which, in the cafse LIBOR Bid
Loan, shall be expressed as a percentage (rouadbd hearest 1/100%) to be added to or subtréiciadthe
applicable LIBOR (the "LIBOR Bid Margin™);

(C) the applicable Interest Perioddach Bid Loan offered by it; and
(D) the identity and the applicablentdang Office of the quoting Lender.
(i)  Any Competitive Bid shall be degarded if it;

(A) is not substantially in conformityith Exhibit 2.04(b) or does not specify all oktmformation
required by clause (ii) above;

(B) contains qualifying, conditional gimilar language;

(C) proposes terms other than or dhitamh to those set forth in the applicable CompetiBid Request;
or

(D) arrives after the time set forth in cla@geabove.

(c) Not later than 11:00 a.m. (Néwrk City time) (i) two Business Days prior to theoposed date of Borrowing, in the case of
LIBOR Bid Loans and (ii) on the date of such Bidr&aving, in the case of Absolute Rate Loans, thee®eer shall either

(i) cancel such Borrowing by givingetAdministrative Agent and the Lenders notice tb&¢ehich
notice may be given by telephone, confirmed byifaits); or



(i)  accept one or more of the offarade by any Lender or Lenders pursuant to paradigpbove, in
its sole discretion, by giving notice (which notizay be given by telephone, confirmed by facsimg)to such
Lender or Lenders of the amount of each Bid Loani¢lvamount shall be equal to or greater than timénmam
amount, and equal to or less than the maximum atnoatified to the Borrower by such Lender for sigid
Loan pursuant to paragraph (b) above) to be madmbly such Lender as part of such Bid Borrowingd,rafect
any remaining offers made by the Lenders and gotee to that effect, and (B) to the Administratifkgent of
the date of such Borrowing and the aggregate antbentof (which may not exceed the applicable amsen
forth in the related Competitive Bid Request); pdex, however, that acceptance by the Borrowefffef®may
only be made on the basis of ascending LIBOR Biddifs or Absolute Rates within each Interest Peréodl,
provided, further, that if offers are made by twaonwore Lenders with the same LIBOR Bid Margins dsAlute
Rates for a greater aggregate principal amounttti@amount for which such offers are acceptedhferelated
Interest Rate Period, the principal amount of Bichhs accepted shall be allocated by the Borrowengnsuch
Lenders as nearly as possible (in multiples nat flean $1,000,000) in proportion to the aggregdteipal
amount of such offers;
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provided, however, that in the eveetBorrower does not, before the time stated abaitlegr cancel the proposed Bid Borrowing
pursuant to clause (i) above or accept one or mwibitee offers pursuant to clause (ii) above, suchBrrowing shall be deemed cancelled
and provided further, that in the event the Bornmoaeepts one or more of the offers pursuant teseldii) above but does not expressly reject
or accept the remaining offers, such remainingreféall be deemed rejected.

(d) (i) If the Borrower acceptseoor more of the offers to make Bid Loans maderyylaender or Lenders pursuant to paragraph
(c)(ii) above, each such Lender shall, subjech#datisfaction of the conditions precedent spegtifi Section 5.02, before 12:00 noon (New
York City time) on the date of the Bid Borrowingake available to the Borrower at such Lender's lren®ffice such Lender's portion of
such Bid Borrowing in same day funds.

(i)  Promptly after accepting a Biddrooffer on the date of each Bid Borrowing, therBaer shall notify the
Administrative Agent of (1) the aggregate amounBif Loans made in connection with such Bid Bornogv{which amount
may not exceed the amount requested pursuant tm&&d04(a)(ii)), (2) each date on which any Biokln shall mature, (3) the
principal amount of Bid Loans which shall matureeach such date, (4) the highest and the lowesip€tiiwve Bid submitted
by the Lenders in connection with each CompetiBict Request, and (5) the highest and the lowestgatitive Bid accepted
by the Borrower.

(e)  Upon being notified by the Bawer of the amount of, and the applicable InteResiod for, any LIBOR Bid Loan, the
Administrative Agent shall determine LIBOR (as pr®d in the definition of LIBOR) and give prompttite to the Borrower and the relev
Lender or Lenders thereof.

Section 2.05. Evidence of IndebtednessE&ah Lender, with respect to amounts payablehteriéunder, and the Administrative Agent,
with respect to all amounts payable hereunder| sfaihtain on its books in accordance with its Wguwactice, loan accounts, setting forth
each Committed Loan, and, in the case of each lrdraléng made a Bid Loan, each such Bid Loan, fiieable interest rate and the
amounts of principal, interest and other sums pail payable by the Borrower from time to time hadar with respect thereto; provided,
however, that the failure by any Lender to recorgd such amount on its books shall not affect tHegations of the Borrower with respect
thereto. In the case of any dispute, action orgeding relating to any amount payable hereunderettitries in each such account shall be
conclusive evidence of such amount absent maréfest.
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(b)  Notwithstanding the foregoiifcany Lender shall so request for purposes ofiSed 0.08(g), the obligation to repay the
Committed Loans shall also be evidenced by a prsonysnote in the form of Exhibit 2.05(b).

(c) The obligation to repay anylRiban shall also, if so requested by the Lendedimgasuch Bid Loan, be evidenced by a
promissory note in the form of Exhibit 2.05(c).

Section 2.06. Termination and ReductiothefCommitments. (a) Unless previously terminatieel Commitments shall terminate on the
Termination Date.

(b)  The Borrower may, at any tiarel from time to time, upon not less than threeriss Days' prior notice to the Administrat



Agent, terminate the Aggregate Commitments or paantly reduce the Aggregate Commitments by an aggeeamount of $5,000,000 or
integral multiple of $1,000,000 in excess therg@ofivided, however, that no such termination or ofida shall be permitted if, after giving
effect thereto and to any prepayment of Loans noadthe effective date thereof, the then outstangimcipal amount of Committed Loans
and Bid Loans would exceed the Aggregate Commitsinen in effect and, provided, further, that oreguced in accordance with this
Section 2.06, the Aggregate Commitments may nabdreased. Any reduction of the Aggregate Commitimehall be applied to each
Lender's Commitment in accordance with such Lead&lcentage Share.

Section 2.07. Optional Prepayments. (ajemlo Section 3.10, the Borrower may upon naticthe Administrative Agent, stating the
proposed date and aggregate principal amount girgfgayment, received by the Administrative Agesttlater than 12:00 noon (New York
City time) (i) not less than three Business Daysrip the proposed date of prepayment, in the chseprepayment of Eurodollar Loans and
(i) not less than one Business Day prior to theppsed date of prepayment, in the case of a pregratyofi Reference Rate Loans, prepay
ratably among the Lenders, the outstanding prim@peunt of any Committed Loans in whole or in ptogether (other than in the case of a
prepayment of a Reference Rate Loan prior to theeeaf the Maturity Date and the date of termioatof the Commitments hereunder, ot
than pursuant solely to the occurrence of the Treaition Date) with accrued interest to the dateushgrepayment on the principal amount
prepaid. Each such partial prepayment shall be iaggregate principal amount of not less than 500D or an integral multiple of
$1,000,000 in excess thereof; provided, howevet, iftthe aggregate amount of Eurodollar Loans aised in the same Borrowing shall be
reduced as a result of any optional prepayment anaount less than $5,000,000, the Eurodollar Leangprised in such Borrowing shall
automatically convert into Reference Rate Loarte@end of the then current Interest Period. If aotjce of prepayment is given, the
principal amount stated therein, together (othantim the case of a prepayment of a ReferencelRate prior to the earlier of the Maturity
Date and the date of termination of the Commitméaetgunder, other than pursuant solely to the oenae of the Termination Date) with
accrued interest to the date of prepayment, skeallue and payable on the date specified in sudbenot

(b)  The Borrower may not voluiitaprepay any Bid Loan prior to the maturity détereof.
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Section 2.08. Repayment. (a) The Committeahs. The outstanding principal amount of all Cdtted Loans shall be repaid on the
Termination Date; provided that if the Borroweredects and no Event of Default has occurred ardrnsinuing, the outstanding principal
amount of all Committed Loans shall be repaid enNtaturity Date.

(b)  The Bid Loans. Each Bid Ladrall mature, and the principal amount thereofldf@tiue and payable, on the last day of the
Interest Period applicable thereto; provided, havethat the outstanding principal amount of all Bbans shall be repaid on the Termina
Date.

Section 2.09. Interest. (a) Subject to iBac2.10, each Committed Loan shall bear integstie option of the Borrower (i) with respect
to Reference Rate Loans, at a rate per annum &gtheé sum of the Reference Rate plus the appéaalalrgin set forth below or (ii) with
respect to Eurodollar Loans, at a rate per annumldq the sum of LIBOR plus the applicable marggh forth below:

Applicable Margin

Debt Ratinc Reference Rate Marg Eurodollar Margir
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.D9faif either Moody's or S&P shall not have ifieet a Debt Rating for Index Debt (other than by
reason of the circumstances referred to in theskastence of this paragraph), then such ratingcagemall be deemed to have established a
Debt Rating for Index Debt of Level V Status; {figither Moody's or S&P shall not have in effeddabt Rating for Short-Term Index Debt
(other than by reason of the circumstances reféo@uthe last sentence of this paragraph), theh sating agency shall be deemed to have
established a Debt Rating for Short-Term Index éttevel 11l Status, provided that if Level IV Stes or Level V Status shall exist, the
applicable margin shall be based on Level IV Statusevel V Status, as applicable; (iii) if the Dékatings for Index Debt established or
deemed to have been established by Moody's ands&&lPfall within different Levels, the applicabigargin shall be based on the lower of
the two Debt Ratings unless one of the two Debingatis of Level | Status, in which case the aggtlie margin shall be determined by
reference to Level | Status; and (iv) if the DebtiRgs established or deemed to have been estathlishMoody's and S&P shall be changed
(other than as a result of a change in the ratstesm of Moody's or S&P), such change shall bectffe as of the date on which it is first
publicly announced by S&P or Moody's. Any changéhim applicable margin due to a change in the egiplié Debt Rating shall be effective
on the effective date of such change in the DetinBand shall apply to all Committed Loans that autstanding at any time during the
period commencing on the effective date of sucinghan the Debt Rating and ending on the date inmelgl preceding the effective date



the next such change in the Debt Rating which te$ula change in the applicable margin. If thengasystem of Moody's or S&P shall
change, or if either such rating agency shall céabe in the business of rating corporate deligatibns, the Borrower and the Lenders shall
negotiate in good faith to amend this Section dedrélevant definitions to reflect such changethgasystem or the unavailability of ratings
from such rating agency and, pending the effectigsrof any such amendment, the applicable margihlshdetermined by reference to the
Debt Rating most recently in effect prior to sutiage or cessation.
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(c)  Accrued and unpaid interestaspect of each Committed Loan shall be paid ch &zterest Payment Date, on the earlier of the
Maturity Date and the date of termination, othemtlpursuant solely to the occurrence of the Tertiwin®ate, of the Commitments
hereunder, on the date of any prepayment or repatyfother than a prepayment or repayment of Refer&ate Loans) of Committed Loans.

(d)  The Borrower shall pay to edeimder which had made a Bid Loan interest on tipaid principal amount of such Bid Loan
from the date when made until paid in full, on eatlerest Payment Date and on the earlier of threnifation Date and the date of
termination of the Commitments hereunder, at apateannum equal to LIBOR plus (or minus) the LIBBI@ Margin, or the Absolute Rate,
as the case may be, as specified by such Lendsr@ompetitive Bid pursuant to Section 2.04(b)(ii)

Section 2.10. Default Interest. Notwithstiaug the provisions of Section 2.09, if any priradipf or interest on any Loan or any fee or
other amount payable by the Borrower hereundeotipaid when due, whether at stated maturity, Lgumeleration or otherwise, such
overdue amount shall bear interest, after as vedblediore judgment, at a rate per annum equal to {fije case of overdue principal of any
Loan, 2% plus the rate otherwise applicable to diadn as provided in Section 2.09 or (ii) in theeaf any other amount, 2% plus the rate
applicable to Reference Rate Loans as providediagvaph (a)(i) of Section 2.09.

Section 2.11. Continuation and Conversitattions for Committed Borrowings. (a) The Borrovmeay upon irrevocable written notice
to the Administrative Agent in accordance with pegoh (b) below:

(i) electto convert, on any BusinBsy, any Reference Rate Loans (or any part theénesri aggregate amount not |
than $5,000,000 or an integral multiple of $1,000,h excess thereof) into Eurodollar Loans;

(i)  electto convert, on any Busin&sg/, any Eurodollar Loans (or any part thereadinaggregate amount not less
than $5,000,000 or an integral multiple of $1,000,th excess thereof) into Reference Rate Loans; or

(i) elect to continue, on the expioa date of any Interest Period, any Eurodollaah® maturing on such Interest
Payment Date;

provided, however, that if on the expiration datamy Interest Period the aggregate amount of autiihg Eurodollar Loans
comprised in the same Committed Borrowing shalleha@en reduced as a result of the conversion bthEneof to an amount
less than $5,000,000, the remaining Eurodollar saamprised in such Borrowing shall automaticatimwert into Reference
Rate Loans on such date and on and after suchtdatght of the Borrower to continue such Loan&asodollar Loans shall
terminate.
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(b)  The Borrower shall deliver a notice ofgersion or continuation (a "Notice of Conversiooh@nuation™), in substantially the form of
Exhibit 2.11, to the Administrative Agent not latban 12:00 noon (New York City time) (i) three Bwess Days prior to the proposed date of
conversion or continuation, if the Committed Loansny portion thereof are to be converted intoantinued as Eurodollar Loans; and (ii)
one Business Day prior to the proposed date of@wion, if the Committed Loans or any portion tloéare to be converted into Reference
Rate Loans.

Each such Notice of Conversion/Continuasball be by facsimile confirmed immediately byeghone specifying
therein:

(i) the proposed date of conversiogantinuation;
(i)  the aggregate amount of Committedins to be converted or continued;

(i) the nature of the proposed caisi@n or continuation; an



(iv)  the duration of the requestecetast Period.

(c) If, upon the expiration of aimgerest Period applicable to Eurodollar Loans, Borrower shall have failed to select a new
Interest Period to be applicable to such Eurodaltems, or if an Event of Default shall then hagewred and be continuing, the Borrower
shall be deemed to have elected to convert suobdBliar Loans into Reference Rate Loans effect&vefahe expiration date of such current
Interest Period.

(d)  Upon receipt of a Notice ofrversion/Continuation, the Administrative AgentIspaomptly notify each Lender thereof or, if
no timely notice is provided, the Administrative &g shall promptly notify each Lender of the detail any automatic conversion. All
conversions and continuations shall be made peoariong the Lenders based on the respective oditsggprincipal amounts of the Loans
with respect to which such notice was given heleétagh Lender.

(e)  After giving effect to any a@rsion or continuation of any Committed Loansye¢hghall not be more than twelve different
Interest Periods in effect in respect of all ConteditLoans together.

ARTICLE Il
Fees; Payments; Taxes; Changes in Circumstances

Section 3.01. Fees. (a) The Borrower agi@eay to the Administrative Agent for the accoaheach Lender a facility fee equal to the
percentage per annum set forth below times sucbértnCommitment (regardless of utilization) oteafhe Termination Date, times the
aggregate daily outstanding amount of such Lendegss:
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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 Datee Borrower will pay to the Administrative Agefor the account of each Lender a term-out
premium equal to 0.25% per annum times the aggeeadmity outstanding amount of such Lender's Loans.

(i)  For purposes of this Section 3&)1 (i) if either Moody's or S&P shall not havedfiect a Debt Rating for Index
Debt (other than by reason of the circumstancesned to in the last sentence of this paragrapk) such rating agency shall
be deemed to have established a Debt Rating fexibabt of Level V Status; (i) if either Moody's 8&P shall not have in
effect a Debt Rating for Shofterm Index Debt (other than by reason of the cirstamces referred to in the last sentence ol
paragraph), then such rating agency shall be de¢orfeale established a Debt Rating for Short-Terdex Debt of Level IlI
Status, provided that if Level IV Status or LeveBtatus shall exist, the applicable margin shalbbédsed on Level IV Status or
Level V Status, as applicable; (iii) if the DebttRgs for Index Debt established or deemed to lieen established by
Moody's and S&P shall fall within different Levethg facility fee shall be based on the lower @ftivo Debt Ratings unless
one of the two Debt Ratings is of Level | Stataswhich case the facility fee shall be determingddierence to Level | StatL
and (iv) if the Debt Ratings established or deetoduhve been established by Moody's and S&P skathbinged (other than
a result of a change in the rating system of Mady'S&P), such change shall be effective as ofittie on which it is first
publicly announced by S&P or Moody's. Any changéhim facility fee due to a change in the applicdbddt Rating shall be
effective on the effective date of such changéé@ebt Rating. If the rating system of Moody'S&P shall change, or if
either such rating agency shall cease to be ibuilseness of rating corporate debt obligations Bogower and the Lenders
shall negotiate in good faith to amend this Sectind the relevant definitions to reflect such clehgting system or the
unavailability of ratings from such rating ageneydapending the effectiveness of any such amendrtentacility fee shall be
determined by reference to the Debt Rating mosmnigin effect prior to such change or cessation.

(i)  The facility fee shall accrueofn the Effective Date to the Maturity Date, and téren-out premium shall accrue
from the Termination Date to the Maturity Date, @atth shall be due and payable quarterly in argrathe last Business Day
of each calendar quarter commencing in the calequai@rter ending on June 30, 2002 and on the MptDate, provided that if
any Loans shall be outstanding after the MaturityeDthen the facility fee and the term-out premalrall continue to accrue
on the daily outstanding amount of such Loans fam including the Maturity Date to but excluding tthate on which such
Loans are repaid in full, and such facility fee agar-out premium shall be payable on deme
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(b)  The Borrower agrees to pay toAdeninistrative Agent, for the Administrative Agentwn account, fees in the amounts and at
the times set forth in the Administrative AgentseH_etter.

Section 3.02. Computation of Fees and é&stea) All computations of interest payable ispect of Reference Rate Loans shall be made
on the basis of a year of 365 days or 366 daysieasase may be, and actual days elapsed. All otireputations of fees and interest under
this Agreement shall be made on the basis of agfe280 days and actual days elapsed. Interestemsdshall accrue during each period
during which interest or such fees are computeunh filze first day thereof to the last day thereof.

(b)  Each determination of aniegt rate by the Administrative Agent pursuantrig provision of this Agreement shall be
conclusive and binding on the Borrower and the leeséh the absence of manifest error.

Section 3.03. Payments by the BorrowerA{apayments (including prepayments) to be madéheyBorrower hereunder shall be made
without set-off or counterclaim and shall, excepeapressly provided herein, be made to the Adinatige Agent for the ratable account of
the Lenders at the Administrative Agent's Paymdfit€ in dollars and in immediately available fumaot later than 12:00 noon New York
City time on the date specified herein; providealybver, that unless otherwise specified hereirh) @agment in respect of a Bid Loan shall
be made directly to the relevant Lender to the irmp®ffice of such Lender. The Administrative Agevill promptly after receiving any
payment of principal, interest, fees and other am®from the Borrower distribute to each LendePiscentage Share (or other applicable
share as expressly provided herein) of such payfoettie account of its respective Lending Offiday payment which is received by the
Administrative Agent after 12:00 noon (New Y ork iime) shall be deemed to have been received@mtmediately succeeding Business
Day.

(b)  Whenever any payment of a @dtted Loan (and unless otherwise stated in theveglt Competitive Bid Request, a Bid Loan)
shall be stated to be due on a day other than m&ssDay, such payment shall be made on the negeeding Business Day, and such
extension of time shall in such case be includetiéncomputation of interest and fees, as the wasebe; provided, however, that if such
extension would cause any payment of principalrohterest on Eurodollar Loans to be made in theé nalendar month, such payment shall
be made on the immediately preceding Business Day.

62

(c)  Unless the Administrative Agshall have received notice from the Borrower ptiothe date on which any payment is due to
the Lenders hereunder that the Borrower will nokensuch payment in full, the Administrative Agerdyrassume that the Borrower has n
such payment in full to the Administrative Agentsuch date and the Administrative Agent may (batlstot be so required), in reliance
upon such assumption, cause to be distributeddio leender on such due date an amount equal taberat then due such Lender. If and to
the extent the Borrower shall not have so made paghment in full to the Administrative Agent, edatnder shall repay to the Administrat
Agent, on demand, the excess of the amount dis¢ibio such Lender over the amount, if any, paithieyBorrower, together with interest
thereon at the greater of the Federal Funds Rata aate determined by the Administrative Ageradeordance with banking industry rules
on interbank compensation, for each day from ttie dach amount is distributed to such Lender taliie such Lender repays such amount
to the Administrative Agent.

Section 3.04. Payments by the Lendersddiiministrative Agent. (a) Unless the AdministvatiAgent shall have received notice fro
Lender on the Effective Date, or, with respectdaoreCommitted Borrowing after the Effective Dateleast one Business Day prior to the
date of such Borrowing that such Lender will nokenavailable to the Administrative Agent for theaent of the Borrower the amount of
such Lender's Percentage Share of such Borrowirgddministrative Agent may assume that such Lehdsemade such amount availabli
the Administrative Agent on the date of such Boiirapand the Administrative Agent may (but shall hetso required), in reliance upon s
assumption, make available to the Borrower on slath a corresponding amount. If and to the extactt ender shall not have so made ¢
full amount available to the Administrative Agemidathe Administrative Agent in such circumstancees available to the Borrower such
amount, such Lender shall, within two Business Ofailswing the date of such Borrowing, make sucloant available to the Administrative
Agent, together with interest at the greater offederal Funds Rate and a rate determined by th@mstrative Agent in accordance with
banking industry rules on interbank compensatiorafw determined as of each day during such pefisdch amount is so made available,
such payment to the Administrative Agent shall ¢itune such Lender's Committed Loan on the dath®Borrowing for all purposes of this
Agreement. If such amount is not made availablaeoAdministrative Agent within two Business Dagdidwing the date of such Borrowing,
the Administrative Agent shall notify the Borrowafrsuch failure to fund and, on the third BusinBsy following the date of such
Borrowing, the Borrower shall pay such amount ® Aldministrative Agent for the Administrative Agenaccount, together with interest
thereon for each day elapsed since the date ofBoglowing, at a rate per annum equal to the istei@e applicable at the time to the Loans
comprising such Borrowing. Nothing contained irstBiection 3.04(a) shall relieve any Lender whichfaded to make available its
Percentage Share of any Committed Borrowing herauindm its obligation to do so in accordance wita terms hereo



(b)  The failure of any Lender take any Committed Loan on the date of any CommBiadowing shall not relieve any other
Lender of its obligation hereunder to make a Loarnhe date of such Borrowing pursuant to the piows contained herein, but no Lender
shall be responsible for the failure of any othentler to make the Loan to be made by such othatdream the date of any Committed
Borrowing.

Section 3.05. Taxes. (a) Subject to Seaidn(g), any and all payments by or on accouingfobligation of the Borrower to each
Lender or the Administrative Agent under this Agreat or any other Loan Document shall be madednekclear of, and without deduction
or withholding for, any and all present or futuages, levies, imposts, deductions, charges or wiidiigs, and all liabilities with respect
thereto, excluding, in the case of each Lenderth@d\dministrative Agent, such taxes (includingame taxes, franchise taxes or branch
profit taxes) as are imposed on or measured by lseter's or the Administrative Agent's, as theeaaay be, net income by the jurisdiction
under the laws of which such Lender or the Admiaiste Agent, as the case may be, is organizedaimtains a Lending Office or any
political subdivision thereof (all such non-exclddexes, levies, imposts, deductions, chargeshwitlings and liabilities being hereinafter
referred to as "Taxes").

(b)  In addition, the Borrower dh@dy any present or future stamp or documentamgstaintangible taxes, mortgage recording taxes
or any other sales, excise or property taxes, €saog similar levies which arise from any paymeatimhereunder or from the execution,
delivery or registration of, or otherwise with respto, this Agreement or any other Loan Documbetdinafter referred to as "Other Taxes").

(c)  Subject to Section 3.05(gg Borrower shall indemnify and hold harmless eaghder and the Administrative Agent for the
full amount of Taxes or Other Taxes (including dmxes or Other Taxes imposed by any jurisdictiommounts payable under this Section
3.05) paid by such Lender or the Administrative Atgas the case may be, and any liability (inclgdgienalties, interest, additions to tax and
expenses) arising therefrom or with respect there@ther or not such Taxes or Other Taxes wenectly or legally asserted. Payment
under this indemnification shall be made withindzs from the date such Lender or the Administeafigent, as the case may be, makes
written demand therefor.
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(d) If the Borrower shall be rema by law to deduct or withhold any Taxes or Offi@xes from or in respect of any sum payable
hereunder to any Lender or the Administrative Ag#rgn, subject to Section 3.05(g),

(i) the sum payable shall be increa®cthay be necessary so that after making all redjgieductions (including
deductions applicable to additional sums payabtieuthis Section 3.05) such Lender or the Admiatste Agent, as the case
may be, receives an amount equal to the sum itdvoaNe received had no such deductions been made;

(i)  the Borrower shall make such detthns; and

(i) the Borrower shall pay the falinount deducted to the relevant taxation authorityther authority in accordance
with applicable law.

(e)  Within 30 days after the dat@ny payment by the Borrower of Taxes or OthetéBathe Borrower shall furnish to the
Administrative Agent the original or a certifiedmoof a receipt evidencing such payment, or oth@temce of such payment satisfactory to
the Administrative Agent.

(f)  Each Lender which is a foreigarson (i.e., a Person other than a United Skaeson for United States Federal income tax
purposes) hereby agrees that:
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(i) it shall no later than on the Effige Date (or, in the case of a Lender which bezom party hereto pursuant to
Section 10.08 after the Effective Date, the datenughich such Lender becomes a party hereto) delivhe Administrative
Agent (two originals) and to the Borrower (one oraj):

(A) if any Lending Office is located the United States of America, accurate and comgigned
copies of IRS Form W-8ECI or any successor thef&torm W-8ECI"), and/or

(B) if any Lending Office is locatedtside the United States of America, accurate antpéete signed
copies of IRS Form W-8BEN or any successor thef&torm W-8BEN"),

in each case indicating, where eligiblat guch Lender is on the date of delivery theretifled to receive payments



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 chasgts Lending Office or Lending Offices or seleatsadditional Lending Office it
shall, at the same time, but only to the extenfdnms previously delivered by it hereunder ardarger effective, deliver to
the Administrative Agent (two originals) and to tBerrower (one original), in replacement for thenfis previously delivered
by it hereunder:

(A) if such changed or additional LengdOffice is located in the United States of Ansariaccurate and
complete signed originals of Form W-8ECI; or

(B) otherwise, accurate and complaeed originals of Form W-8BEN,

in each case indicating, where eligiblet #uch Lender is on the date of delivery theretitled to receive 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;

(i) it shall, upon the expiration tife most recent Form W-8ECI or Form W-8BEN preslguelivered by such
Lender or upon such Form becoming inaccurate, ipteta or obsolete in any respect (in each caser titlan as a result of &
event mentioned in clause (ii) above), delivet® Administrative Agent (two originals) and to errower (one original)
accurate and complete signed copies of Form W-8EEbrm W-8BEN in replacement for the forms pregigulelivered by
such Lender;

(iv) it shall, promptly upon the regtef the Administrative Agent or the Borrower, idef to the Administrative Agel
and the Borrower, such other forms or similar doentation as may be required from time to time by applicable law,
treaty, rule or regulation in order to establishislender's tax status for withholding purposes;
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(v) if such Lender claims exemptioanfr withholding tax under a United States tax trdmgtyroviding a Form W-
8BEN and such Lender sells or grants a participaticall or part of its rights under this Agreemeanshall notify the
Administrative Agent of the percentage amount inchtlit is no longer the beneficial owner under thggeement. To the
extent of this percentage amount, the Administeafigent shall treat such Lender's Form W-8BEN aknger in compliance
with this Section 3.05(f). In the event a Lendeairtling exemption from United States withholding bgxfiling Form W-8ECI
with the Administrative Agent, sells or grants atjggpation in its rights under this Agreement, Biender agrees to undertake
sole responsibility for complying with the withhaidg tax requirements imposed by Sections 1441 dd@ df the Code; and

(vi) ifthe IRS or any authority ofetnited States of America or other jurisdictioseass a claim that the
Administrative Agent or the Borrower did not prolyawithhold tax from amounts paid to or for the agot of any Lender (but
only to the extent such claim arises because thmppate form was not delivered, was not propexgcuted, because such
Lender failed to notify the Administrative Agentafthange in circumstances which rendered the etx@mipom withholding
tax ineffective or because of such Lender's sakepirticipating interest in a Loan), such Lendellsndemnify the
Administrative Agent and/or the Borrower, as apgie, fully for all amounts paid, directly or indatly, by the Administrative
Agent and/or the Borrower, as tax or otherwiseluiging penalties and interest, and including amgsamposed by any
jurisdiction on the amounts payable to the Admmaiste Agent or the Borrower under this Sectiorb®)) together with all
costs, expenses and attorneys' fees (includinglibeated cost of in-house counsel).

Without limiting or restricting any Ldar's right to increased amounts under Section@)@®m the Borrower subject to satisfaction
of such Lender's obligations under the provisidnthie Section 3.05(f), if such Lender is entitkeda reduction in the applicable withholding
tax, the Administrative Agent may withhold from aimyerest payment to such Lender an amount equitédethe applicable withholding tax
after taking into account such reduction. If tharie or other documentation required by clauseb@ve are not delivered to the
Administrative Agent, then the Administrative Agenay withhold from any interest payment to the Lemalot providing such forms or other
documentation, an amount equivalent to the apdicafihholding tax. In addition, the Administrativigent may also withhold against
periodic payments other than interest paymentede@ktent United States withholding tax is not elewed by obtaining Form W-8ECI or
Form W-8BEN.

(g) The Borrower shall not be riegd to pay any additional amounts in respect atééhStates Federal income tax pursuant to
Section 3.05(d) to any Lender that is a foreigrsBeifor the account of any Lending Office of suemnder:
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(i) if the obligation to pay such atiloial amounts would not have arisen but for aifaiby such Lender to comply
with its obligations under Section 3.05(f) in respef such Lending Office;

(i)  if such Lender shall have deligdrto the Administrative Agent and the Borroweroanf W-8ECI in respect of suc
Lending Office pursuant to Sections 3.05(f)(i))(8)05(f)(ii)(A) or 3.05(f)(iii) and such Lender shalot at any time be entitled
to exemption from deduction or withholding of Unit8tates Federal income tax in respect of paynisntise Borrower
hereunder for the account of such Lending Officeafoy reason other than a change in United Statest regulations or in tf
official interpretation of such law or regulatiobg any Governmental Authority charged with the iptetation or
administration thereof (whether or not having theeé of law) after the date of delivery of suchrRd-8ECI; or

(i) if such Lender shall have deligd to the Administrative Agent and the Borrowéicam W-8BEN in respect of
such Lending Office pursuant to Sections 3.05(Bi) 3.05(f)(ii)(B) or 3.05(f)(iii) and such Lendshall not at any time be
entitled to exemption from deduction or withholdioigUnited States Federal income tax in respepiaginents by the
Borrower hereunder for the account of such Lendiffice for any reason other than a change in Uriides law or
regulations or any applicable tax treaty or regoiet or in the official interpretation of any suelw, treaty or regulations by
any Governmental Authority charged with the intetption or administration thereof (whether or natihg the force of law)
after the date of delivery of such Form W-8BEN.

(h)  Any and all present or futliaxes, Other Taxes and related liabilities (inahgdpenalties, interest, additions to tax and
expenses) which are not paid by the Borrower puntsiseand as required by this Section 3.05 shapidid by the Lender which received the
principal, interest or fees in respect of whichtsliaxes, Other Taxes or related liabilities aregdg. Any and all present or future Taxes or
Other Taxes which are required by law to be dedluotavithheld from or in respect of any sum paydidecunder to any Lender and which
are not paid by the Borrower pursuant to and agired, by this Section 3.05 will be deducted or Wwéhl by the Administrative Agent witha
any increase in the sum payable as provided iride8t05(d). Each Lender agrees to indemnify thenistrative Agent and hold the
Administrative Agent harmless for the full amoufiay and all present or future Taxes, Other Taekrelated liabilities (including
penalties, interest, additions to tax and expers®bany Taxes or Other Taxes imposed by any jatisd on amounts payable to the
Administrative Agent under this Section 3.05(h))iethare imposed on or with respect to principakiiest or fees payable to such Lender
hereunder and which are not paid by the Borrowesyant to this Section 3.05, whether or not sucke$aOther Taxes or related liabilities
were correctly or legally asserted. This indematiien shall be made within 30 days from the da¢eAtministrative Agent makes written
demand therefor.
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Section 3.06. Sharing of Payments, Etothier than as provided in Section 3.05, 3.08, 30M) or 3.11, any Lender shall obtain any
payment (whether voluntary, involuntary, through #gxercise of any right of set-off, or otherwisa)azcount of any Committed Loan made
by it and, after acceleration of all Obligationgguant to Section 8.02(b), in respect of any Oltiligaowing to it (including with respect to
any Bid Loan), in the case of the Committed Loargxcess of its Percentage Share of payments ousicef the Committed Loans obtained
by all the Lenders and, after acceleration, in sgc¥ its pro rata share of all Obligations, suehder shall forthwith (a) notify the
Administrative Agent of such fact and (b) purchéreen the other Lenders such participations in ten@itted Loans made by them or, after
acceleration, in all Obligations owing to themshall be necessary to cause such purchasing Lemdbare the excess payment ratably with
each of the other Lenders according to their reé8pePercentage Shares or, after acceleratiorm, pheirata shares of all Obligations then
owing to them; provided, however, that if all olygrortion of such excess payment is thereaftervemal from such purchasing Lender, such
purchase shall to the extent of such recovery anded and each other Lender shall repay to thehpaing Lender the purchase price
thereto together with an amount equal to such pglyender's ratable share (according to the prapodf (i) the amount of such paying
Lender's required repayment to (ii) the total ant@anrecovered from the purchasing Lender) of atgrést or other amount paid or payable
by the purchasing Lender in respect of the totadamh so recovered. The Borrower agrees that angéreso purchasing a participation from
another Lender pursuant to the provisions of tkisti®n 3.06 may, to the fullest extent permittedaw, exercise all its rights of payment
(including the right of set-off) with respect tockuparticipation as fully as if such Lender were tlirect creditor of the Borrower in the
amount of such participation. The Administrativeefsg will keep records (which shall be conclusivd amding in the absence of manifest
error), of participations purchased pursuant te 8gction 3.06 and will in each case notify thedssa following any such purchases.

Section 3.07. Inability to Determine Ratésvith respect to any Interest Period for EurddioLoans, the Administrative Agent shall
determine, or Majority Lenders shall notify the Aidilstrative Agent, that LIBOR for such Interest Bdrwill not adequately and fairly refle
the cost to Lenders of making, funding or maintagntheir Eurodollar Loans for such Interest Pef@fter giving effect to any event giving
rise to additional interest on such Loans purstm@ection 3.11), the Administrative Agent shattliovith so notify the Borrower and the
Lenders, whereupon the obligations of the Lendermadke or continue Committed Loans as Eurodollamiscor to convert Committed Loans
into Eurodollar Loans at the end of the then curheterest Period shall be suspended until the Adstrative Agent revokes such notice.
Upon receipt of such notice, the Borrower may revitk Notice of Borrowing or Notice of Conversionf@inuation then submitted by it. If
the Borrower does not revoke such notice, the Lensleall make, convert or continue the Committedrisy as proposed by the Borrower, in
the amount specified in the applicable notice stiehiby the Borrower, but such Loans shall be medeyerted or continued as Reference
Rate Loans instead of Eurodollar Loans.

Section 3.08. Increased Costs. If any LesHall determine that, due to either (a) the uhiiction of any Requirement of Law or a



change (other than any change by way of imposiafar increase in reserve requirements includetiénEurodollar Reserve Percentage) i
in the interpretation thereof or (b) the compliamgth any guideline or request from any centrallbanother Governmental Authority
(whether or not having the force of law), therellsh@ any increase in the cost to such Lender odeigg to make or making, funding or
maintaining any Committed Loan, the Borrower shalliable for, and shall from time to time, upomtad by such Lender (with a copy of
such demand to the Administrative Agent), pay ®mAldministrative Agent for the account of such Lenddditional amounts sufficient to
compensate such Lender for such increased costs.
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Section 3.09. Capital Adequacy. If any Lenshall have determined that the compliance withRequirement of Law regarding capital
adequacy, or any change therein or in the inteaifioet or application thereof or compliance by suehder (or its Lending Office) or any
corporation controlling such Lender with any redquedirective regarding capital adequacy (whetiranot having the force of law) from any
central bank or other Governmental Authority, affear would affect the amount of capital require@xpected to be maintained by such
Lender or any corporation controlling such Lendgt auch Lender (taking into consideration such keesdr such corporation's policies w
respect to capital adequacy and such Lender'sedesiturn on capital) determines that the amoustioh capital is increased as a
consequence of such Lender's Commitment, loanbligyations under this Agreement with respect to @eynmitted Borrowing then from
time to time, upon demand of such Lender (with ayoof such demand to the Administrative Agent), Bogrower shall be liable for, and
shall pay to the Administrative Agent for the acebaf such Lender, as specified by such Lenderitiaddl amounts sufficient to compensate
such Lender for such increase.

Section 3.10. Funding Losses. The Borraaggees to reimburse each Lender and to hold eauttednarmless from any loss, cost or
expense which such Lender may sustain or incurcassequence of:

(@ any failure of the Borrowertorrow, continue or convert a Eurodollar Loan rafte Borrower has given (or is deemed to have
given) a Notice of Borrowing or a Notice of ConvergContinuation;

(b)  any prepayment or payment Blugodollar Loan on a day which is not the last dthe Interest Period with respect thereto;
(c) any failure of the Borrowerrtake any prepayment after the Borrower has givestiae in accordance with Section 2.07; or

(d) the conversion of any Eurodplloan to a Reference Rate Loan on a day thattithe last day of the respective Interest Period
pursuant to Section 2.11;

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

Section 3.11. Additional Interest on EurdatoLoans. The Borrower shall pay to each Lendethe request of such Lender (but not n
frequently than once in each calendar quartedprasas such Lender shall be required under regukabf the Federal Reserve Board to
maintain reserves with respect to liabilities aeds consisting of or including Eurocurrency Lidigis, additional interest on the unpaid
principal amount of each Eurodollar Loan of suchder from the date such Eurodollar Loan is mad# simth principal amount is paid in
full, at a rate per annum equal at all times tordmainder obtained by subtracting (a) LIBOR far thterest Period for such Eurodollar Loan
from (b) the rate obtained by dividing such LIBOR@&percentage equal to 100% minus the EurodokaeRe Percentage of such Lende
such Interest Period, payable on each date interesspect of such Eurodollar Loan is payable withistanding the provisions of the
previous sentence, the Borrower shall not be otdijto pay to any Lender any additional interesespect of Eurodollar Loans made by ¢
Lender for any period commencing more than threath®prior to the date on which such Lender natiffee Borrower by delivering a
certificate from a financial officer of such Lend#rat such Lender is required to maintain resewi##srespect to Eurocurrency Liabilities.
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Section 3.12. Certificates of Lenders. Amypnder claiming reimbursement or compensation @amsto Section 3.05, 3.08, 3.09, 3.10
and/or 3.11 shall deliver to the Borrower (withapyg to the Administrative Agent) a certificate sejtforth in reasonable detail the basis for
computing the amount payable to such Lender heenemt such certificate shall be conclusive andibgon the Borrower in the absenc
manifest error. Unless otherwise specifically pded herein, the Borrower shall pay to any Lendainthg compensation or reimbursement
from the Borrower pursuant to Section 3.08, 3.090®r 3.11, the amount requested by such Lendé&teothan five Business Days after
such demand.

Section 3.13. Change of Lending Office; Repment Lender. (a) Each Lender agrees that upmoadcurrence of any event giving rise
the operation of Section 3.05(c) or (d) or Sec8d8 with respect to such Lender, it will if so vegted by the Borrower, use reasonable
efforts (consistent with its internal policy angd and regulatory restrictions) to designate gedéht Lending Office for any Loans affected
by such event with the object of avoiding the copssce of the event giving rise to the operatiosush Section; provided, however, t



such designation would not, in the judgment of suehder, be otherwise disadvantageous to such keNd¢hing in this Section 3.13 shall
affect or postpone any of the obligations of therBaer or the right of any Lender provided in SewetB.05(c) or (d) or Section 3.08.

(b) Inthe event the Borrower brees obligated to pay additional amounts to any eepdrsuant to Sections 3.05(c) or (d) or 3.08
as a result of any condition described in any sbettion, then, unless such Lender has theretadientsteps to remove or cure, and has
removed or cured, the conditions creating the céurssuch obligation to pay such additional amoytiits Borrower may designate another
Lender which is reasonably acceptable to the Adstrizmiive Agent (such Lender being herein calleBaglacement Lender") to purchase the
Committed Loans of such Lender and such Lendgtggihereunder, without recourse to or warrantyobgxpense to, such Lender for a
purchase price equal to the outstanding principadunt of the Committed Loans payable to such Lepties any accrued but unpaid interest
on such Loans and accrued but unpaid fees in regpeach Lender's Commitment and any other amaguanable to such Lender under this
Agreement, and to assume all the obligations ofi femder hereunder (except for such rights as semépayment of the Loans), and, upon
such purchase, such Lender shall no longer bety Ipareto or have any rights hereunder (excepethelsited to any Bid Loans of such
Lender which remain outstanding and those thatigeifull payment hereunder) and shall be relievednfall obligations to the Borrower
hereunder, and the Replacement Lender shall sutoekd rights and obligations of such Lender hedeu.
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ARTICLE IV
Representations and Warranties
The Borrower represents and warrants t@thministrative Agent and each Lender that:
Section 4.01. Corporate Existence; Compkanith Law. The Borrower and each of its Subsid&r
(@) is a corporation duly orgauizealidly existing and in good standing under léaes of the jurisdiction of its incorporation;

(b) is duly qualified as a foreigorporation and in good standing under the lawsagh jurisdiction where its ownership, lease or
operation of property or the conduct of its businesjuires such qualification except where theufaito so qualify has no reasonable
likelihood of having a Material Adverse Effect;

(c) has all requisite corporatevppand authority to own, pledge, mortgage, holdeudease and operate its properties, and to
conduct its business as now or currently proposdxbtconducted;

(d) isin compliance with its dBcate of incorporation and by-laws; and

(e) isin compliance with all otRequirements of Law except such non-compliandegaso reasonable likelihood of having a
Material Adverse Effect.

Section 4.02. Corporate Authorization; Nan@avention; Governmental Authorization. The exiay delivery and performance by the
Borrower of the Loan Documents, the borrowing @& tloans and the Transactions:

(@) are within the corporate posvef the Borrower;
(b)  have been duly authorized byecessary corporate action, including the coheéshareholders where required;
(c) do not and will not:

(i)  contravene the certificate of ingoration or by-laws of the Borrower;

(ii) violate any other RequirementLafiv (including the Securities Exchange Act of 19Régulations T, U and X of
the Federal Reserve Board or any order or decraay€ourt or other Governmental Authority);

(iii) conflict with or result in thiereach of, or constitute a default under, any Gantral Obligation binding on or
affecting the Borrower or any of its propertiehatthan (in the case of any Contractual Obligatither than any Indenture)
any such breach or default that has no reasonifiblinbod of having a Material Adverse Effect, ayaorder, injunction, writ
or decree of any Governmental Authority to whick Borrower or any of its properties is subject; or
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(iv) result in the creation or imptn of any Lien upon any of the property of theri®aver; and

(d) do not require the consenthatization by or approval of or notice to or fdjror registration with any Governmental Authority
or any other Person other than those which have thely obtained, made or given.

Section 4.03. Enforceable Obligations. Thigeement and the other Loan Documents have balgredecuted and delivered by the
Borrower. This Agreement and each other Loan Docuraee legal, valid and binding obligations of B@rower, enforceable against the
Borrower in accordance with their respective teexsept as such enforcement may be limited by agiplicbankruptcy, insolvency,
reorganization or other similar laws or equitabl@gples relating to or limiting creditors' rightenerally.

Section 4.04. Taxes. The Borrower an&itbsidiaries have filed all Federal and other nittax returns and reports required to be
filed, and have paid all Federal and other mat¢aiats and assessments payable by them, to the eéxtesame have become due and payable
and before they have become delinquent, except tivbich are currently being contested in good fajtlappropriate proceedings and for
which adequate reserves have been provided indaoeoe with GAAP, provided the non-payment theresf ho reasonable likelihood of
having a Material Adverse Effect. The Borrower doesknow of any proposed material tax assessngzihst the Borrower or any of its
Subsidiaries and in the opinion of the Borrowerpatential tax liabilities are adequately provided on the books of the Borrower and its
Subsidiaries. The statute of limitations for asses# or collection of Federal income tax has expfog all Federal income tax returns filed
the Borrower for all tax years up to and includthg tax year ended in March 1992.

Section 4.05. Financial Matters. (a) Thesawidated balance sheet of the Borrower and ibsiliaries as of the last day of the fiscal y
of the Borrower ended on September 29, 2001, aind the last day of the fiscal quarter of the Bareo ended on March 30, 2002, and the
related consolidated statements of income, shadet®lequity and cash flows of the Borrower an&iibsidiaries for such fiscal year and
quarters, with, in the case of said fiscal yegrprts thereon by Ernst & Young LLP:

(i) are complete, accurate and fairgsent the financial condition of the Borrower #sdSubsidiaries as of the
respective dates thereof and for the respectiviegercovered thereby;

(i)  were prepared in accordance VB#HAP consistently applied throughout the periodgeced thereby, except as set
forth in the notes thereto; and
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(i) other than as disclosed in Salied}.05(a), show all material indebtedness andrdihbilities, direct or continger
of the Borrower and its consolidated Subsidiaresfahe dates thereof, including liabilities fakés, material commitments
and long-term leases.

(b)  As of the Effective Date, fnBeptember 29, 2001, with respect to the Borr@andrits Subsidiaries, there has been no Materia
Adverse Effect and no development which has anyaragble likelihood of having a Material Adversedett

(c) The Borrower is, and the Borrowad its Subsidiaries are, on a consolidated b8sisent.

Section 4.06. Litigation. As of the EffadiDate, there are no actions, suits, proceedatgisns or disputes pending, or to the best
knowledge of the Borrower, threatened, againsBihiower or any of its Subsidiaries before any touother Governmental Authority or
any arbitrator that have a reasonable likelihoobadfing a Material Adverse Effect. All pending aci or proceedings affecting the Borrower
or any of its Subsidiaries as of the date heredfiavolving claims in excess of $10,000,000 arecdbed in Schedule 4.06.

Section 4.07. Subsidiaries. (a) A compéatd correct list of all Subsidiaries of the Borrowaéer giving effect to the transactions to
occur on the Effective Date, showing, as to eadbsiliary, the correct name thereof, the jurisdictdd its incorporation and the percentag:
shares of each class outstanding owned by the Berrand each other Subsidiary of the Borrowertigaéh in Schedule 4.07(a).

(b)  All of the outstanding shaocd®ach of the Subsidiaries listed on Schedule(d)dYave been validly issued, are fully paid and
non-assessable and are owned by the Borrower them®Bubsidiary of the Borrower, free and cleaamy Lien.

(c) The Borrower has no obligattorcapitalize any of its Subsidiaries.

(d) A complete and correct listatifjoint ventures in which the Borrower or anyitsf Subsidiaries is a partner is set forth in
Schedule 4.07(d).

Section 4.08. Liens. There are no Lienarof nature whatsoever on any properties of thedda@r or any of its Subsidiaries other tt



Permitted Liens.

Section 4.09. No Burdensome RestrictiorsD¢faults. (a) Neither the Borrower nor any ofStebsidiaries is a party to or bound by any
Contractual Obligation, or subject to any chartecarporate restriction or any Requirement of Lajch has any reasonable likelihood of
having a Material Adverse Effect.

(b)  Neither the Borrower nor arfyite Subsidiaries is in default under or with respto any Contractual Obligation in any respect
which, individually or together with all such defes) has a reasonable likelihood of having a MateXdverse Effect.
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(c)  No Default or Event of Defaakists or would result from the incurring of anpli@ations by the Borrower or any of its
Subsidiaries.

Section 4.10. Investment Company Act; Rublility Holding Company Act. Neither the Borroweor any of its Subsidiaries is an
"investment company" or an "affiliated person"af,"promoter" or "principal underwriter" for, amtiestment company", as such terms are
defined in the Investment Company Act of 1940,rasrded. The making of the Loans by the Lenderglamdpplication of the proceeds and
repayment thereof by the Borrower and the consuomaf the transactions contemplated by the Loaoubtents will not violate any
provision of such Act or any rule, regulation oderissued by the Securities and Exchange Commisis&seunder. Neither the Borrower nor
any of its Subsidiaries is a "holding company" aefreéd in, or subject to regulation under, the Rublility Holding Company Act of 1935.

Section 4.11. Use of Proceeds; Margin Ras. No part of the proceeds of any Loan wiluked, and no Loan will otherwise be, in
violation of Regulation T, U or X of the Federald®eve Board.

Section 4.12. Assets. (a) The Borrower eaxch of its Subsidiaries has good record and rresleetitle to all real property necessary or
used in the ordinary conduct of its business, exfm@Permitted Liens and such defects in titldage no reasonable likelihood, individually
or in the aggregate, of having a Material Adverffedt.

(b)  The Borrower and each of itb&diaries owns or licenses or otherwise hasigie to use all material licenses, permits,
patents, trademarks, service marks, trade nampgtights, franchises, authorizations and otheileteual property rights that are necessary
for the operation of its business, without infringgnt of or conflict with the rights of any otherrBan with respect thereto, except for such
infringements or conflicts as have no reasonakdiliood of having a Material Adverse Effect. Noteral slogan or other advertising dev
product, process, method or other material now eygal, or now contemplated to be employed, by thedeer or any of its Subsidiaries
infringes upon or conflicts with any rights ownegddmy other Person except for such infringementoaflicts as have no reasonable
likelihood, individually or in the aggregate, ofuiag a Material Adverse Effect.

Section 4.13. Labor Matters. There aretrikes or other labor disputes pending or, to thevidedge of the Borrower, threatened against
the Borrower or any of its Subsidiaries which hang reasonable likelihood of having a Material AcecEffect. Except as disclosed in
Schedule 4.13, no significant unfair labor practoeplaint is pending or, to the knowledge of tteerBwer, threatened, against the Borrower
or any of its Subsidiaries before any Governmetdhority.

Section 4.14. Environmental Matters. Exaptlisclosed in Schedule 4.14:

(& the on-going operations of Baerower and each of its Subsidiaries comply inedpects with all Environmental Laws except
such non-compliance as has no reasonable likelibbbdving a Material Adverse Effect;
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(b)  the Borrower and each of ithSldiaries have obtained all environmental, heatith safety permits necessary or required for its
operations, all such permits are in good standing,the Borrower and each of its Subsidiaries mpliance with all material terms and
conditions of such permits;

(c) none of the Borrower, anytsf$ubsidiaries or any of their present propertgpmrations (or past property or operations) is
subject to any outstanding written order from areagnent with any Governmental Authority nor subjecany judicial or docketed
administrative proceeding, respecting any EnviromiaeClaim or Hazardous Material which, in eachegdms any reasonable likelihood of
having a Material Adverse Effect;

(d) there are no conditions oceinstances associated with any property of theddar or any of its Subsidiaries formerly owned
and operated by the Borrower or any of its Subsihaor any of their predecessors or with the foraperations, including o-site disposa



practices, of the Borrower or its Subsidiarieshairt predecessors which may give rise to Envirortalg@laims which in the aggregate have
any reasonable likelihood of having a Material AcbecEffect; and

(e) there are no conditions ocwinstances which may give rise to any Environmedli@im arising from the operations of the
Borrower or its Subsidiaries, including Environnmar€laims associated with any operations of the®eer or its Subsidiaries, which have
any reasonable likelihood of having a Material AcbeeEffect. In addition, (i) neither the Borrowerrrany of its Subsidiaries has any
underground storage tanks (A) that are not progeghnitted under applicable Environmental LawsBjrthat to the best of the Borrower's
knowledge, are leaking or dispose of Hazardous Néds$eoff-site and (ii) the Borrower and each af&ubsidiaries has notified all of its
employees of the existence, if any, of any headtralnd arising from the conditions of their employinand have met all notification
requirements under Title 11l of CERCLA and underk¥Sand all other Environmental Laws.

Section 4.15. Completeness. None of theesgmtations or warranties of the Borrower conthimerein or in any other Loan Documen
in any certificate or written statement furnishgddo on behalf of the Borrower pursuant to the Bimns of this Agreement or any other Lc
Document contain any untrue statement of a matidalor omit to state any material fact necessarpake the statements contained herein
or therein, in light of the circumstances underchihthey are made, not misleading. There is nokfiagtvn to the Borrower which the
Borrower has not disclosed to the Lenders which hease a Material Adverse Effect.

Section 4.16. ERISA. (a) Neither the Boreowor any member of its Controlled Group contriisuib any Plan other than those set forth
in Schedule 4.16.

(b)  Each Plan is in compliancalimaterial respects with the applicable provisiof ERISA, the Code and any other applicable
Federal or state law and rules and regulations pigated thereunder. With respect to each Plan (ofiae a Multiemployer Plan) all mater
reports required under ERISA or any other applieddolv or regulation to be filed with the relevardv&rnmental Authority, the failure of
which to file could reasonably result in liabiliof the Borrower or any member of its Controlled Gran excess of $500,000 have been duly
filed and all such reports are true and correeilimaterial respects as of the date given.
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(c) Except as set forth in Schedull6, no Plan has been terminated nor has anyratated funding deficiency (as defined in
Section 412(a) of the Code) been incurred (witliegard to any waiver granted under Section 41R@@ode) nor has any funding waiver
from the IRS been received or requested.

(d)  Neither the Borrower nor angmber of its Controlled Group has failed to makg @mtribution or pay any amount due or
owing as required by Section 412 of the Code oti&e802 of ERISA or the terms of any such Plaopto the due date (including
permissible extensions thereof) under Section 41BeoCode and Section 302 of ERISA.

(e) There has been no ERISA Eweeriny event requiring disclosure under Sectionl4€43)(C), 4068(f), 4063(a) or 4043(b) of
ERISA with respect to any Plan or trust of the Barer or any member of its Controlled Group.

()  Except as set forth in Scheddil16, the value of the assets of each Plan (tthera Multiemployer Plan) equalled or exceeded
the present value of the benefit liabilities, afirdal in Title IV of ERISA, of each such Plan astloé most recent valuation date using Plan
actuarial assumptions at such date.

(g) There are no pending clairagduits or actions (other than routine claims femdfits in the ordinary course) asserted or
instituted against, and neither the Borrower ngrmember of its Controlled Group has knowledgeryf tareatened litigation or claims
against, (i) the assets of any Plan or trust omagany fiduciary of a Plan with respect to thegtion of such Plan which has any reasonable
likelihood of having a Material Adverse Effect d@j the assets of any employee welfare benefit pt@mntained by the Borrower or any
member of its Controlled Group within the meanifigection 3(1) of ERISA or against any fiduciargtbof with respect to the operation of
any such Plan which has any reasonable likelihddwheing a Material Adverse Effect.

(h)  Neither the Borrower nor angmber of its Controlled Group has engaged in anhipited transaction, within the meaning of
Section 406 of ERISA or Section 4975 of the Codezdnnection with any Plan.

(i)  Neither the Borrower nor angmber of its Controlled Group (i) has incurred emsonably expects to incur (A) any liability
under Title 1V of ERISA (other than premiums duelanSection 4007 of ERISA to the PBGC) or (B) anthdrawal liability (and no event
has occurred which with the giving of notice un8ection 4219 of ERISA would result in such lialpjlitnder Section 4201 of ERISA as a
result of a complete or partial withdrawal (withive meaning of Section 4203 or 4205 of ERISA) fMultiemployer Plan or (C) any
liability under Section 4062 of ERISA to the PBGCo a trustee appointed under Section 4042 of BR&S (ii) has withdrawn from any
Multiemployer Plan.
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(i)  Neither the Borrower nor angmber of its Controlled Group nor any organizatmmhich the Borrower or any member of its
Controlled Group is a successor or parent corpmratiithin the meaning of Section 4069(b) of ERIS#sengaged in a transaction within the
meaning of Section 4069 of ERISA.

(k)  Except as set forth in ScheddlL6, neither the Borrower nor any member ofitatrolled Group maintains or has established
any welfare benefit plan within the meaning of 88tB8(1) of ERISA which provides for (i) continuirgenefits or coverage for any
participant or any beneficiary of any participafieasuch participant's termination of employmextept as may be required by the
Consolidated Omnibus Budget Reconciliation Act @83, as amended ("COBRA") and the regulations theater, and at the expense of the
participant or the beneficiary of the participaot(ii) retiree medical liabilities. The Borrowenéeach member of its Controlled Group wk
maintains a welfare benefit plan within the mearah&ection 3(1) of ERISA has complied with any lggble notice and continuation
requirements of COBRA and the regulations theregyredeept where the failure to so comply couldresult in the loss of a tax deduction or
imposition of a tax or other penalty on the Borroweany member of its Controlled Group.

Section 4.17. Insurance. The propertigh®Borrower and its Subsidiaries are insured fuiincially sound and reputable insurance
companies, in such amounts, with such deductilsidscavering such risks as are customarily carrieddmpanies engaged in similar
business and owning similar properties in localithere the Borrower and its Subsidiaries operate.

ARTICLE V
Conditions Precedent

Section 5.01. Conditions Precedent to Effeness. The obligation of each Lender to makenkdereunder shall not become effective
until the date on which each of the following cdiudis is satisfied (or waived in accordance witlst®® 10.02):

(@) Credit Agreement and Notes Rdministrative Agent shall have received (i) cmuparts of this Agreement executed by the
Borrower, the Administrative Agent and each of tleeders and of any promissory notes requestedéi¢hders pursuant to Section 2.05
executed by the Borrower, or (ii) written evidersatisfactory to the Administrative Agent (which maglude telecopy transmission of sigr
counterparts) that such parties have signed suahtemarts.

(b)  Board Resolutions; Approvadisumbency Certificates. The Administrative Agemals have received (i) copies of the
resolutions of the Board of Directors of the Boresvapproving and authorizing the execution, dejivaard performance by the Borrower of
this Agreement and of each of the other Loan Docusn® be delivered hereunder by it, and authagitire borrowing of the Loans and the
other Transactions, certified as of the Effectivatddby the Secretary or an Assistant SecretatyeoBorrower; and (ii) a certificate of the
Secretary or Assistant Secretary of the Borroweifgimg the names and true signatures of the efficof the Borrower authorized to execute
and deliver this Agreement and all other Loan Doents to be delivered hereunder by it.
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(c) Articles of Incorporation; Bgws and Good Standing. The Administrative Agermtidtave received each of the following
documents: (i) the articles or certificate of inporation of the Borrower as in effect on the EffeetDate, certified by the Secretary of Stat
Delaware as of a recent date and by the Secretakgsistant Secretary of the Borrower as of the&iffre Date and the by-laws of the
Borrower as in effect on the Effective Date, cextifby the Secretary or Assistant Secretary oBthveower as of the Effective Date; and (ii)
good standing certificates as of a recent datéhfmBorrower from the Secretaries of State of ®tates as the Administrative Agent may
request.

(d)  Legal Opinion. The Administrat Agent shall have received a favorable opindtated the Effective Date and addressed to the
Administrative Agent and the Lenders of Corporatei®sel of the Borrower and its Subsidiaries to tartimlly the effect set forth on Exhibit
5.01 and as to such other matters as any Lendmrghrthe Administrative Agent may reasonably retj(esd the Borrower hereby instructs
such counsel to deliver such opinion);

(e) Certificate. The Administratiigent shall have received a certificate signed BResponsible Officer of the Borrower, dated as
of the Effective Date, stating that:

(i) the representations and warrart@#ained in Article IV are true and correct ol @s of such date, as though m
on and as of such date;

(i) no Default or Event of Defaultists or would result from the initial Borrowing leemder; and

(i) there has not occurred or becdmewn since September 29, 2001, any conditiorhange that has affected



could reasonably be expected to affect materialty adversely the business, assets, liabilitiegnftral condition or material
agreements of the Borrower and its Subsidiariégnas a whole.

(f)  Other Documents. The Admirasitre Agent shall have received such other appspwgdinions or documents as the
Administrative Agent or any Lender may request.

(g) Fees, Costs and ExpensesBbinmwer shall have paid all costs and expensesrazf to in Section 10.04 (including legal fees
and expenses and the allocated cost of in-housesefjufor which the Borrower has been invoiced pticthe Effective Date.

(h) IBP Guarantee. The Administ@atAgent shall have received (i) a counterpathefGuarantee Agreement executed by IBP or
(i) written evidence satisfactory to the Admingtve Agent (which may include telecopy transmisgib a signed counterpart) that IBP has
signed such counterpart, together with (A) a fable@pinion, dated the date of the Guarantee Agee¢aind addressed to the Administrative
Agent and the Lenders of counsel to IBP, to sulbisténthe effect set forth on Exhibit 5.01 andtasuch other matters as any Lender thr¢
the Administrative Agent may reasonably request@)duch documents and certificates as the Adinatise Agent or its counsel may
reasonably request relating to the organizatioistexce and good standing of IBP, and the authtimizaf the Transactions to which IBP is

party.
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(i)  Receivables Facility. The Rigables Facility shall be in full force and effect.

(i)  Termination of Existing Credigreement. The Existing Credit Agreement shallehbgen or shall simultaneously be terminated
and the principal of and interest accrued on ah®outstanding thereunder and all fees accrueeuhéer shall have been or shall
simultaneously be paid in full. The Lenders who @agty to the Existing Credit Agreement hereby emtso such termination effective upon
the delivery of a notice of termination on the Effee Date.

The Administrative Agent shall notifyet Borrower and the Lenders of the Effective Datel such notice shall be conclusive and
binding. Notwithstanding the foregoing, the obligas of the Lenders to make Loans hereunder shalb&ecome effective unless each of the
foregoing conditions is satisfied (or waived pursiia Section 10.02) at or prior to 3:00 p.m., Néerk City time, on June 15, 2002 (and, in
the event such conditions are not so satisfiedaived, the Commitments shall terminate at such)time

Section 5.02. Conditions Precedent to AliBwings. The obligation of each Lender to makg laman on or after the Effective Date
shall be subject to the further conditions precéteat:

(@) Notice of Borrowing. In theseaof a Committed Borrowing, the Administrative Agshall have received a Notice of
Borrowing as required by Section 2.02.

(b)  Continuation of Representagiamd Warranties. The representations and warsattigtained in Article IV and in each other
Loan Document shall be true and correct on and #sealate of borrowing with the same effect amnéide on and as of such date (except for
representations and warranties expressly relabirggntearlier date, in which case they shall beangcorrect as of such earlier date).

(c)  No Existing Default. No Defaat Event of Default shall exist and be continuargshall result from the Loan being made on
such date.

(d)  Other Assurances. The Admiaiste Agent shall have received such other apgspepinions or documents as any Lender
through the Administrative Agent may reasonablyuesy related to the Transactions.

Each Notice of Borrowing and CompeétBid Request submitted by the Borrower hereunialt sonstitute a representation and
warranty by the Borrower hereunder, as of the da&sach such notice, application or request araf #se date of each Borrowing relating
thereto, that the conditions in this Section 5.G2satisfied.
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ARTICLE VI
Affirmative Covenants

The Borrower covenants and agrees thairagds any Lender shall have any Commitment heexumdany Loan or other Obligatic



shall remain unpaid or unsatisfied, unless the kitgjhenders waive compliance in writing:

Section 6.01. Compliance with Laws, Etce Borrower shall comply, and cause each of its fidrées to comply, with all applicable
Requirements of Law, except such as may be codtastgood faith by appropriate proceedings and tvhigs no reasonable likelihood of
having a Material Adverse Effect.

Section 6.02. Use of Proceeds. The Borr@hal use the proceeds of any Loan hereunder made after the Effective Date for
working capital and other general corporate purpg¢seluding capital expenditures and acquisitiand to support the issuance of
commercial paper); provided, however, in each sast use of proceeds shall not be in contravetfi@my Requirement of Law and shall
consistent with the representations and warrantiesined herein; provided, further, that the pealseof any Loans hereunder may not be
used to finance the purchase or other acquisiti@tack in any Person if such purchase or acqaisit opposed by the board of directors of
such Person.

Section 6.03. Payment of Obligations, Ette Borrower shall pay and discharge, and caude @faits Subsidiaries to pay and discharge,
before the same shall become delinquent, all lavtaims and all taxes, assessments and governnunatiaes or levies unless the same are
being contested in good faith by appropriate prdoess and adequate reserves therefor have bednigistal on the books of the Borrower or
one of its Subsidiaries in accordance with GAARyated all such non-payments, individually or ie tggregate, have no reasonable
likelihood of having a Material Adverse Effect.

Section 6.04. Insurance. The Borrower sialintain, and cause each of its Subsidiaries fataia, with financially sound and reputable
independent insurers, insurance with respect fordperties and business against loss or damathe &inds customarily insured against by
Persons engaged in the same or similar businesscbftypes and in such amounts as are custoneariied under similar circumstances by
such other Persons.

Section 6.05. Preservation of Corporatestexice, Etc. The Borrower shall preserve and mairdad cause each of its Subsidiaries to
preserve and maintain, its corporate existenchtgifcharter and statutory) and franchises, exagpermitted under Sections 7.05 and 7.07.
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Section 6.06. Access. The Borrower shalihiie and cause each of its Subsidiaries to penejifiesentatives of the Administrative Agent
or any Lender to examine and make copies of anteaits from the records and books of account af,\asit the properties of, the Borrower
and any of its Subsidiaries, and to discuss tharafffinances and accounts of the Borrower andoduitg Subsidiaries with any of their
directors, officers and independent public accautstand authorize those accountants to disclosedie Person any and all financial
statements and other information of any kind, idilg copies of any management letter or the substahany oral information that such
accountants may have with respect to the busifieasicial and other affairs of the Borrower or arfyits Subsidiaries, all at the expense of
the Borrower and at such times during normal bissi®urs and as often as may be reasonably desgjred reasonable advance notice to the
Borrower; provided, however, that when an EverDefault exists, the Administrative Agent or any denmay visit and inspect, at the
expense of the Borrower, its records and propeatiesy time during business hours and without aceaotice.

Section 6.07. Keeping of Books. The Borrpsleall maintain, and cause each of its Subsidiagenaintain, proper books of record and
account, in which full and correct entries shalhi@de of all financial transactions and mattersiving the assets and business of the
Borrower and each of its Subsidiaries in accordavite GAAP.

Section 6.08. Maintenance of Propertieg Bbrrower shall maintain and preserve, and caask ef its Subsidiaries to maintain and
preserve, all of its properties in good repair, kirog order and condition, and from time to time mak cause to be made all necessary and
proper repairs, renewals, replacements and impremenso that the business carried on in connettienewith may be properly and
advantageously conducted at all times; providedidver, that nothing in this Section 6.08 shall preithe Borrower or any of its
Subsidiaries from discontinuing the operation dredrhaintenance of any of its properties if suclkatitinuance is, in the opinion of the
Borrower, desirable in the conduct of its busireasd has no reasonable likelihood of having a Maltérilverse Effect.

Section 6.09. Financial Statements. Thed®weer shall furnish to each Lender with a copyhte Administrative Agent, in form and
details satisfactory to the Lenders and the Adrrigive Agent:

(@) assoon as available, butlater than 45 days after the end of each of tls¢ tiiree quarters of each fiscal year of the Boemw
a copy of the unaudited consolidated balance sifébe Borrower and its Subsidiaries as of the @glich quarter and the related
consolidated statements of income, shareholdeugtyesnd cash flows for such quarter and for theggecommencing at the end of the
previous fiscal year and ending on the last daguch quarter, which statements shall be certifiethb Chief Financial Officer of the
Borrower as being complete and correct and fairgsenting, in accordance with GAAP, the financidifion and results of operation of the
Borrower and its Subsidiaries;

(b) as soon as available, butlaietr than 90 days after the end of each fiscal g&the Borrower, a copy of the audited
consolidated balance sheet of the Borrower anflutssidiaries as at the end of such year and theetetonsolidated statements of inco



shareholders' equity and cash flows for the pecmdmencing at the end of the previous fiscal yedrending with the end of such fiscal
year, which statements shall be certified withaualification as to the scope of the audit by aoratlly recognized independent put
accounting firm and be accompanied by (i) a cegtf of such accounting firm stating that such anting firm has obtained no knowledge
that a Default or an Event of Default has occuard is continuing, or if such accounting firm hasained such knowledge that a Default or
an Event of Default has occurred and is continuingtatement as to the nature thereof and (ii)esopf any letters to the management of the
Borrower from such accounting firm; and
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(c) atthe same time it furniskash set of financial statements pursuant to paphgfa) or (b) above, a certificate of the Chief
Financial Officer of the Borrower (i) to the effabiat no Default or Event of Default has occurrad & continuing (or, if any Default or Eve
of Default has occurred and is continuing, desoghihe same in reasonable detail and the actiochithe Borrower proposes to take with
respect thereto) and (ii) commencing with the friahstatements for June 30, 2002, a compliandificate, in substantially the form of
Exhibit 6.09, setting forth in reasonable detadl tomputations necessary to determine whetherah@Ber was in compliance with the
financial covenants set forth in Section 7.13 aridl7in each case reconciling any differences betvibe numbers used in such calculations
and those used in the preparation of such finastaéments.

Section 6.10. Reporting Requirements. Taedver shall furnish to the Administrative Agean{l the Administrative Agent shall (other
than in the case of clause (d) and, other thahaadquesting Lender, clause (f) below) prompthpih to the Lenders):

(& promptly after the commencetribareof, notice of all actions, suits and prodegsl before any court or other Governmental
Authority affecting the Borrower or any of its Sidiaries which, individually or in the aggregatashany reasonable likelihood of having a
Material Adverse Effect;

(b)  promptly but not later thameth Business Days after the Borrower becomes avfdhe existence of (i) any Default or Event of
Default, (ii) any breach or non-performance ofany default under, any Contractual Obligation tackiithe Borrower or any of its
Subsidiaries is a party which has any reasonakééiibod of having a Material Adverse Effect, ai) @ny Material Adverse Effect or any
event or other development which has a reasonieléhbod of having a Material Adverse Effect, matispecifying the nature of such
Default, Event of Default, breach, non-performamtzfault, Material Adverse Effect, event or devehgmt, including the anticipated effect
thereof;

(c) promptly after the sendinditing thereof, copies of all reports which the Bmwer or any of its Subsidiaries sends to its
security holders generally, and copies of all repand registration statements which the Borrowemy of its Subsidiaries files with the
Securities and Exchange Commission or any nateealrities exchange;

(d)  promptly after the creationamquisition thereof, the name and jurisdictiomnabrporation of each new Subsidiary of the
Borrower;

(e) promptly, but not later thawvefBusiness Days after the Borrower becomes awfagiey change by Moody's or S&P in its Debt
Rating, notice of such change; and

() such other information respegtthe business, prospects, properties, operatiottge condition, financial or otherwise, of the
Borrower or any of its Subsidiaries as any Lentdesugh the Administrative Agent may from time tmé reasonably request.
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Section 6.11. Notices Regarding ERISA. Withlimiting the generality of the notice provisgoontained in Section 6.10, the Borrower
shall furnish to the Administrative Agent:

(@  promptly and in any eventi}hin 30 days after the Borrower or any membeitoControlled Group knows or has reason to
know that any ERISA Event described in clause {ah® definition of ERISA Event or any event debed in Section 4063(a) of ERISA with
respect to any Plan, and (ii) within ten days atterBorrower or any member of its Controlled Grémpws or has reason to know that any
other ERISA Event with respect to any Plan has weduor a request for a minimum funding waiver ur8ection 412 of the Code with
respect to any Plan has been made, a statemdre Ghief Financial Officer of the Borrower desanidpisuch ERISA Event and the action, if
any, which the Borrower or such member of its Caligd Group proposes to take with respect thegether with a copy of the notice of
such ERISA Event or other event, if required bydpplicable regulations under ERISA, given to tB&E;

(b)  promptly and in any event witfive Business Days after receipt thereof byBoerower or any member of its Controlled
Group from the PBGC, copies of each notice recebyethe Borrower or any such member of its ContiIGroup of the PBGC's intention



terminate any Plan or to have a trustee appoimtediminister any Plan;

(c) promptly and in any event witken Business Days after receipt thereof, a ad@ny correspondence the Borrower or any
member of its Controlled Group receives from thenPSponsor (as defined by Section 4001(a)(10) d8BRof any Multiemployer Plan
concerning potential withdrawal liability of the Bower or any member of its Controlled Group purdua Section 4219 or 4202 of ERISA,
and a statement from the Chief Financial Officethef Borrower or such member of its Controlled Greetting forth details as to the events
giving rise to such potential withdrawal liabiliand the action which the Borrower or such membaétsafontrolled Group proposes to take
with respect thereto;

(d) notification within 30 days afiy material increase in the benefits under aigtiag Plan which is not a Multiemployer Plan, or
the establishment of any new Plans, or the comnmeetof contributions to any Plan to which the Barer or any member of its Controlled
Group was not previously contributing;

(e) notification within five Bustss Days after the Borrower or any member of itst@tled Group knows or has reason to know
that the Borrower or any such member of its ColetbGroup has or intends to file a notice of intlenterminate any Plan under a distress
termination within the meaning of Section 4041(EERISA and a copy of such notice; and

()  promptly after receipt of vigh notice of commencement thereof, notice of anipa, suit and proceeding before any
Governmental Authority affecting the Borrower oyanember of its Controlled Group with respect ty &tan, except those which, in the
aggregate, if adversely determined, could not fzaMaterial Adverse Effect.
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Section 6.12. Employee Plans. (a) With eespo Plans other than a Multiemployer Plan, ftePlan intended to be qualified under
Section 401(a) of the Code which is hereafter astbpt maintained by the Borrower or by any memlbésaControlled Group, the Borrower
shall or shall cause any such member of its Cdettdbroup to (i) seek and receive determinatiotetstfrom the IRS to the effect that such
Plan is qualified within the meaning of Section @&)lof the Code; (ii) from and after the adoptidrany such Plan, cause such Plan to be
qualified within the meaning of Section 401(a) lné Code and to be administered in all materialgetspin accordance with the requirements
of ERISA and Section 401(a) of the Code; (iii) mallerequired contributions by the due date (inélgdoermissible extensions) under
Section 412 of the Code and Section 302 of ERISW; (@) not take any action which could reasondig#yexpected to cause such Plan not to
be qualified within the meaning of Section 401(&)he Code or not to be administered in all matedapects in accordance with the
requirements of ERISA and Section 401(a) of theeCod

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

Section 6.13. Environmental Compliance;ittThe Borrower shall, and cause each of its iligsges to:

(&) use and operate all of itslitees and properties in substantial compliancéweill Environmental Laws, keep all necessary
permits, approvals, certificates, license and odluhorizations relating to environmental mattareffect and remain in substantial
compliance therewith, and handle all Hazardous N#dtein substantial compliance with all applicaBlevironmental Laws;

(b)  promptly upon receipt of allitten claims, complaints, notices or inquiriesatiglg to the condition of its facilities and
properties or compliance with Environmental Law&leate such claims, complaints, notices and ifmegieind forward copies of (i) all such
claims, complaints, notices and inquiries whichividbally have any reasonable likelihood of havaniylaterial Adverse Effect and (ii) all
such claims, complaints, notices and inquiriesi@agi from a single occurrence which together haneraasonable likelihood of having a
Material Adverse Effect, and endeavor to prompgisalve all such actions and proceedings relatirggpiopliance with Environmental Laws;
and

(c)  provide such information aradtifications which the Administrative Agent mayasenably request from time to time to
evidence compliance with this Section 6.13.

ARTICLE VII
Negative Covenants

The Borrower covenants and agrees thairspds any Lender shall have any Commitment hemurcany Loan or other Obligation
shall remain unpaid or unsatisfied, unless the kitlgjhenders shall waive compliance in writing:

Section 7.01. Limitations on Liens. The ®aver shall not create, incur, assume or suffexist, or permit any of its Subsidiaries to
create, incur, assume or suffer to exist, any Ligon or with respect to any of its properties, iaieeinow owned or hereafter acquired, of



than (subject to the final sentence of this Secti@1) the following ("Permitted Liens"):
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(@) any Lien existing on the propertythe Borrower or any of its Subsidiaries on tlife&ive Date and set forth in Schedule 7.01
any extension, renewal and replacement of any kigeh provided any such extension, renewal or regi@ent Lien is limited to the property
or assets covered by the Lien extended, reneweshtaced and does not secure any Indebtednesslitinado that secured immediately pr
to such extension, renewal and replacement;

(b) any Lien created pursuantrtg Boan Document;

(c) Liensimposed by law, suchmeerialmen's, mechanics', warehousemen's, cartessors' or vendors' Liens incurred by the
Borrower or any of its Subsidiaries in the ordinaourse of business which secure its payment diigato any Person, provided (i) neither
the Borrower nor any of its Subsidiaries is in déffaith respect to any payment obligation to sBenson or the Borrower or the applicable
Subsidiary is in good faith and by appropriate pestings diligently contesting such obligation fdrieh adequate reserves shall have bee
aside on its books and (ii) such Liens have noamralsle likelihood of having, individually or in tleggregate, a Material Adverse Effect;

(d) Liens for taxes, assessmentpwernmental charges or levies either not yetahgpayable or to the extent that non-payment
thereof shall be permitted by Section 6.03;

(e) Liens on the property of ther®wer or any of its Subsidiaries incurred, ordgles and deposits made, in the ordinary course o
business in connection with worker's compensatioemployment insurance, old-age pensions and stiwéal security benefits, other than in
respect of employee plans subject to ERISA;

()  Liens on the property of therBower or any of its Subsidiaries securing (i) tfeeformance of bids, tenders, statutory
obligations, leases and contracts (other tharh@répayment of borrowed money), (ii) obligatiomssarety and appeal bonds not exceeding
in the aggregate $5,000,000 and (iii) other obiayet of like nature incurred as an incident to amthe ordinary course of business, provided
all such Liens in the aggregate have no reasotifiblihnood (even if enforced) of having a Materfedverse Effect;

(g)  zoning restrictions, easemgitsnses, reservations, restrictions on the fisead property or minor irregularities incident
thereto which do not impair the value of any paofgiroperty material to the operation of the basmof the Borrower and its Subsidiaries
taken as a whole or the value of such propertyhferpurpose of such business;

(h) () purchase money liens orghase money security interests (including in emtion with capital leases) upon
or in any property acquired or held by the Borroweany of its Subsidiaries in the ordinary cowbusiness to secure the
purchase price of such property or to secure Iradirtess incurred solely for the purpose of finandiegacquisition of such
property and Liens existing on such property atithe of its acquisition (other than any such Logeated in contemplation of
such acquisition) which Liens do not extend to ather property and do not secure Indebtedness @xgpthe purchase price
of such property;
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(i)  Liens (including in connection tvicapital leases) securing Indebtedness of theoB@r or any of its Subsidiaries
incurred to finance all or some of the cost of ¢artion of property (or to refinance Indebtednsssncurred upon completion
of such construction) which Liens do not extendry other property except to the unimproved reaperty upon which such
construction will occur; provided the Indebtednsssured by such Liens is not incurred more thade8@ after the later of the
completion of construction or the commencementbifdperation of such property;

(i) Liens on property in favor of m@Governmental Authority to secure partial, progreglvance or other payments
performance of any other obligations, pursuantp@ontract or statute or to secure any Indebtedatthe Borrower or any
its Subsidiaries incurred for the purpose of finagall or any part of the purchase price or thet © construction of property
subject to Liens (including in connection with dapleases) securing Indebtedness of the pollwantrol or industrial or othe
revenue bond type and which Liens do not exterahtoother property; and

(iv)  in addition to Liens permittedder clauses (i) and (ii) above, Liens in connectidgthh capital leases entered into
by the Borrower or any of its Subsidiaries in cartion with sale-leaseback transactions.

provided, however, that the aggregate amolimdebtedness secured by all Liens referrdd tdauses (i), (ii), (iii) and
(iv) of this paragraph (h) at any time outstanditogether with the Indebtedness secured by Liensifted pursuant t



paragraphs (i) and (I) below (and any extensicasewals and refinancings of such Indebtednessd)shtalsubject to the
second proviso of paragraph (i) below, at any taixeced the Permitted Lien Basket;

(i) Liens on assets of any corgioraexisting at the time such corporation becom&ubsidiary of the Borrower or merges into or
consolidates with the Borrower or any of its Sulagids, if such Liens (A) do not extend to any otbeperty, (B) do not secure Indebtedness
exceeding the fair market value of such properthatime such corporation becomes a SubsidiatigeoBorrower or at the time of such
merger or consolidation, and (C) were not createzbntemplation of such corporation becoming a Blidry of the Borrower or of such
merger or consolidation; provided, however, thatabgregate amount of Indebtedness secured by taéarged to in this paragraph (i),
together with the Indebtedness secured by Liensifted pursuant to paragraph (h) above and paradtapelow (and any extensions,
renewals and refinancings of such Indebtednesd)radtaat any time exceed the Permitted Lien Bagketvided, further, however, that
notwithstanding the foregoing limitation, the Bas@r may incur, and permit its Subsidiaries to in¢ndebtedness secured by Liens referred
to in this paragraph (i) which, when aggregatedhwie Indebtedness secured by Liens permitted potda paragraph (h) above and
paragraph (I) below, exceed the Permitted Lien Bagkand only if, (x) such Indebtedness remaintstanding for a period of less than six
months from the date on which such Indebtednestsditceeded the Permitted Lien Basket or (y) suehd.are released within six months;
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() Liensin respect of the Reeadiles Facility and Liens in respect of accountd §glthe Borrower and its Subsidiaries pursuant to
a receivables purchase transaction permitted byid®e€.07(f);

(k)  judgment Liens in respectudgments that do not constitute an Event of Defandier clause (h), (i) or (j) of Article VIII;

() Liens securing other Indebtesin of the Borrower or any of its Subsidiariesengiressly permitted by paragraphs (a) through
(k); provided, however, that the aggregate amotinidebtedness secured by Liens permitted purdogmdragraphs (h) and (i) above and
pursuant to this paragraph (l) (and any extensi@mewals and refinancings of such Indebtedness) rsbt, subject to the second proviso of
paragraph (i) above, at any time exceed the Pauniitien Basket; and

(m) any Lien on Excess Margin &toc

Notwithstanding anything containedhistAgreement to the contrary, the Borrower shatlareate, incur or assume, or permit any of
its Subsidiaries to create, incur or assume, amyiBrDebt (other than Priority Debt resulting fnathe securing of existing Indebtedness with
Excess Margin Stock), if after giving effect to bugreation, incurrence or assumption the aggremattanding 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 Borrowemwfbich financial statements have been delivered ugdetion 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)).

Section 7.02. Limitation on Indebtednedse Borrower shall not create, incur, assume oestidf exist, or permit any of its Subsidiaries
to create, incur, assume or suffer to exist, anglredness except (subject to the final sententtésoection 7.02):

(a) the Loans and any other Indebess under this Agreement or any other Loan Dentiand all loans, letters of credit and other
Indebtedness under the Three-Year Credit Agreerttemtive-Year Credit Agreement and all "Loan Doeus" as defined therein;

(b) Indebtedness existing on tffedfive Date and set forth in Schedule 7.02, amdextension, renewal, refunding and refinan
thereof, provided that after giving effect to seottension, renewal, refunding or refinancing, (#9 principal amount thereof is not increas
(B) neither the tenor nor the remaining averagettiereof is reduced and (C) the interest rateetirers not increased; provided, however, that
the industrial revenue bonds identified by an &stén Schedule 7.02 may be refinanced at an isteate higher than the rate in effect
immediately prior to such refinancing;
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(¢) Indebtedness of the Borroveeany of its Subsidiaries, of any wholly-owned Sdiasy of the Borrower to the Borrower or of
any wholly-owned Subsidiary of the Borrower to drestSubsidiary of the Borrower;

(d)  surety bonds and appeal baadsired in the ordinary course of business omnection with the enforcement of rights or
claims of the Borrower or its Subsidiaries or imgection with judgments that do not result in adddtfor an Event of Default;

(e) trade debt (including Indelstests for the purchase of farm products from cohgemwvers and other similar suppliers but
excluding Indebtedness for Borrowed Money) incuilbgdhe Borrower or any of its Subsidiaries in ¢gndinary course of business it



manner and to an extent consistent with their pasttices and necessary or desirable for the ptuapsnration of its businesses;
()  Indebtedness secured by Ligeisnitted pursuant to Section 7.01 subject toithédtions contained therein;
(@) Indebtedness incurred in catina with the issuance of commercial paper;

(h)  Indebtedness under Hedginge&grents entered into in the ordinary course ofagsi to hedge or mitigate risks to which the
Borrower or any Subsidiary is exposed in the cohdéids business; and

(i) other present and future unsed Indebtedness provided at the time of, and idiately after giving effect to, the incurrence of
such Indebtedness, no condition or event shalt e#igch constitutes an Event of Default.

Notwithstanding anything containedhistAgreement to the contrary, the Borrower shatlareate, incur or assume, or permit any of
its Subsidiaries to create, incur or assume, amyiBrDebt (other than Priority Debt resulting fnathe securing 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 tegpective dates of the most recent financiaéstants for the Borrower referred to in Section
4.05(a)).

Section 7.03. Sale-Leaseback Transactidms Borrower shall not create, incur, assume destih exist, or permit any of its
Subsidiaries to create, incur, assume or suffexist, any obligation, for the payment of rent tdreswise, in connection with a sale-leaseback
transaction, except (subject to the final sentaidhis Section 7.03 and subject to the limitatisesforth in Section 7.01(h)) capital leases
entered into by the Borrower or any of its Subsidmafter the Effective Date in connection withesl@aseback transactions; provided (i)
immediately prior to giving effect to such leade property subject to such lease was sold by theoler or any such Subsidiary to the
lessor pursuant to a transaction permitted undetid®e7.07 and (ii) no Event of Default exists avwid occur as a result of such sale and
subsequent lease.
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Notwithstanding anything contained in tAgreement to the contrary, the Borrower shall mette, incur or assume, or permit any of its
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 aggremattanding 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)).

Section 7.04. Restricted Payments. Thedeer shall not, and shall not permit any of its Sdiaries to, declare, pay or authorize any
Restricted Payment if (a) any such Restricted Payiisenot paid out of Consolidated Net Income Aaklé for Restricted Payments, (b) at
time of, and immediately after, the making of angls Restricted Payment (or the declaration of aviglend except a stock dividend) a
Default or Event of Default has occurred and istioaing or (c) the making of any such RestrictegirRant would cause the Leverage Ratio
to exceed the percentage pursuant to Section hichwhe Borrower will be required to maintain dshe end of the fiscal quarter during
which such Restricted Payment is to be made.

Section 7.05. Mergers, Etc. The Borrowellstiot merge or consolidate with or into, or copvigansfer, lease or otherwise dispose of
(whether in one transaction or in a series of @atisns) all or substantially all of its assets étvter now owned or hereafter acquired) to any
Person, or, except as permitted pursuant to Se¢tdB) acquire all or substantially all of the $tof any Person, or acquire all or
substantially all of the assets of any Person (dthen live inventory) or enter into any joint varé or partnership with, any Person, or permit
any of its Subsidiaries to do so; provided, howethet:

(&) the Borrower may merge withlaolly-owned Subsidiary of the Borrower so longiashe Borrower is the surviving
corporation and (ii) at the time of, and immediatafter giving effect to, such merger, no condit@mrevent shall exist which constitutes an
Event of Default;

(b) any wholly-owned direct or irett Subsidiary of the Borrower may merge withirgo any other wholly-owned direct or
indirect Subsidiary of the Borrower or acquire &to€ any other wholly-owned direct or indirect Sigbary of the Borrower;
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(c) the Borrower or any Subsidiafhe Borrower may acquire all or substantiallyoathe Stock or all or substantially all of the
assets of any Person, provided (i) at the timard, immediately after giving effect to such acdigsi no condition or event shall exist which
constitutes an Event of Default, (ii) the Borrovsball be in pro forma compliance with the finandalenants set forth in Sections 7.13 and
7.14, assuming such acquisition occurred on tisé dimy of the four fiscal quarter period most rélgeended, (iii) prior to October 2, 2004,
with respect to any such acquisition involving ddesation in excess of $300,000,000, the Borrovaatlither (A) have obtained, and
delivered to the Administrative Agent, a writteméiomation from either S&P or Moody's that, immetgig after giving effect to such
acquisition, (x) the Borrower will maintain a ragiof its Index Debt of at least BBBy S&P or Baa3 by Moody's, as the case may besusf
rating is not under review for possible downgrade &) the Borrower has not been placed on credlitfvwith negative implications by such
rating agency or (B) have delivered to the Admmaiste Agent a certificate of the Chief Financidfi€er of the Borrower certifying that on a
pro forma basis, giving effect to such acquisitjbat without giving effect to any projected costisgs related thereto) as if the acquisition
had occurred as of the first day of the four contee fiscal quarter period of the Borrower mostartly ended, the Leverage Ratio of the
Borrower is 3.50:1.00 or lower, which certificateafi set forth in reasonable detail satisfactorthim Administrative Agent the computations
necessary to determine such Leverage Ratio; and

(d) the Borrower or any Subsidiafythe Borrower may merge with any other corparagpermitted to be acquired pursuant to
paragraph (c) above, provided (i) at the time o€l enmediately after giving effect to, such merger,condition or event shall exist which
constitutes an Event of Default and (ii) and astech merger, the surviving corporation is the Besoor a Subsidiary of the Borrower,
respectively.

Section 7.06. Investments in Other Persbhs.Borrower shall not make, or permit any ofStésidiaries to make, any loan or advance
to any Person (other than accounts receivableestéatthe ordinary course of business); or, exaspgiermitted under Section 7.04 or 7.05,
purchase or otherwise acquire, or permit any dbitbsidiaries to purchase or otherwise acquire Saagk or other equity interest or
Indebtedness of any Person, or make, or permibaitg Subsidiaries to make, any capital contribaitio, or otherwise invest in, any Person,
except:

(@) Permitted Investments;
(b)  investments existing on théed@ereof in any Person;

(c) loans, advances, credit supmorother investments in any Person or Persoremiounts which do not exceed in the aggregate
at any time outstanding 5% of the consolidated ttaets of the Borrower and its Subsidiaries disealast day of the most recently ended
fiscal quarter of the Borrower;

(d)  the acquisition by the Borrowee any of its wholly-owned Subsidiaries of Staifla Subsidiary of the Borrower;
(e) intercompany Indebtedness ftegthpursuant to Section 7.02(d); and

() loans or advances made byBbrower or any of its Subsidiaries to employeethefBorrower or any of its Subsidiaries not to
exceed an aggregate of $5,000,000.
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Section 7.07. Assets. The Borrower shallsedl, assign, transfer or otherwise dispose gfarnts assets, or permit any of its Subsidie
to sell, assign, transfer or otherwise disposengfdd its assets, except:

(@) the sale or disposition oféntory and farm products in the ordinary coursbusiness;

(b)  the sale or disposition in trdinary course of business of any assets whigh bacome obsolete or surplus to the business of
the Borrower or any of its Subsidiaries, or hasernaining useful life, in each case as reasonadtigrchined in good faith by the Borrower or
such Subsidiary, as the case may be;

(c) the periodic sales to thirdtjgs of live inventory and related products andiises under grow out contracts;
(d)  Permitted Dispositions;
(e) the sale or disposition ofrRitted Investments;

(f)  the sale of accounts or ottereivables by the Borrower and its Subsidiariesomnection with the Receivables Facility or to a
special purpose bankruptcy remote Subsidiary bird party for not less than the fair value there@athout recourse (other than to any such
special purpose Subsidiary), in connection witb@eivables purchase transaction;



(g) the sale or disposition of Exs Margin Stock for not less than the fair vahereof.

Section 7.08. Change in Nature of Busin€ks. Borrower shall not, and shall not permit ahitoSubsidiaries to, engage to any
substantial extent in any business other than tba@ygtion, marketing and distribution of food prottuand any related food or agricultural
products, processes or business.

Section 7.09. Transactions with Affiliates, Etc.€TBorrower shall not:

(&) enterinto or be a party topermit any of its Subsidiaries to enter into erébparty to, any transaction with any Affiliatetbé
Borrower or any such Subsidiary except (i) as otisr expressly permitted herein or (i) in the aatly course of business, to the extent
consistent with past practices, so long as any sadsaction individually and in the aggregate waither such transactions has no reasonable
likelihood of having a Material Adverse Effect; or

(b)  enterinto, or permit any tf ubsidiaries to enter into, any agreement ttadtipits, limits or restricts any repayment of lsan
or advances or other distributions to the Borroleany of its respective Subsidiaries, or thatrietstany such Subsidiary's ability to declare
or make any dividend payment or other distributiaraccount of any shares of any class of its dagiitek or on its ability to acquire or make
a payment in respect thereof; provided that (i)ftilhegoing shall not apply to restrictions and dtinds imposed by law or by this Agreeme
(i) the foregoing shall not apply to restrictioasd conditions existing on the date hereof ideedifin Schedule 7.09 (but shall apply to any
extension, renewal, amendment or modification ¢éxgands the scope of any such restriction or cimmditand (iii) the foregoing shall not
apply to customary restrictions and conditions aorgd in agreements relating to the sale of a Sidrgipending such sale, provided such
restrictions and conditions apply only to the Sdiasy that is to be sold and such sale is permitez@under.
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Section 7.10. Margin Regulations. (a) TtoerBwer shall not use the proceeds of any Loandlation of Regulation T, U or X of the
Board of Governors of the Federal Reserve System.

(b)  The Borrower will not, and ot permit any of its Subsidiaries to, purchasetberwise acquire Margin Stock if, after giving
effect to any such purchase or acquisition, Magjock owned by the Borrower and its Subsidiariesldoepresent more than 25% of the
assets of the Borrower and its Subsidiaries omaal@ated basis (valued in accordance with Reiguiad).

Section 7.11. Compliance with ERISA. The®wer shall not, directly or indirectly, permityamember of the Controlled Group of the
Borrower to, directly or indirectly:

(@) terminate any Plan so as solten any material liability (in the opinion diié¢ Majority Lenders exercised reasonably) to the
Borrower or any member of its Controlled Group;

(b)  permit to exist any ERISA Eveor any other event or condition which presehésrisk of a material liability (in the opinion of
the Majority Lenders exercised reasonably) of teer@wver or any member of its Controlled Group;

(c) make a complete or partiahgiawal (within the meaning of Section 4201 of ERI&om any Multiemployer Plan so as to
result in any material liability (in the opinion tife Majority Lenders exercised reasonably) toBberower or any member of its Controlled
Group;

(d)  enter into any new Plan or ifodny existing Plan so as to increase its obiagest thereunder except in the ordinary course of
business consistent with past practice which hggeasonable likelihood of resulting in materiabiility to the Borrower or any member of
its Controlled Group; or

(e) permit the present value bbahefit liabilities, as defined in Title IV of HRA, under each Plan of the Borrower or any
member of its Controlled Group (using each Plactgaial assumptions upon termination of such Plamyaterially (in the opinion of the
Majority Lenders exercised reasonably) exceeddhrenfarket value of Plan assets allocable to sectefits all determined as of the most
recent valuation date for each such Plan.

Section 7.12. Speculative Transactions. Boreower shall not engage or permit any of its Sdiaries to engage in any transaction
involving commodity options or futures contracteatthan in the ordinary course of business cardistith past transactions.
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Section 7.13. Leverage Ratio. The Borrosiell not permit the Leverage Ratio at any timdrduany of the periods set forth below



exceed the ratio set forth opposite such period:

Period Ratio
Effective Date through June 28, 2C 4.95:1.0C
June 29, 2002 through September 27, 2 4.75:1.0C
September 28, 2002 through December 27, . 4.50:1.0C
December 28, 2002 through March 28, 2 4.25:1.0C
March 29, 2003 through September 26, 2 4.00:1.0C
September 27, 2003 and therea 3.75:1.0C

Section 7.14. Interest Expense Coveradi® Rehe Borrower shall not permit the ratio of (ipnsolidated EBITDA to (ii) Consolidated
Interest Expense, in each case for the periodwfdonsecutive fiscal quarters ending during amjopeset forth below to be less than the 1
set forth opposite such period:

Period Ratio
Effective Date through June 28, 2C 3.00:1.0C
June 29, 2003 and thereaf 3.25:1.0C
ARTICLE VIII

Events of Default
Section 8.01. Events of Default. The teEnent of Default" shall mean any of the eventSe#h in this Section 8.01.

(&) Non-Payment. The Borrower kfigfail to pay when and as required to be paédein, any amount of principal of any Loan; or
(ii) fail to pay within three Business Days afthetsame shall become due and payable, any amoiméedst on any Loan or any fee or other
amount payable hereunder or under any other Loamifent or any other Obligation;

(b)  Representations and Warranfiay representation or warranty made by the Bogmiw this Agreement or in any other Loan
Document, or which is contained in any certificatecument or financial or other statement delivexedny time under or in connection with
this Agreement or any other Loan Document shal@to have been incorrect or untrue in any mateesppect when made or deemed made;

(c)  Specific Defaults. The Borrovehall fail to perform or observe any term, covena agreement contained in Article VII or
Section 6.02, 6.05 (with respect to the Borrowexistence), or 6.10(b);

(d)  Other Defaults. The Borrowbak fail to perform or observe any other term ovenant contained in this Agreement or any
other Loan Document, and such Default shall coetimuremedied for a period of 30 days after the data which written notice thereof st
have been given to the Borrower by the Administehgent;
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(e) Default under Other AgreemeAisy default shall occur under the Five-Year Crédjreement, the Three-Year Credit
Agreement, the Receivables Facility or under agioindebtedness of the Borrower (other than afgulteunder any agreement to which
Borrower and one or more Lenders are party to xitené such default results from the transfer odgéeof Excess Margin Stock) or any of its
Subsidiaries having an aggregate outstanding péhamount of $10,000,000 or more or under onearerhiedging Agreements of the
Borrower or any of its Subsidiaries resulting imeggate net obligations of $10,000,000 or moresaruth default shall:

(i)  consist of the failure to pay dnglebtedness when due (whether at scheduled nyatiyirequired prepayment,
acceleration, demand or otherwise) after givingaffo any applicable grace or notice period; or

(i)  resultin, or continue unremedfed a period of time sufficient to permit, the ataration of such Indebtedness or
the early termination of such Hedging Agreement;

()  Bankruptcy or Insolvency. TBerrower or any of its Subsidiaries shall:

(i) cease to be Solvent or generalliyth pay, or admit in writing its inability to gaits debts as they become d



(@

(i)  commence an Insolvency Proceeding

(i) voluntarily cease to conduct litssiness in the ordinary course; or

(iv)  take any action to effectuateaathorize any of the foregoing;
Involuntary Proceedings.

(i)  Aninvoluntary Insolvency Proceegishall be commenced against the Borrower or &itg Subsidiaries or any
writ, judgment, warrant of attachment, executiorsianilar process shall be issued or levied agairstbstantial part of the
Borrower's, or any of its Subsidiaries' propertas] any such proceeding or petition shall notibmigsed, or such writ,
judgment, warrant of attachment, execution or sinjiirocess shall not be released, vacated orbolyled within 60 days aft
commencement, filing or levy;

(i)  the Borrower or any of its Subisides shall admit in writing the material allegais of a petition against it in any
Insolvency Proceeding, or an order for relief (amikar order under non-United States law) agaihstBorrower or such
Subsidiary is ordered in any Insolvency Proceeding;
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(h)

(i) the Borrower or any of its Subisiries shall acquiesce in the appointment of aivec, trustee, custodian,
conservator, liquidator, mortgagee in possessioadent therefor) or other similar Person for fteela substantial portion of
its property or business;

Judgments. One or more judgnéar the payment of money in an aggregate amiougtcess of $10,000,000 shall be rend:

against the Borrower, any Subsidiary or any contmnahereof and the same shall remain undischaiaeal period of 30 consecutive days
during which execution shall not be effectivelyystd, or any action shall be legally taken by a judgt creditor to attach or levy upon any
assets of the Borrower or any Subsidiary to enfargesuch judgment;

@

ERISA. With respect to any iPla

(i) the Borrower, any member of itsn@olled Group or any other party-in-interest aqlialified Person shall engage
in transactions which in the aggregate have a nedie likelihood of resulting in a direct or inditdiability to the Borrower or
any member of its Controlled Group in excess of, 20,000 under Section 409 or 502 of ERISA or $ecti975 of the Code;

(i)  the Borrower or any member of@sntrolled Group shall incur any accumulated fagdileficiency, as defined in
Section 412 of the Code, in the aggregate in exae$%0,000,000, or request a funding waiver from RS for contributions
in the aggregate in excess of $10,000,000;

(i) the Borrower or any member af €ontrolled Group shall incur any withdrawal lighiin the aggregate in excess
of $10,000,000 as a result of a complete or pastigddrawal from a Multiemployer Plan within the emeng of Section 4203
4205 of ERISA;

(iv)  the Borrower or any member of@sntrolled Group shall fail to make a requiredtcimution by the due date
(including any permissible extensions) under Secfib2 of the Code or Section 302 of ERISA which ldaesult in the
imposition of a Lien under Section 412 of the Cod&ection 302 of ERISA;

(v)  the Borrower, any member of itsn@olled Group or any Plan sponsor shall notify BBGC of an intent to
terminate in a distressed termination, or the PBG&ll institute proceedings to terminate, a Plan;

(vi) a Reportable Event shall occuthwispect to a Plan, and within 15 days afterdperting of such Reportable
Event to the Majority Lenders, the Majority Lendstsll have notified the Borrower in writing th&)(they have made a
determination that, on the basis of such Reportabént, there are reasonable grounds for the tatroim of such Plan by the
PBGC or for the appointment by the appropriate éthbtates District Court of a trustee to administexh Plan and (B) as a
result thereof a Default or an Event of Defaultlisbecur hereunder;
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(vii)  atrustee shall be appointedabgourt of competent jurisdiction to administer &ign or the assets thereof;

(viii)  the benefits of any Plan sHadl increased (other than in the ordinary courdmisiness consistent with past
practice), or the Borrower or any member of its ttafed Group shall begin to maintain, or begirctmtribute to, any Plan,
without the prior written consent of the Majoritghders; or

(ix)  any ERISA Event with respect t@lan shall have occurred, and 30 days therea#)esuch ERISA Event shall n
have been corrected and (B) the then present @dlsiech Plan's benefit liabilities, as defined itienV of ERISA, shall
exceed the then current value of assets accumutatedcth Plan;

provided, however, that the events listedlauses (v)-(ix) of this paragraph (i) shall ditnge Events of Default only if, as of the date
thereof or any subsequent date, the maximum anafuiatbility the Borrower or any member of its Caoslted Group could incur in the
aggregate under Section 4062, 4063, 4064, 421948 df ERISA or any other provision of law with pest to all such Plans, computed by
the actuary of the Plan taking into account anyliegiple rules and regulations of the PBGC at sirok tand based on the actuarial
assumptions used by the Plan, resulting from cgretise associated with such event exceeds $100®0,0

(7)) Change in Control. Mr. Don Bys the Tyson Limited Partnership and "membersefsame family" of Mr. Don Tyson as
defined in Section 447(e) of the Code shall ceasmte at least 51% of the total combined votinggroof the outstanding Stock of the
Borrower; or

(k)  Guarantee Agreement. At anytiafter the delivery of the Guarantee AgreeméetGuarantee Agreement shall not for any
reason be, or shall be asserted by the Borrowdfnot to be, in full force and effect and enfaibke against IBP in all material respects in
accordance with its terms.

Section 8.02. Remedies. If any Event ofdd#fshall have occurred and be continuing, the ihibtrative Agent shall at the request of
may with the consent of, the Majority Lenders:

(@) declare the Commitment of elaghder to be terminated, whereupon such Commitrsieait forthwith be terminated; and/or

(b)  declare the unpaid principaloaint of all outstanding Loans, all interest acdraad unpaid thereon and all other Obligations
payable hereunder or under any other Loan Docuindrg immediately due and payable, whereupon tlaé,call such interest and all such
Obligations shall become and be forthwith due asghple without presentment, demand, protest or aibigce of any kind, all of which are
hereby expressly waived by the Borrower;

provided, however, that upon the oaoee of any event specified in Section 8.01(figmith respect to the Borrower, the
Commitment of each Lender to make Loans shall aatimally terminate and the unpaid principal amaoofrall outstanding Loans and alll
interest accrued thereon and all other Obligatshal automatically become due and payable withartther action of the Administrative
Agent or any Lender.
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Section 8.03. Rights Not Exclusive. Thétggprovided for in this Agreement and the otheah.®ocuments are cumulative and are not
exclusive of any other rights, powers, privilegeseamedies provided by law or in equity, or undey ather instrument, document or
agreement now existing or hereafter arising.

ARTICLE IX
The Administrative Agent

Section 9.01. Appointment. Each Lender bigierevocably appoints, designates and authotizeg\dministrative Agent to take such
action on its behalf under the provisions of thgrdement or any other Loan Document and to exescisk powers and perform such duties
as are expressly delegated to it by the termsiefAgreement or any other Loan Document, togethtr such powers as are reasonably
incidental thereto. Notwithstanding any provisiorthe contrary elsewhere in this Agreement or ywather Loan Document, the
Administrative Agent shall not have any dutiesesponsibilities except those expressly set forteiheor any fiduciary relationship with any
Lender, and no implied covenants, functions, resiilities, duties, obligations or liabilities shak read into this Agreement or any other
Loan Document or otherwise exist against the Adstiative Agent.

Section 9.02. Delegation of Duties. The Amsirative Agent may execute any of its dutiesemthis Agreement and any other Loan
Document by or through employees, agents or atyg-in-fact and shall be entitled to advice of counsekeoning all matters pertaining



such duties. The Administrative Agent shall notégponsible for the negligence or misconduct ofaggnt or attorney-in-fact that it selects
with reasonable care.

Section 9.03. Liabilities of Agents. (a)itlier the Administrative Agent nor any of its offiss, directors, employees, agents, attorneys-in-
fact or Affiliates shall be (a) liable for any amti taken or omitted to be taken by any of them uondén connection with this Agreement or
any other Loan Document (except for its own grasgigence or willful misconduct), or (b) responsilih any manner to any of the Lenders
for any recital, statement, representation or weyrenade by the Borrower or any officer thereoftamed in this Agreement or any other
Loan Document or in any certificate, report, statathor other document referred to or provided figior received by the Administrative
Agent under or in connection with, this Agreemenaoy other Loan Document or for the value of aoNateral or the validity, effectiveness,
genuineness, enforceability or sufficiency of thggeement or any other Loan Document or for anlufaiof the Borrower to perform its
obligations hereunder or thereunder. The AdmintiseaAgent shall not be under any obligation to &eyder to ascertain or to inquire as to
the observance or performance of any of the agreeneentained in, or conditions of, this Agreemanany other Loan Document, or to
inspect the properties, books or records of thed®aer or any of its Subsidiaries.
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(b)  Each party to this Agreemerkreowledges that none of the Syndication Agentngraf the Documentation Agents shall have
any duties, responsibilities, obligations or auitiyarnder this Agreement or any other Loan Docunieistuch capacity.

Section 9.04. Reliance by Administrativeefiy (a) The Administrative Agent shall be entittedely, and shall be fully protected in
relying, upon any writing, resolution, notice, ceng certificate, affidavit, letter or facsimile sgage, statement, order or other document or
conversation believed by it to be genuine and covraad to have been signed, sent or made by tipepRerson or Persons and upon any
advice and statements of legal counsel (includmgsel to the Borrower), independent accountardso#tmer experts selected by the
Administrative Agent. The Administrative Agent shiaé fully justified in failing or refusing to takany action under this Agreement or any
other Loan Document unless it shall first receivetsadvice or concurrence of the Majority Lendexr#& aleems appropriate or it shall first be
indemnified to its satisfaction by the Lenders agaany and all liability and expense which mayrtoeirred by it by reason of taking or
continuing to take any such action. The AdministeAgent shall in all cases be fully protectedating, or in refraining from acting, under
this Agreement or any other Loan Document in acaocd with a request from or the consent of the ktgjhenders and such request or
consent and any action taken or failure to actyansthereto shall be binding upon all the Lena@eic all future holders of the Loans or any
portion thereof.

(b)  For purposes of determiningnptiance with the conditions specified in Sectiod15 each Lender shall be deemed to have
consented to, approved or accepted or to be satigfith each document or other matter requirecetieder to be consented to or approve:
or acceptable or satisfactory to the Lenders urdassfficer of the Administrative Agent responsifide the transactions contemplated by the
Loan Documents shall have received notice from dugstder prior to the Effective Date specifyingatgection thereto and either such
objection shall not have been withdrawn by not@éhe Administrative Agent to that effect or suamder shall not have made available to
the Administrative Agent such Lender's Percentaggéof such Borrowing.

Section 9.05. Notice of Default. The Admsinditive Agent shall not be deemed to have knovdextgnotice of the occurrence of any
Default or Event of Default, except with respecptyment defaults, unless the Administrative Agdratll have received notice from a Lender
or the Borrower referring to this Agreement, desiog such Default or Event of Default and statingttsuch notice is a "notice of default”. In
the event that the Administrative Agent receiveshsa notice, the Administrative Agent shall givemppt notice thereof to the Lenders. The
Administrative Agent shall take such action witlpect to such Default or Event of Default as shaltequested by the Majority Lenders in
accordance with Article VIII; provided however, thaless and until the Administrative Agent shaiVé received any such request from the
Majority Lenders, the Administrative Agent may (lstiall not be obligated to) take such action, tnane from taking such action, with
respect to such Default or Event of Default adidtisdeem advisable in the best interests of thedkees.
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Section 9.06. Credit Decision. Each Leradgressly acknowledges that neither the Administatdgent nor any of its Affiliates nor ar
officer, director, employee, agent, attorney-intfaicany of them has made any representation orangyr to it and that no act by the
Administrative Agent hereinafter taken, includingyaeview of the affairs of the Borrower and itshSidiaries, shall be deemed to constitute
any representation or warranty by the Administethgent to any Lender. Each Lender representstétiministrative Agent that it has,
independently and without reliance upon the Adntiaiéze Agent or any other Lender, and based oh slecuments and information as it |
deemed appropriate, made its own appraisal of mrektigation into the business, prospects, prasrtiperations or condition, financial or
otherwise, and creditworthiness of the Borrower anadie its own decision to enter into this Agreenaamt extend credit to the Borrower
hereunder. Each Lender also represents that itimilependently and without reliance upon the Adstiative Agent or any other Lender, ¢
based on such documents and information as it dbath appropriate at the time, continue to makewts credit analysis, appraisals and
decisions in taking or not taking action under thigeement, and to make such investigations aseitts necessary to inform itself as to the
business, prospects, properties, operations ortiomdinancial or otherwise, and creditworthinegghe Borrower. Except for notices,
reports and other documents expressly requiree formished to the Lenders by the AdministrativeeAghereunder, the Administrati



Agent shall not have any duty or responsibilityptovide any Lender with any credit or other infotima concerning the business, prospects,
properties, operations or condition, financial tireswise, and creditworthiness of the Borrower Whitay come into the possession of the
Administrative Agent or any of its officers, direcs, employees, agents, attorneys-in-fact or Ast@s.

Section 9.07. Indemnification. To the extitrat the Borrower fails to pay any amount recuiie be paid by it to the Administrative
Agent under Section 10.04 or 10.05, each Lendezradly agrees to pay to the Administrative AgentisLender's respective Percentage
Share (determined as of the time that the appkcabteimbursed expense or indemnity payment isrgpofsuch unpaid amount; provided
that the unreimbursed cost or expense or indenahifigim, action, proceeding, suit, damage, loasility or related cost or expense, as the
case may be, was incurred by or asserted agamgtdiministrative Agent in its capacity as such.

Section 9.08. Administrative Agent in Inidival Capacity. JPMorgan Chase Bank and its Afsamay make loans to, accept deposits
from and generally engage in any kind of busine#is the Borrower and its Subsidiaries as though dRjéin Chase Bank were not the
Administrative Agent hereunder. With respect td_itens, JPMorgan Chase Bank shall have the satmis agd powers under this Agreem
as any Lender and may exercise the same as thbwglnei not the Administrative Agent, and the tefirender" and "Lenders" shall include
JPMorgan Chase Bank in its individual capacity.
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Section 9.09. Successor Administrative Ag&€he Administrative Agent may resign at any tinyegiving written notice thereof to the
Lenders and the Borrower. Upon any such resignatienMajority Lenders shall have the right to appa successor Administrative Agent
which shall be a commercial bank organized or emad under the laws of the United States of Amasiaaf any State thereof and having
combined capital and surplus of at least $500,@,0 no successor Administrative Agent shall heeen so appointed by the Majority
Lenders, and shall have accepted such appointméhin 30 days after the notice of resignationtad tetiring Administrative Agent, then the
retiring Administrative Agent may, on behalf of thenders, with the consent of the Borrower, whilhllsnot be unreasonably withheld,
appoint a successor Administrative Agent whichlgbala commercial bank organized or chartered uthdelaws of the United States of
America or of any State thereof and having a coetbicapital and surplus of at least $500,000,00@nUpe acceptance of any appointment
as Administrative Agent hereunder by a successoniAidtrative Agent, such successor AdministrativgeAt shall thereupon succeed to and
become vested with all the rights, powers, privelegnd duties of the retiring Administrative Ageantd the retiring Administrative Agent
shall be discharged from its duties and obligatiemger this Agreement and the other Loan Documéfitsr any retiring Administrative
Agent's resignation as Administrative Agent, thevisions of this Article IX and Sections 10.04 &rl05 shall inure to its benefit as to any
actions taken or omitted to be taken by it whiledéts Administrative Agent under this Agreement tredlother Loan Documents.

ARTICLE X
Miscellaneous

Section 10.01. Notices, Etc. All noticesjuests and other communications provided to arty pader this Agreement shall, unless
otherwise expressly specified herein, be in wrifiimgluding by facsimile) and mailed by overnigligery, transmitted by facsimile or
delivered: if to the Borrower, to its address sfiedion the signature pages hereof; if to any Leneait at its address (or facsimile number)
set forth in its Administrative Questionnaire; ahtb the Administrative Agent, to its address dfied on the signature pages hereof; or, as to
the Borrower or the Administrative Agent, at suthes address as shall be designated by such paatyvritten notice to the other parties &
as to each other party, at such other addressafidstdesignated by such party in a written natiche Borrower and the Administrative
Agent; provided, that notices and other commurcetirequired under Article V or VI hereof by therBaver or the Administrative Agent to
the Lenders may be transmitted via electronic trassion. All such notices and communications shaleffective, if transmitted by facsimi
when transmitted by facsimile and confirmed bypblene or facsimile, or, if mailed by overnight deliy or delivered, upon delivery, except
that notices and communications to the Administeafigent pursuant to Article Il or IX shall not b#fective until received by the
Administrative Agent.

Section 10.02. Amendments, Etc. No amendimewaiver of any provision of this Agreement draoy other Loan Document, and no
consent to any departure by the Borrower herefrotherefrom, shall in any event be effective unkbgssame shall be in writing,
acknowledged by the Administrative Agent and sigoedonsented to by the Majority Lenders and the®wer, and then such waiver or
consent shall be effective only in the specifidanse and for the specific purpose for which giyeoyided, however, that no amendment,
waiver or consent shall do any of the following:

(@) increase the Commitment of hegder (other than by assignment) or subject amnder to any additional monetary obligation
without the written consent of such Lender;

(b)  reduce the principal of, oteirest on, any Committed Loan or any fees payadleunder without the written consent of each
Lender affected thereby;
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(c) extend the Termination Datéhm Maturity Date or any date fixed for any paymafinterest on, the Committed Loans or any
fees payable hereunder without the written constaach Lender affected thereby;

(d) change Section 2.06(b) in anga that would alter the pro rata treatment ofdess required thereby or change Section 3.06 in
a manner that would alter the pro rata sharingaghgents required thereby, without the written cohsé each Lender;

(e) release IBP from its obligaBaunder the Guarantee Agreement, without theemritbnsent of each Lender;

()  change the percentage of tbenfitments or the percentage of the aggregate dmpaicipal amount of the Loans which shall
be required for the Lenders or any of them to kg action hereunder without the written consergawth Lender; or

(g) amend this Section 10.02 witthine written consent of each Lender.

Section 10.03. No Waiver; Remedies. Naufailon the part of any Lender or the Administrathgent to exercise, and no delay in
exercising, any right, remedy, power or privileggdunder or under any other Loan Document shalab@@s a waiver thereof; nor shall any
single or partial exercise of any such right, remgumbwer or privilege preclude any other or furtbgercise thereof or the exercise of any
other right, remedy, power or privilege. The remasdierein provided are cumulative and not exclusivany remedies provided by law.

Section 10.04. Costs and Expenses. TheoBerragrees to pay on demand:

(&) all costs and expenses incubgethe Administrative Agent, the Syndication Agenor any of the Documentation Agents in
connection with the preparation, execution, defiyadministration, modification and amendment af #thgreement or any other Loan
Document or any other document to be deliveredumeter or thereunder or in connection with the tatisns contemplated hereby or
thereby, or with respect to advising the Administ&Agent as to its rights and responsibilitieslenthe Loan Documents, including the
reasonable fees, charges and disbursements ofetdanthe Administrative Agent, the Syndicationéeky or or any of the Documentation
Agents (including the allocated cost of in-housersel);

(b)  all costs and expenses incubethe Administrative Agent or any Lender in ceation with the enforcement or preservation of
any rights under this Agreement or any other Loacubnent or in connection with any restructuringwork-out" (whether through
negotiations, legal proceedings or otherwise) udiclg the reasonable fees, charges and disbursemfeedunsel for the Administrative Age
or such Lender (including the allocated cost ofiduse counsel); and

(c) all costs and expenses ofAtiministrative Agent incurred in connection witheddiligence, transportation, use of computers,
duplication, appraisals, surveys, audits, insuracgasultants and search reports and all filing reedrding fees and title insurance premiu
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Section 10.05. Indemnity. (a) The Borrowagrees to indemnify, defend, reimburse and holchless the Administrative Agent, the
Syndication Agent, each Documentation Agent, eaaiidier and each of their Affiliates, and each ofrttespective directors, officers,
employees, agents and advisors (each, an "Indexdriffarty") from and against all claims, actionscpedings, suits, damages, losses,
liabilities, costs and expenses, including theorable fees, charges and disbursements of counskiding the allocated cost of in-house
counsel) which may be incurred by or asserted agaimy Indemnified Party in connection with, osarg out of, or relating to (i) any
transaction or proposed transaction (whether ocansummated) financed or to be financed, in wboli@ part, directly or indirectly, with
the proceeds of any Borrowing or otherwise conteeypl in this Agreement; (ii) the entering into gdformance of this Agreement and any
other Loan Document by the Administrative Agengé 8yndication Agent, any Documentation Agent or laeyder or any action or omission
of the Borrower in connection therewith; or (iifyainvestigation, litigation, suit, action or pra@zbng (regardless of whether an Indemnified
Party is a party thereto) which relates to anyhefforegoing or to any Environmental Claim, unlasd to the extent such claim, action,
proceeding, suit, damage, loss, liability, cosexpense was solely attributable to such Indemniady's gross negligence or willful
misconduct as determined by a final judgment afrtcof competent jurisdiction.

(b)  The Administrative Agent, t8gndication Agent, each Documentation Agent anth éender agree that in the event that any
investigation, litigation, suit, action or proceegliis asserted or threatened in writing or insdiduagainst it or any other Indemnified Party, or
any remedial, removal or response action is reqdasitit or any other Indemnified Party, for whitte Administrative Agent, the Syndicati
Agent, any Documentation Agent or any Lender magirdéndemnity or defense hereunder, the AdmintisgaAgent, the Syndication Agent,
such Documentation Agent or such Lender shall ptymmmtify the Borrower in writing.

(c) The Borrower at the requesthaf Administrative Agent, the Syndication Agentydocumentation Agent or any Lender shall
have the obligation to defend against such invastg, litigation, suit, action or proceeding ogquested remedial, removal or response ac
and the Administrative Agent, the Syndication Agantl the Documentation Agents, in any event, maggjaate in the defense thereof w



legal counsel of the Administrative Agent's choicethe event that the Administrative Agent, then@igation Agent, any Documentation
Agent or any Lender requests the Borrower to deggainst such investigation, litigation, suit, antor proceeding or requested remedial,
removal or response action, the Borrower shall pthndo so and the Administrative Agent, the Syatiimn Agent, the affected
Documentation Agent or the affected Lender shalkhte right to have legal counsel of its choiceipipate in such defense. No action tal
by legal counsel chosen by the Administrative Agamany Lender in defending against any such ingasbn, litigation, suit, action or
proceeding or requested remedial, removal or respantion shall vitiate or any way impair the Bareo's obligations and duties hereunde
indemnify and hold harmless any Indemnified Party.
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Section 10.06. Right of Set-off. Upon tleewrrence and during the continuation of any Evémefault, each Lender is hereby
authorized at any time and from time to time, t filllest extent permitted by law, to set off apglst any and all deposits (general or spe:
time or demand, provisional or final) at any tinechand other indebtedness at any time owing bl teader to or for the credit or the
account of the Borrower against any and all ofGliéigations, whether or not such Lender shall raagle any demand under this Agreem
Each Lender agrees promptly to notify the Borroaféegr any such set-off and application made by dusider; provided, however, that the
failure to give such notice shall not affect théidity of such set-off and application. The riglatiseach Lender under this Section 10.06 are in
addition to any other rights and remedies (inclgdither rights of set-off) which such Lender mayéa

Section 10.07. Binding Effect. The provismf this Agreement shall be binding upon andertarthe benefit of the Borrower, the
Administrative Agent and each Lender and their eetipe successors and assigns, except that thewBarshall not have the right to assign
or transfer its rights or obligations hereundeay interest herein without the prior written camsef all the Lenders.

Section 10.08. Assignments, Participatid@ts, (a) Nothing in this Agreement, expressedwlied, shall be construed to confer upon
any Person (other than the parties hereto, thgjreative successors and assigns permitted herebycatiie extent expressly contemplated
hereby, the Affiliates of each of the Administratigent and the Lenders) any legal or equitabletrigmedy or claim under or by reason of
this Agreement.

(b)  Any Lender may assign to onenore assignees (each, an "Assignee") all or agmoof its rights and obligations under this
Agreement (including all or a portion of its Commént and the Loans at the time owing to it); predidhat (i) except in the case of an
assignment to a Lender or a Lender Affiliate, eafcthe Borrower and the Administrative Agent muisiegtheir prior written consent to such
assignment (which consent shall not be unreasoneitiyield), (ii) except in the case of an assignttera Lender or a Lender Affiliate or an
assignment of the entire remaining amount of tisggagg Lender's Commitment, the amount of the Cd@ment of the assigning Lender
subject to each such assignment (determined & afate the Assignment and Acceptance with respexttch assignment is delivered to the
Administrative Agent) shall not be less than $5,000 unless each of the Borrower and the AdmirtisgaAgent otherwise consent, (iii) ec
partial assignment shall be made as an assignrhantroportionate part of all the assigning Lergleghts and obligations under this
Agreement, except that this clause (iii) shall aoply to rights in respect of outstanding Bid Laging the Assignee and the Assignor in
respect of each assignment shall execute and détitke Administrative Agent an Assignment and étance, together with a processing
and recordation fee of $3,500, and (v) the Assigiféeshall not be a Lender, shall deliver to théministrative Agent an Administrative
Questionnaire; and provided further that any cone&the Borrower otherwise required under thissgaaph shall not be required if an Event
of Default under clause (f) or (g) of Section 8t occurred and is continuing. Subject to acceptand recording thereof pursuant to
paragraph (d) of this Section, from and after ttfiective date specified in each Assignment and ptaece the Assignee thereunder shall be a
party hereto and, to the extent of the interesgass by such Assignment and Acceptance, havaghtsrand obligations of a Lender under
this Agreement, and the assigning Lender thereustt!, to the extent of the interest assignedump Assignment and Acceptance, be
released from its obligations under this Agreengantl, in the case of an Assignment and Acceptameering all of the assigning Lender's
rights and obligations under this Agreement, suehder shall cease to be a party hereto but shatiinee to be entitled to the benefits of
Sections 3.05, 3.08, 3.09, 3.10, 3.11 and 10.054bly to the extent such Lender notifies the Baweo of any claim under such Section
within 90 days after it obtains knowledge thereéf)y assignment or transfer by a Lender of righitshdigations under this Agreement that
does not comply with this paragraph shall be teb&te purposes of this Agreement as a sale by kaolder of a participation in such rights
and obligations in accordance with paragraph (¢hisfSection.
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(c) The Administrative Agent, agifor this purpose as an agent of the Borrowedl) shaintain at one of its offices in the United
States a copy of each Assignment and Acceptanoeedsd to it and a register for the recordatiothef names and addresses of the Lenders,
and the Commitment of, and principal amount ofltbans owing to, each Lender pursuant to the temnsdi from time to time (the
"Register"). The entries in the Register shall beatusive, and the Borrower, the Administrative Agand the Lenders may treat each Person
whose name is recorded in the Register pursuahetterms hereof as a Lender hereunder for allgaap of this Agreement, notwithstanding
notice to the contrary. The Register shall be atdd for inspection by the Borrower, and any Lendeany reasonable time and from time to
time upon reasonable prior notice.

(d)  Upon its receipt of a duly qoeted Assignment and Acceptance executed by agn@sg Lender and an Assignee,



Assignee's completed Administrative Questionnairdgss the Assignee shall already be a Lender hdeg)j the processing and recordation
fee referred to in paragraph (b) of this Sectiod any written consent to such assignment requiygublbagraph (b) of this Section, the
Administrative Agent shall accept such Assignmerit Acceptance and record the information contatheckin in the Register. No
assignment shall be effective for purposes of Algieeement unless it has been recorded in the Registprovided in this paragraph.

(e) Any Lender may, without thensent of the Borrower or the Administrative Agesgll participations to one or more banks or
other entities (each a "Participant") in all oratwn of such Lender's rights and obligations urtdes Agreement (including all or a portion
its Commitment and the Loans owing to it); providledt (i) such Lender's obligations under this Agnent shall remain unchanged, (ii) such
Lender shall remain solely responsible to the offagties hereto for the performance of such ohbigatand (iii) the Borrower, the
Administrative Agent and the other Lenders shallittaue to deal solely and directly with such Lenitleconnection with such Lender's rights
and obligations under this Agreement. Any agreeroenistrument pursuant to which a Lender sellhsuparticipation shall provide that
such Lender shall retain the sole right to enfahi® Agreement and to approve any amendment, noadiifin or waiver of any provision of
this Agreement; provided that such agreement drumgent may provide that such Lender will not, withthe consent of the Participant,
agree to any amendment, modification or waiver idlesd in the proviso to Section 10.02 that affettsh Participant. Subject to paragrapt
of this Section, the Borrower agrees that eachidiaaint shall be entitled to the benefits of Sawi8.05 (other than 3.05(f)), 3.06, 3.08, 3.09
and 3.10 to the same extent as if it were a Leaddrhad acquired its interest by assignment putsagraragraph (b) of this Section. To the
extent permitted by law, each Participant alsoldiekntitled to the benefits of Section 10.06hemigh it were a Lender, provided such
Participant agrees to be subject to Section 3.Q6agyh it were a Lender.
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() A Participant shall not be idet to receive any greater payment under Se@i6h, 3.08, 3.09 or 3.10 than the applicable
Lender would have been entitled to receive witlpeesto the participation sold to such Participantess the sale of the participation to such
Participant is made with the Borrower's prior vanittconsent. A Participant that would be a Foreignder if it were a Lender shall not be
entitled to the benefits of Section 3.05 unlessBbeower is notified of the participation soldgoch Participant and such Participant agrees,
for the benefit of the Borrower, to comply with Eea 3.05(f) as though it were a Lender.

(o) Any Lender may at any timedgle or assign a security interest in all or anytiporof its rights under this Agreement to secure
obligations of such Lender to a Federal ReservekBamd this Section shall not apply to any sucllgéeor assignment of a security interest;
providedthat no such pledge or assignment of a securigyast shall release a Lender from any of its obtiga hereunder or substitute any
such pledgee or Assignee for such Lender as a pargto.

Section 10.09. Confidentiality. Each Lendgrees to take normal and reasonable precautimhexercise due care to maintain the
confidentiality of all non-public information pradéd to it by the Borrower or by the Administratikgent on the Borrower's behalf in
connection with this Agreement or any other LoarciDnent and agrees and undertakes that neither ényoof its Affiliates shall use any
such information for any purpose or in any manrieeothan pursuant to the terms contemplated IsyAgreement. Any Lender may disclose
such information (a) at the request of any bankleggry authority or in connection with an examiaatof such Lender by any such authol
(b) pursuant to subpoena or other court proce}syt{en required to do so in accordance with theipions of any applicable law; (d) at the
express direction of any agency of any State ofhiéed States of America or of any other jurisidiatin which such Lender conducts its
business; and (e) to such Lender's affiliates,prddent auditors, counsel and other professionds@s. Notwithstanding the foregoing, the
Borrower authorizes each Lender to disclose toRamicipant or Assignee and any prospective Ppditiand Assignee such financial and
other information in such Lender's possession amiireg the Borrower or its Subsidiaries which hasrbdelivered to the Lenders pursuant to
this Agreement or any other Loan Document or wihigh been delivered to the Lenders by the Borroweonnection with the Lenders' cre
evaluation of the Borrower prior to entering intdstAgreement; provided, however, that such Paditi or Assignee or prospective
Participant or Assignee agrees in writing to suehder to keep such information confidential toshme extent required of the Lenders
hereunder.

Section 10.10. Survival. The obligationgha Borrower under Sections 3.05, 3.08, 3.09,,311, 10.04 and 10.05, and the obligations
of the Lenders under Sections 3.05(h) and 9.07l, isheach case survive repayment or purchaseef.ttans or any termination of this
Agreement and the Commitments. The representasiodsvarranties made by the Borrower in this Agregraed in each other Loan
Document shall survive the execution and delivdrhis Agreement and each other Loan Document.
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Section 10.11. Headings. The various hemdai this Agreement are inserted for conveniemdg and shall not affect the meaning or
interpretation of this Agreement or any provisitveseof or thereof.

Section 10.12. Governing Law and Jurisditt(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND OOSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORknd



(b)  ANY LEGAL ACTION OR PROCEEDIN®/ITH RESPECT TO THIS AGREEMENT MAY BE BROUGHT INHE
COURTS OF THE STATE OF NEW YORK OR OF THE UNITED ATES OF AMERICA FOR THE SOUTHERN DISTRICT OF NEW
YORK, AND BY EXECUTION AND DELIVERY OF THIS AGREEMET, THE BORROWER HEREBY CONSENTS, FOR ITSELF
AND IN RESPECT OF ITS PROPERTY, TO THE NON-EXCLUSEVURISDICTION OF THE AFORESAID COURTS. THE
BORROWER HEREBY IRREVOCABLY WAIVES ANY OBJECTIONNCLUDING ANY OBJECTION TO THE LAYING OF VENUE
OR BASED ON THE GROUNDS OF FORUM NON CONVENIENS, W2H IT MAY NOW OR HEREAFTER HAVE TO THE
BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISOTION IN RESPECT OF THIS AGREEMENT OR ANY
DOCUMENT RELATED HERETO.

Section 10.13. Execution in Counterpartés Agreement may be executed in any number ofteoparts and by different parties hereto
on separate counterparts, each of which when suee shall be deemed to be an original and allto€h taken together shall constitute one
and the same agreement.

Section 10.14. Entire Agreement. THIS AGREENT EMBODIES THE ENTIRE AGREEMENT AND UNDERSTANDIS AMONG
THE BORROWER, THE LENDERS AND THE ADMINISTRATIVE AEGNT, AND SUPERSEDES ALL PRIOR AGREEMENTS AND
UNDERSTANDINGS OF SUCH PERSONS RELATING TO THE SUWEIT MATTER HEREOF EXCEPT FOR THE FEE LETTER AND
ANY PRIOR ARRANGEMENTS MADE WITH RESPECT TO THE PAWENT BY THE BORROWER OF (OR ANY
INDEMNIFICATION FOR) ANY FEES, COSTS OR EXPENSES PABLE TO OR INCURRED (OR TO BE INCURRED) BY OR ON
BEHALF OF THE ADMINISTRATIVE AGENT OR THE LENDERS.

Section 10.15. Waiver of Jury Trial. THE MINISTRATIVE AGENT, THE LENDERS AND THE BORROWER HEEBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION BASED HEREON, OR ARISINGUT OF, UNDER, OR IN CONNECTION WITH, THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR ANY COURSEF CONDUCT, COURSE OF DEALING, STATEMENTS
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF THE ADMINSTRATIVE AGENT, THE LENDERS OR THE BORROWER.
THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE ADNNISTRATIVE AGENT AND THE LENDERS TO ENTER INTO
THIS AGREEMENT.
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Section 10.16. Severability. Any provisigiithis Agreement held to be invalid, illegal oramfiorceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extensath invalidity, illegality or unenforceability wibut affecting the validity, legality and
enforceability of the remaining provisions herearig the invalidity of a particular provision in arficular jurisdiction shall not invalidate st
provision in any other jurisdiction.
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IN WITNESS WHEREOF, the parties hereto heaesed this Agreement to be executed by theiectisie officers thereunto duly
authorized, as of the date first above written.

TYSON FOODS, INC.

by /s/ Dennis Leathert
Name: Dennis Leather
Title: SVP, Finance & Treasul

Address for notices

2210 West Oaklawn Driv
Springdale, Arkansas 727
Attention: Les R. Baledg
Facsimile No.: (501) 2¢-6776
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JPMORGAN CHASE BANK
individually and as Administrative Ager

by /sl Gary L. Spevac
Name: Gary L. Speva
Title: Vice Presidetl

Address for notices

Loan and Agency Services Gro
One Chase Manhattan Ple

8th Floor

New York NY 10081

Attention: Eleanor Fior
Facsimile No.: (212) 557490

Address for payment:

ABA # 021000021
Attention: Eleanor Fior
Chase Plaza, 8th Flo

New York, NY 10081
Credit to Account numbe
323219551

Reference: Tyson Foods, Ir

With a copy to:

JPMorgan Chase Bat

270 Park Avenu

New York NY 10017
Attention of.: Isabella Cha
Facsimile No.: (212) 27-0998

MERRILL LYNCH CAPITAL CORPORATION,
individually and as Syndication Agel

by /s/ D. Kevin Imlay
Name: D. Kevin Imla
Title: Senior Credit Office

SIGNATURE PAGE to the 364-DAY
CREDIT AGREEMENT among TYSON FOODS,
INC., the banks parties hereto, JPMORGAN CH;/
BANK, as Administrative Agent, MERRILL
LYNCH CAPITAL CORPORATION, as
Syndication Agent, and SUNTRUST BANK,
MIZUHO FINANCIAL GROUP and RABOBANK
INTERNATIONAL, as Documentation Agent



Name of Institution
MIZUHO CORPORATE BANK, LTD.

by /s/ Toru Maed
Name: Toru Maec
Title: General Manag

RABOBANK INTERNATIONAL, NEW YORK
BRANCH

by /s/ Stephanie DeBo
Name: Stephanie DeBc
Title: Executive Directc

by /s/lan Reec

Name: lan Ree«

Title: Managing Directc
SUNTRUST BANK
by /s/ Hugh E. Brow

Name: Hugh E. Brow
Title: Vice Presidetl
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BNP PARIBAS

by /s/ Timothy J. Devane
Name: Timothy J. Devane
Title: Vice President

by /s/ Peter Labrie
Name: Peter Labrie
Title: Central Region Manager

FARM CREDIT BANK OF WICHITA
by /s/ Patrick Zeka

Name: Patrick Zeka

Title: Vice President
SCOTIABANC INC.
by /s/ William E. Zarrett

Name: William E. Zarrett

Title: Managing Director

THE BANK OF TOKYO-MITSUBISHI, LTD.

by /s/ D. Barnell



Name: D. Barne
Title: Vice President

by /s/J. Mearns
Name: J. Mearns
Title: VP & Manager

COBANK, ACB

by /s/S. Richard Dill
Name: S. Richard Dill
Title: Vice President

SUMITOMO MITSUI BANKING
CORPORATION

by /s/ Edward D. Henderson, Jr.
Name: Edward D. Henderson, Jr.
Title: Joint General Manager

BANK HAPOALIM B.M.

by /s/ James P. Surless
Name: James P. Surless
Title: Vice President

by /s/ Laura Anne Raffa
Name: Laura Anne Raffa
Title: Senior Vice President &
Corporate Manager
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FARM CREDIT SERVICES OF AMERICA, PCA

by /s/ Steven L. Moore
Name: Steven L. Moore
Title: Vice President

WACHOVIA BANK, NATIONAL
ASSOCIATION

by /s/ Donald J. Mathews
Name: Donald J. Mathews
Title: Vice President

AGFIRST FARM CREDIT BANK
by /s/ John W. Burnside Jr.

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



BANCA NAZIONALE DEL LAVORO S.P.A.
NEW YORK BRANCH

by /s/ Juan Cortes
Name: Juan Cortes
Title: Vice President

by /s/ Leonardo Valentini
Name: Leonardo Valentini
Title: First Vice President

BANK OF COMMUNICATIONS, NEW YORK
BRANCH

by /s/ De Cai Li
Name: De Cai Li
Title: General Manager

THE DEVELOPMENT BANK OF SINGAPORE
LTD, LOS ANGELES AGENCY

by /s/ Wil Kim Long
Name: Wil Kim Long
Title: General Manager

FARM CREDIT SERVICES OF EASTERN
MISSOURI, PCA

by /sl Michael D. Scherer
Name: Michael D. Scherer
Title: VP - Agribusiness

COMMERCEBANK, N.A.

by /sl Teresa Tundidor-Gonzalez
Name: Teresa Tundidor-Gonzalez
Title: Vice President

by /s/ Edward P. Tietjen

Name: Edward P. Tietjen
Title: Senior Vice President & Manager

113

THREE-YEAR CREDIT AGREEMENT



dated as of June 12, 2002
among

TYSON FOODS, INC.,
as Borrower

THE LENDERS PARTY HERETO

JPMORGAN CHASE BANK,
as Administrative Agent

MERRILL LYNCH CAPITAL CORPORATION,
as Syndication Agent

and

SUNTRUST BANK,
MIZUHO FINANCIAL GROUP and
RABOBANK INTERNATIONAL,

as Documentation Agents

J.P. MORGAN SECURITIES INC.,
as Sole Lead Arranger and Sole Bookrunner
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THREE-YEAR CREDIT AGREEMENT dated as of dut2, 2002, among TYSON
FOODS, INC., a Delaware corporation (the "Borrowettie banks which are or may,
from time to time hereafter, become parties heftt® "Lenders"), JPMORGAN CHASE
BANK, as Administrative Agent (the "Administrativegent"), the Issuing Banks (as
defined in Article I), MERRILL LYNCH CAPITAL CORPORTION, as Syndication
Agent (the "Syndication Agent"), and SUNTRUST BANWIZUHO FINANCIAL
GROUP and RABOBANK INTERNATIONAL, as Documentatiéwgents (the
"Documentation Agents").

The parties hereto agree as follows:
ARTICLE |
Definitions and Accounting Terms

Section 1.01. Certain Defined Term. As uisettis Agreement and in any Schedules and Exibithis Agreement, the following ter
have the following meanings (such meanings to halggapplicable to both the singular and plurahifs of the terms defined):

"Absolute Rate" means a fixed annut,raxpressed as a percentage.
"Absolute Rate Bid Loan" means any Bidn that bears interest determined with referéo@n Absolute Rate.

"Acquisition" means the acquisitionlBP for an aggregate purchase price, together thdhtassumption and refinancing of
Indebtedness, of approximately $4,441,000,000 estlbp adjustment based on the market price oBtiveower's common stock, of which
$1,608,380,640 was paid in cash (the balance gfuhehase price to be paid with shares of the Begris Class A common stock) and
$983,332,724.32 was the cash amount required ittarefe the IBP Credit Agreement and certain othdelbtedness of IBP.

"Administrative Agent" means JPMorgama€e Bank, in its capacity as administrative afmrthe Lenders, together with any
successor thereto in such capacity.

"Administrative Agent's Fee Letter" medhe fee letter dated April 15, 2002, betweerBbwower and the Administrative Agent.

"Administrative Agent's Payment Offia®éans the address for payments set forth on ginatsire 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 Questionnaire" meansfaministrative Questionnaire in a form suppliedtbg Administrative Agent.

119

"Affiliate” means, with respect to aRgrson, any Subsidiary of such Person and any Berson which, directly or indirectly,
controls, is controlled by, or is under common coinwith, such Person, and includes, if such Peis@ncorporation, each Person who is



beneficial owner of 5% or more of such corporaianitstanding common stock. For purposes of tHisitlen, "control” means the
possession of the power to direct or cause thetihreof management and policies of such Persoethan through the ownership of voting
securities, by contract or otherwise.

"Aggregate Commitments" means the aggfeeamount of the Commitments of all the Lendsris &ffect from time to time.
"Aggregate Committed Credit Exposuredams the aggregate amount of the Lenders' Comn@ittedit Exposures.
"Agreement” means this Credit Agreemastfrom time to time amended, modified or supjgletad.

"Assignee" has the meaning specifieB8éntion 10.08(b).

"Assignment and Acceptance” means aigasient and acceptance entered into by a Lendeam@assignee (with the consent of any
party whose consent is required by Section 10&8),accepted by the Administrative Agent, in thefof Exhibit A or any other form
approved by the Administrative Agent and the Boeow

"Bid Borrowing" means an extension mdit hereunder consisting of one or more Bid Laaasle to the Borrower on the same day
by one or more Lenders.

"Bid Loan" means a Loan made by a Lemndé¢he Borrower pursuant to Section 2.03 and bgg LIBOR Bid Loan or an Absolute
Rate Bid Loan.

"Borrower" has the meaning specifiethia preamble.
"Borrowing" means a Committed Borrowimga Bid Borrowing.

"Business Day" means any day other th&aturday, Sunday or other day on which commidraizks in New York City are
authorized or required by law to close and, ifdpplicable Business Day relates to any Eurodoltam, means such a day on which dealings
are carried on in the London interbank market.

"CERCLA" has the meaning specifiedha tlefinition of Environmental Law.
"COBRA" has the meaning specified icti®m 4.16(K).
"Code" means the Internal Revenue @4dd®86 (or any successor(s) thereto), as amemndedtime to time.
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"Commitment" means, for each Lendethascontext may require (a) the amount in dokatsforth in Schedule 1.01(a) opposite the
name of such Lender under the heading "Commitnards otherwise set forth in any Assignment andefitance, as such amount may be
reduced pursuant to Section 2.06 or as a resol®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 claugeThe initial aggregate amount of the
Lenders' Commitments is $300,000,000.

"Committed Borrowing" means an extensif credit hereunder consisting of Committed Loarasle, continued or converted on the
same day by the Lenders ratably according to fheicentage Shares and, in the case of Eurodolird,daving the same Interest Periods.

"Committed Credit Exposure” means, wéhbpect to any Lender at any time, the aggregateipal amount at such time of all
outstanding Committed Loans of such Lender, plesaiiigregate amount at such time of such Lendez'€kposure.

"Committed Loan" means an extensioareflit by a Lender to the Borrower pursuant to i8ac2.01 and may be a Eurodollar Loar
a Reference Rate Loan.

"Competitive Bid" means an offer by ender to make a Bid Loan in accordance with Se@io4(b).
"Competitive Bid Request" has the megrspecified in Section 2.04(a).

"Consolidated EBITDA" means, for anyipd, Consolidated Net Income for such period ga)swithout duplication and to the extent
deducted in determining such Consolidated Net Iresahe sum of (i) Consolidated Interest Expensestich period, (ii) consolidated incor



tax expense for such period, (iii) all amountsilatitable to depreciation and amortization for spehiod, (iv) extraordinary losses for such
period, (v) nonrecurring merger-related chargearirezl by IBP during the fiscal quarter ending Seftiter 29, 2001 not to exceed
$45,000,000 and (vi) noncash charges to the estdaly attributable to unrealized losses under SEBS (provided that 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 suchINevme, the sum of (i) any
extraordinary gains for such period and (ii) noicgains to the extent solely attributable to unzeal gains under SFAS 133 (provided that
any cash received with respect to any such norgaishshall be added in computing Consolidated EBATIDring the period in which such
cash is received), all determined on a consolidassis in accordance with GAAP; provided that fer purposes of determining the ratios set
forth in Sections 7.13 and 7.14, Consolidated EBATIB respect of any period of time prior to theel#tiat IBP becomes a Subsidiary of the
Borrower shall be deemed to equal the combinedtiisii Consolidated EBITDA of the Borrower and IB® such period; provided further
that for the purposes of determining the ratiofegth in Section 7.13, if the Borrower or any of @¢onsolidated Subsidiaries has made any
Material Acquisition or Material Disposition duririge period of four consecutive fiscal quarterseshdn the date on which the most recent
fiscal quarter ended, Consolidated EBITDA for thkevant period for testing compliance shall be Walked after giving pro forma effect
thereto as if such Material Acquisition or Matelsposition had occurred on the first day of tekevant period for testing compliance. As
used in this definition, "Material Acquisition" mesany acquisition or series of related acquisstiohproperty that (a) constitutes all or
substantially all of the Stock or all or substalhfiall of the assets of any Person or comprisksradubstantially all of any operating unit of a
business and (b) involves consideration in exc€$2%0,000,000; and "Material Disposition" meang sale, transfer, lease or other
disposition or series of related sales, transfeeses or other dispositions of property that Ofstitutes all or substantially all of the Stock or
all or substantially all of the assets of any Sdiasy of the Borrower or involves assets comprisafigor substantially all of any operating unit
of a business of the Borrower or any of its Sulasids and (y) yields gross proceeds to the Borrarany of its Subsidiaries in excess of
$250,000,000.
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"Consolidated Interest Expense” meforsany period, the interest expense (includinguted interest expense in respect of capital
lease obligations) of the Borrower and its constéd Subsidiaries for such period, determined congolidated basis in accordance with
GAAP; provided that, until such time as IBP shall’d been a Subsidiary of the Borrower for 365 dysthe purposes of determining the
ratios set forth in Sections 7.13 and 7.14, Codatdid Interest Expense at any date (the "Calcal@ate") shall be calculated on an
annualized basis, and shall be equal to (A) theusrnof interest expense (including imputed inteexgtense in respect of capital lease
obligations) of the Borrower and its consolidatedb&diaries for the period from the date that IRedmes a Subsidiary of the Borrower to
the Calculation Date, multiplied by (B) a fractidhe numerator of which is equal to 365 and theodenator of which is equal to the number
of days in such period.

"Consolidated Net Income" means, for period, the consolidated net income (or losghefBorrower and its consolidated
Subsidiaries for such period (taken as a singlewting period) determined in conformity with GAAE%cluding (to the extent otherwise
included therein) any gains or losses, togethdr aily related provision for taxes, realized upoy sale of assets other than in the ordinary
course of business; provided, however, that thea# be excluded therefrom the net income (or lo$g)ny Person accrued prior to the earlier
of the date such Person becomes a Subsidiary &dhewer or is merged into or consolidated wita Borrower or any of its Subsidiaries or
such Person's assets are acquired by the Borravegrymf its Subsidiaries; provided further howethext for purposes of the definition of
Consolidated Net Income Available for RestrictegriRants, Consolidated Net Income shall be calculated IBP and its consolidated
Subsidiaries were consolidated Subsidiaries oBitr@ower on and after January 1, 2001.

"Consolidated Net Income Available Restricted Payments" means an amount equal tog(i$um of $100,000,000 plus 80% (or
minus 100% in case of consolidated net loss) ofsGliated Net Income for the period (taken as aweanting period) commencing January
1, 2001 and terminating on the fiscal quarter efBorrower immediately preceding the date of arppsed Restricted Payment, less (ii) the
sum of (A) the aggregate amount of all dividendbdothan dividends payable solely in Stock ofBeerower) and other distributions paid or
declared by the Borrower (for all periods on oerftanuary 1, 2001) or IBP (for the period fromudag 1, 2001 through the effective date of
the Merger and excluding dividends or other disttitms made to the Borrower) on any class of itxtnd (B) the excess (if any) of the
aggregate amount expended, directly or indirebiythe Borrower (for all periods on or after Jaryuhr2001) or by IBP (for the period from
January 1, 2001 through the effective date of tleeddr) for the redemption, purchase or other aggunisof any shares of its Stock, over the
aggregate net amount of any cash or cash equisaleceived by the Borrower (for all periods on feer@January 1, 2001) or IBP (for the
period from January 1, 2001 through the effectia=df the Merger) as consideration for the sakngfshares of its Stock.
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"Contractual Obligation" means, astg Rerson, any provision of any security issuegdumh Person or of any agreement,
undertaking, contract, indenture, mortgage, dedcdust or other instrument, document or agreenemittich such Person is a party or by
which it or any of its property is bound.

"Controlled Group" means, with respecany Person, all members of a controlled grougooforations and all trades or businesses
(whether or not incorporated) which are under comantrol with such Person and which, together witbh Person, are treated as a si



employer under Section 414(b), (c), (m) or (o)l Code.

"Debt Rating" means the actual or ighliating as most recently assigned to the Inddéot Brethe ShorfFerm Index Debt by Moody
or S&P, as the case may be.

"Default” means any event or conditiginich, with the giving of notice or the lapse ohé&, or both, would become an Event of
Default.

"Effective Date" means the date on \wtalt conditions precedent set forth in Sectiorlmaée satisfied (or waived in accordance with
Section 10.02).

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

"Environmental Law" means the Compreines Environmental Response, Compensation, andlityahct (42 U.S.C. § 9601 et seq.)
("CERCLA"), the Hazardous Material Transportatioot£449 U.S.C. § 1801 et seq.), the Resource Coasernvand Recovery Act (42 U.S.C.
8: 6901 et seq.), the Federal Water Pollution @dritct (33 U.S.C. § 1251 et seq.), the Clean Ait &2 U.S.C. § 7401 et seq.), the Toxic
Substances Control Act (15 U.S.C. § 2601 et seqltlae Occupational Safety and Health Act (29 U.8.651 et seq.) ("OSHA"), as such
laws have been or hereafter may be amended, mdifisupplemented, and any and all analogous ffitderal, or present or future state or
local, statutes and the regulations promulgatedyant thereunder.
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"ERISA" means the Employee Retiremagbme Security Act of 1974, as amended from tinténte and all regulations promulgated
thereunder.

"ERISA Event" means, with respect tg Berson, (a) a Reportable Event (other than a Rage Event not subject to the provision
for 30-day notice to the PBGC under regulations issue@usdction 4043 of ERISA); (b) the withdrawal o€BuPerson or any member of
Controlled Group from a Plan during a plan yeawiich it was a "substantial employer” as define&#ttion 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 Plantiyy PBGC; (e) the failure to make required contrdng which would result in the imposition
of a Lien under Section 412 of the Code or Se@i@2 of ERISA; and (f) any other event or conditwich might reasonably be expected to
constitute grounds under Section 4042 of ERISAHertermination of, or the appointment of a trusteadminister, any Plan or the
imposition of any liability under Title IV of ERISAther than PBGC premiums due but not delinquedeuection 4007 of ERISA.

"Eurocurrency Liabilities" has the mamnassigned to that term in Regulation D of thddfal Reserve Board, as in effect from time
to time.

"Eurodollar Loan" means any Committezhh that bears interest at a rate determined wfdrence to LIBOR.

"Eurodollar Reserve Percentage" meaith,respect to any Interest Period for any Eurlaadloan made by any Lender, the reserve
percentage applicable during such Interest Pedod (hore 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 adgkg under regulations issued from time
to time by the Federal Reserve Board for deterrgitiire maximum reserve requirement (including angrgency, supplemental or other
marginal reserve requirement) for such Lender wé#ipect to liabilities or assets consisting ofrmitiding Eurocurrency Liabilities having a
term equal to such Interest Period.

"Event of Default" has the meaning $jiedt in Section 8.01.

"Excess Margin Stock" means that partibany, of the Margin Stock owned by the Borrowad its Subsidiaries that must be
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 taantfor less than 25% of the aggregate valueqatetermined) of all assets subject to such
Sections.

"Existing Credit Agreement" means tléd-Day Credit Agreement dated as of September 24,,2000dng the Borrower, the bar



from time to time party thereto, JPMorgan ChasekBan administrative agent, Merrill Lynch Capitar@oration, as syndication agent, and
SunTrust Bank, as documentation agent and Mizuharfial Group and Rabobank International, as casti@ntation agents.

"Existing Letters of Credit" shall meeach letter of credit that was issued by a Lefiddts capacity as an "Issuing Bank" under the
Five-Year Credit Agreement, or otherwise) for ticeaunt of the Borrower that (a) is outstanding lun Effective Date and (b) is listed on
Schedule 1.01(b).
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"Federal Funds Rate" means, for aniogen fluctuating interest rate per annum equatfich day during such period to the weighted
average of the rates on overnight Federal funas#etions with members of the Federal Reserve Byatenged by Federal funds brokers,
as published for such day (or, if such day is nBuiainess Day, for the next preceding Business Dayhe Federal Reserve Bank of New
York, or, if such rate is not so published for atay which is a Business Day, the average of théagjoos for such day on such transactions
received by the Administrative Agent from three &d funds brokers of recognized standing seleloyettie Administrative Agent.

"Federal Reserve Board" means the Bo&fgovernors of the Federal Reserve System.

"Five-Year Credit Agreement" means fee-Year Credit Agreement dated as of Septembg2@d1, among the Borrower, the banks
from time to time party thereto, JPMorgan ChasekBan administrative agent, Merrill Lynch Capitar@oration, as syndication agent, and
SunTrust Bank, as documentation agent and Mizuharfial Group and Rabobank International, as casti@ntation agents.

"Form W-8BEN" has the meaning specifie&ection 3.05(f)(i)(B).
"Form W-8ECI" has the meaning specifieGection 3.05(f)(i)(A).

"GAAP" means accounting principles gailg accepted in the United States of Americaeadarth in the opinions and
pronouncements of the Accounting Principles Boaudi the American Institute of Certified Public Accdants 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 ofi#fte of determination.

"Governmental Authority” means any aator government, any state or other political $uibbn thereof and any central bank (or
similar monetary or regulatory authority) therentlaany entity exercising executive, legislativalifial, regulatory or administrative
functions of or pertaining to government.

"Guarantee Agreement" means the Guaeafsgreement, substantially in the form of Exhib@1, made by IBP for the benefit of the
Administrative Agent and the Lenders.

"Hazardous Materials" means all thagestances which are regulated by, or which may fiverbasis of liability under, any
Environmental Law, including all substances ideatifunder 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.
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"Hedging Agreement”" means any interatg protection agreement, foreign currency excaaggeement, commodity price protection
agreement or other interest or currency exchangeoracommodity price hedging arrangement.

"IBP" means IBP, inc., a Delaware cogbon.

"IBP Credit Agreement" means the $980,000 NineMonth Credit Agreement dated as of December 200 28@Mong IBP, the ban
party thereto, Bank of America, N.A., as Syndicatiigent, and U.S. Bank National Association, as Adstrative Agent, as amended.

"Indebtedness” of any Person mean$owttduplication, (a) all indebtedness for borrowsahey or for the deferred purchase price of
property or services (including reimbursement dhdther obligations with respect to surety borldgiers of credit and bankers' acceptances,
whether or not matured); (b) all obligations evideth by notes, bonds, debentures or similar instnisnéc) all indebtedness created or ari
under any conditional sale or other title retentigmeement with respect to property acquired by ferson (even though the rights and
remedies of the seller or bank under such agreeiméimé event of default are limited to reposseassiosale of such property); (d) all
obligations under leases which have been or sHmilth accordance with GAAP, recorded as capitads; (e) all net obligations with resj
to Hedging Agreements; (f) all direct or indireciaganties in respect of any obligations (contingeritherwise) to purchase or otherw



acquire, or otherwise to assure a creditor agéosstin respect of, indebtedness or obligationstioérs of the kinds referred to in clause (a),
(b), (c), (d) or (e) above; and (g) all Indebtedneferred to in clause (a), (b), (c), (d) or (edee secured by (or for which the holder of such
Indebtedness has an existing right, contingentlograise, to be secured by) any Lien upon or irpprty (including accounts and contracts
rights) owned by such Person, even though sucloRéi@s not assumed or become liable for the payafenich Indebtedness; provided,
however, that if any Indebtedness of any type reteto above is supported by another type of Iretirigss referred to above, such
Indebtedness shall not be considered more thanfontiee purposes of this definition.

"Indebtedness for Borrowed Money" metiiessum of all Indebtedness of the Borrower andadnsolidated Subsidiaries of the type
referred to in paragraphs (a), (b) and (d) of thnition of Indebtedness plus all obligations loé Borrower and its consolidated Subsidiaries
under the Receivables Facility.

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

"Indentures” means the indenturesyiticlg supplements and/or board resolutions estabgjsseries of debt thereunder, and note
agreements of the Borrower and its Subsidiari¢sdisn Schedule 1.01(c).

"Index Debt" means senior, unsecuraagterm indebtedness for borrowed money of the Borrdihat is not guaranteed by any ot
Person or subject to any other credit enhancement.

"Insolvency Proceeding” means (a) aasec¢ action or proceeding before any court or dBerernmental Authority relating to
bankruptcy, reorganization, insolvency, liquidatioeceivership, dissolution, winding-up or reliéfdebtors or (b) any general assignment for
the benefit of creditors, composition, marshalldigissets for creditors or other similar arrangenrerespect of the creditors of any Person
generally or any substantial portion of the craditof such Person; in each case undertaken underdUstates Federal or State law or foreign
law.
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"Interest Payment Date" means (a) wadpect to any Eurodollar Loan or Bid Loan, the ¢y of each Interest Period applicable to
such Eurodollar Loan or Bid Loan and (i) with resip® any Interest Period of six months durationgioy Eurodollar Loan, the date which
falls three months after the beginning of suchregePeriod, and (ii) with respect to any Bid Losimch 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.

"Interest Period" means,

(@)  with respect to any Eurodollar hpthe period commencing on the Business Day suchdellar Loan is disburs:
or on the date on which a Reference Rate Loanngeasted into a Eurodollar Loan and ending on the d4 days or one, tw
three or six months thereatfter, in its Notice of@wing or Notice of Conversion/Continuation; and

(b)  with respect to any Bid Loan, tiexiod specified by the Borrower in the relevantretitive Bid Request;
provided, however, that:

() inthe case of the continuationacEurodollar Loan pursuant to Section 2.11(b),Itterest Period applicable ai
the continuation of such Loan shall commence orasieday of the preceding Interest Period;

(i)  if any Interest Period applicalitea Eurodollar Loan would otherwise end on a daych is not a Business Di
that Interest Period shall be extended to the sesteeding Business Day unless the result of sxteim&ion would be to car
such Interest Period into another calendar montivhiith event such Interest Period shall end onirtireediately precedir
Business Day;

(i)  any Interest Period applicabtea Eurodollar Loan that begins on the last Busirigasy of a calendar month (or
a day for which there is no numerically correspagdiay in the calendar month at the end of suctrést Period) shall end
the last Business Day of the calendar month agiiaeof such Interest Period; and

(iv)  no Interest Period for any Lodmak extend beyond the Maturity Date.
"IRS" means the Internal Revenue Servitthe United States of America.

"Issuing Bank" means, at any time, JRMao Chase Bank and each other person that id isté&Schedule 2.12 or that shall have
become an Issuing Bank hereunder as provided iticBe2:12(j) (other than any person that shall hee@sed to be an Issuing Banl



provided in Section 2.12(j)), each in its capaeityan issuer of Letters of Credit hereunder.
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"Issuing Bank Agreement” shall havertieaning assigned to such term in Section 2.12(j).
"Issuing Bank Fees" shall have the nrepassigned to such term in Section 3.01(c).

"L/C Commitment" means, as to eachitggBank, the commitment of such Issuing Bank swuésLetters of Credit pursuant to Sec
2.12. The initial amount of each Issuing Bank's O@nmitment is specified on Schedule 2.12 or inisseing Bank Agreement pursuant to
which it shall have become an Issuing Bank.

"L/C Disbursement" means a paymentisiotsement made by an Issuing Bank pursuant &ttar of Credit.

"L/C Exposure" means at any time the €1 (a) the aggregate undrawn amount of all onthtey Letters of Credit at such time plus
(b) the aggregate principal amount of all L/C Digmments that have not yet been reimbursed attsnehThe L/C Exposure of any Lender
at any time means its Percentage Share of the gafgre/C Exposure at such time.

"L/C Participation Fee" shall have theaning assigned to such term in Section 3.01(c).

“Lender" has the meaning specifiechim preamble and includes each Lender listed ogigimature pages hereof and each Person
which becomes a Lender pursuant to Section 10.08.

“Lender Affiliate" means, (a) with resgh to any Lender, (i) an Affiliate of such Lendaer(ii) any entity (whether a corporation,
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 bankifand similar extensions of credit, any other fihad 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.

“"Lending Office" means, with respecttty Lender or an Issuing Bank, the office or @éiof such Lender or Issuing Bank as
specified in such Lender's or Issuing Bank's Adstiative Questionnaire delivered to the AdministaiAgent.

"Letter of Credit" means any lettercoédit issued pursuant to Section 2.12.

"Level | Status" exists at any datetfsuch date (a) the Debt Rating for the IndextixBBB+ (or the equivalent) or higher by S&P
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.
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"Level Il Status" exists at any dateaif such date (a) the Debt Rating for the Indekt®BBB (or the equivalent) by S&P and Baa2
(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 1l Status" exists at any ddfteait such date (a) the Debt Rating for the Indektis BBB- (or the equivalent) by S&P and Baa3
(or the equivalent) by Moody's or (b) (i) the D&ating for the Shorf-erm Index Debt is rated lower than A2 by Moody'soever than P2 b
S&P and (ii) neither Level IV Status nor Level Vagts exists.

"Level IV Status" exists at any dateaif such date the Debt Rating for the Index Del®B+ (or the equivalent) by S&P and Bal (or
the equivalent) by Moody's.

"Level V Status" exists at any dateatfsuch date the Debt Rating for the Index DeBHgor the equivalent) or lower by S&P or Ba2
(or the equivalent) or lower by Moody's.

"Leverage Ratio" means, at any datdedérmination, the ratio of (a) Indebtedness for@eed Money at such date to (b)
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 Higlbar Loan or LIBOR Bid Loan for any Interest Rutj the rate appearing on Page 3750 of
the Telerate Service (or on any successor or sutespage of such Service, or any successor tolstisute 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 foaddiéposits with a maturity comparable
to such Interest Period. In the event that suahisabot available at such time for any reasom the "LIBOR" with respect to such
Eurodollar Loan or LIBOR Bid Loan for such Inter&sriod shall be the rate at which dollar depasit$5,000,000 and for a maturity
comparable to such Interest Period are offeredeytincipal London office of the Administrative &af in immediately available funds in
London interbank market at approximately 11:00 alrandon time, two Business Days prior to the comeoeenent of such Interest Period.

"LIBOR Bid Loan" means any Bid Loan th&ars interest at a rate determined with referéndc.IBOR.
"LIBOR Bid Margin" has the meaning sified in Section 2.04(b)(ii)(B).

“Lien" means any lien, charge, securitgrest or encumbrance or any other type of peetal arrangement (including liens or
retained security titles of conditional vendors aagitalized leases but excluding any right ofcfét-

"Loan" means an extension of credialyender pursuant to Article Il and may be a Cortedit.oan or a Bid Loan.
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"Loan Documents" means this Agreemidat Letters of Credit, the Guarantee Agreement,prognissory notes delivered pursuant to
this Agreement, the Notices of Borrowing, the Nesiof Conversion/Continuation and the Competitiict Bequests.

"Majority Lenders" means at any timentders holding more than 50% of the Aggregate Cotethi€redit Exposures and unused
Commitments; providethat after the Commitments expire or terminateéherltoans become due and payable pursuant to Axtitier for
purposes of declaring the Loans to be due and peypaibsuant to Article VIII, the outstanding Bid &s of the Lenders shall be included in
their respective Committed Credit Exposures.

"Margin Stock" shall have the meaniigeg such term under Regulation U.

"Material Adverse Effect" means (a)amverse change in, or an adverse effect uponjrthedial condition, business, prospects or
properties of the Borrower or the Borrower andSittbsidiaries taken as a whole; (b) any materiaéestchange in the rights or remedies of
the Lenders under the Loan Documents or the alofithe Borrower to perform its obligations unday &f the Loan Documents; or (c) any
material adverse change in the legality, validitgoforceability of any Loan Document.

"Maturity Date" means June 12, 2005.
"Merger" means the merger of IBP wittd anto Merger Co. in accordance with the Mergere&gnent.

"Merger Agreement” means the Agreenaack Plan of Merger dated as of January 1, 2001ngr&P, the Borrower and Merger Co.,
as modified by the Stipulation and Order dated Bif2001, with no changes therefrom adverse th.énelers.

"Merger Co." means Lasso Acquisitiori@wation, a Delaware corporation and a wholly-ow8ebsidiary of the Borrower.
"Moody's" means Moody's Investors Segvinc. or any successor to the rating agencynbasithereof.

"Multiemployer Plan" means, with respcany Person, at any time, a "multiemployer plaithin the meaning of Section 4001(a)(3)
of ERISA and to which such Person or any membésdaZontrolled Group is making, or is obligatechtake contributions or has made, or
been obligated to make, contributions.

"Net Worth" means, with respect to &grson, at any date of determination, shareholdgusty as determined in accordance with
GAAP.

"Notice of Borrowing" has the meanimgsified in Section 2.02(a).
"Natice of Conversion/Continuation” lthe meaning specified in Section 2.11(b).

130



"Obligations" means all Loans, eachrpegt required to be made by the Borrower underAgigement in respect of any Letter of
Credit (including payments in respect of reimbureata of disbursements, interest thereon and oldiggto provide cash collateral), other
Indebtedness, advances, debts, liabilities, olitigat covenants and duties owing by the Borrowemtp Lender, the Administrative Agent,
any Affiliate of any of the foregoing or any Indeifi@d Party, of any kind or nature, present or fatuwhether or not evidenced by any note,
guaranty or other instrument, arising under thise®gnent or under any other Loan Document, whetheotfor the payment of money,
whether arising by reason of an extension of créahin, guaranty, indemnification, or in any oth&nner, whether direct or indirect
(including those acquired by assignment), absautsontingent, due or to become due, now existimigeoeafter arising and however
acquired. The term "Obligations" includes all it charges, expenses, fees, attorneys' feessinastments (including the allocated cost
of in-house counsel) and any other sum chargealletBorrower under this Agreement or any othearLBocument.

"OSHA" has the meaning specified indeénition of Environmental Laws.

"Other Taxes" has the meaning specifiedection 3.05(b).

"Participant” has the meaning specifie8ection 10.08(e).

"PBGC" means the Pension Benefit Gugr@orporation or any entity succeeding to anylbofits functions under ERISA.

"Percentage Share" means, as to angidreat any time, such Lender's percentage shahe gfggregate Commitments, as set forth
opposite such Lender's name in Schedule 1.01(aruhd heading "Percentage Share" or set forthynAssignment 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 theagehereof.

"Permitted Disposition" means, any di&pion (except as otherwise permitted under Secti®7) made by the Borrower or any of its
Subsidiaries of any of its assets if the net incéonehe most recently completed four fiscal quaperiod for which financial statements have
been delivered pursuant to Section 6.09(a) or €biydd from the assets subject to such dispositigather with the net income for such
period derived from all other assets sold or otleswlisposed of during or after such period doé®reeed 10% of Consolidated Net Income
(calculated as if the Merger had occurred as ofedeper 24, 2001) for such period.

"Permitted Investments" means:

(@) securities issued or fully guaesat or insured by the United States Governmentyrgency thereof and backed
by the full faith and credit of the United StatésAmerica having maturities of not more than onaryffeom the date of
acquisition;
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(b) certificates of deposit, time dsip® Eurodollar time deposits, overnight bank ddsprepurchase agreements,
reverse repurchase agreements or bankers' acceptéwawing in each case a tenor of not more tharyear issued by any
Lender, or by any United States commercial bardngrbranch or agency of a non-United States baeksied to conduct
business in the United States of America havingralined capital and surplus of not less than $B3@WM0 whose short term
securities are rated at least A-1 by S&P and P-Wbgdy's;

(c) commercial paper of an issuerdakeleast A-1 by S&P or P-1 by Moody's and in@&itbase having a tenor of not
more than 270 days; and

(d)  money-market funds invested inrsterm securities rated at least as providedans# (b) above.
"Permitted Lien Basket" means 10% ofal €apitalization.
"Permitted Liens" has the meaning djetin Section 7.01.

"Person” means an individual, partnigrstorporation, business trust, joint stock comypdrust, unincorporated association, joint
venture or Governmental Authority.

"Plan" means, with respect to the Baepor any member of its Controlled Group, at amet an employee pension 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 istanaéal for the employees of such Person or any reewnflits Controlled Groug



"Priority Debt" means (a) any Indebtest secured by a Lien (including in connection withital leases or other financing leases)
encumbering any asset of the Borrower or any dbitissidiaries, (b) any Indebtedness of any Subyidisthe 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 Subsidg&or any other securitization of assets of the@®wer or any of its Subsidiaries and (d) any
sale-leaseback transaction involving assets oBtreower or any of its Subsidiaries.

"Receivables Facility" means an accsuateivable securitization established by the ®wer in an aggregate principal amount of up
to $750,000,000.

"Reference Rate" means the higher)ofh@Federal Funds Rate plus 1/2% and (b) theofdteerest (the "Prime Rate") publicly
announced from time to time by the Administrativgeit, as its prime rate in effect at its principfice in New York City. Any change in ti
Prime Rate shall take effect at the opening ofriess on the day specified in the public announcéofesuch change.

"Reference Rate Loan" means any Comathitban that bears interest at a rate determintidrefierence to the Reference Rate.
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"Register" has the meaning specifieBéation 10.08(c).

"Regulation U" means Regulation U af Board of Governors of the Federal Reserve Sysfdahe United States of America as from
time to time in effect and all official rulings amterpretations thereunder or thereof.

"Reportable Event" means any of theneveet forth in Section 4043(b) of ERISA or thguiations thereunder.
"Replacement Lender" has the meaniegifipd in Section 3.13(b).

"Requirement of Law" means, with reggeany Person, the charter and by-laws or othgairozational or governing documents of
such Person, and any law, rule or regulation (iicly Environmental Laws and ERISA) or order, deaeether determination of an
arbitrator or a court or other Governmental Auttyoaipplicable to or binding upon such Person oranis property or to which such Person
or any of its property is subject.

"Responsible Officer" means, with regge any Person, the Chief Executive Officer, Bmesident, the Chief Financial Officer, the
Treasurer, the Assistant Treasurer or the Secrefaych Person.

"Restricted Payment" means any divid@tder than dividends payable solely in Stockhef Borrower and dividends paid by any
wholly-owned Subsidiary of the Borrower to the Bower or any other wholly-owned Subsidiary of theBwer) or any other distribution
with respect to any Stock of the Borrower or anyt®Subsidiaries, whether now or hereafter outlitay) or any payment on account of the
purchase, acquisition, redemption or other retirgindirectly or indirectly, of any shares of sudiock (other than the purchase of Stock in
ordinary course in connection with employee bernséihs of the Borrower or its Subsidiaries, inchgdemployee stock purchase plans and
stock option plans).

"Short-Term Index Debt" means senimsacured short-term Indebtedness for borrowed mohthe Borrower that is not guaranteed
by any other Person or subject to any other cediancement.

"S&P" means Standard & Poor's Ratingsu@ or any successor to the rating agency busthessof.

"Solvent" means, with respect to angsBe, that the fair value of the assets of suckdPetboth at fair valuation 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 computingah®unt 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.
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"Stock" means all shares, options ragts, participations or other equivalents (regeslbof how designated) of or in a corporation or
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 Beyson, any corporation more than 50% of whosskstaving by the terms thereof ordinary
voting power to elect a majority of the directofsoch corporation is at the time owned by sucts®erdirectly or indirectly through one or
more Subsidiaries. At all times on and after thie @d the Acquisition, IBP and its Subsidiarieslwdnstitute Subsidiaries of the Borrower.
IBP and its Subsidiaries will be deemed to be clidated Subsidiaries of the Borrower at all timesamd after the date of the Acquisition.

"Taxes" has the meaning specified ictiSa 3.05(a).

"364-Day Credit Agreement" means thé-B@y Credit Agreement dated as of June 12, 200@ng the Borrower, the banks 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.

"Total Capitalization" means, at anyejldhe sum of (a) the aggregate amount of Indeletsifor Borrowed Money and (b) Net Worth
of the Borrower and its consolidated Subsidiaries.

"Transactions" means the executiorivdsl and performance by the Borrower of this Agneat and the other Loan Documents, the
borrowing of Loans and the use of the proceed®tiethe issuance of Letters of Credit hereunddrthe other transactions contemplated by
the Borrower to be effected in connection therewith

"Tyson Limited Partnership" means tetain Delaware limited partnership of the sanmaeaf which Mr. Don Tyson is the
Managing General Partner.

Section 1.02. Computation of Time Periddsthis Agreement, in the computation of periodstiofe from a specified date to a le
specified date, the word "from" means "from andudig" and the words "to" and "until" each meatwstut excluding".

Section 1.03. Accounting Matters. Excepbteerwise expressly provided herein, all termsufaccounting or financial nature shal
construed in accordance with GAAP, as in effecinfiime to time; providedhat, if the Borrower notifies the Administrativeg@nt that th
Borrower requests an amendment to any provisioadido eliminate the effect of any change occuraftgr the date hereof in GAAP ot
the application thereof on the operation of suobvigion (or if the Administrative Agent notifiesahBorrower that the Majority Lendke
request an amendment to any provision hereof fon guirpose), regardless of whether any such nigtigezen before or after such chang
GAAP or in the application thereof, then such psam shall be interpreted on the basis of GAAPnasfiect and applied immediately bef
such change shall have become effective until sutice shall have been withdrawn or such provisiorended in accordance herewith.
and its Subsidiaries will be deemed to be consw@iti&ubsidiaries of the Borrower at all times od after the date of the Acquisition.
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Section 1.04. Certain Terms. The wordséimgt "hereof" and "hereunder" and other wordsiwiilar import refer to this Agreement as a
whole, including the Exhibits and Schedules herasahe same may from time to time be amendedJeswented, amended and restated or
otherwise modified and not to any particular AgicBection, paragraph or clause in this Agreenidrd.word "includes" and "including"
when used herein is not intended to be exclusidena@ans "includes, without limitation" and "incladi without limitation." References
herein to an Article, Section, paragraph or clasls#l refer to the appropriate Article, Sectiomgamaph or clause in this Agreement. Unless
the context requires otherwise, any definition ofeference to any agreement, instrument or otbeumhent herein shall be construed as
referring to such agreement, instrument or otheudwent as from time to time amended, supplementetherwise modified (subject to any
restrictions on such amendments, supplements officattbns set forth herein).

ARTICLE Il

Amounts and Terms of the Loans

Section 2.01. Amounts and Terms of CommitisieEach Lender severally agrees, on the termsalpjgct to the conditions hereina
set forth, to make Committed Loans to the Borrofeacch such Loan, a "Committed Loan") from timeittweton any Business Day during
period from the Effective Date to the Maturity Daitean aggregate principal amount at any timetaating that will not result in the sum
(a) the aggregate principal amount of all outstagdBid Loans made by all Lenders plus (b) the Aggte Committed Credit Exposi
exceeding the Aggregate Commitments. Within thétéirof each Lender's Commitment, the Borrower mayand prior to the Maturity Dz
borrow under this Section 2.01, prepay pursuafection 2.07 and reborrow pursuant to this Se@ioa.

Section 2.02. Procedure for Committed Boing. (a) Each Committed Borrowing shall bedmaipon the irrevocable notice of
Borrower, received by the Administrative Agent tader than 12:00 noon (New York City time) (i) terBusiness Days prior to the date ol
proposed Borrowing, in the case of Eurodollar Loarsl (i) one Business Day prior to the date @f pinoposed Borrowing, in the case
Reference Rate Loans; provided, however, that §& cd a Committed Borrowing of Reference Rate Lodditar the cancellation of a E
Borrowing pursuant to Section 2.04(c)(i), the Beres may give such notice to the Administrative Ageot later than 11:00 a.m. (New Y
City time) on the date of such Committed Borrowilgach such notice of a Committed Borrowing (a "Betof Borrowing") shall be
writing (including by facsimile confirmed immedi&eby telephone), in substantially the form of Esihi2.02 specifying



(i)  the requested borrowing date, which shalb Business Day;

(il  the aggregate amount of the Borrowing,ckh(A) shall not exceed the unused portion of Alggregat
Commitments and (B) shall be a minimum amount 908,000 or an integral multiple of $1,000,000 Xces:
thereof;

(i)  whether the Borrowing is to be comprisafdEurodollar Loans or Reference Rate Loans; and
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(iv)  if the Borrowing is to be comprised of iedollar Loans, the duration of the initial Interéerioc
applicable to such Loans. If the Notice of Borrogvghall fail to specify the duration of the initlaterest Peric
for any Borrowing comprised of Eurodollar Loansglsunterest Period shall be three months.

(b)  Upon receipt of a Notice ofrBawing, the Administrative Agent shall promptlytifg each Lender thereof and of the amour
such Lender's Percentage Share of such Borrowing.

(c) Each Lender shall make the am@f its Percentage Share of the Committed Bamgwvavailable to the Administrative Age
for the account of the Borrower at the AdministratiAgent's Payment Office by 12:00 noon (New Yoiky@me) on the borrowing da
requested by the Borrower in funds immediately latée to the Administrative Agent. Unless any apgiile condition specified in Article
has not been satisfied, the Administrative Agent miake the funds so received from the Lenders pthmavailable to the Borrower |
crediting the account of the Borrower on the bookshe Administrative Agent (or such other accoastshall have been specified by
Borrower) with the aggregate amount made availabl¢he Administrative Agent by the Lenders and ike Ifunds as received by 1
Administrative Agent.

(d)  After giving effect to any Camtted Borrowing, there shall not be more than weaifferent Interest Periods in effect in res
of all Committed Loans together.

(e) If the applicable Issuing Bastiall not have received from the Borrower the payrmequired to be made by Section 2.12(
respect of any L/C Disbursement within the timecsiged in such Section, such Issuing Bank will pgtiy notify the Administrative Agent
the amount of such L/C Disbursement and the Adrmatise Agent will promptly notify each Lender aich amount and its Percentage S
thereof. The Borrower shall be deemed to have itgdea Reference Rate Borrowing in the amount oh 4uUC Disbursement and et
Lender shall make a Loan by wire transfer of imrataly available funds to the Administrative Agent fater than 2:00 p.m., New York C
time, on such date (or, if such Lender shall hageived such notice later than 12:00 (noon), Newk\Qity time, on any day, not later tt
11:00 a.m., New York City time, on the immediat&jlowing Business Day), in an amount equal to suehder's Percentage Share of ¢
requested Borrowing (it being understood that sardlount shall be deemed to have reduced the L/Cdtxph and the Administrative Agt
will promptly pay to such Issuing Bank amounts soeived by it from the Lenders. The Administrat&gent will promptly pay to suc
Issuing Bank any amounts received by it from ther@w@er pursuant to Section 2.12(e) prior to theetithat any Lender makes any payn
pursuant to this paragraph (e); any such amourgsived by the Administrative Agent thereafter wile promptly remitted by tl
Administrative Agent to the Lenders that shall henade such payments and to such Issuing Bankeadriterests may appear. If any Ler
shall not have made its Percentage Share of su€ibisbursement available to the Administrative Ages provided above, such Lender
the Borrower severally agree to pay interest omsamount, for each day from and including the dateh amount is required to be pair
accordance with this paragraph to but excludingdéite such amount is paid, to the Administrativertdgor the account of such Issuing B
at (i) in the case of the Borrower, a rate per amequal to the interest rate applicable to ReferdRate Loans pursuant to Section 2.06(a)
(i) in the case of such Lender, for the first sulaly, the Federal Funds Rate, and for each dagdfter, the Reference Rate. In the even!
any Loan is made under this paragraph (e) at awihen any condition under Section 5.02 is not Batissuch Loan shall be immediately
and payable.
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Section 2.03. Bid Borrowings. In additiam €ommitted Borrowings pursuant to Section 2.0Lhelbender severally agrees that
Borrower may, as set forth in Section 2.04, frometito time on any Business Day during the periothfthe Effective Date to the Matut
Date, request the Lenders to submit offers to nigikleLoans to the Borrower; provided, however, ttie Lenders may, but shall have
obligation to, submit such offers and the Borrowsy, but shall have no obligation to, accept archaffers; and provided, further, that a
time shall the sum of (a) the aggregate principabant of all outstanding Bid Loans made by all Lersdplus (b) the Aggregate Commit
Credit Exposure exceed the Aggregate Commitments.

Section 2.04. Procedure for Bid Borrowings) The Borrower may request a Bid Borrowingreunder by delivering to t
Administrative Agent and each Lender by facsimib¢ later than 12:00 noon (New York City time) (irée Business Days prior to the dat
the proposed Borrowing, in the case of LIBOR Bidahs; and (ii) one Business Day prior to the datinefproposed Borrowing, in the cas



Absolute Rate Bid Loans, a solicitation for Bid Insga "Competitive Bid Request”), in substantigitig form of Exhibit 2.04(a), specifying:
() the requested borrowing date, which shalb Business Day;

(i)  the aggregate amount of the Borrowing,ckhshall be a minimum amount of $5,000,000 orrg#rgra
multiple of $1,000,000 in excess thereof;

(i)  whether the Bid Loans requested are LBBId Loans or Absolute Rate Bid Loans;

(iv)  the duration of the Interest Period apalile to such Bid Loans, which shall be not leas tlive days ar
not more than 183 days and which shall not exteyihd the Maturity Date; and

(v)  any other terms to be applicable to suchl®ans.

(b) (i) Each Lender may, in resporsa tCompetitive Bid Request, in its discretiongwscably submit to the Borrow
a Competitive Bid containing an offer or offersmi@ake one or more Bid Loans. Each Competitive Bictnine submitted to tl
Borrower by facsimile before 10:00 a.m. (New YorityQime) (i) two Business Days prior to the propdsate of Borrowin
in the case of a request for LIBOR Bid Loans aidofi the proposed date of Borrowing, in the cafsa request for Absolu
Rate Bid Loans.

(il  Each Competitive Bid shall be in substalty the form of Exhibit 2.04(b), specifying:
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(A)  the minimum amount of each Bid Loan forigthsuch Competitive Bid is
being made, which shall be $5,000,000 or an integedtiple of $1,000,000 in
excess thereof, and the maximum amount thereofhwhiay not exceed the
principal amount of Bid Loans for which CompetitiBe&ds were requested (but
which may exceed such Lender's Commitment);

(B) the rate or rates of interest per annufarefl for each Bid Loan, which, in
the case of a LIBOR Bid Loan, shall be expresseal parcentage (rounded to the
nearest 1/100%) to be added to or subtracted fnenapplicable LIBOR (the
"LIBOR Bid Margin™);

(C) the applicable Interest Period for eacth Bvan offered by it; and
(D) the identity and the applicable Lendindi€¥ of the quoting Lender.
(i)  Any Competitive Bid shall be disregardiat:

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

(B)  contains qualifying, conditional or similanguage;

(C) proposes terms other than or in addit®thbse set forth in the applicable
Competitive Bid Request; or

(D) arrives after the time set forth in cla@geabove.

(c) Not later than 11:00 a.m. (New K@ity time) (i) two Business Days prior to the posed date of Borrowing,
the case of LIBOR Bid Loans and (ii) on the datswth Bid Borrowing, in the case of Absolute Rabaths, the Borrower sh
either

(i)  cancel such Borrowing by giving the Adngittative Agent and the Lenders notice thereof (tvhiotice
may be given by telephone, confirmed by facsimite’



138

(il accept one or more of the offers madeaby Lender or Lenders pursuant to paragraph (byegha its
sole discretion, by giving notice (which notice may given by telephone, confirmed by facsimile) {é)sucl
Lender or Lenders of the amount of each Bid Loahigtv amount shall be equal to or greater than timénmam
amount, and equal to or less than the maximum atnootified to the Borrower by such Lender for sugid
Loan pursuant to paragraph (b) above) to be madmbly such Lender as part of such Bid Borrowind,rafec
any remaining offers made by the Lenders and goteEa to that effect, and (B) to the Administratifkgent o
the date of such Borrowing and the aggregate ambenéof (which may not exceed the applicable arheg
forth in the related Competitive Bid Request); pded, however, that acceptance by the Borrowerffefo®may
only be made on the basis of ascending LIBOR Biddita or Absolute Rates within each Interest Peraol
provided, further, that if offers are made by twanore Lenders with the same LIBOR Bid Margins disAlute
Rates for a greater aggregate principal amounttti@@amount for which such offers are acceptedhferelate
Interest Rate Period, the principal amount of Bichhs accepted shall be allocated by the Borrowengrsucl
Lenders as nearly as possible (in multiples nat tesin $1,000,000) in proportion to the aggregaiecipal
amount of such offers;

provided, however, that in the event therBoer does not, before the time stated abovegedancel the proposed Bid Borrowing
pursuant to clause (i) above or accept one or mibitee offers pursuant to clause (ii) above, suchBrrowing shall be deemed cancelled
and provided further, that in the event the Bornoaeepts one or more of the offers pursuant teseldii) above but does not expressly reject
or accept the remaining offers, such remainingreféhall be deemed rejected.

(d) (i) If the Borrower accepts onenaore of the offers to make Bid Loans made by asyder or Lenders pursuant to
paragraph (c)(ii) above, each such Lender shdliestito the satisfaction of the conditions precegdpecified in Section 5.02,
before 12:00 noon (New York City time) on the daft¢he Bid Borrowing, make available to the Borrowaésuch Lender's
Lending Office such Lender's portion of such Bidi®aving in same day funds.

(i Promptly after accepting a Bid Loan offan the date of each Bid Borrowing, the Borroweallshotify
the Administrative Agent of (1) the aggregate amtafrBid Loans made in connection with such Bid i®aring
(which amount may not exceed the amount requestestiant to Section 2.04(a)(ii)), (2) each date hictvany
Bid Loan shall mature, (3) the principal amounBad Loans which shall mature on each such dateth@)
highest and the lowest Competitive Bid submittedh®yLenders in connection with each Competitive Bi
Request, and (5) the highest and the lowest CotiygeBid accepted by the Borrower.

(e)  Upon being notified by the Borraved the amount of, and the applicable Interestdeefor, any LIBOR Bid Loar
the Administrative Agent shall determine LIBOR (a®vided in the definition of LIBOR) and give prompotice to th
Borrower and the relevant Lender or Lenders thereof

Section 2.05. Evidence of IndebtednessEéeh Lender and each Issuing Bank, with respeatrtounts payable to it hereunder, anc
Administrative Agent, with respect to all amountsypgble hereunder, shall maintain on its books toatance with its usual practice, It
accounts, setting forth each Committed Loan, aijdn the case of each Lender having made a BichlLeach such Bid Loan and (ii) in
case of an Issuing Bank, each Letter of Creditayg@icable interest rate and the amounts of L/€bisements, principal, interest and ¢
sums paid and payable by the Borrower from timeént@ hereunder with respect thereto; provided, h@mehat the failure by any Lendet
Issuing Bank to record any such amount on its bablal not affect the obligations of the Borroweatharespect thereto. In the case of
dispute, action or proceeding relating to any amgayable hereunder, the entries in each such atsball be conclusive evidence of s
amount absent manifest error.
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(b)  Notwithstanding the foregoingaify Lender shall so request for purposes of Se@@od8(g), the obligation to
repay the Committed Loans shall also be evidengeal fromissory note in the form of Exhibit 2.05(b).

(c)  The obligation to repay any Bidanoshall also, if so requested by the Lender magiro Bid Loan, be evidenced
by a promissory note in the form of Exhibit 2.05(c)

Section 2.06. Termination and Reductionttld Commitments. (a) Unless previously terminatibé, Commitments and the L
Commitments shall terminate on the Maturity Di



(b)  The Borrower may, at any time &man time to time, upon not less than three Busirigays' prior notice to the
Administrative Agent, terminate the Aggregate Cotnmeints or permanently reduce the Aggregate Commiisrigy an
aggregate amount of $5,000,000 or an integral plaltf $1,000,000 in excess thereof; provided, h@rethat no such
termination or reduction shall be permitted if eafgiving effect thereto and to any prepaymentadris made on the effective
date thereof, the sum of the Aggregate CommittedliCExposure plus the aggregate principal amotiatitstanding Bid
Loans would exceed the Aggregate Commitments thefféct and, provided, further, that once reduoeatcordance with th
Section 2.06, the Aggregate Commitments may ndtdreased. Any reduction of the Aggregate Commitsishall be applie
to each Lender's Commitment in accordance with tecider's Percentage Share.

Section 2.07. Optional Prepayments. (a)j&ttio Section 3.10, the Borrower may upon notaéhe Administrative Agent, stating !
proposed date and aggregate principal amount gbribigayment, received by the Administrative Agenit later than 12:00 noon (New Y
City time) (i) not less than three Business Dayergo the proposed date of prepayment, in the ocdseprepayment of Eurodollar Loans
(i) not less than one Business Day prior to theppsed date of prepayment, in the case of a prepayof Reference Rate Loans, pre
ratably among the Lenders, the outstanding prim@paunt of any Committed Loans in whole or in psogether (other than in the case
prepayment of a Reference Rate Loan prior to thieeeaf the Maturity Date and the date of termioatof the Commitments hereunder) v
accrued interest to the date of such prepaymentherprincipal amount prepaid. Each such partiapayenent shall be in an aggrec
principal amount of not less than $5,000,000 omaegral multiple of $1,000,000 in excess thergwfvided, however, that if the aggrec
amount of Eurodollar Loans comprised in the samedang shall be reduced as a result of any optipngpayment to an amount less t
$5,000,000, the Eurodollar Loans comprised in dBetrowing shall automatically convert into RefererRate Loans at the end of the 1
current Interest Period. If any notice of prepaymisngiven, the principal amount stated thereirgether (other than in the case ¢
prepayment of a Reference Rate Loan prior to thieeeaf the Maturity Date and the date of termioatof the Commitments hereunder) v
accrued interest to the date of prepayment, skallue and payable on the date specified in sudbenot
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(b)  The Borrower may not voluntarilsepay any Bid Loan prior to the maturity date tloére

Section 2.08. Repayment. (a) The Committeans. The outstanding principal amount of all Cdtted Loans shall be repaid on
Maturity Date.

(b)  The Bid Loans. Each Bid Loan shaditure, and the principal amount thereof shatile and payable, on the last
day of the Interest Period applicable thereto; joled, however, that the outstanding principal ant@dfill Bid Loans shall be
repaid on the Maturity Date.

Section 2.09. Interest. (a) Subject to Bac2.10, each Committed Loan shall bear intewrdsthe option of the Borrower (i) with resp
to Reference Rate Loans, at a rate per annum égulé sum of the Reference Rate plus the appécatargin set forth below or (i) wi
respect to Eurodollar Loans, at a rate per annumldq the sum of LIBOR plus the applicable marggh forth below:

Applicable Margin

Debt Ratinc Reference Rate Marg Eurodollar Margir
Level | Status 0.000% 0.625%
Level Il Status 0.000% 0.850%
Level Ill Status 0.300% 1.300%
Level IV Status 0.400% 1.400%
Level V Status 0.750% 1.750%

(b)  For purposes of Section 2.09()f either Moody's or S&P shall not have in effecDebt Rating for Index Debt
(other than by reason of the circumstances reféa@uthe last sentence of this paragraph), thueh sating agency shall be
deemed to have established a Debt Rating for It of Level V Status; (i) if either Moody's o&8B shall not have in
effect a Debt Rating for Shofterm Index Debt (other than by reason of the cirstamces referred to in the last sentence of
paragraph), then such rating agency shall be de¢orfeale established a Debt Rating for Short-Terdex Debt of Level IlI
Status, provided that if Level IV Status or LeveBtatus shall exist, the applicable margin shalbbédsed on Level IV Status or
Level V Status, as applicable; (iii) if the DebttRRgs for Index Debt established or deemed to teen established by
Moody's and S&P shall fall within different Levetbe applicable margin shall be based on the l@fé&re two Debt Ratings
unless one of the two Debt Ratings is of Leveldt&®, in which case the applicable margin shatldtermined by reference to
Level | Status; and (iv) if the Debt Ratings esti#d or deemed to have been established by Moadg'S&P shall be
changed (other than as a result of a change irathmg system of Moody's or S&P), such change siabffective as of the d:
on which it is first publicly announced by S&P oobtly's. Any change in the applicable margin due ¢hange in the
applicable Debt Rating shall be effective on tHfeaive date of such change in the Debt Ratingsdradl apply to all
Committed Loans that are outstanding at any timanduhe period commencing on the effective dateuwh change in the
Debt Rating and ending on the date immediatelyqatieg the effective date of the next such chandberDebt Rating which
results in a change in the applicable margin.dfrditing system of Moody's or S&P shall changéf either such rating agent



shall cease to be in the business of rating cotpalebt obligations, the Borrower and the Lendkedl :iegotiate in good faith

to amend this Section and the relevant definitton®flect such changed rating system or the utehiéity of ratings from suc

rating agency and, pending the effectiveness ofsaicph amendment, the applicable margin shall beriairted by reference to
the Debt Rating most recently in effect prior telsehange or cessation.
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(c)  Accrued and unpaid interest impext of each Committed Loan shall be paid on eatgdrdst Payment Date, on the
earlier of the Maturity Date and the date of teration of the Commitments hereunder, on the datgfprepayment or
repayment (other than a prepayment or repaymeRefdrence Rate Loans) of Committed Loans.

(d)  The Borrower shall pay to eachd&mnwhich had made a Bid Loan interest on the uhpancipal amount of such
Bid Loan from the date when made until paid in,fal each Interest Payment Date and on the eaflitbe Maturity Date and
the date of termination of the Commitments hereuratea rate per annum equal to LIBOR plus (or mjrthe LIBOR Bid
Margin, or the Absolute Rate, as the case maydspacified by such Lender in its Competitive Bigtquant to Section 2.04(b)

(ii).

Section 2.10. Default Interest. Notwithslizng the provisions of Section 2.09, if any priradipf or interest on any Loan, any fee, or
payment required to be made by the Borrower unkisr Agreement in respect of any Letter of Crediclliding payments in respect
reimbursements of disbursements, interest theremhobligations to provide cash collateral) or otla@nount payable by the Borrov
hereunder is not paid when due, whether at statdrity, upon acceleration or otherwise, such owrerdmount shall bear interest, afte
well as before judgment, at a rate per annum egu@ in the case of overdue principal of any Lpa% plus the rate otherwise applicabl
such Loan as provided in Section 2.09 or (ii) ia tase of any other amount, 2% plus the rate a@ipjido Reference Rate Loans as prov
in paragraph (a)(i) of Section 2.09.

Section 2.11. Continuation and Conversitettions for Committed Borrowings. (a) The Borrowsay upon irrevocable written not
to the Administrative Agent in accordance with pgegh (b) below:

(i) electto convert, on any BusinBsy, any Reference Rate Loans (or any part thenemf aggregate amount not |
than $5,000,000 or an integral multiple of $1,000,h excess thereof) into Eurodollar Loans;

(i)  electto convert, on any Busin&sg/, any Eurodollar Loans (or any part thereadiraggregate amount not less
than $5,000,000 or an integral multiple of $1,000,h excess thereof) into Reference Rate Loans; or

(i) elect to continue, on the expioa date of any Interest Period, any Eurodollaah® maturing on such Interest
Payment Date;

142

provided, however, that if on the expiratitate of any Interest Period the aggregate anafunitstanding Eurodollar
Loans comprised in the same Committed Borrowindj lae been reduced as a result of the conversipart thereof to an
amount less than $5,000,000, the remaining Euradhtbans comprised in such Borrowing shall autocadlii convert into
Reference Rate Loans on such date and on andsafterdate the right of the Borrower to continuehsiugans as Eurodollar
Loans shall terminate.

(b)  The Borrower shall deliver a netiaf conversion or continuation (a "Notice of Carsien/Continuation™), in
substantially the form of Exhibit 2.11, to the Adnisitrative Agent not later than 12:00 noon (New K Gity time) (i) three
Business Days prior to the proposed date of coiorers continuation, if the Committed Loans or goytion thereof are to be
converted into or continued as Eurodollar Loanst @) one Business Day prior to the proposed d&igonversion, if the
Committed Loans or any portion thereof are to beveoied into Reference Rate Loans.

Each such Notice of Conversion/Continuasball be by facsimile confirmed immediately byemhone specifying
therein:

(i) the proposed date of conversiosantinuation;



(i)  the aggregate amount of Committeeins to be converted or continued;
(i) the nature of the proposed casi@n or continuation; and
(iv)  the duration of the requestecetast Period.

(c) If, upon the expiration of anydrast Period applicable to Eurodollar Loans, ther@®eer shall have failed to select
a new Interest Period to be applicable to such dallar Loans, or if an Event of Default shall theswve occurred and be
continuing, the Borrower shall be deemed to hagetell to convert such Eurodollar Loans into RefeadRate Loans effective
as of the expiration date of such current IntelPestod.

(d)  Upon receipt of a Notice of Corsien/Continuation, the Administrative Agent shalbmptly notify each Lender
thereof or, if no timely notice is provided, therAnhistrative Agent shall promptly notify each Lenaé the details of any
automatic conversion. All conversions and contiiuet shall be made pro rata among the Lenders lmas#te respective
outstanding principal amounts of the Loans witlpees$ to which such notice was given held by eaatdee

(e)  After giving effect to any conviers or continuation of any Committed Loans, thdrellnot be more than twelve
different Interest Periods in effect in respecalbfCommitted Loans together.

Section 2.12. Letters of Credit. (a) Gehe3abject to the terms and conditions set fortteime (i) each of the Existing Letters of Cr¢
shall, upon the Effective Date and without furthetion on the part of any Issuing Bank or any opf@son, be deemed for all purposes to
Letter of Credit hereunder and (ii) the Borrowerymaquest the issuance of a Letter of Credit feroivn account, in a form reasone
acceptable to the Administrative Agent and the iapple Issuing Bank, at any time and from timeitoet while the Commitments remain
effect. This Section shall not be construed to isgan obligation upon any Issuing Bank to issuelaatier of Credit that is inconsistent w
the terms and conditions of this Agreement.
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(b)  Notice of Issuance; Certaim@itions. In order to request the issuance of dekeif Credit, the Borrower shall hand delp
fax, telecopy or transmit via electronic meansdiform acceptable to the Issuing Bank) to an Igsank and the Administrative Age
(reasonably in advance of the requested date oéme®) a notice requesting the issuance of a Lett@redit and setting forth the date
issuance, the date on which such Letter of Cradibiexpire (which shall comply with paragraph lfeJow), the amount of such Letter
Credit, the name and address of the beneficiametiieand such other information as shall be necgdsaprepare such Letter of Credit
Letter of Credit shall be issued only if, and upssuance of each Letter of Credit the Borrowerldhaldeemed to represent and warrant
after giving effect to such issuance (i) the sunixdfthe aggregate principal amount of all outstagdid Loans made by all Lenders plus
the Aggregate Committed Credit Exposure shall xeeed the Aggregate Commitments and (ii) the portibL/C Exposure attributable
Letters of Credit of the Issuing Bank requesteidsae such Letter of Credit shall not exceed tli& CoHmmitment of such Issuing Bank.

(c) Expiration Date. Each LettéiGredit shall expire at the close of businesstendarlier of (i) the date one year after the oé
the issuance of such Letter of Credit (or, in theecof any renewal or extension thereof, one yiar such renewal or extension) and (ii)
date that is five Business Days prior to the MayulDate, unless such Letter of Credit expires bytérms on an earlier date. It is unders
that a Letter of Credit may provide for successine year renewal periods that are subject to thécaple Issuing Bank's consent.

(d) Participations. By the issuaunt a Letter of Credit and without any furtheriacton the part of the applicable Issuing Ban
the Lenders, the applicable Issuing Bank herebytgro each Lender, and each such Lender herehyrasgrom the applicable Issui
Bank, a participation in such Letter of Credit dauwasuch Lender's Percentage Share of the aggregadunt available to be drawn ur
such Letter of Credit, effective upon the issuaotsuch Letter of Credit. In consideration and umtlierance of the foregoing, each Ler
hereby irrevocably, absolutely and unconditionallyees to pay to the Administrative Agent, for #iteount of the applicable Issuing Be
such Lender's Percentage Share of each L/C Dishergemade by each Issuing Bank and not reimburgatidoBorrower forthwith on tt
date due as provided in Section 2.02(e). Each Lreadenowledges and agrees that its obligation tpiae participations pursuant to t
paragraph in respect of Letters of Credit is ireatde, absolute and unconditional and shall natffercted by any circumstance whatsoe
including the occurrence and continuance of a Defauan Event of Default or the termination of tRevolving Credit Commitments, a
that each such payment shall be made without asgtpfibatement, withholding or reduction whatsoeve
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(e) Reimbursement. If an IssuirapB shall make any L/C Disbursement in respect loétéer of Credit, the Borrower shall pay
cause the Subsidiary for whose account such Left@redit shall have been issued to pay to the Adstrative Agent an amount equa
such L/C Disbursement not later than two hoursr dffte Borrower shall have received notice fromlgsiing Bank that payment of such d
will be made, or, if the Borrower shall have reeeivsuch notice later than 10:00 a.m., New York @itye, on any Business Day, not i



than 10:00 a.m., New York City time, on the immeelia following Business Day; provided that the Bwer may, subject to the conditic
to borrowing set forth in Section 5.02, requesad@cordance with Section 2.02 that such reimbursewptdigation be financed with Referel
Rate Loans in an equivalent amount and, to thenesi financed, the Borrower shall have compliethwvits obligation under this paragr:
(e) to make such payment. The Borrower hereby acakly and unconditionally guarantees the paymdmwand as due (and not merely
collection) of all amounts due in respect of Lettef Credit issued for the accounts of Subsidiaries

(f)  Obligations Absolute. The Bawrer's obligations to reimburse L/C Disbursemestpr@vided in paragraph (e) above sha
absolute, unconditional and irrevocable, and shalperformed strictly in accordance with the tewhshis Agreement, under any and
circumstances whatsoever, and irrespective of:

(i) any lack of validity or enforcedity of any Letter of Credit or any Loan Documeat,any term or provision therein;

(i)  any amendment or waiver of or amnsent to departure from all or any of the priovis of any Letter of Credit
any Loan Document;

(i)  the existence of any claim, d&talefense or other right that the Borrower, arihiep party guaranteeing,
otherwise obligated with, the Borrower, any Sulziglior other Affiliate thereof or any other persmoray at any time ha
against the beneficiary under any Letter of Creality Issuing Bank, the Administrative Agent or dmnder or any oth
person, whether in connection with this Agreemany other Loan Document or any other related oelated agreement
transaction;

(iv)  any draft or other document pregse under a Letter of Credit proving to be forgédudulent, invalid c
insufficient in any respect or any statement threbaiing untrue or inaccurate in any respect;

(v) payment by any Issuing Bank unaéetter of Credit against presentation of a dvaftther document that does
comply with the terms of such Letter of Credit; and

(vi)  any other act, or omission to,actdelay of any kind of any Issuing Bank, the tlers, the Administrative Agent
any other person or any other event or circumstari@soever, whether or not similar to any of thee§oing, that might, b
for the provisions of this Section, constitute galeor equitable discharge of the Borrower's obiayes hereunder.
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Without limiting the generality of the fordgg, it is expressly understood and agreed thaatiselute and unconditional obligation of the
Borrower hereunder to reimburse L/C Disbursemeiitsnat be excused by the gross negligence or Wwitfisconduct of the Issuing Banks.
However, the foregoing shall not be construed tmeg any Issuing Bank from liability to the Borrovie the extent of any direct damages
opposed to consequential damages, claims in respadtich are hereby waived by the Borrower todhtent permitted by applicable law)
suffered by the Borrower that are caused by susihing Bank's failure to exercise care when detdmgiwhether drafts and other documents
presented under a Letter of Credit comply withtdrens thereof. The parties hereto expressly afpagtein the absence of gross negligence or
wilful misconduct on the part of an Issuing Bank fimally determined by a court of competent juigsdn), such Issuing Bank shall be
deemed to have exercised care in each such detdromnin furtherance of the foregoing and withbaiting the generality thereof, the
parties agree that, with respect to documents ptedevhich appear on their face to be in substacdiapliance with the terms of a Letter of
Credit, the applicable Issuing Bank may, in iteestikcretion, either accept and make payment upoim documents without responsibility for
further investigation, regardless of any noticénémrmation to the contrary, or refuse to accept arake payment upon such documents if
such documents are not in strict compliance wightdims of such Letter of Credit. The parties lreesipressly agree that (i) an Issuing Ba
exclusive reliance on the documents presentedutodiér such Letter of Credit as to any and all enatset forth therein, including reliance on
the amount of any draft presented under a Lett@re#lit, whether or not the amount due to the heiae§ thereunder equals the amount of
such draft and whether or not any document predgniesuant to the Letter of Credit proves to befficent in any respect, if such docum
on its face appears to be in substantial complianttethe terms of the Letter of Credit, and whethenot any other statement or any other
document presented pursuant to such Letter of Cpealves to be forged, fraudulent or invalid or atgtement therein proves to be inaccu
or untrue in any respect whatsoever and (i) amcompliance in any immaterial respect of the doausmpresented under the Letter of Cr
with the terms thereof shall, in each case, be ddemot to constitute wilful misconduct or grossligence of the applicable Issuing Bank.

(g) Disbursement Procedures. Thglieable Issuing Bank shall, promptly followings iteceipt thereof, examine all documi
purporting to represent a demand for payment uiadeetter of Credit. The Issuing Bank shall as priynps possible give telephol
notification, confirmed by telecopy, to the Adminétive Agent and the Borrower of such demand foynpent and whether the Issuing B
has made or will make an L/C Disbursement thereymutevided that any failure to give or delay ivigig such notice shall not relieve
Borrower of its obligation to reimburse the IssuiBgnk and the Lenders with respect to any such Di€bursement. The Administrati
Agent shall promptly give each Lender notice thér



(h) Interim Interest. If an IssgiBank shall make any L/C Disbursement in respéet loetter of Credit, then, unless the Borro
shall reimburse such L/C Disbursement in full ontsdate, the unpaid amount thereof shall beardstdor the account of the Issuing Be
for each day from and including the date of sudb Disbursement, to but excluding the earlier ofdaée of payment by the Borrower or
date on which interest shall commence to accruedimeas provided in Section 2.02(f), at the rategm@um that would apply to such amc
if such amount were a Reference Rate Loan.
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(i) Resignation or Removal of asding Bank. An Issuing Bank may resign at any tiygiving 90 days' prior written notice to
Administrative Agent, the Lenders and the Borrovard may be removed at any time by the Borrowendtjce to such Issuing Bank, -
Administrative Agent and the Lenders. Upon thegeaiion or removal of an Issuing Bank hereundech dasuing Bank shall be dischar
from its obligations to issue additional Letters @fedit hereunder. At the time such resignatiorresnoval shall become effective,
Borrower shall pay all fees accrued for the accafrthe Issuing Bank under Section 2.05(c)(ii) artd yet paid. After the resignation
removal of an Issuing Bank hereunder, such IssBartk shall remain a party hereto and shall contiodgave all the rights and obligations
an Issuing Bank under this Agreement and the dtban Documents with respect to Letters of Creditiézl by it prior to such resignatior
removal, but shall not be required to issue additid etters of Credit.

() Designation of Additional IsSeg Banks. From time to time, the Borrower may hotice to the Administrative Agent and
Lenders designate one or more Lenders as additleeaing Banks. The acceptance by a Lender of appiatment as an Issuing Be
hereunder shall be evidenced by an agreement ¢anifilg Bank Agreement"), which shall be in a foatissactory to the Borrower and !
Administrative Agent, shall set forth the L/C Comimént and Issuing Bank Fees of such Lender and lseaxecuted by such Lender,
Borrower and the Administrative Agent and, from aiftér the effective date of such agreement, @hduender shall have all the rights :
obligations of an Issuing Bank under this Agreemend the other Loan Documents and (ii) referenca®ih and in the other Lo
Documents to the term "Issuing Bank" shall be daktoénclude such Lender in its capacity as anihgsBank.

(k)  Cash Collateralization. If aByent of Default shall occur and be continuing, Borrower shall, on the Business Day it rece
notice from the Administrative Agent or the Reqdireenders (or, if the maturity of the Loans hasrbeecelerated, Lenders hold
participations in outstanding Letters of Creditresgenting greater than 50% of the aggregate undeamount of all outstanding Letters
Credit) thereof and of the amount to be depositisghosit in an account with the Administrative Agefior the benefit of the Lenders,
amount in cash equal to the L/C Exposure as of datd. Such deposit shall be held by the AdmirtiseaAgent as collateral for the paym
and performance of the Obligations. The AdministeatAgent shall have exclusive dominion and contietiuding the exclusive right
withdrawal, over such account. Other than any @steearned on the investment of such depositsrmiRed Investments, which investme
shall be made at the option and sole discretiatm@fAdministrative Agent, such deposits shall nesibinterest. Interest or profits, if any,
such investments shall accumulate in such accdiomeys in such account shall (i) automatically peleed by the Administrative Agent
reimburse the Issuing Banks for L/C Disbursementsfhich they have not been reimbursed, (ii) bedhelr the satisfaction of tl
reimbursement obligations of the Borrower for thH€ IExposure at such time and (iii) if the matutiythe Loans has been accelerated
subject to the consent of Lenders holding particps in outstanding Letters of Credit representgrgater than 50% of the aggres
undrawn amount of all outstanding Letters of Ciedieé applied to satisfy the Obligations. If ther®over is required to provide an amoun
cash collateral hereunder as a result of the oenoer of an Event of Default, such amount (to therexnot applied as aforesaid) shal
returned to the Borrower within three Business Dafyer all Events of Default have been cured onvesi
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(0 Reporting Requirements of isguBank. Within two Business Days following thetlalay of each calendar month, each Iss
Bank shall deliver to the Administrative Agent poet detailing all activity during the precedingeradar month with respect to any Letter
Credit issued by such Issuing Bank, including #ieefamount, the account party, the beneficiaryth@axpiration date of each such Lette
Credit and any other information with respect thegs may be requested by the Administrative Agent.

(m)  Amendments Affecting Letterk @redit and Issuing Banks. No amendment, waivecanmsent shall: (i) increase the |
Commitment of any Issuing Bank or subject any IsguBank to any additional monetary obligation withdhe written consent of su
Issuing Bank; (ii) reduce the amount of, or intéx@as any L/C Disbursement without the written camtsof each Lender affected thereby;
extend the required date of reimbursement of a@y Risbursement without the written consent of elaghder affected thereby; (iv) char
the percentage of the aggregate L/C Exposures vdfiah be required for the Lenders or any of thertake any action hereunder without
written consent of each Lender; or (v) amend thimgraph (m) without the written consent of eachdex and each Issuing Bank.

ARTICLE Il

Fees; Payments; Taxes; Changes In Circumstances

Section 3.01. Fees. (a) The Borroweeagjto pay to the Administrative Agent for theaot of each Lender a facility fee equal to
percentage per annum set forth below times suchldéresn Commitment (regardless of utilization) orteafthe Maturity Date, times t



aggregate daily outstanding amount of such Lentegss:

Debt Ratinc Facility Fee

Level | Status 0.125%
Level Il Status 0.150%
Level Ill Status 0.200%
Level IV Status 0.350¥%
Level V Status 0.500%

(i)  For purposes of this Section &)1 (i) if either Moody's or S&P shall not havedfiect a Debt
Rating for Index Debt (other than by reason ofdineumstances referred to in the last sentenchkisf t
paragraph), then such rating agency shall be des¢oriealve established a Debt Rating for Index Délhevel V
Status; (ii) if either Moody's or S&P shall not lean effect a Debt Rating for Short-Term Index Dgther than
by reason of the circumstances referred to indbedentence of this paragraph), then such ratjagay shall be
deemed to have established a Debt Rating for Srearty Index Debt of Level 11l Status, provided tifdtevel
IV Status or Level V Status shall exist, the apgidie margin shall be based on Level IV Status eelL¥
Status, as applicable; (iii) if the Debt Ratingslftdex Debt established or deemed to have beablestted by
Moody's and S&P shall fall within different Levetbg facility fee shall be based on the lower @ftivo Debt
Ratings unless one of the two Debt Ratings is oflLé Status, in which case the facility fee sholdetermined
by reference to Level | Status; and (iv) if the DRlatings established or deemed to have been sstathlby
Moody's and S&P shall be changed (other than asuwtrof a change in the rating system of Moody'S&P),
such change shall be effective as of the date aahwihis first publicly announced by S&P or MooslyAny
change in the facility fee due to a change in h@ieable Debt Rating shall be effective on theefifze date of
such change in the Debt Rating. If the rating systé Moody's or S&P shall change, or if either suating
agency shall cease to be in the business of ratimgprate debt obligations, the Borrower and thedegs shall
negotiate in good faith to amend this Section dedrélevant definitions to reflect such changethgasystem or
the unavailability of ratings from such rating aggmand, pending the effectiveness of any such ament the
facility fee shall be determined by reference @ rebt Rating most recently in effect prior to sebange or
cessation.
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(i)  The facility fee shall accrueofn the Effective Date to the Maturity Date and khaldue and
payable quarterly in arrears on the last Businessd each calendar quarter commencing in the dalequarte
ending on June 30, 2002 and on the Maturity Dateyiged that if any Loans shall be outstandingrafie
Maturity Date, then the facility fee shall continteeaccrue on the daily outstanding amount of duedms from
and including the Maturity Date to but excluding tiate on which such Loans are repaid in full, sunch
facility fee shall be payable on demand.

(b)  The Borrower agrees to payh Administrative Agent, for the Administrative &gt's own account, fees in the amounts a
the times set forth in the Administrative AgentéeH etter.

(c) The Borrower agrees to paytdi)each Lender, through the Administrative Agemt,the last business day of March, J
September and December of each year and on th@dathich the Commitment of such Lender shall mmieated as provided herein, a
(an "L/C Participation Fee") calculated on suchden's Percentage Share of the average daily aggreffa Exposure (excluding the port
thereof attributable to unreimbursed L/C Disbursetsleduring the preceding quarter (or shorter pedommencing with the date hereo
ending with the Maturity Date or the date on whalh Letters of Credit have been canceled or havgred and the Revolving Cre
Commitments of all Lenders shall have been termeitlatit a rate equal to the applicable margin frome tto time used to determine
interest rate on Borrowings comprised of Euroddlaans pursuant to Section 2.09, and (ii) to eashihg Bank with respect to each Lette
Credit issued by such Issuing Bank, on the lasinless day of March, June, September and Decembeaabf year and on the date on w
the Revolving Credit Commitments shall have ternddaand there shall not remain outstanding anyetett Credit of such Issuing Bank, |
a fronting fee equal to 0.125% per annum on theames daily undrawn amount of such Letters of Crddiing the preceding quarter
shorter period commencing with the date hereofrmfirey with the Maturity Date or the date on whidhsaich Letters of Credit have be
canceled or have expired and the Revolving Credim@itments of all Lenders shall have been termdjaéed (B) the standard issuar
drawing and amendment fees specified from timdnt@ toy such Issuing Bank (the "Issuing Bank FeeAll).L/C Participation Fees al
Issuing Bank Fees shall be computed on the basiedaictual number of days elapsed in a year ofda§8.
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All fees shall be paid on the dates duémimediately available funds, to the Administrativgent for distribution, if and as appropriate,
among the Lenders, except that the Issuing Bang Eleall be paid directly to the applicable Issuamks. Once paid, none of the fees shall
be refundable under any circumstances; providegekier, that the foregoing shall in no event conttia waiver of or otherwise affect any
claims the Borrower may have against any otheyparthis Agreement.

Section 3.02. Computation of Fees and éstei(a) All computations of interest payable ispect of Reference Rate Loans shall be 1
on the basis of a year of 365 days or 366 daytesase may be, and actual days elapsed. All otmaputations of fees and interest ui
this Agreement shall be made on the basis of a 2860 days and actual days elapsed. Interesffegishall accrue during each pe
during which interest or such fees are computenh filee first day thereof to the last day thereof.

(b)  Each determination of an iagtrate by the Administrative Agent pursuant tp provision of this Agreement shall be
conclusive and binding on the Borrower and the leesdh the absence of manifest error.

Section 3.03. Payments by the Borrower. (a) Allmpagts (including prepayments and payments of pralaf or interest on any Borrowi
or any reimbursement of L/C Disbursement or ang faeother amounts) to be made by the Borrowerumeler shall be made without aft-
or counterclaim and shall, except as expresslyigeavherein, be made to the Administrative Agenttiie ratable account of the Lender
for the accounts of the applicable Issuing BankthatAdministrative Agent's Payment Office, in dodl and in immediately available fur
not later than 12:00 noon New York City time on tiage specified herein; provided, however, thaesslotherwise specified herein, (i) €
payment in respect of a Bid Loan shall be madectlyréo the relevant Lender to the Lending Offidesoch Lender and (ii) Issuing Bank F
shall be paid directly to the applicable IssuinghBa The Administrative Agent will promptly afteeaeiving any payment of princip
interest, fees and other amounts from the Borrowethe case of payments for the benefit of thedess, distribute to each Lender
Percentage Share (or other applicable share assstpiprovided herein) of such payment for the antof its respective Lending Office a
in the case of each other payment received by ithf® account of any other Person, distribute saagment to the appropriate recipient. ,
payment which is received by the Administrative Agafter 12:00 noon (New York City time) shall beethed to have been received or
immediately succeeding Business Day.

(b)  Whenever any payment of a Cdtteith Loan (and unless otherwise stated in thevegleCompetitive Bid Request, a Bid Loan)
shall be stated to be due on a day other than m&ssDay, such payment shall be made on the negesding Business Day, and such
extension of time shall in such case be includetiéncomputation of interest and fees, as the wasebe; provided, however, that if such
extension would cause any payment of principalrohterest on Eurodollar Loans to be made in theé oalendar month, such payment shall
be made on the immediately preceding Business Day.
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(c) Unless the Administrative Agshall have received notice from the Borrower ptiothe date on which any payment is due to
the Lenders hereunder that the Borrower will nokensuch payment in full, the Administrative Agerdyrassume that the Borrower has n
such payment in full to the Administrative Agentsurch date and the Administrative Agent may (batlstot be so required), in reliance
upon such assumption, cause to be distributeddo kander on such due date an amount equal tantlberat then due such Lender. If and to
the extent the Borrower shall not have so made pagment in full to the Administrative Agent, edatnder shall repay to the Administrat
Agent, on demand, the excess of the amount diséiibio such Lender over the amount, if any, paithieyBorrower, together with interest
thereon at the greater of the Federal Funds Raka aate determined by the Administrative Ageradoordance with banking industry rules
on interbank compensation, for each day from the glach amount is distributed to such Lender taddte such Lender repays such amount
to the Administrative Agent.

Section 3.04. Payments by the Lendersdditiministrative Agent. (a) Unless the AdministvatiAgent shall have received notice fro
Lender on the Effective Date, or, with respect aehe Committed Borrowing after the Effective Date|emst one Business Day prior to
date of such Borrowing that such Lender will notkenavailable to the Administrative Agent for theeagnt of the Borrower the amount
such Lender's Percentage Share of such Borrowieghdministrative Agent may assume that such Lehdsrmade such amount availabl
the Administrative Agent on the date of such Bolirgrand the Administrative Agent may (but shall hetso required), in reliance upon s
assumption, make available to the Borrower on slath a corresponding amount. If and to the extgct §ender shall not have so made ¢
full amount available to the Administrative Agemtdathe Administrative Agent in such circumstancexkes available to the Borrower si
amount, such Lender shall, within two Business Dfallswing the date of such Borrowing, make suchoant available to the Administrati
Agent, together with interest at the greater of Fleeleral Funds Rate and a rate determined by theimstrative Agent in accordance w
banking industry rules on interbank compensatiagrafad determined as of each day during such pelfigdich amount is so made availa
such payment to the Administrative Agent shall ¢iuie such Lender's Committed Loan on the datin@Borrowing for all purposes of tl
Agreement. If such amount is not made availabéoAdministrative Agent within two Business Dagddwing the date of such Borrowir
the Administrative Agent shall notify the Borrowef such failure to fund and, on the third Busin&my following the date of su
Borrowing, the Borrower shall pay such amount te Administrative Agent for the Administrative Agenaiccount, together with inter
thereon for each day elapsed since the date of Baglowing, at a rate per annum equal to the isten@te applicable at the time to the Lc
comprising such Borrowing. Nothing contained instf8ection 3.04(a) shall relieve any Lender whick faled to make available
Percentage Share of any Committed Borrowing herauindm its obligation to do so in accordance vifite terms hereof.

(b)  The failure of any Lender take any Committed Loan on the date of any CommBiadowing shall not relieve any oth



Lender of its obligation hereunder to make a Loarnhe date of such Borrowing pursuant to the piows contained herein, but no Lender
shall be responsible for the failure of any othendler to make the Loan to be made by such othetdrean the date of any Committed
Borrowing.
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Section 3.05. Taxes. (a) Subject to Seci@b(g), any and all payments by or on accourdargf obligation of the Borrower to ec
Lender, each Issuing Bank or tAdministrative Agent under this Agreement or anlyestLoan Document shall be made free and cleam
without deduction or withholding for, any and atepent or future taxes, levies, imposts, deductiomarges or withholdings, and all liabilit
with respect thereto, excluding, in the case ohdaender, each Issuing Bank and the Administrafigent, such taxes (including inco
taxes, franchise taxes or branch profit taxesyasnaposed on or measured by such Lender's, Is@ang's or the Administrative Agent's,
the case may be, net income by the jurisdictioreurtide laws of which such Lender, Issuing Bankhar Administrative Agent, as the ¢
may be, is organized or maintains a Lending Officeany political subdivision thereof (all such nexeluded taxes, levies, impo:
deductions, charges, withholdings and liabilitiegly hereinafter referred to as "Taxes").

(b)  In addition, the Borrower dhady any present or future stamp or documentawsiaintangible taxes, mortgage recording taxes
or any other sales, excise or property taxes, €saog similar levies which arise from any paymeatimhereunder or from the execution,
delivery or registration of, or otherwise with respto, this Agreement or any other Loan Documbketdinafter referred to as "Other Taxes").

(c) Subject to Section 3.05(gk Borrower shall indemnify and hold harmless eaghder, Issuing Bank and the Administrative
Agent for the full amount of Taxes or Other Taxiesl(iding any Taxes or Other Taxes imposed by arigdiction on amounts payable under
this Section 3.05) paid by such Lender, IssuingkBarthe Administrative Agent, as the case mayale, any liability (including penalties,
interest, additions to tax and expenses) arisiagefhom or with respect thereto, whether or nohshiaxes or Other Taxes were correctly or
legally asserted. Payment under this indemnificasioall be made within 30 days from the date suatder, Issuing Bank or the
Administrative Agent, as the case may be, makesemrdemand therefor.

(d) If the Borrower shall be recpd by law to deduct or withhold any Taxes or Offig@xes from or in respect of any sum payable
hereunder to any Lender, Issuing Bank or the Adstriaiive Agent, then, subject to Section 3.05(g),

(i) the sum payable shall be increas®cthay be necessary so that after making all redjgieductions (including
deductions applicable to additional sums payabtieuthis Section 3.05) such Lender, Issuing BantkherAdministrative
Agent, as the case may be, receives an amount tgthed sum it would have received had no such ctézhs been made;

(i)  the Borrower shall make such detthns; and

(i) the Borrower shall pay the falimount deducted to the relevant taxation authorityther authority in accordance
with applicable law.

(e)  Within 30 days after the dat@ny payment by the Borrower of Taxes or OtheteBathe Borrower shall furnish to the
Administrative Agent the original or a certifiedmoof a receipt evidencing such payment, or oth@temce of such payment satisfactory to
the Administrative Agent.
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()  Each Lender and each IssuiaglBwhich is a foreign Person (i.e., a Person dtiear a United States Person for United States
Federal income tax purposes) hereby agrees that:

(i) it shall no later than on the Effiige Date (or, in the case of a Lender or IsslBagk which becomes a party hereto
pursuant to Section 10.08 after the Effective Dtite, date upon which such Lender or Issuing Bamoimes a party hereto)
deliver to the Administrative Agent (two originakshd to the Borrower (one original):

(A) if any Lending Office is located the United States of America, accurate and comgigned
copies of IRS Form W-8ECI or any successor thef&torm W-8ECI"), and/or

(B) if any Lending Office is locatedtside the United States of America, accurate antptete signed
copies of IRS Form W-8BEN or any successor thegtétorm W-8BEN"),

in each case indicating, where eligiblat guch Lender or Issuing Bank is on the date lifehy thereof entitled to
receive payments of principal, interest and feeshe account of such Lending Office or Lendingi€#6 under this Agreeme



free from withholding of United States Federal imstax;

(i)  if at any time such Lender orugsy Bank changes its Lending Office or Lendingi€¥$ or selects an additional
Lending Office it shall, at the same time, but otdythe extent the forms previously delivered blyateunder are no longer
effective, deliver to the Administrative Agent (twdginals) and to the Borrower (one original) ré@placement for the forms
previously delivered by it hereunder:

(A) if such changed or additional LengdOffice is located in the United States of Ansariaccurate and
complete signed originals of Form W-8ECI; or

(B) otherwise, accurate and complaeed originals of Form W-8BEN,

in each case indicating, where eligiblat guch Lender or Issuing Bank is on the date lifehy thereof entitled to
receive payments of principal, interest and feeshHe account of such changed or additional Len@ffice under this
Agreement free from withholding of United Statesi&ml income tax;

(i) it shall, upon the expiration tife most recent Form W-8ECI or Form W-8BEN preslguelivered by such
Lender or Issuing Bank or upon such Form becomiagdurate, incomplete or obsolete in any respeadch case, other than
as a result of any event mentioned in clause lfi)va), deliver to the Administrative Agent (twogirials) and to the Borrower
(one original) accurate and complete signed capfi®éorm W-8ECI or Form W-8BEN in replacement foe florms previously
delivered by such Lender or Issuing Bank;
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(iv) it shall, promptly upon the regtu®f the Administrative Agent or the Borrower, idet to the Administrative Agel
and the Borrower, such other forms or similar doentation as may be required from time to time by applicable law,
treaty, rule or regulation in order to establishrsuender's or Issuing Bank's tax status for wittiimg purposes;

(v) if such Lender or Issuing Bankiia exemption from withholding tax under a Unitadt8s tax treaty by providing
a Form W-8BEN and such Lender or Issuing Bank selgrants a participation of all or part of itghts under this Agreement,
it shall notify the Administrative Agent of the pentage amount in which it is no longer the beiedfmwner under this
Agreement. To the extent of this percentage amaletAdministrative Agent shall treat such Lender'sssuing Bank's Form
W-8BEN as no longer in compliance with this Sect®d5(f). In the event a Lender or Issuing Banknesiag exemption from
United States withholding tax by filing Form W-8EW®ith the Administrative Agent, sells or grantsaatjzipation in its rights
under this Agreement, such Lender or Issuing Bam&es to undertake sole responsibility for comgyivith the withholding
tax requirements imposed by Sections 1441 and a#¢& Code; and

(vi) ifthe IRS or any authority ofetunited States of America or other jurisdictioseass a claim that the
Administrative Agent or the Borrower did not prolyewrithhold tax from amounts paid to or for the agnt of any Lender (but
only to the extent such claim arises because theoppate form was not delivered, was not propeRgcuted, because such
Lender failed to notify the Administrative Agentafthange in circumstances which rendered the examipom withholding
tax ineffective or because of such Lender's sakemsrticipating interest in a Loan), such Lendedlsndemnify the
Administrative Agent and/or the Borrower, as apgie, fully for all amounts paid, directly or indatly, by the Administrative
Agent and/or the Borrower, as tax or otherwiseluigding penalties and interest, and including amgsamposed by any
jurisdiction on the amounts payable to the Admmaiste Agent or the Borrower under this Sectiorbg)) together with all
costs, expenses and attorneys' fees (includinglkbeated cost of in-house counsel).

Without limiting or restricting any Ldar's or any Issuing Bank's right to increased artsounder Section 3.05(d) from the Borrower
subject to satisfaction of such Lender's or Issiagk’s obligations under the provisions of thisti® 3.05(f), if such Lender or Issuing
Bank is entitled to a reduction in the applicabléhtwlding tax, the Administrative Agent may witHddrom any interest payment to such
Lender or Issuing Bank an amount equivalent toathygicable withholding tax after taking into accosnch reduction. If the forms or other
documentation required by clause (i) above aralalitered to the Administrative Agent, then the Adistrative Agent may withhold from
any interest payment to the Lender or Issuing Baotkproviding such forms or other documentationaarount equivalent to the applicable
withholding tax. In addition, the Administrative Agt may also withhold against periodic paymentgiothan interest payments to the extent
United States withholding tax is not eliminatedditaining Form W-8ECI or Form W-8BEN.
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() The Borrower shall not be reegd to pay any additional amounts in respect oitééhStates Federal income tax pursua
Section 3.05(d) to any Lender or Issuing Bank ihatforeign Person for the account of any Lenddfiice of such Lender or Issuing Bank:

(i) if the obligation to pay such atilsial amounts would not have arisen but for aufailby such Lender or Issuing
Bank to comply with its obligations under Sectio85f) in respect of such Lending Office;

(i)  if such Lender or Issuing Bankaithave delivered to the Administrative Agent dnhd Borrower a Form W-8ECI
in respect of such Lending Office pursuant to $&ti3.05(f)(i)(A), 3.05(f)(ii)(A) or 3.05(f)(iii) ad such Lender or Issuing
Bank shall not at any time be entitled to exempfiom deduction or withholding of United States Eead income tax in
respect of payments by the Borrower hereundetiatcount of such Lending Office for any reasdreothan a change in
United States law or regulations or in the offi¢rgkrpretation of such law or regulations by argv&nmental Authority
charged with the interpretation or administratibareof (whether or not having the force of lawgathe date of delivery of
such Form W-8ECI; or

(i) if such Lender or Issuing Bartkadl have delivered to the Administrative Agent dinel Borrower a Form VBBEN
in respect of such Lending Office pursuant to S&ti3.05(f)(i)(B), 3.05(f)(ii)(B) or 3.05(f)(iii) ad such Lender or Issuing
Bank shall not at any time be entitled to exemptiom deduction or withholding of United States Erad income tax in
respect of payments by the Borrower hereundetiatcount of such Lending Office for any reasdreothan a change in
United States law or regulations or any applicaédetreaty or regulations or in the official integpation of any such law, tree
or regulations by any Governmental Authority chargéth the interpretation or administration theréwhether or not having
the force of law) after the date of delivery of lslerm W-8BEN.

(h)  Any and all present or futli@xes, Other Taxes and related liabilities (inahgdpenalties, interest, additions to tax and
expenses) which are not paid by the Borrower puntsiseand as required by this Section 3.05 shajidid by the Lender which received the
principal, interest or fees in respect of whichtsliaxes, Other Taxes or related liabilities aregdg. Any and all present or future Taxes or
Other Taxes which are required by law to be dedlotevithheld from or in respect of any sum paydidecunder to any Lender or any
Issuing Bank and which are not paid by the Borropugsuant to and as required by this Section 3.i0%e deducted or withheld by the
Administrative Agent without any increase in thenspayable as provided in Section 3.05(d). Each eeadrees to indemnify the
Administrative Agent and each Issuing Bank and lilbédAdministrative Agent and each Issuing Banlailess for the full amount of any a
all present or future Taxes, Other Taxes and rlgéilities (including penalties, interest, adalits to tax and expenses, and any Taxes or
Other Taxes imposed by any jurisdiction on amopaggble to the Administrative Agent under this 8ec8.05(h)) which are imposed on or
with respect to L/C Disbursements (or the reimbuneset thereof), principal, interest or fees payablsuch Lender or Issuing Bank hereunder
and which are not paid by the Borrower pursuaihigSection 3.05, whether or not such Taxes, Ofa&es or related liabilities were
correctly or legally asserted. This indemnificat&lrall be made within 30 days from the date the iistrative Agent or such Issuing Bank
makes written demand therefore.
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Section 3.06. Sharing of Payments, Etatlier than as provided in Section 3.05, 3.08, 33080 or 3.11, any Lender shall obtain
payment (whether voluntary, involuntary, through #xercise of any right of seff, or otherwise) on account of any Committed Loaadt
by it and, after acceleration of all Obligationgguant to Section 8.02(b), in respect of any Otiligaowing to it (including with respect
any Bid Loan), in the case of the Committed Loamexcess of its Percentage Share of payments aumtcof the Committed Loans obtait
by all the Lenders and, after acceleration, in sgcef its pro rata share of all Obligations, suander shall forthwith (a) notify tl
Administrative Agent of such fact and (b) purch&sen the other Lenders such participations in tieen@itted Loans made by them or, a
acceleration, in all Obligations owing to them shsll be necessary to cause such purchasing Lémdbare the excess payment ratably
each of the other Lenders according to their reaspe®ercentage Shares or, after accelerationy, ieirata shares of all Obligations tl
owing to them; provided, however, that if all olygrortion of such excess payment is thereaftervereal from such purchasing Lender, ¢
purchase shall to the extent of such recovery beinded and each other Lender shall repay to thehpsing Lender the purchase p
thereto together with an amount equal to such payender's ratable share (according to the prapomif (i) the amount of such payi
Lender's required repayment to (ii) the total ami@mrecovered from the purchasing Lender) of atgrést or other amount paid or pay:
by the purchasing Lender in respect of the totabiamh so recovered. The Borrower agrees that angéreso purchasing a participation fr
another Lender pursuant to the provisions of tlastiSn 3.06 may, to the fullest extent permittedldoy, exercise all its rights of paym
(including the right of setff) with respect to such participation as fully iisuch Lender were the direct creditor of the Barer in the
amount of such participation. The Administrativeefy will keep records (which shall be conclusivel &dmding in the absence of manit
error), of participations purchased pursuant te 8ection 3.06 and will in each case notify thedszr following any such purchases.

Section 3.07. Inability to Determine Ratésvith respect to any Interest Period for EurddioLoans, the Administrative Agent shall
determine, or Majority Lenders shall notify the Aidistrative Agent, that LIBOR for such Interest idrwill not adequately and fairly refle
the cost to Lenders of making, funding or maintagntheir Eurodollar Loans for such Interest Pef@fter giving effect to any event giving
rise to additional interest on such Loans purstm®ection 3.11), the Administrative Agent shaitliovith so notify the Borrower and the
Lenders, whereupon the obligations of the Lendemdke or continue Committed Loans as Eurodollamiscor to convert Committed Loa



into Eurodollar Loans at the end of the then curheterest Period shall be suspended until the Adstrative Agent revokes such notice.
Upon receipt of such notice, the Borrower may revitk Notice of Borrowing or Notice of Conversionf@inuation then submitted by it. If
the Borrower does not revoke such notice, the Lensleall make, convert or continue the Committedris)y as proposed by the Borrower, in
the amount specified in the applicable notice sti@ahiby the Borrower, but such Loans shall be medeyerted or continued as Reference
Rate Loans instead of Eurodollar Loans.
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Section 3.08 Increased Costs. If any Leondéssuing Bank shall determine that, due to eifagthe introduction of any Requirement of
Law or any change (other than any change by waynpbsition of or increase in reserve requirememttuided in the Eurodollar Reserve
Percentage) in or in the interpretation theredbdithe compliance with any guideline or requestrfrany central bank or other Governmental
Authority (whether or not having the force of lawh)ere shall be any increase in the cost to sucddéreor Issuing Bank of agreeing to make
or making, funding or maintaining any Committed haa any Letter of Credit or participation thereiespectively, the Borrower shall be
liable for, and shall from time to time, upon demdy such Lender or Issuing Bank (with a copy afsdemand to the Administrative
Agent), pay to the Administrative Agent for the aant of such Lender or Issuing Bank, additional ants sufficient to compensate such
Lender or Issuing Bank for such increased costs.

Section 3.09 Capital Adequacy. If any Lanolelssuing Bank shall have determined that thegl@ance with any Requirement of Law
regarding capital adequacy, or any change thereimthe interpretation or application thereof ompliance by such Lender or Issuing Bank
(or its Lending Office) or any corporation contimod] such Lender or Issuing Bank with any requestictive regarding capital adequacy
(whether or not having the force of law) from amntral bank or other Governmental Authority, affeat would affect the amount of capital
required or expected to be maintained by such Lremdissuing Bank or any corporation controllingsl.ender or Issuing Bank and such
Lender or Issuing Bank (taking into consideratiantsLender's, such Issuing Bank's or such corporatpolicies with respect to capital
adequacy and such Lender's or Issuing Bank's desitern on capital) determines that the amousuech capital is increased as a
consequence of such Lender's or Issuing Bank's Gonemt, loans or obligations under this Agreemeithwespect to any Committed
Borrowing or any Letters of Credit, respectivelyen from time to time, upon demand of such Lendéssuing Bank (with a copy of such
demand to the Administrative Agent), the Borrowlalkbe liable for, and shall pay to the Adminisitra Agent for the account of such
Lender or Issuing Bank, as specified by such Lendéssuing Bank, additional amounts sufficienttanpensate such Lender or Issuing E
for such increase.

Section 3.10 Funding Losses. The Borroweees to reimburse each Lender and to hold eactidrdrarmless from any loss, cost or
expense which such Lender may sustain or incurcasisequence of:

(@ any failure of the Borrowertorrow, continue or convert a Eurodollar Loan rafte Borrower has given (or is deemed to have
given) a Notice of Borrowing or a Notice of ConviersContinuation;

(b) any prepayment or payment Blaodollar Loan on a day which is not the last dathe Interest Period with respect thereto;
(c) any failure of the Borrowerrtake any prepayment after the Borrower has givestiae in accordance with Section 2.07; or

(d) the conversion of any Eurodplloan to a Reference Rate Loan on a day thattithe last day of the respective Interest Period
pursuant to Section 2.11;
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including any such loss or expenséarggifom the liquidation or reemployment of fundstained by it to maintain its Eurodollar
Loans hereunder or from fees payable to termiae@eposits from which such funds were obtained.

Section 3.11 Additional Interest on EurdaioLoans. The Borrower shall pay to each Lendetha@request of such Lender (but not more
frequently than once in each calendar quartefpragsas such Lender shall be required under regukabf the Federal Reserve Board to
maintain reserves with respect to liabilities meds consisting of or including Eurocurrency Lidigs, additional interest on the unpaid
principal amount of each Eurodollar Loan of suchder from the date such Eurodollar Loan is mad@ sunth principal amount is paid in
full, at a rate per annum equal at all times tordmainder obtained by subtracting (a) LIBOR far thterest Period for such Eurodollar Loan
from (b) the rate obtained by dividing such LIBORR@percentage equal to 100% minus the EurodokaeRe Percentage of such Lende
such Interest Period, payable on each date interesspect of such Eurodollar Loan is payable wiibistanding the provisions of tl



previous sentence, the Borrower shall not be otdiy#o pay to any Lender any additional interesespect of Eurodollar Loans made by ¢
Lender for any period commencing more than threath®prior to the date on which such Lender nctifiee Borrower by delivering a
certificate from a financial officer of such Lend#rat such Lender is required to maintain resewisrespect to Eurocurrency Liabilities.

Section 3.12. Certificates of Lenders. Amypnder claiming reimbursement or compensation @amsto Section 3.05, 3.08, 3.09, 3.10
and/or 3.11 shall deliver to the Borrower (withapy to the Administrative Agent) a certificate s&jtforth in reasonable detail the basis for
computing the amount payable to such Lender heeswanatl such certificate shall be conclusive andibion the Borrower in the absenc
manifest error. Unless otherwise specifically pded herein, the Borrower shall pay to any Lendaindhg compensation or reimbursement
from the Borrower pursuant to Section 3.08, 3.090®r 3.11, the amount requested by such Lendé&teothan five Business Days after
such demand.

Section 3.13. Change of Lending Office; Repment Lender. (a) Each Lender and each Issuamds Bgrees that upon the occurrence of
any event giving rise to the operation of Sectidib@) or (d) or Section 3.08 with respect to suehder or Issuing Bank, it will if so
requested by the Borrower, use reasonable effootss{stent with its internal policy and legal aedulatory restrictions) to designate a
different Lending Office for any Loans or LetterfsGredit affected by such event with the objecawbiding the consequence of the event
giving rise to the operation of such Section; pded, however, that such designation would noténjadgment of such Lender, be otherwise
disadvantageous to such Lender. Nothing in thisi@e8.13 shall affect or postpone any of the dadtiions of the Borrower or the right of any
Lender or Issuing Bank provided in Section 3.0%fc{d) or Section 3.08.

(b) Inthe event the Borrower brees obligated to pay additional amounts to any eepdrsuant to Sections 3.05(c) or (d) or 3.08
as a result of any condition described in any sbettion, then, unless such Lender has theretadientsteps to remove or cure, and has
removed or cured, the conditions creating the céarssuch obligation to pay such additional amoyitite Borrower may designate another
Lender which is reasonably acceptable to the Adstrimiive Agent (such Lender being herein calleBaglacement Lender") to purchase the
Committed Loans of such Lender and such Lendgtggihereunder, without recourse to or warrantyobgxpense to, such Lender for a
purchase price equal to the outstanding principadunt of the Committed Loans payable to such Lepties any accrued but unpaid interest
on such Loans and accrued but unpaid fees in regpeach Lender's Commitment and any other amauenable to such Lender under this
Agreement, and to assume all the obligations ofi femder hereunder (except for such rights as gemépayment of the Loans), and, upon
such purchase, such Lender shall no longer betga Ipareto or have any rights hereunder (excepéthelated to any Bid Loans of such
Lender which remain outstanding and those thatiseifull payment hereunder) and shall be relievednfall obligations to the Borrower
hereunder, and the Replacement Lender shall sutoekd rights and obligations of such Lender hedeu.
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ARTICLE IV
Representations and Warranties
The Borrower represents and warrantegcAdministrative Agent, each Issuing Bank anchdzender that:
Section 4.01. Corporate Existence; Compbanith Law. The Borrower and each of its Subsidir
(@) is a corporation duly orgauizealidly existing and in good standing underltes of the jurisdiction of its incorporation;

(b) is duly qualified as a foreigorporation and in good standing under the lawsagh jurisdiction where its ownership, lease or
operation of property or the conduct of its bustnesjuires such qualification except where thaufaito so qualify has no reasonable
likelihood of having a Material Adverse Effect;

(c) has all requisite corporatevppand authority to own, pledge, mortgage, holdeudease and operate its properties, and to
conduct its business as now or currently proposdxttconducted;

(d) isin compliance with its dBcate of incorporation and by-laws; and

(e) isin compliance with all otHRequirements of Law except such non-compliandeaasmo reasonable likelihood of having a
Material Adverse Effect.

Section 4.02. Corporate Authorization; Nan@avention; Governmental Authorization. The exioy delivery and performance by the
Borrower of the Loan Documents, the borrowing @& tloans and the Transactions:

(@) are within the corporate posvefthe Borrower



(b)  have been duly authorized byecessary corporate action, including the coneéshareholders where required;

(c) do not and will not:
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(i)  contravene the certificate of ingoration or by-laws of the Borrower;

(i)  violate any other RequirementLafv (including the Securities Exchange Act of 19B4gulations T, U and X of
the Federal Reserve Board or any order or decraaytourt or other Governmental Authority);

(i) conflict with or result in therbach of, or constitute a default under, any Catial Obligation binding on or
affecting the Borrower or any of its propertiehatthan (in the case of any Contractual Obligatither than any Indenture)
any such breach or default that has no reasoniéiblinbod of having a Material Adverse Effect, aryaorder, injunction, writ
or decree of any Governmental Authority to whicl Borrower or any of its properties is subject; or

(iv)  resultin the creation or impait of any Lien upon any of the property of the Baever; and

(d) do not require the consenthatization by or approval of or notice to or fdjror registration with any Governmental Authority
or any other Person other than those which have thely obtained, made or given.

Section 4.03. Enforceable Obligations. Thigeement and the other Loan Documents have balgredecuted and delivered by the
Borrower. This Agreement and each other Loan Docuraee legal, valid and binding obligations of B@rower, enforceable against the
Borrower in accordance with their respective teexeept as such enforcement may be limited by agiplicbankruptcy, insolvency,
reorganization or other similar laws or equitabl@qples relating to or limiting creditors' rightenerally.

Section 4.04. Taxes. The Borrower and itgs®liaries have filed all Federal and other mateaix returns and reports required to be
filed, and have paid all Federal and other matésieds and assessments payable by them, to tha éxtesame have become due and payable
and before they have become delinquent, excepé tlvbgch are currently being contested in good fajttappropriate proceedings and for
which adequate reserves have been provided indaoeoe with GAAP, provided the non-payment theres ho reasonable likelihood of
having a Material Adverse Effect. The Borrower doesknow of any proposed material tax assessnugaihst the Borrower or any of its
Subsidiaries and in the opinion of the Borrowerpatential tax liabilities are adequately provided on the books of the Borrower and its
Subsidiaries. The statute of limitations for asses# or collection of Federal income tax has expfog all Federal income tax returns filed
the Borrower for all tax years up to and includthg tax year ended in March 1992.

Section 4.05. Financial Matters. (a) Thesawidated balance sheet of the Borrower and ibsiliaries as of the last day of the fiscal y
of the Borrower ended on September 29, 2001, and the last day of the fiscal quarter of the Bareo ended on March 30, 2002, and the
related consolidated statements of income, shatetwlequity and cash flows of the Borrower an&iibsidiaries for such fiscal year and
quarters, with, in the case of said fiscal yegrprts thereon by Ernst & Young LLP:
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(i) are complete, accurate and fairgsent the financial condition of the Borrower @#sdSubsidiaries as of the
respective dates thereof and for the respectivieqgecovered thereby;

(i)  were prepared in accordance V@#WAP consistently applied throughout the periodgeted thereby, except as set
forth in the notes thereto; and

(i)  other than as disclosed in Salied}.05(a), show all material indebtedness andrdihbilities, direct or continger
of the Borrower and its consolidated Subsidiariesfahe dates thereof, including liabilities fakés, material commitments
and long-term leases.

(b)  As of the Effective Date, sn8eptember 29, 2001, with respect to the Borr@andrits Subsidiaries, there has been no Material
Adverse Effect and no development which has anyamagble likelihood of having a Material Adversedett



(c) The Borrower is, and the Baveo and its Subsidiaries are, on a consolidatei$ b&slvent.

Section 4.06. Litigation. As of the Effective Datleere are no actions, suits, proceedings, clamiésputes pending, or to the best knowledge
of the Borrower, threatened, against the Borrowemy of its Subsidiaries before any court or otBerernmental Authority or any arbitrator
that have a reasonable likelihood of having a Maltédverse Effect. All pending actions or procewegl affecting the Borrower or any of its
Subsidiaries as of the date hereof and involviagms in excess of $10,000,000 are described indibde.06.

Section 4.07. Subsidiaries. (a) A compéatd correct list of all Subsidiaries of the Borrowaéter giving effect to the transactions to
occur on the Effective Date, showing, as to eadbsiliary, the correct name thereof, the jurisdittid its incorporation and the percentag:
shares of each class outstanding owned by the Berrand each other Subsidiary of the Borrower igas¢h in Schedule 4.07(a).

(b)  All of the outstanding shacd®ach of the Subsidiaries listed on Schedule(d)dTave been validly issued, are fully paid and
non-assessable and are owned by the Borrower thhemBubsidiary of the Borrower, free and cleaamy Lien.

(c)  The Borrower has no obligatiorcapitalize any of its Subsidiaries.

(d) A complete and correct list@atifjoint ventures in which the Borrower or anyitsf Subsidiaries is a partner is set forth in
Schedule 4.07(d).

Section 4.08. Liens. There are no Lienargf nature whatsoever on any properties of thedBar or any of its Subsidiaries other than
Permitted Liens.

Section 4.09. No Burdensome RestrictiorsD¢faults. (a) Neither the Borrower nor any ofStebsidiaries is a party to or bound by any
Contractual Obligation, or subject to any chartecarporate restriction or any Requirement of Lajch has any reasonable likelihood of
having a Material Adverse Effect.

161

(b)  Neither the Borrower nor arfyite Subsidiaries is in default under or with respto any Contractual Obligation in any respect
which, individually or together with all such defes) has a reasonable likelihood of having a MateXdverse Effect.

(c)  No Default or Event of Defaakists or would result from the incurring of anili@ations by the Borrower or any of its
Subsidiaries.

Section 4.10. Investment Company Act; Rublility Holding Company Act. Neither the Borrowaor any of its Subsidiaries is an
"investment company" or an "affiliated person"af,"promoter" or "principal underwriter" for, amtiestment company"”, as such terms are
defined in the Investment Company Act of 1940, rasrded. The making of the Loans by the Lendersssuance of Letters of Credit and
the application of the proceeds and repayment ¢fiénethe Borrower and the consummation of thedaations contemplated by the Loan
Documents will not violate any provision of suchtAc any rule, regulation or order issued by theuBities and Exchange Commission
thereunder. Neither the Borrower nor any of itsstdiaries is a "holding company" as defined insaipject to regulation under, the Public
Utility Holding Company Act of 1935.

Section 4.11. Use of Proceeds; Margin Raguris. No part of the proceeds of any Loan orlaetyer of Credit will be used, and no Loan
or Letter of Credit will otherwise be, in violatiaf Regulation T, U or X of the Federal Reserve ifloa

Section 4.12. Assets. (a) The Borrower @ach of its Subsidiaries has good record and matvkeetitle to all real property necessary or
used in the ordinary conduct of its business, eiximePermitted Liens and such defects in titldhage no reasonable likelihood, individually
or in the aggregate, of having a Material AdverfedE.

(b)  The Borrower and each of ith&diaries owns or licenses or otherwise hasit to use all material licenses, permits,
patents, trademarks, service marks, trade nampgtights, franchises, authorizations and otheileteual property rights that are necessary
for the operation of its business, without infringent of or conflict with the rights of any otherrBen with respect thereto, except for such
infringements or conflicts as have no reasonak#ditiood of having a Material Adverse Effect. Notarél slogan or other advertising dev
product, process, method or other material now eysal, or now contemplated to be employed, by theddeer or any of its Subsidiaries
infringes upon or conflicts with any rights ownegdmy other Person except for such infringementsoaflicts as have no reasonable
likelihood, individually or in the aggregate, ofiiiag a Material Adverse Effect.

Section 4.13. Labor Matters. There aretrikes or other labor disputes pending or, to thevidledge of the Borrower, threatened against
the Borrower or any of its Subsidiaries which hang reasonable likelihood of having a Material AdecEffect. Except as disclosed in
Schedule 4.13, no significant unfair labor practiomplaint is pending or, to the knowledge of tt@rBwer, threatened, against the Borrower
or any of its Subsidiaries before any Governme#tahority.
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Section 4.14. Environmental Matters. Exaptlisclosed in Schedule 4.14:

(@) the on-going operations of Buerower and each of its Subsidiaries comply iredpects with all Environmental Laws except
such non-compliance as has no reasonable likelibbbdving a Material Adverse Effect;

(b)  the Borrower and each of ithSdiaries have obtained all environmental, heatith safety permits necessary or required for its
operations, all such permits are in good standing,the Borrower and each of its Subsidiaries mpliance with all material terms and
conditions of such permits;

(c) none of the Borrower, anytsf$ubsidiaries or any of their present propertyp®rations (or past property or operations) is
subject to any outstanding written order from areagnent with any Governmental Authority nor subjeciny judicial or docketed
administrative proceeding, respecting any EnviromaeClaim or Hazardous Material which, in eachecdms any reasonable likelihood of
having a Material Adverse Effect;

(d) there are no conditions ocginstances associated with any property of theddar or any of its Subsidiaries formerly owned
and operated by the Borrower or any of its Subsgilaor any of their predecessors or with the foraperations, including off-site disposal
practices, of the Borrower or its Subsidiarieshairt predecessors which may give rise to Envirortalg@laims which in the aggregate have
any reasonable likelihood of having a Material AcbecEffect; and

(e) there are no conditions ocwinstances which may give rise to any Environmedli@im arising from the operations of the
Borrower or its Subsidiaries, including Environnmar€laims associated with any operations of the®eer or its Subsidiaries, which have
any reasonable likelihood of having a Material AcbeeEffect. In addition, (i) neither the Borrowerrrany of its Subsidiaries has any
underground storage tanks (A) that are not progeghmitted under applicable Environmental LawsBjrthat to the best of the Borrower's
knowledge, are leaking or dispose of Hazardous Néds$eoff-site and (ii) the Borrower and each of 8ubsidiaries has notified all of its
employees of the existence, if any, of any headtralnd arising from the conditions of their employingnd have met all notification
requirements under Title 11l of CERCLA and underk¥Sand all other Environmental Laws.

Section 4.15. Completeness. None of theesgmtations or warranties of the Borrower conthimerein or in any other Loan Documen
in any certificate or written statement furnishgddo on behalf of the Borrower pursuant to the Bimns of this Agreement or any other L¢
Document contain any untrue statement of a matidalor omit to state any material fact necessarypake the statements contained herein
or therein, in light of the circumstances underchihthey are made, not misleading. There is nokfiagtvn to the Borrower which the
Borrower has not disclosed to the Lenders which hease a Material Adverse Effect.

Section 4.16. ERISA. (a) Neither the Boreowor any member of its Controlled Group contriisuib any Plan other than those set forth
in Schedule 4.16.
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(b)  Each Plan is in compliancealimaterial respects with the applicable provisiof ERISA, the Code and any other applicable
Federal or state law and rules and regulations pigeted thereunder. With respect to each Plan (thla@ a Multiemployer Plan) all mater
reports required under ERISA or any other applieddlv or regulation to be filed with the relevardv@rnmental Authority, the failure of
which to file could reasonably result in liabilibf the Borrower or any member of its Controlled Grdn excess of $500,000 have been duly
filed and all such reports are true and correetlimaterial respects as of the date given.

(c) Except as set forth in Schedull6, no Plan has been terminated nor has anyratated funding deficiency (as defined in
Section 412(a) of the Code) been incurred (witlegard to any waiver granted under Section 412@fiode) nor has any funding waiver
from the IRS been received or requested.

(d)  Neither the Borrower nor angmber of its Controlled Group has failed to makg eontribution or pay any amount due or
owing as required by Section 412 of the Code oti&e802 of ERISA or the terms of any such Plaopto the due date (including
permissible extensions thereof) under Section 41Be0Code and Section 302 of ERISA.

(e) There has been no ERISA Eweriny event requiring disclosure under Sectionl4€43)(C), 4068(f), 4063(a) or 4043(b) of
ERISA with respect to any Plan or trust of the Barer or any member of its Controlled Grol



()  Except as set forth in Scheddil16, the value of the assets of each Plan (tthera Multiemployer Plan) equalled or exceeded
the present value of the benefit liabilities, afirdel in Title IV of ERISA, of each such Plan astloé most recent valuation date using Plan
actuarial assumptions at such date.

(g) There are no pending clairagduits or actions (other than routine claims femdfits in the ordinary course) asserted or
instituted against, and neither the Borrower ngrmember of its Controlled Group has knowledgerof threatened litigation or claims
against, (i) the assets of any Plan or trust omagany fiduciary of a Plan with respect to thegtion of such Plan which has any reasonable
likelihood of having a Material Adverse Effect d@j the assets of any employee welfare benefit pt@mntained by the Borrower or any
member of its Controlled Group within the meanifigection 3(1) of ERISA or against any fiduciargtbof with respect to the operation of
any such Plan which has any reasonable likelihddwheing a Material Adverse Effect.

(h)  Neither the Borrower nor angmber of its Controlled Group has engaged in anhipited transaction, within the meaning of
Section 406 of ERISA or Section 4975 of the Codezdnnection with any Plan.

(i)  Neither the Borrower nor angmber of its Controlled Group (i) has incurred @msonably expects to incur (A) any liability
under Title 1V of ERISA (other than premiums duelanSection 4007 of ERISA to the PBGC) or (B) anthdrawal liability (and no event
has occurred which with the giving of notice un8ection 4219 of ERISA would result in such lialpjlitnder Section 4201 of ERISA as a
result of a complete or partial withdrawal (withire meaning of Section 4203 or 4205 of ERISA) fMultiemployer Plan or (C) any
liability under Section 4062 of ERISA to the PBGCo a trustee appointed under Section 4042 of BR&S (ii) has withdrawn from any
Multiemployer Plan.
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(i)  Neither the Borrower nor angmber of its Controlled Group nor any organizatmmhich the Borrower or any member of its
Controlled Group is a successor or parent corpmratiithin the meaning of Section 4069(b) of ERIS#sengaged in a transaction within the
meaning of Section 4069 of ERISA.

(k)  Except as set forth in ScheddlL6, neither the Borrower nor any member ofitatrolled Group maintains or has established
any welfare benefit plan within the meaning of 88tB8(1) of ERISA which provides for (i) continuirgenefits or coverage for any
participant or any beneficiary of any participafieasuch participant's termination of employmextept as may be required by the
Consolidated Omnibus Budget Reconciliation Act @83, as amended ("COBRA") and the regulations theter, and at the expense of the
participant or the beneficiary of the participaot(ii) retiree medical liabilities. The Borrowenéeach member of its Controlled Group wk
maintains a welfare benefit plan within the mearah&ection 3(1) of ERISA has complied with any lggble notice and continuation
requirements of COBRA and the regulations theregyredeept where the failure to so comply couldresult in the loss of a tax deduction or
imposition of a tax or other penalty on the Borroweany member of its Controlled Group.

Section 4.17. Insurance. The propertigh®Borrower and its Subsidiaries are insured fuiincially sound and reputable insurance
companies, in such amounts, with such deductilsidscavering such risks as are customarily carrieddmpanies engaged in similar
business and owning similar properties in localithere the Borrower and its Subsidiaries operate.

ARTICLE V
Conditions Precedent

Section 5.01. Conditions Precedent to Effeness. The obligation of each Lender to makenkdeereunder shall not become effective
until the date on which each of the following cdiudis is satisfied (or waived in accordance witlst®® 10.02):

(@) Credit Agreement and Notese Mdministrative Agent shall have received (i) cmuparts of this Agreement executed by the
Borrower, the Administrative Agent and each of tleeders and of any promissory notes requestedéi¢hders pursuant to Section 2.05
executed by the Borrower, or (ii) written evidersatisfactory to the Administrative Agent (which maglude telecopy transmission of sigr
counterparts) that such parties have signed suahtemarts.

(b)  Board Resolutions; Approvadisumbency Certificates. The Administrative Agemals have received (i) copies of the
resolutions of the Board of Directors of the Boresvapproving and authorizing the execution, dejivaard performance by the Borrower of
this Agreement and of each of the other Loan Docusn® be delivered hereunder by it, and authagitive borrowing of the Loans and the
other Transactions, certified as of the Effectivatddby the Secretary or an Assistant SecretatyeoBorrower; and (ii) a certificate of the
Secretary or Assistant Secretary of the Borrowgifging the names and true signatures of the efficof the Borrower authorized to execute
and deliver this Agreement and all other Loan Doents to be delivered hereunder by



165

(c)  Articles of Incorporation; Bgws and Good Standing. The Administrative Agemtligtave received each of the following
documents: (i) the articles or certificate of inporation of the Borrower as in effect on the EffeetDate, certified by the Secretary of Stat
Delaware as of a recent date and by the Secretakgsistant Secretary of the Borrower as of the&iffie Date and the by-laws of the
Borrower as in effect on the Effective Date, cextifby the Secretary or Assistant Secretary oBihveower as of the Effective Date; and (ii)
good standing certificates as of a recent datehiBorrower from the Secretaries of State of siates as the Administrative Agent may
request.

(d)  Legal Opinion. The Administrat Agent shall have received a favorable opindtated the Effective Date and addressed to the
Administrative Agent and the Lenders of Corporatei®sel of the Borrower and its Subsidiaries to tarimlly the effect set forth on Exhibit
5.01 and as to such other matters as any Lendmrghrthe Administrative Agent may reasonably retj(sesd the Borrower hereby instructs
such counsel to deliver such opinion);

(e) Certificate. The Administratiigent shall have received a certificate signed BResponsible Officer of the Borrower, dated as
of the Effective Date, stating that:

(i) the representations and warrart@#ained in Article IV are true and correct ol @s of such date, as though m
on and as of such date;

(i)  no Default or Event of Defaultists or would result from the initial Borrowing feemder; and

(i) there has not occurred or becdmewn since September 29, 2001, any conditiorhange that has affected or
could reasonably be expected to affect materialty adversely the business, assets, liabilitieanfiral condition or material
agreements of the Borrower and its Subsidiariégrtas a whole.

()  Other Documents. The Admirasitre Agent shall have received such other appsoweglinions or documents as the
Administrative Agent or any Lender may request.

(g) Fees, Costs and ExpensesBbinewer shall have paid all costs and expensesresf to in Section 10.04 (including legal fees
and expenses and the allocated cost of in-housesefufor which the Borrower has been invoiced ipiacthe Effective Date.

(h)  IBP Guarantee. The AdministatAgent shall have received (i) a counterpathef Guarantee Agreement executed by IBP or
(i) written evidence satisfactory to the Adminatve Agent (which may include telecopy transmissib a signed counterpart) that IBP has
signed such counterpart, together with (A) a falll@pinion, dated the date of the Guarantee Agee¢iand addressed to the Administrative
Agent and the Lenders of counsel to IBP, to sulbstiinthe effect set forth on Exhibit 5.01 andtasuch other matters as any Lender thrc
the Administrative Agent may reasonably request@)duch documents and certificates as the Adinatise Agent or its counsel may
reasonably request relating to the organizatioistexce and good standing of IBP, and the authtiwizaf the Transactions to which IBP is

party.
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(i)  Receivables Facility. The Rigables Facility shall be in full force and effect.

(i)  Termination of Existing Credigreement. The Existing Credit Agreement shallehbgen or shall simultaneously be terminated
and the principal of and interest accrued on ah®outstanding thereunder and all fees accrueeuhéer shall have been or shall
simultaneously be paid in full.

The Administrative Agent shall notifyet Borrower and the Lenders of the Effective Datel such notice shall be conclusive and
binding. Notwithstanding the foregoing, the obligat of the Lenders to make Loans hereunder sbabbecome effective unless each of the
foregoing conditions is satisfied (or waived pursiia Section 10.02) at or prior to 3:00 p.m., Néerk City time, on June 15, 2002 (and, in
the event such conditions are not so satisfiedaived, the Commitments shall terminate at such)time

Section 5.02. Conditions Precedent to AliBwings. The obligation of each Lender to makg laman and each Issuing Bank to issue
any Letter of Credit on or after the Effective Dal®ll be subject to the further conditions preag¢dieat:



(&) Notice of Borrowing. In theseaof a Committed Borrowing, the Administrative Agshall have received a Notice of
Borrowing as required by Section 2.02 or, in theecaf the issuance of a Letter of Credit, the @pplie Issuing Bank and the Administrative
Agent shall have received a notice requestinggtgance of such Letter of Credit as required byi@e2.12(b).

(b)  Continuation of Representagiamd Warranties. The representations and warsaciigtained in Article IV and in each other
Loan Document shall be true and correct on and #sealate of borrowing with the same effect am#ide on and as of such date (except for
representations and warranties expressly relabirggntearlier date, in which case they shall beangcorrect as of such earlier date).

(c) No Existing Default. No Defaat Event of Default shall exist and be continuargshall result from the Loan being made or
Letter of Credit being issued on such date.

(d)  Other Assurances. The Admiaiste Agent shall have received such other appspepinions or documents as any Lender or
any Issuing Bank through the Administrative Agemtymeasonably request related to the Transactions.

Each notice under Section 2.12 reqnggtie issuance of a Letter of Credit and eachddaif Borrowing and Competitive Bid
Request submitted by the Borrower hereunder shaBtitute a representation and warranty by thed®eer hereunder, as of the date of each
such notice, application or request and as of #te df each Borrowing relating thereto, that theditions in this Section 5.02 are satisfied.
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Section 5.03. Letters of Credit under theeFYear Credit Agreement. Under no circumstanckateoever will the Borrower request a
letter of credit under the Five-Year Credit Agreein&t any time that the sum under this Agreemeiix)ofhe aggregate principal amount of
all outstanding Bid Loans made by all Lenders j0she Aggregate Committed Credit Exposure is thas the Aggregate Commitments
hereunder.

ARTICLE VI
Affirmative Covenants

The Borrower covenants and agrees thairaggsds any Lender shall have any Commitment heexuwrdany Loan, or other Obligation
shall remain unpaid or unsatisfied and until alitées of Credit have been canceled or have exjineldall amounts drawn thereunder have
been reimbursed in full, unless the Majority Lersd@aive compliance in writing:

Section 6.01. Compliance with Laws, Etce Borrower shall comply, and cause each of its didrées to comply, with all applicable
Requirements of Law, except such as may be codtastgood faith by appropriate proceedings and tvhias no reasonable likelihood of
having a Material Adverse Effect.

Section 6.02. Use of Proceeds. The Borr@hall use the proceeds of any Loan and requegtghance of Letters of Credit hereunder
on or after the Effective Date for working capigald other general corporate purposes (includingataxpenditures and acquisitions and to
support the issuance of commercial paper); providediever, in each case such use of proceeds arnsistince of such Letters of Credit
shall not be in contravention of any Requirementaf and shall be consistent with the representatamd warranties contained herein;
provided, further, that the proceeds of any Loanksthe issuance of Letters of Credit hereunder nzdye used to finance the purchase or
other acquisition of Stock in any Person if suchchase or acquisition is opposed by the boardrettbrs of such Person.

Section 6.03. Payment of Obligations, Ette Borrower shall pay and discharge, and cause @faits Subsidiaries to pay and discharge,
before the same shall become delinquent, all lavtaims and all taxes, assessments and governnuatiaes or levies unless the same are
being contested in good faith by appropriate prdicegss and adequate reserves therefor have bedaligtsta on the books of the Borrower or
one of its Subsidiaries in accordance with GAARyated all such non-payments, individually or ie @ggregate, have no reasonable
likelihood of having a Material Adverse Effect.

Section 6.04. Insurance. The Borrower sialintain, and cause each of its Subsidiaries fataia, with financially sound and reputable
independent insurers, insurance with respect ford@perties and business against loss or damathe édnds customarily insured against by
Persons engaged in the same or similar businesscbftypes and in such amounts as are custoneariied under similar circumstances by
such other Persons.
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Section 6.05. Preservation of Corporatestexice, Etc. The Borrower shall preserve and mairead cause each of its Subsidiaries to
preserve and maintain, its corporate existenchtgicharter and statutory) and franchises, exagpermitted under Sections 7.05 and 7.07.

Section 6.06. Access. The Borrower shaihiie and cause each of its Subsidiaries to penejitresentatives of the Administrative Agent
or any Lender or Issuing Bank to examine and malpges of and abstracts from the records and bob&samunt of, and visit the properties
of, the Borrower and any of its Subsidiaries, andiscuss the affairs, finances and accounts oBtiteower and any of its Subsidiaries with
any of their directors, officers and independeriiljgpuaccountants and authorize those accountamtis¢tose to such Person any and all
financial statements and other information of amgkincluding copies of any management lettethersubstance of any oral information that
such accountants may have with respect to the éssifinancial and other affairs of the Borroweawy of its Subsidiaries, all at the expense
of the Borrower and at such times during normalimss hours and as often as may be reasonabledgespon reasonable advance notice to
the Borrower; provided, however, that when an Exdmefault exists, the Administrative Agent or dmgnder or any Issuing Bank may visit
and inspect, at the expense of the Borrower, @sros and properties at any time during businessshend without advance notice.

Section 6.07. Keeping of Books. The Borrpgleall maintain, and cause each of its Subsididdenaintain, proper books of record and
account, in which full and correct entries shalhinede of all financial transactions and mattersiving the assets and business of the
Borrower and each of its Subsidiaries in accordavite GAAP.

Section 6.08. Maintenance of Propertieg Bbrrower shall maintain and preserve, and caask ef its Subsidiaries to maintain and
preserve, all of its properties in good repair, kirog order and condition, and from time to time mak cause to be made all necessary and
proper repairs, renewals, replacements and impremesso that the business carried on in connettienewith may be properly and
advantageously conducted at all times; providedidver, that nothing in this Section 6.08 shall prethe Borrower or any of its
Subsidiaries from discontinuing the operation draraintenance of any of its properties if suckatiinuance is, in the opinion of the
Borrower, desirable in the conduct of its busireasd has no reasonable likelihood of having a Maltérilverse Effect.

Section 6.09. Financial Statements. Thed®weer shall furnish to each Lender and each IssBiagk with a copy to the Administrative
Agent, in form and details satisfactory to the Lensd Issuing Banks and the Administrative Agent:

(&) assoon as available, butlatet than 45 days after the end of each of tls¢ tiree quarters of each fiscal year of the Boemw
a copy of the unaudited consolidated balance sifébe Borrower and its Subsidiaries as of the @glich quarter and the related
consolidated statements of income, shareholdeugtyeand cash flows for such quarter and for thegogecommencing at the end of the
previous fiscal year and ending on the last desuch quarter, which statements shall be certifiethb Chief Financial Officer of the
Borrower as being complete and correct and faigsenting, in accordance with GAAP, the financi@dipon and results of operation of the
Borrower and its Subsidiaries;
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(b) assoon as available, butlaietr than 90 days after the end of each fiscal g&the Borrower, a copy of the audited
consolidated balance sheet of the Borrower an8ltssidiaries as at the end of such year and thtetetonsolidated statements of income,
shareholders' equity and cash flows for the pecmdmencing at the end of the previous fiscal yedrending with the end of such fiscal
year, which statements shall be certified withaualification as to the scope of the audit by aoretlly recognized independent put
accounting firm and be accompanied by (i) a cestt of such accounting firm stating that such anting firm has obtained no knowledge
that a Default or an Event of Default has occuard is continuing, or if such accounting firm hésained such knowledge that a Default or
an Event of Default has occurred and is continuingtatement as to the nature thereof and (ii)esopf any letters to the management of the
Borrower from such accounting firm; and

(c) atthe same time it furniskash set of financial statements pursuant to paphgfa) or (b) above, a certificate of the Chief
Financial Officer of the Borrower (i) to the effabiat no Default or Event of Default has occurrad & continuing (or, if any Default or Evt
of Default has occurred and is continuing, desoglihe same in reasonable detail and the actioohithe Borrower proposes to take with
respect thereto) and (ii) commencing with the frahstatements for June 30, 2002, a compliandificate, in substantially the form of
Exhibit 6.09, setting forth in reasonable detadl tomputations necessary to determine whetherah@Ber was in compliance with the
financial covenants set forth in Section 7.13 aridl7in each case reconciling any differences betvibe numbers used in such calculations
and those used in the preparation of such finastaéments.

Section 6.10. Reporting Requirements. Taedver shall furnish to the Administrative Agean{l the Administrative Agent shall (other
than in the case of clause (d) and, other thahaadquesting Lender or Issuing Bank, clause (vigepromptly furnish to the Lenders and
Issuing Banks)



(& promptly after the commencetribareof, notice of all actions, suits and prodegsl before any court or other Governmental
Authority affecting the Borrower or any of its Sidiaries which, individually or in the aggregatashany reasonable likelihood of having a
Material Adverse Effect;

(b)  promptly but not later thameth Business Days after the Borrower becomes avfdhe existence of (i) any Default or Event of
Default, (ii) any breach or non-performance ofany default under, any Contractual Obligation tackithe Borrower or any of its
Subsidiaries is a party which has any reasonakééiibod of having a Material Adverse Effect, ar) @ny Material Adverse Effect or any
event or other development which has a reasoniieléhbod of having a Material Adverse Effect, matispecifying the nature of such
Default, Event of Default, breach, non-performamtefault, Material Adverse Effect, event or devehgmt, including the anticipated effect
thereof;

(c) promptly after the sendinditing thereof, copies of all reports which the Bmwer or any of its Subsidiaries sends to its
security holders generally, and copies of all repand registration statements which the Borrowemy of its Subsidiaries files with the
Securities and Exchange Commission or any nateealrities exchange;
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(d)  promptly after the creationamquisition thereof, the name and jurisdictiomnabrporation of each new Subsidiary of the
Borrower;

(e) promptly, but not later thawefBusiness Days after the Borrower becomes awfaaay change by Moody's or S&P in its Debt
Rating, notice of such change; and

() such other information respegtthe business, prospects, properties, operatiottge condition, financial or otherwise, of the
Borrower or any of its Subsidiaries as any Lenddssuing Bank through the Administrative Agent nfieym time to time reasonably reque

Section 6.11. Notices Regarding ERISA. Wiithlimiting the generality of the notice provis®oontained in Section 6.10, the Borrower
shall furnish to the Administrative Agent:

(@ promptly and in any eventwi}hin 30 days after the Borrower or any membeitoControlled Group knows or has reason to
know that any ERISA Event described in clause {dah® definition of ERISA Event or any event debed in Section 4063(a) of ERISA with
respect to any Plan, and (ii) within ten days aterBorrower or any member of its Controlled Grémpws or has reason to know that any
other ERISA Event with respect to any Plan has weduor a request for a minimum funding waiver ur8ection 412 of the Code with
respect to any Plan has been made, a statemdre Ghiief Financial Officer of the Borrower desanifpisuch ERISA Event and the action, if
any, which the Borrower or such member of its Calied Group proposes to take with respect theether with a copy of the notice of
such ERISA Event or other event, if required bydpplicable regulations under ERISA, given to tB&E;

(b)  promptly and in any event witfive Business Days after receipt thereof byBoerower or any member of its Controlled
Group from the PBGC, copies of each notice recebyethe Borrower or any such member of its ContiIGroup of the PBGC's intention to
terminate any Plan or to have a trustee appoictediinister any Plan;

(c) promptly and in any event witken Business Days after receipt thereof, a af@ny correspondence the Borrower or any
member of its Controlled Group receives from thenRbponsor (as defined by Section 4001(a)(10) dSEBRof any Multiemployer Plan
concerning potential withdrawal liability of the Bower or any member of its Controlled Group purgua Section 4219 or 4202 of ERISA,
and a statement from the Chief Financial Officeth&f Borrower or such member of its Controlled @rsetting forth details as to the events
giving rise to such potential withdrawal liabilind the action which the Borrower or such membaétisafontrolled Group proposes to take
with respect thereto;

(d) notification within 30 days afiy material increase in the benefits under aimstiag Plan which is not a Multiemployer Plan, or
the establishment of any new Plans, or the comnmeetof contributions to any Plan to which the Barer or any member of its Controlled
Group was not previously contributing;

(e) notification within five Buséss Days after the Borrower or any member of itst@tled Group knows or has reason to know
that the Borrower or any such member of its ColgtbGroup has or intends to file a notice of intenterminate any Plan under a distress
termination within the meaning of Section 4041(EERISA and a copy of such notice; and
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()  promptly after receipt of vigh notice of commencement thereof, notice of anipa, suit and proceeding before any
Governmental Authority affecting the Borrower oyanember of its Controlled Group with respect ty &tan, except those which, in the
aggregate, if adversely determined, could not fzaMeterial Adverse Effect.

Section 6.12. Employee Plans. (a) With eespo Plans other than a Multiemployer Plan, ftrePlan intended to be qualified under
Section 401(a) of the Code which is hereafter astbpt maintained by the Borrower or by any memlbésaControlled Group, the Borrower
shall or shall cause any such member of its Cdettdbroup to (i) seek and receive determinatiotetstfrom the IRS to the effect that such
Plan is qualified within the meaning of Section @&)lof the Code; (ii) from and after the adoptidrany such Plan, cause such Plan to be
qualified within the meaning of Section 401(a) lné Code and to be administered in all materialgetspn accordance with the requirements
of ERISA and Section 401(a) of the Code; (iii) malerequired contributions by the due date (in@ghgdoermissible extensions) under
Section 412 of the Code and Section 302 of ERISW; (@) not take any action which could reasondig#yexpected to cause such Plan not to
be qualified within the meaning of Section 401(&)he Code or not to be administered in all matedapects in accordance with the
requirements of ERISA and Section 401(a) of theeCod

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

Section 6.13. Environmental Compliance;ittThe Borrower shall, and cause each of its iflidsges to:

(&) use and operate all of itslitaes and properties in substantial compliancéweill Environmental Laws, keep all necessary
permits, approvals, certificates, license and odluhorizations relating to environmental mattareffect and remain in substantial
compliance therewith, and handle all Hazardous h#d&ein substantial compliance with all applicaBlevironmental Laws;

(b)  promptly upon receipt of allitten claims, complaints, notices or inquiriesatiglg to the condition of its facilities and
properties or compliance with Environmental Law&leate such claims, complaints, notices and imegiaind forward copies of (i) all such
claims, complaints, notices and inquiries whichividbally have any reasonable likelihood of havaniylaterial Adverse Effect and (ii) all
such claims, complaints, notices and inquiriesi@agi from a single occurrence which together haneraasonable likelihood of having a
Material Adverse Effect, and endeavor to prompgigalve all such actions and proceedings relatirggopliance with Environmental Laws;
and

(c)  provide such information aradtifications which the Administrative Agent mayaseonably request from time to time to
evidence compliance with this Section 6.13.
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ARTICLE VII
Negative Covenants

The Borrower covenants and agrees thairagds any Lender shall have any Commitment heexwrdany Loan, or other Obligation
shall remain unpaid or unsatisfied and until alitees of Credit have been canceled or have expineldall amounts drawn thereunder have
been reimbursed in full, unless the Majority Lersde@aive compliance in writing:

Section 7.01. Limitations on Liens. The ®wver shall not create, incur, assume or suffaxist, or permit any of its Subsidiaries to
create, incur, assume or suffer to exist, any Ligon or with respect to any of its properties, waeetow owned or hereafter acquired, other
than (subject to the final sentence of this Secti@®1) the following ("Permitted Liens"):

(@) any Lien existing on the prdpef the Borrower or any of its Subsidiaries e Effective Date and set forth in Schedule 7.01
and any extension, renewal and replacement of ety lsien; provided any such extension, renewaképlacement Lien is limited to the
property or assets covered by the Lien extende@wed or replaced and does not secure any Indedgedim addition to that secured
immediately prior to such extension, renewal aqdagement;

(b) any Lien created pursuantrtg Boan Document;

(c) Liens imposed by law, suchmegerialmen's, mechanics', warehousemen's, cartessors' or vendors' Liens incurred by the
Borrower or any of its Subsidiaries in the ordineoyrse of business which secure its payment dimiggto any Person, provided (i) neither
the Borrower nor any of its Subsidiaries is in dédtfavith respect to any payment obligation to sBehison or the Borrower or the applica



Subsidiary is in good faith and by appropriate pestings diligently contesting such obligation fdrieh adequate reserves shall have bee
aside on its books and (ii) such Liens have noamralsle likelihood of having, individually or in tteggregate, a Material Adverse Effect;

(d) Liens for taxes, assessmentpwernmental charges or levies either not yetahgpayable or to the extent that non-payment
thereof shall be permitted by Section 6.03;

(e) Liens on the property of ther®wer or any of its Subsidiaries incurred, ordgles and deposits made, in the ordinary course o
business in connection with worker's compensatioemployment insurance, old-age pensions and stiwéal security benefits, other than in
respect of employee plans subject to ERISA;

()  Liens on the property of therBower or any of its Subsidiaries securing (i) preeformance of bids, tenders, statutory
obligations, leases and contracts (other tharh@répayment of borrowed money), (ii) obligatiomssarety and appeal bonds not exceeding
in the aggregate $5,000,000 and (iii) other obiayet of like nature incurred as an incident to anthe ordinary course of business, provided
all such Liens in the aggregate have no reasotiiblinood (even if enforced) of having a Materfdverse Effect;
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(g)  zoning restrictions, easemgitsnses, reservations, restrictions on the fisead property or minor irregularities incident
thereto which do not impair the value of any paofgiroperty material to the operation of the basmof the Borrower and its Subsidiaries
taken as a whole or the value of such propertyhferpurpose of such business;

(h) (i) purchase money liens orghase money security interests (including in catioa with capital leases) upon or in any
property acquired or held by the Borrower or anyt®Subsidiaries in the ordinary course of bussrtessecure the purchase price of such
property or to secure Indebtedness incurred sfdelthe purpose of financing the acquisition oftspcoperty and Liens existing on such
property at the time of its acquisition (other thaany such Lien created in contemplation of suchuesitipn) which Liens do not extend to any
other property and do not secure Indebtedness éixgethe purchase price of such property;

(i) Liens (including in connectiontiicapital leases) securing Indebtedness of theoBer or any of its Subsidiaries
incurred to finance all or some of the cost of ¢artion of property (or to refinance Indebtednsssncurred upon completion
of such construction) which Liens do not extendrng other property except to the unimproved reaperty upon which such
construction will occur; provided the Indebtednsssured by such Liens is not incurred more thade8@ after the later of the
completion of construction or the commencementbfdperation of such property;

(i) Liens on property in favor of m@Governmental Authority to secure partial, progreglvance or other payments
performance of any other obligations, pursuantp@ontract or statute or to secure any Indebtedatthe Borrower or any
its Subsidiaries incurred for the purpose of finagall or any part of the purchase price or thet © construction of property
subject to Liens (including in connection with dapleases) securing Indebtedness of the pollwanirol or industrial or othe
revenue bond type and which Liens do not exterahtoother property; and

(iv)  in addition to Liens permittedder clauses (i) and (ii) above, Liens in connectidgthh capital leases entered into
by the Borrower or any of its Subsidiaries in cartion with sale-leaseback transactions.

provided, however, that the aggregate amolimdebtedness secured by all Liens referrdd tdauses (i), (ii), (iii) and
(iv) of this paragraph (h) at any time outstandiogether with the Indebtedness secured by Liemsifted pursuant to
paragraphs (i) and (I) below (and any extensicgrsgwals and refinancings of such Indebtedness)rstitalsubject to the
second proviso of paragraph (i) below, at any taxeced the Permitted Lien Basket;
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(i) Liens on assets of any corporataisting at the time such corporation becomestsifliary of the Borrower or
merges into or consolidates with the Borrower or afits Subsidiaries, if such Liens (A) do notexxd to any other property,
(B) do not secure Indebtedness exceeding the faikeh value of such property at the time such c@tmn becomes a
Subsidiary of the Borrower or at the time of suatrger or consolidation, and (C) were not createzbimemplation of such
corporation becoming a Subsidiary of the Borroweofcsuch merger or consolidation; provided, howetleat the aggregate
amount of Indebtedness secured by Liens referr@dttus paragraph (i), together with the Indebtesinsecured by Liel



permitted pursuant to paragraph (h) above and paphd|) below (and any extensions, renewals afidamecings of such
Indebtedness) shall not at any time exceed theiRednien Basket; provided, further, however, thatwithstanding the
foregoing limitation, the Borrower may incur, anermit its Subsidiaries to incur, Indebtedness satbly Liens referred to in
this paragraph (i) which, when aggregated withitlikebtedness secured by Liens permitted pursuag#ramgraph (h) above
and paragraph (I) below, exceed the Permitted Basket if, and only if, (x) such Indebtedness remaiutstanding for a
period of less than six months from the date orctvisuch Indebtedness first exceeded the PermiteadBasket or (y) such
Liens are released within six months;

() Liens in respect of the Receivalf@cility and Liens in respect of accounts soldheyBorrower and its Subsidiar
pursuant to a receivables purchase transactionipednby Section 7.07(f);

(k)  judgment Liens in respect of judgnts that do not constitute an Event of Defaultaradiause (h), (i) or (j) of
Article VIII;

()  Liens securing other Indebtedngfsthe Borrower or any of its Subsidiaries not egsly permitted by paragraphs
(a) through (k); provided, however, that the aggtegamount of Indebtedness secured by Liens pedpiirsuant to
paragraphs (h) and (i) above and pursuant to Hriggoaph (I) (and any extensions, renewals andamefings of such
Indebtedness) shall not, subject to the secondgwaf paragraph (i) above, at any time exceedPrenitted Lien Basket; and

(m) any Lien on Excess Margin Stock.

Notwithstanding anything contained in tAgreement to the contrary, the Borrower shall mette, incur or assume, or permit any of its
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 aggremattanding 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 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)).

Section 7.02. Limitation on Indebtednedse Borrower shall not create, incur, assume oestdf exist, or permit any of its Subsidiaries
to create, incur, assume or suffer to exist, anglredness except (subject to the final sententtésoection 7.02):

(@) the Loans, Letters of Credid @ny other Indebtedness under this Agreementyother Loan Document and all loans, letters
of credit and other Indebtedness under the 364@agit Agreement, the Five-Year Credit Agreememt alh"Loan Documents" as defined
therein;
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(b) Indebtedness existing on tifedfive Date and set forth in Schedule 7.02, amdextension, renewal, refunding and refinan
thereof, provided that after giving effect to swottension, renewal, refunding or refinancing, (#9 principal amount thereof is not increas
(B) neither the tenor nor the remaining averagetliereof is reduced and (C) the interest ratetireis not increased; provided, however, that
the industrial revenue bonds identified by an &stén Schedule 7.02 may be refinanced at an isteade higher than the rate in effect
immediately prior to such refinancing;

(¢) Indebtedness of the Borroveeany of its Subsidiaries, of any wholly-owned Sdiasy of the Borrower to the Borrower or of
any wholly-owned Subsidiary of the Borrower to drestSubsidiary of the Borrower;

(d) surety bonds and appeal boedsired in the ordinary course of business oomnection with the enforcement of rights or
claims of the Borrower or its Subsidiaries or imgection with judgments that do not result in adddtfor an Event of Default;

(e) trade debt (including Indelstests for the purchase of farm products from cohgemwvers and other similar suppliers but
excluding Indebtedness for Borrowed Money) incuilbgdhe Borrower or any of its Subsidiaries in ¢indinary course of business in a
manner and to an extent consistent with their pasttices and necessary or desirable for the ptuaperation of its businesses;

()  Indebtedness secured by Ligeisnitted pursuant to Section 7.01 subject toithédtions contained therein;
(@) Indebtedness incurred in catina with the issuance of commercial paper;

(h)  Indebtedness under Hedginge&grents entered into in the ordinary course ofmssito hedge or mitigate risks to which



Borrower or any Subsidiary is exposed in the cohdéids business; and

(i)  other present and future unsed Indebtedness provided at the time of, and idiately after giving effect to, the incurrence of
such Indebtedness, no condition or event shalt etisch constitutes an Event of Default.

Notwithstanding anything contained in tAigreement to the contrary, the Borrower shall mette, incur or assume, or permit any of its
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 aggremastanding amount of Priority Debt at the
time of such creation, incurrence or assumptionldvenceed 15% of the total consolidated assetseoBobrrower 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 7.03. Sale-Leaseback Transactiims Borrower shall not create, incur, assume desth exist, or permit any of its
Subsidiaries to create, incur, assume or suffexist, any obligation, for the payment of rent traywise, in connection with a sale-leaseback
transaction, except (subject to the final senteri¢his Section 7.03 and subject to the limitatisesforth in Section 7.01(h)) capital leases
entered into by the Borrower or any of its Subsidmafter the Effective Date in connection withesl@aseback transactions; provided (i)
immediately prior to giving effect to such leades property subject to such lease was sold by theo®er or any such Subsidiary to the
lessor pursuant to a transaction permitted undetic®e7.07 and (ii) no Event of Default exists anwid occur as a result of such sale and
subsequent lease.

Notwithstanding anything contained in tAgreement to the contrary, the Borrower shall mette, incur or assume, or permit any of its
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 aggremattanding 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 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)).

Section 7.04. Restricted Payments. Thed®agr shall not, and shall not permit any of its Sdlaries to, declare, pay or authorize any
Restricted Payment if (a) any such Restricted Payiisenot paid out of Consolidated Net Income Aaklé for Restricted Payments, (b) at
time of, and immediately after, the making of angls Restricted Payment (or the declaration of aviglend except a stock dividend) a
Default or Event of Default has occurred and isticming or (c) the making of any such RestrictegirRant would cause the Leverage Ratio
to exceed the percentage pursuant to Section hichwhe Borrower will be required to maintain dslee end of the fiscal quarter during
which such Restricted Payment is to be made.

Section 7.05. Mergers, Etc. The Borrowellstiot merge or consolidate with or into, or copvigansfer, lease or otherwise dispose of
(whether in one transaction or in a series of @atisns) all or substantially all of its assets étvter now owned or hereafter acquired) to any
Person, or, except as permitted pursuant to Se¢t@8) acquire all or substantially all of the $to¢ any Person, or acquire all or
substantially all of the assets of any Person (dtien live inventory) or enter into any joint varé or partnership with, any Person, or permit
any of its Subsidiaries to do so; provided, howethet:

(&) the Borrower may merge withltaolly-owned Subsidiary of the Borrower so longiashe Borrower is the surviving
corporation and (ii) at the time of, and immedigtafter giving effect to, such merger, no condit@revent shall exist which constitutes an
Event of Default;

(b)  any wholly-owned direct or irett Subsidiary of the Borrower may merge withirgo any other wholly-owned direct or
indirect Subsidiary of the Borrower or acquire &to€ any other wholly-owned direct or indirect Sigary of the Borrower;
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(c) the Borrower or any Subsidiafhe Borrower may acquire all or substantiallyoathe Stock or all or substantially all of the
assets of any Person, provided (i) at the timard, immediately after giving effect to such acdiasi, no condition or event shall exist whi



constitutes an Event of Default, (ii) the Borrovgdall be in pro forma compliance with the financ@aVenants set forth in Sections 7.13 and
7.14, assuming such acquisition occurred on tiseédiay of the four fiscal quarter period most rélgeended, (jii) prior to October 2, 2004,
with respect to any such acquisition involving ddesation in excess of $300,000,000, the Borrovaatlither (A) have obtained, and
delivered to the Administrative Agent, a writteméiomation from either S&P or Moody's that, immetgig after giving effect to such
acquisition, (x) the Borrower will maintain a ragiof its Index Debt of at least BBBy S&P or Baa3 by Moody's, as the case may besugf
rating is not under review for possible downgradd &) the Borrower has not been placed on credithwith negative implications by such
rating agency or (B) have delivered to the Admmaiste Agent a certificate of the Chief Financidfi€er of the Borrower certifying that on a
pro forma basis, giving effect to such acquisitfbat without giving effect to any projected costisgs related thereto) as if the acquisition
had occurred as of the first day of the four consiee fiscal quarter period of the Borrower mostewrtly ended, the Leverage Ratio of the
Borrower is 3.50:1.00 or lower, which certificateafi set forth in reasonable detail satisfactorthio Administrative Agent the computations
necessary to determine such Leverage Ratio; and

(d) the Borrower or any Subsidiafythe Borrower may merge with any other corparagpermitted to be acquired pursuant to
paragraph (c) above, provided (i) at the time ofl Benmediately after giving effect to, such merger,condition or event shall exist which
constitutes an Event of Default and (ii) and aftech merger, the surviving corporation is the Bagoor a Subsidiary of the Borrower,
respectively.

Section 7.06. Investments in Other Persbhs.Borrower shall not make, or permit any ofStgsidiaries to make, any loan or advance
to any Person (other than accounts receivableettéatthe ordinary course of business); or, exaspiermitted under Section 7.04 or 7.05,
purchase or otherwise acquire, or permit any obitbsidiaries to purchase or otherwise acquire Saogk or other equity interest or
Indebtedness of any Person, or make, or permibaitg Subsidiaries to make, any capital contribatio, or otherwise invest in, any Person,
except:

(&) Permitted Investments;
(b) investments existing on théedzereof in any Person;

(c) loans, advances, credit supmorother investments in any Person or Persoreniounts which do not exceed in the aggregate
at any time outstanding 5% of the consolidated ttaets of the Borrower and its Subsidiaries siseakast day of the most recently ended
fiscal quarter of the Borrower;

(d)  the acquisition by the Borrowee any of its wholly-owned Subsidiaries of Staifla Subsidiary of the Borrower;

(e) intercompany Indebtedness egthpursuant to Section 7.02(d); and
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() loans or advances made byBbrower or any of its Subsidiaries to employeethefBorrower or any of its Subsidiaries not to
exceed an aggregate of $5,000,000.

Section 7.07. Assets. The Borrower shallsedl, assign, transfer or otherwise dispose gfdadnits assets, or permit any of its Subsidie
to sell, assign, transfer or otherwise disposengfdd its assets, except:

(@) the sale or disposition oféntory and farm products in the ordinary coursbusiness;

(b)  the sale or disposition in trdinary course of business of any assets whigh bacome obsolete or surplus to the business of
the Borrower or any of its Subsidiaries, or hasernaining useful life, in each case as reasonadtigrthined in good faith by the Borrower or
such Subsidiary, as the case may be;

(c) the periodic sales to thirdtigs of live inventory and related products andiises under grow out contracts;
(d)  Permitted Dispositions;
(e) the sale or disposition ofrRigted Investments;

(f)  the sale of accounts or otteareivables by the Borrower and its Subsidiariesomnection with the Receivables Facility or to a
special purpose bankruptcy remote Subsidiary bird party for not less than the fair value there@athout recourse (other than to any such
special purpose Subsidiary), in connection witb@eivables purchase transaction;



(g) the sale or disposition of Exs Margin Stock for not less than the fair vahereof.

Section 7.08. Change in Nature of Busin€ks. Borrower shall not, and shall not permit ahitoSubsidiaries to, engage to any
substantial extent in any business other than tba@ygtion, marketing and distribution of food prottuand any related food or agricultural
products, processes or business.

Section 7.09. Transactions with Affiliaté&tc. The Borrower shall not:

(&) enterinto or be a party topermit any of its Subsidiaries to enter into erébparty to, any transaction with any Affiliatetbé
Borrower or any such Subsidiary except (i) as otisr expressly permitted herein or (i) in the aatly course of business, to the extent
consistent with past practices, so long as any sadsaction individually and in the aggregate waither such transactions has no reasonable
likelihood of having a Material Adverse Effect; or

(b)  enterinto, or permit any tf ubsidiaries to enter into, any agreement ttadtipits, limits or restricts any repayment of lsan
or advances or other distributions to the Borroleany of its respective Subsidiaries, or thatrietstany such Subsidiary's ability to declare
or make any dividend payment or other distributiaraccount of any shares of any class of its dagiitek or on its ability to acquire or make
a payment in respect thereof; provided that (i)ftilhegoing shall not apply to restrictions and dtinds imposed by law or by this Agreeme
(i) the foregoing shall not apply to restrictioasd conditions existing on the date hereof ideedifin Schedule 7.09 (but shall apply to any
extension, renewal, amendment or modification ¢éxgands the scope of any such restriction or cimmditand (iii) the foregoing shall not
apply to customary restrictions and conditions aorgd in agreements relating to the sale of a Sidrgipending such sale, provided such
restrictions and conditions apply only to the Sdiasy that is to be sold and such sale is permitez@under.

179

Section 7.10. Margin Regulations. (a) TteerBwer shall not use the proceeds of any Loamyprigtter of Credit in violation of
Regulation T, U or X of the Board of Governorslod ederal Reserve System.

(b)  The Borrower will not, and wilbt permit any of its Subsidiaries to, purchasetberwise acquire Margin Stock if, after giving
effect to any such purchase or acquisition, Magjiock owned by the Borrower and its Subsidiarieald/oepresent more than 25% of the
assets of the Borrower and its Subsidiaries omaaa@ated basis (valued in accordance with Reguiad).

Section 7.11. Compliance with ERISA. The®wer shall not, directly or indirectly, permityamember of the Controlled Group of the
Borrower to, directly or indirectly:

(&) terminate any Plan so as $oltén any material liability (in the opinion di¢ Majority Lenders exercised reasonably) to the
Borrower or any member of its Controlled Group;

(b)  permit to exist any ERISA Etigor any other event or condition which presehésrisk of a material liability (in the opinion of
the Majority Lenders exercised reasonably) of teer@wver or any member of its Controlled Group;

(c) make a complete or partiahgiawal (within the meaning of Section 4201 of ERI&om any Multiemployer Plan so as to
result in any material liability (in the opinion tife Majority Lenders exercised reasonably) toBberower or any member of its Controlled
Group;

(d) enterinto any new Plan or ifodny existing Plan so as to increase its obiaye thereunder except in the ordinary course of
business consistent with past practice which hggeasonable likelihood of resulting in materiabiility to the Borrower or any member of
its Controlled Group; or

(e) permit the present value bbahefit liabilities, as defined in Title IV of HRA, under each Plan of the Borrower or any
member of its Controlled Group (using each Plactgaial assumptions upon termination of such Plamyaterially (in the opinion of the
Majority Lenders exercised reasonably) exceeddhenfarket value of Plan assets allocable to sectetits all determined as of the most
recent valuation date for each such Plan.
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Section 7.12. Speculative Transactions. Boreower shall not engage or permit any of its Sdiaries to engage in any transaction
involving commodity options or futures contracteartthan in the ordinary course of business cadistith past transactions.

Section 7.13. Leverage Ratio. The Borroskall not permit the Leverage Ratio at any timerduany of the periods set forth below to

exceed the ratio set forth opposite such period:

Period Ratio
Effective Date through June 28, 2C 4.95:1.0C
June 29, 2002 through September 27, z 4.75:1.0C
September 28, 2002 through December 27, . 4.50:1.0C
December 28, 2002 through March 28, 2 4.25:1.0C
March 29, 2003 through September 26, 2 4.00:1.0C
September 27, 2003 through October 1, 2 3.75:1.0C
October 2, 2004 and thereaf 3.50:1.0C

Section 7.14. Interest Expense Coverag® REte Borrower shall not permit the ratio of @ipnsolidated EBITDA to (ii) Consolidated
Interest Expense, in each case for the periodwfdonsecutive fiscal quarters ending during amjopeset forth below to be less than the 1

set forth opposite such period:

Period Ratio
Effective Date through June 28, 2C 3.00:1.0C
June 29, 2003 through June 26, 2 3.25:1.0C
June 27, 2004 and thereat 3.50:1.0C

ARTICLE VI
Events of Default
Section 8.01. Events of Default. The teEuent of Default" means any of the events set fortiis Section 8.01.

(@ Non-Payment. The Borrower ktipfail to pay when and as required to be pasdein, any amount of principal of any Loan or
any reimbursement with respect to any L/C Disbuesaror (i) fail to pay within three Business Dafter the same shall become due and
payable, any amount of interest on any Loan orld@yDisbursement or any fee or other amount payabteunder or under any other Loan
Document or any other Obligation;

(b)  Representations and Warranfiay representation or warranty made by the Boawiw this Agreement or in any other Loan
Document, or which is contained in any certificatecument or financial or other statement delivexedny time under or in connection with
this Agreement or any other Loan Document shal@to have been incorrect or untrue in any mateesppect when made or deemed made;

(c)  Specific Defaults. The Borrovehall fail to perform or observe any term, covena agreement contained in Article VII or
Section 6.02, 6.05 (with respect to the Borrowexistence), or 6.10(b);
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(d)  Other Defaults. The Borrowbak fail to perform or observe any other term ovenant contained in this Agreement or any
other Loan Document, and such Default shall coetimuremedied for a period of 30 days after the data which written notice thereof st
have been given to the Borrower by the Administehgent;

(e) Default under Other AgreemeAtsy default shall occur under the Five-Year Crédjreement, 36Day Credit Agreement, tt
Receivables Facility or under any other Indebtedsinéshe Borrower (other than any default under agreement to which the Borrower and
one or more Lenders or Issuing Banks are partggaktent such default results from the transferl@ige of Excess Margin Stock) or any of
its Subsidiaries having an aggregate outstandimgipal amount of $10,000,000 or more or under @nmore Hedging Agreements of the
Borrower or any of its Subsidiaries resulting iryeggate net obligations of $10,000,000 or moresaruth default shal



(i) consist of the failure to pay dnglebtedness when due (whether at scheduled nyatiyirequired prepayment,
acceleration, demand or otherwise) after givingaffo any applicable grace or notice period; or

(i)  resultin, or continue unremedfed a period of time sufficient to permit, the ataration of such Indebtedness or
the early termination of such Hedging Agreement;

()  Bankruptcy or Insolvency. TBerrower or any of its Subsidiaries shall:
(i) cease to be Solvent or generalliyth pay, or admit in writing its inability to paits debts as they become due;
(i)  commence an Insolvency Proceeding
(i) voluntarily cease to conduct tasiness in the ordinary course; or
(iv)  take any action to effectuateaathorize any of the foregoing;
(@) Involuntary Proceedings.

()  Aninvoluntary Insolvency Procergishall be commenced against the Borrower or &itg 8ubsidiaries or any
writ, judgment, warrant of attachment, executiorsianilar process shall be issued or levied agairstbstantial part of the
Borrower's, or any of its Subsidiaries' propertaagd any such proceeding or petition shall notibmigsed, or such writ,
judgment, warrant of attachment, execution or sinjiirocess shall not be released, vacated orboiyled within 60 days aft
commencement, filing or levy;

(i)  the Borrower or any of its Suhisides shall admit in writing the material allegais of a petition against it in any
Insolvency Proceeding, or an order for relief (amik&r order under non-United States law) agaihstBorrower or such
Subsidiary is ordered in any Insolvency Proceeding;
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(i) the Borrower or any of its Subiries shall acquiesce in the appointment of aivee, trustee, custodian,
conservator, liquidator, mortgagee in possessioadent therefor) or other similar Person for fteela substantial portion of
its property or business;

(h)  Judgments. One or more judgmséar the payment of money in an aggregate amiouexcess of $10,000,000 shall be rend
against the Borrower, any Subsidiary or any contmnahereof and the same shall remain undischaiaeal period of 30 consecutive days
during which execution shall not be effectivelyystd, or any action shall be legally taken by a judgt creditor to attach or levy upon any
assets of the Borrower or any Subsidiary to enfargesuch judgment;

() ERISA. With respect to any IRla

(i) the Borrower, any member of itsn@olled Group or any other party-in-interest aqlialified Person shall engage
in transactions which in the aggregate have a nedie likelihood of resulting in a direct or inditdiability to the Borrower or
any member of its Controlled Group in excess of,$20,000 under Section 409 or 502 of ERISA or $ecti975 of the Code;

(i)  the Borrower or any member of@sntrolled Group shall incur any accumulated fagdileficiency, as defined in
Section 412 of the Code, in the aggregate in exae$%0,000,000, or request a funding waiver frown RS for contributions
in the aggregate in excess of $10,000,000;

(i) the Borrower or any member af €ontrolled Group shall incur any withdrawal lighiin the aggregate in excess
of $10,000,000 as a result of a complete or pastigidrawal from a Multiemployer Plan within the améng of Section 4203
4205 of ERISA;

(iv)  the Borrower or any member of@sntrolled Group shall fail to make a requiredtcimution by the due date
(including any permissible extensions) under Secfib2 of the Code or Section 302 of ERISA which ldaesult in the
imposition of a Lien under Section 412 of the Cod&ection 302 of ERISA;

(v)  the Borrower, any member of itsn@olled Group or any Plan sponsor shall notify BBGC of an intent t



terminate in a distressed termination, or the PBG&ll institute proceedings to terminate, a Plan;

(vi) a Reportable Event shall occuthwiespect to a Plan, and within 15 days afterdiperting of such Reportable
Event to the Majority Lenders, the Majority Lendstall have notified the Borrower in writing th&)(they have made a
determination that, on the basis of such Reportaént, there are reasonable grounds for the tatioimof such Plan by the
PBGC or for the appointment by the appropriate éthtates District Court of a trustee to administerh Plan and (B) as a
result thereof a Default or an Event of Defaultlsbecur hereunder;
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(vii)  atrustee shall be appointedabgourt of competent jurisdiction to administer &ign or the assets thereof;

(viii)  the benefits of any Plan sHadl increased (other than in the ordinary courdmisiness consistent with past
practice), or the Borrower or any member of its ttafed Group shall begin to maintain, or begirctmtribute to, any Plan,
without the prior written consent of the Majoritghders; or

(ix)  any ERISA Event with respect t€lan shall have occurred, and 30 days therea)esuch ERISA Event shall n
have been corrected and (B) the then present @dlsiech Plan's benefit liabilities, as defined itienV of ERISA, shall
exceed the then current value of assets accumutatedcth Plan;

provided, however, that the eventgtish clauses (v)-(ix) of this paragraph (i) slwalhstitute Events of Default only if, as of thealat
thereof or any subsequent date, the maximum anajfudiatbility the Borrower or any member of its Caoited Group could incur in the
aggregate under Section 4062, 4063, 4064, 4219248 df ERISA or any other provision of law with pegt to all such Plans, computed by
the actuary of the Plan taking into account anylieglple rules and regulations of the PBGC at sirok tand based on the actuarial
assumptions used by the Plan, resulting from cgretise associated with such event exceeds $100®0,0

()) Change in Control. Mr. Don Bys the Tyson Limited Partnership and "membersefsame family" of Mr. Don Tyson as
defined in Section 447(e) of the Code shall ceasmmte at least 51% of the total combined votinggroof the outstanding Stock of the
Borrower; or

(k)  Guarantee Agreement. At anytiafter the delivery of the Guarantee AgreeméetGuarantee Agreement shall not for any
reason be, or shall be asserted by the Borrowdfnot to be, in full force and effect and enfaibke against IBP in all material respects in
accordance with its terms.

Section 8.02. Remedies. If any Event ofdd#fshall have occurred and be continuing, the iibtrative Agent shall at the request of
may with the consent of, the Majority Lenders:

(@ declare the Commitment of elaehder and any obligation of the Issuing Bankissoe Letters of Credit to be terminated,
whereupon such Commitment and such obligationd &iréthwith be terminated; and/or

(b)  declare (i) the unpaid priradipmount of all outstanding Loans, all interestraed and unpaid thereon, (ii) an amount equal to
the maximum aggregate amount that is or at any tiraeeafter may become available for drawing umagroutstanding Letters of Credit
(whether or not any beneficiary shall have preskrieshall be entitled at such time to presemrt,diafts or other documents required to draw
under such Letters of Credit), and (iii) all otl@bligations payable hereunder or under any othanl@ocument to be immediately due and
payable, whereupon the Loans, all such interestathounts payable under paragraph (ii) and all @dlgations shall become and be
forthwith due and payable without presentment, deinprotest or other notice of any kind, all of elhare hereby expressly waived by the
Borrower;
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provided, however, that upon the oaoee of any event specified in Section 8.01(figmith respect to the Borrower, the
Commitment of each Lender to make Loans and angation of the Issuing Banks to issue Letters additrshall automatically terminate &
the unpaid principal amount of all outstanding Leand all interest accrued thereon, all amountalgayunder paragraph (b)(ii) and all other
Obligations shall automatically become due and pleyaithout further action of the Administrative &wgt, any Issuing Bank or any Lend



Section 8.03. Rights Not Exclusive. Théntigprovided for in this Agreement and the otheah ®ocuments are cumulative and are not
exclusive of any other rights, powers, privilegesemedies provided by law or in equity, or undey ather instrument, document or
agreement now existing or hereafter arising.

ARTICLE IX
The Administrative Agent

Section 9.01. Appointment. Each Lender @ach Issuing Bank hereby irrevocably appoints,gieges and authorizes the Administra
Agent to take such action on its behalf under tio@ipions of this Agreement or any other Loan Doeuntrand to exercise such powers and
perform such duties as are expressly delegatddiothe terms of this Agreement or any other LBaxcument, together with such powers as
are reasonably incidental thereto. Notwithstanding provision to the contrary elsewhere in thisggment or in any other Loan Document,
the Administrative Agent shall not have any dutiesesponsibilities except those expressly sehfherein or any fiduciary relationship with
any Lender or any Issuing Bank, and no implied cawnts, functions, responsibilities, duties, obligias or liabilities shall be read into this
Agreement or any other Loan Document or otherwigst @against the Administrative Agent.

Section 9.02. Delegation of Duties. The Adlstrative Agent may execute any of its dutiesemthis Agreement and any other Loan
Document by or through employees, agents or atysrirefact and shall be entitled to advice of calrt®ncerning all matters pertaining to
such duties. The Administrative Agent shall notégponsible for the negligence or misconduct ofaggnt or attorney-in-fact that it selects
with reasonable care.

Section 9.03. Liabilities of Agents. (a)itlier the Administrative Agent nor any of its offiss, directors, employees, agents, attorneys-in-
fact or Affiliates shall be (a) liable for any amti taken or omitted to be taken by any of them uondén connection with this Agreement or
any other Loan Document (except for its own grasgigence or willful misconduct), or (b) responsiloih any manner to any of the Lenders
or any Issuing Bank for any recital, statementrespntation or warranty made by the Borrower ordlfiger thereof contained in this
Agreement or any other Loan Document or in anyifgeate, report, statement or other document refitto or provided for in, or received by
the Administrative Agent under or in connectionhyithis Agreement or any other Loan Document otHervalue of any collateral or the
validity, effectiveness, genuineness, enforceahilitsufficiency of this Agreement or any other hdaocument or for any failure of the
Borrower to perform its obligations hereunder aréunder. The Administrative Agent shall not bearahy obligation to any Lender or
Issuing Bank to ascertain or to inquire as to theeovance or performance of any of the agreemenmtsiced in, or conditions of, this
Agreement or any other Loan Document, or to insgeeproperties, books or records of the Borrowaarny of its Subsidiaries.
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(b)  Each party to this Agreemerkreowledges that none of the Syndication Agentngraf the Documentation Agents shall have
any duties, responsibilities, obligations or auitiyannder this Agreement or any other Loan Docunieistuich capacity.

Section 9.04. Reliance by Administrativeefyy (a) The Administrative Agent shall be entittedely, and shall be fully protected in
relying, upon any writing, resolution, notice, ceng certificate, affidavit, letter or facsimile ssage, statement, order or other document or
conversation believed by it to be genuine and coraad to have been signed, sent or made by tipepRerson or Persons and upon any
advice and statements of legal counsel (includowgneel to the Borrower), independent accountardsoéimer experts selected by the
Administrative Agent. The Administrative Agent shiaé fully justified in failing or refusing to takany action under this Agreement or any
other Loan Document unless it shall first receivehsadvice or concurrence of the Majority Lendey# @eems appropriate or it shall first be
indemnified to its satisfaction by the Lenders #malIssuing Banks against any and all liability axgense which may be incurred by it by
reason of taking or continuing to take any sucioaciThe Administrative Agent shall in all casesfbiy protected in acting, or in refraining
from acting, under this Agreement or any other LBacument in accordance with a request from orctresent of the Majority Lenders and
such request or consent and any action takenlardap act pursuant thereto shall be binding uglbthe Lenders and all the Issuing Banks
and all future holders of the Loans or any portizereof.

(b)  For purposes of determiningnptiance with the conditions specified in Sectiodl5 each Lender and each Issuing Bank shall
be deemed to have consented to, approved or adoapte be satisfied with each document or othettenaequired thereunder to be
consented to or approved by or acceptable or aatfy to the Lenders or the Issuing Banks unlassfficer of the Administrative Agent
responsible for the transactions contemplated by ttan Documents shall have received notice froch $ender or such Issuing Bank prior
to the Effective Date specifying its objection tterand either such objection shall not have ba#dmdvawn by notice to the Administrative
Agent to that effect or, in the case of a LendechsLender shall not have made available to the iAdtnative Agent such Lender's
Percentage Share of such Borrowing.

Section 9.05. Notice of Default. The Adrsiniitive Agent shall not be deemed to have knovdextgnotice of the occurrence of g



Default or Event of Default, except with respecptyment defaults, unless the Administrative Agdrall have received notice from a Len
an Issuing Bank or the Borrower referring to thizréement, describing such Default or Event of Diéfand stating that such notice is a
"notice of default". In the event that the Adminggive Agent receives such a notice, the AdministeaAgent shall give prompt notice ther:
to the Lenders and the Issuing Banks. The Admatise Agent shall take such action with respeaiutoh Default or Event of Default as shall
be requested by the Majority Lenders in accordavitte Article VIII; provided however, that unlessénntil the Administrative Agent shall
have received any such request from the Majoritydegs, the Administrative Agent may (but shall betobligated to) take such action, or
refrain from taking such action, with respect tatsefault or Event of Default as it shall deemiadble in the best interests of the Lenders
and the Issuing Banks.

186

Section 9.06. Credit Decision. Each Leratet each Issuing Bank expressly acknowledges #ititen the Administrative Agent nor any
of its Affiliates nor any officer, director, empleg, agent, attorney-iiact of any of them has made any representatiaveoranty to it and thi
no act by the Administrative Agent hereinafter akiecluding any review of the affairs of the Boser and its Subsidiaries, shall be deemed
to constitute any representation or warranty byAtiministrative Agent to any Lender or any IssuBenk. Each Lender and each Issuing
Bank represents to the Administrative Agent thagis, independently and without reliance upon ttmidistrative Agent or any other Lenc
or Issuing Bank, and based on such documents &muination as it has deemed appropriate, made itsappraisal of and investigation into
the business, prospects, properties, operatioosratition, financial or otherwise, and creditwoniinés of the Borrower and made its own
decision to enter into this Agreement and exterdittto the Borrower hereunder. Each Lender antl &ssuing Bank also represents that it
will, independently and without reliance upon theéndinistrative Agent or any other Lender or IssuBank, and based on such documents
and information as it shall deem appropriate atithe, continue to make its own credit analysiqrajsals and decisions in taking or not
taking action under this Agreement, and to makd sonestigations as it deems necessary to infasaifis to the business, prospects,
properties, operations or condition, financial treswise, and creditworthiness of the Borrower.dptdor notices, reports and other
documents expressly required to be furnished td.émelers or the Issuing Banks by the Administrafigent hereunder, the Administrative
Agent shall not have any duty or responsibilitptovide any Lender or Issuing Bank with any credibther information concerning the
business, prospects, properties, operations oitiomdinancial or otherwise, and creditworthinegghe Borrower which may come into the
possession of the Administrative Agent or any sbifficers, directors, employees, agents, attorreyact or Affiliates.

Section 9.07. Indemnification. To the extirat the Borrower fails to pay any amount recaiice be paid by it to the Administrative
Agent under Section 10.04 or 10.05, each Lendesradly agrees to pay to the Administrative AgenttsLender's respective Percentage
Share (determined as of the time that the appkcabteimbursed expense or indemnity payment isrgpof such unpaid amount; provided
that the unreimbursed cost or expense or indenahifigim, action, proceeding, suit, damage, loasility or related cost or expense, as the
case may be, was incurred by or asserted agamstdiministrative Agent in its capacity as such.lEhender severally agrees to reimburse
each Issuing Bank to the same extent and subjeleteame limitations as provided above for the iistrative Agent, modified so that ea
reference to the Administrative Agent shall be deérno be a reference to such Issuing Bank.

Section 9.08. Administrative Agent in Inidival Capacity. JPMorgan Chase Bank and its Afkamay issue letters of credit to, make
loans to, accept deposits from and generally engegry kind of business with the Borrower andStsidiaries as though JPMorgan Chase
Bank were not the Administrative Agent hereundeithkespect to its Loans, JPMorgan Chase Bank bhak the same rights and powers
under this Agreement as any Lender and may exeiftoéssame as though it were not the Administradigent, and the terms "Lender" and
"Lenders" shall include JPMorgan Chase Bank imiévidual capacity. If JPMorgan Chase Bank is ecdimes an Issuing Bank then, with
respect to its Letters of Credit, JPMorgan ChasekBhall have the same rights and powers undeAtiisement as any Issuing Bank and
may exercise the same as though it were not theidisitmative Agent, and the terms "Issuing Bank" disguing Bank" shall include
JPMorgan Chase Bank in its individual capacity.
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Section 9.09. Successor Administrative Ag&éhe Administrative Agent may resign at any tinyegiving written notice thereof to the
Lenders, the Issuing Banks and the Borrower. Upgnsaich resignation, the Majority Lenders shalléhthe right to appoint a successor
Administrative Agent which shall be a commerciahbarganized or chartered under the laws of theddrnbtates of America or of any State
thereof and having combined capital and surpluet téast $500,000,000. If no successor Administeatigent shall have been so appointed
by the Majority Lenders, and shall have accept&th syppointment, within 30 days after the noticeesignation of the retiring Administratit
Agent, then the retiring Administrative Agent mawy, behalf of the Lenders and the Issuing Bankd thié consent of the Borrower, which
shall not be unreasonably withheld, appoint a sssmeAdministrative Agent which shall be a commeadrbank organized or chartered under
the laws of the United States of America or of &tgte thereof and having a combined capital anglssiof at least $500,000,000. Upon the
acceptance of any appointment as AdministrativenAgereunder by a successor Administrative Agerth successor Administrative Agent
shall thereupon succeed to and become vested Ihtieaights, powers, privileges and duties of tagring Administrative Agent, and tt



retiring Administrative Agent shall be dischargednfi its duties and obligations under this Agreenaamt the other Loan Documents. After
any retiring Administrative Agent's resignationfedministrative Agent, the provisions of this AriéclX and Sections 10.04 and 10.05 shall
inure to its benefit as to any actions taken orttadito be taken by it while it was Administratifgent under this Agreement and the other
Loan Documents.

ARTICLE X
Miscellaneous

Section 10.01. Notices, Etc. All noticesjuests and other communications provided to arty pader this Agreement shall, unless
otherwise expressly specified herein, be in wrifiimgluding by facsimile) and mailed by overnigldisglery, transmitted by facsimile or
delivered: if to the Borrower, to its address sfiedion the signature pages hereof; if to any Lemd@ny Issuing Bank, to it at its address (or
facsimile number) set forth in its Administrativei€stionnaire; and if to the Administrative Agewtjts address specified on the signature
pages hereof; or, as to the Borrower or the Adrtriative Agent, at such other address as shall bgated by such party in a written notice
to the other parties and, as to each other parguch other address as shall be designated bypsuihin a written notice to the Borrower &
the Administrative Agent; provided, that noticeslather communications required under Article Wboihereof by the Borrower or the
Administrative Agent to the Lenders or the IssuBanks may be transmitted via electronic transmissidl such notices and communicatic
shall be effective, if transmitted by facsimile, @vhtransmitted by facsimile and confirmed by tetaphor facsimile, or, if mailed by
overnight delivery or delivered, upon delivery, egtthat notices and communications to the Adnritiste Agent pursuant to Article Il or |
shall not be effective until received by the Admtrative Agent.
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Section 10.02. Amendments, Etc. No amendimewaiver of any provision of this Agreement draoy other Loan Document, and no
consent to any departure by the Borrower herefrotherefrom, shall in any event be effective unkbgssame shall be in writing,
acknowledged by the Administrative Agent and sigoedonsented to by the Majority Lenders and ther®wer, and then such waiver or
consent shall be effective only in the specifidanse and for the specific purpose for which giyaoyided, however, that no amendment,
waiver or consent shall do any of the following:

(@) increase the Commitment of hegder (other than by assignment) or subject amnder to any additional monetary obligation
without the written consent of such Lender;

(b)  reduce the principal of, oeirest on, any Committed Loan or any fees payadleunder without the written consent of each
Lender affected thereby;

(c) extend the Maturity Date oy aate fixed for any payment of interest on, then@uotted Loans or any fees payable hereunder
without the written consent of each Lender affedtedeby;

(d)  change Section 2.06(b) in anga that would alter the pro rata treatment ofdess required thereby or change Section 3.06 in
a manner that would alter the pro rata sharingaghgents required thereby, without the written cohsé each Lender;

(d) release IBP from its obligaounder the Guarantee Agreement, without theemritbnsent of each Lender;

()  change the percentage of tbenfitments or the percentage of the aggregate dmpaicipal amount of the Loans which shall
be required for the Lenders or any of them to ke action hereunder without the written consergawh Lender; or

(g) amend this Section 10.02 witthine written consent of each Lender.

Section 10.03. No Waiver; Remedies. Naufailon the part of any Lender, any Issuing BantherAdministrative Agent to exercise, and
no delay in exercising, any right, remedy, powepivilege hereunder or under any other Loan Doairsball operate as a waiver thereof;
nor shall any single or partial exercise of anyhsught, remedy, power or privilege preclude anyeotor further exercise thereof or the
exercise of any other right, remedy, power or peye. The remedies herein provided are cumulatiderat exclusive of any remedies
provided by law.

Section 10.04. Costs and Expenses. TheoBerragrees to pay on demand:

(&) all costs and expenses incubsethe Administrative Agent, the Syndication Agenany of the Documentation Agents



connection with the preparation, execution, defiyadministration, modification and amendment af #thgreement or any other Loan
Document or any other document to be deliveredumeter or thereunder or in connection with the tatisns contemplated hereby or
thereby, or with respect to advising the Adminiti@Agent as to its rights and responsibilitiesienthe Loan Documents, including the
reasonable fees, charges and disbursements ofeddanthe Administrative Agent, the Syndicationékg or any of the Documentation
Agents (including the allocated cost of in-housersel);
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(b)  all costs and expenses inclimgthe Administrative Agent or any Lender or isguBank in connection with the enforcement
or preservation of any rights under this Agreenwergny other Loan Document or in connection witls eestructuring or "worleut" (whethe
through negotiations, legal proceedings or otha)yisicluding the reasonable fees, charges andidisments of counsel for the
Administrative Agent or such Lender or Issuing Béimcluding the allocated cost of in-house counsetd

(c) all costs and expenses ofAtiministrative Agent incurred in connection witheddiligence, transportation, use of computers,
duplication, appraisals, surveys, audits, insuracgasultants and search reports and all filingr&edrding fees and title insurance premiu

Section 10.05. Indemnity. (a) The Borrowgrees to indemnify, defend, reimburse and holchless the Administrative Agent, the
Syndication Agent, each Documentation Agent, eaafider, each Issuing Bank and each of their AféBatand each of their respective
directors, officers, employees, agents and advigash, an "Indemnified Party") from and againktiaims, actions, proceedings, suits,
damages, losses, liabilities, costs and expensdsding the reasonable fees, charges and disbardsrof counsel (including the allocated
cost of in-house counsel) which may be incurredbgsserted against any Indemnified Party in caimeavith, or arising out of, or relating
to (i) any transaction or proposed transaction (hweor not consummated) financed or to be finanicedthole or in part, directly or
indirectly, with the proceeds of any Borrowing @herwise contemplated in this Agreement; (ii) théeeing into and performance of this
Agreement and any other Loan Document by the Adstriative Agent, the Syndication Agent, any Docuratiaoh Agent or any Lender or
Issuing Bank or any action or omission of the Bagoin connection therewith; or (iii) any investigen, litigation, suit, action or proceeding
(regardless of whether an Indemnified Party isréyphereto) which relates to any of the foregoimgo any Environmental Claim, unless and
to the extent such claim, action, proceeding, slaitnage, loss, liability, cost or expense was galtttibutable to such Indemnified Party's
gross negligence or willful misconduct as deterrdibg a final judgment of a court of competent jdigsion.

(b)  The Administrative Agent, the Sigadion Agent, each Documentation Agent and eacideeand each Issuing Bank agree thi
the event that any investigation, litigation, saittion or proceeding is asserted or threaten@diting or instituted against it or any other
Indemnified Party, or any remedial, removal or o action is requested of it or any other IndéethParty, for which the Administrative
Agent, the Syndication Agent, any Documentation ®ige any Lender or Issuing Bank may desire indéyrmi defense hereunder, the
Administrative Agent, the Syndication Agent, sucbcDmentation Agent or such Lender or such IssuiagkBshall promptly notify the
Borrower in writing.
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(c) The Borrower at the request of Aldninistrative Agent, the Syndication Agent, angdDmentation Agent, any Lender or any
Issuing Bank shall have the obligation to defendiregt such investigation, litigation, suit, actimnproceeding or requested remedial, removal
or response action, and the Administrative Agdrd,3yndication Agent and the Documentation Agentany event, may participate in the
defense thereof with legal counsel of the Admiaiste Agent's choice. In the event that the Adntiatére Agent, the Syndication Agent, a
Documentation Agent, any Lender or any Issuing Bauakiests the Borrower to defend against such fige®n, litigation, suit, action or
proceeding or requested remedial, removal or respantion, the Borrower shall promptly do so ardAdministrative Agent, the
Syndication Agent, the affected Documentation Agerthe affected Lender or Issuing Bank shall hiéreeright to have legal counsel of its
choice participate in such defense. No action tdkelegal counsel chosen by the Administrative Agerany Lender or Issuing Bank in
defending against any such investigation, litigatisuit, action or proceeding or requested remgiaioval or response action shall vitiate or
any way impair the Borrower's obligations and dautiereunder to indemnify and hold harmless anynmdféed Party.

Section 10.06. Right of Set-off. Upon tleewrrence and during the continuation of any Ewvémefault, each Lender is hereby
authorized at any time and from time to time, to filllest extent permitted by law, to set off apglst any and all deposits (general or spe:
time or demand, provisional or final) at any tinechand other indebtedness at any time owing by seader to or for the credit or the
account of the Borrower against any and all of@héigations, whether or not such Lender shall haagle any demand under this Agreem
Each Lender agrees promptly to notify the Borroafter any such set-off and application made by dugider; provided, however, that the
failure to give such notice shall not affect théidity of such set-off and application. The riglatiseach Lender under this Section 10.06 are in
addition to any other rights and remedies (inclgdither rights of s-off) which such Lender may hav



Section 10.07. Binding Effect. The provismf this Agreement shall be binding upon andértarthe benefit of the Borrower, the
Administrative Agent and each Lender and each igsBiank and their respective successors and assigrept that the Borrower shall not
have the right to assign or transfer its rightslaligations hereunder or any interest herein withbe prior written consent of all the Lenders.

Section 10.08. Assignments, Participatid@ts, (a) Nothing in this Agreement, expressedrglied, shall be construed to confer upon
any Person (other than the parties hereto, thefreetive successors and assigns permitted herebyoatine extent expressly contemplated
hereby, the Affiliates of each of the Administraigent and the Lenders and Issuing Banks) any tegaquitable right, remedy or claim
under or by reason of this Agreement.
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(b)  Any Lender may assign to onenore assignees (each, an "Assignee") all or agmoof its rights and obligations under this
Agreement (including all or a portion of its Commént and the Loans at the time owing to it); predidhat (i) except in the case of an
assignment to a Lender or a Lender Affiliate, eafctihe Borrower and the Administrative Agent andrebssuing Bank must give their prior
written consent to such assignment (which condwat sot be unreasonably withheld), (ii) excepthie case of an assignment to a Lender
Lender Affiliate or an assignment of the entire aammg amount of the assigning Lender's Commitnmigaetamount of the Commitment of
assigning Lender subject to each such assignmetdr(dined as of the date the Assignment and Acoeetaith respect to such assignme
delivered to the Administrative Agent) shall notlbss than $5,000,000 unless each of the Borrometttee Administrative Agent otherwise
consent, (iii) each partial assignment shall be emeglan assignment of a proportionate part ohalbssigning Lender's rights and obligations
under this Agreement, except that this clausegfigll not apply to rights in respect of outstagdid Loans, (iv) the Assignee and the
Assignor in respect of each assignment shall eresnd deliver to the Administrative Agent an Assigmt and Acceptance, together with a
processing and recordation fee of $3,500, anch@ssignee, if it shall not be a Lender, shalivdelto the Administrative Agent an
Administrative Questionnaire; and provided furttreat any consent of the Borrower otherwise requineder this paragraph shall not be
required if an Event of Default under clause (f]@rof Section 8.01 has occurred and is continuBubject to acceptance and recording
thereof pursuant to paragraph (d) of this Secfimm and after the effective date specified in eAshignment and Acceptance the Assignee
thereunder shall be a party hereto and, to thenerfehe interest assigned by such Assignmentfaeptance, have the rights and
obligations of a Lender under this Agreement, dredassigning Lender thereunder shall, to the extetite interest assigned by such
Assignment and Acceptance, be released from itgatidns under this Agreement (and, in the casanofssignment and Acceptance
covering all of the assigning Lender's rights ahligations under this Agreement, such Lender stedbke to be a party hereto but shall
continue to be entitled to the benefits of Secti®@®, 3.08, 3.09, 3.10, 3.11 and 10.05)(but omithe extent such Lender natifies the
Borrower of any claim under such Section withind2§s after it obtains knowledge thereof). Any assignt or transfer by a Lender of rights
or obligations under this Agreement that does natply with this paragraph shall be treated for psgs of this Agreement as a sale by such
Lender of a participation in such rights and oliigy@s in accordance with paragraph (e) of this iSact

(c) The Administrative Agent, agifor this purpose as an agent of the Borrowedl] shaintain at one of its offices in the United
States a copy of each Assignment and Acceptanoeeded to it and a register for the recordatiothaf names and addresses of the Lenders,
and the Commitment of, and principal amount ofltbans owing to, each Lender pursuant to the temnsdi from time to time (the
"Register"). The entries in the Register shall bectusive, and the Borrower, the Administrative Agehe Issuing Banks and the Lenders
may treat each Person whose name is recorded Register pursuant to the terms hereof as a Leémeteunder for all purposes of this
Agreement, notwithstanding notice to the contraiye Register shall be available for inspectioni®/Borrower, and any Lender and any
Issuing Bank, at any reasonable time and from torteane upon reasonable prior notice.

(d)  Upon its receipt of a duly qaeted Assignment and Acceptance executed by agnésg Lender and an Assignee, the
Assignee's completed Administrative Questionnairdgss the Assignee shall already be a Lender hdeg)) the processing and recordation
fee referred to in paragraph (b) of this Sectiod any written consent to such assignment requiyggblbagraph (b) of this Section, the
Administrative Agent shall accept such Assignmerat Acceptance and record the information contatheckin in the Register. No
assignment shall be effective for purposes of Algieeement unless it has been recorded in the Registprovided in this paragraph.
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(e) Any Lender may, without thensent of the Borrower, any Issuing Bank or the Audstrative Agent, sell participations to one
or more banks or other entities (each a "Parti¢ipamall or a portion of such Lender's rights astaligations under this Agreement (including
all or a portion of its Commitment and the Loansrato it); provided that (i) such Lender's obligat under this Agreement shall remain
unchanged, (ii) such Lender shall remain solelpoesible to the other parties hereto for the peréorce of such obligations and (iii) the
Borrower, the Administrative Agent, the Issuing Baiand the other Lenders shall continue to dealyaid directly with such Lender in
connection with such Lender's rights and obligationder this Agreement. Any agreement or instrurparguant to which a Lender sells s
a participation shall provide that such Lender Istedhin the sole right to enforce this Agreemert o approve any amendment, modificat



or waiver of any provision of this Agreement; pril that such agreement or instrument may prowgesuch Lender will not, without the
consent of the Participant, agree to any amendmedification or waiver described in the provisc&ection 10.02 that affects such
Participant. Subject to paragraph (f) of this Settthe Borrower agrees that each Participant bleadintitled to the benefits of Sections 3.05
(other than 3.05(f)), 3.06, 3.08, 3.09 and 3.1théosame extent as if it were a Lender and hadiszhjits interest by assignment pursuant to
paragraph (b) of this Section. To the extent peediby law, each Participant also shall be entittethe benefits of Section 10.06 as though it
were a Lender, provided such Participant agreés twubject to Section 3.06 as though it were a éend

() A Participant shall not be idet to receive any greater payment under Se@i6h, 3.08, 3.09 or 3.10 than the applicable
Lender would have been entitled to receive witlpeesto the participation sold to such Participantess the sale of the participation to such
Participant is made with the Borrower's prior vanittconsent. A Participant that would be a Foreignder if it were a Lender shall not be
entitled to the benefits of Section 3.05 unlessBbeower is notified of the participation soldgoch Participant and such Participant agrees,
for the benefit of the Borrower, to comply with 8en 3.05(f) as though it were a Lender.

() Any Lender may at any timedge or assign a security interest in all or anyiporof its rights under this Agreement to secure
obligations of such Lender to a Federal ReservekBamd this Section shall not apply to any suclidgéeor assignment of a security interest;
providedthat no such pledge or assignment of a securigyast shall release a Lender from any of its obtiga hereunder or substitute any
such pledgee or Assignee for such Lender as a parsto.

Section 10.09. Confidentiality. Each Lended each Issuing Bank agrees to take normal asbmnable precautions and exercise due
care to maintain the confidentiality of all non-finbnformation provided to it by the Borrower oy the Administrative Agent on the
Borrower's behalf in connection with this Agreementiny other Loan Document and agrees and underthkt neither it nor any of its
Affiliates shall use any such information for anyrpose or in any manner other than pursuant teettmes contemplated by this Agreement.
Any Lender or Issuing Bank may disclose such infation (a) at the request of any bank regulatoranitly or in connection with an
examination of such Lender or such Issuing Bankry such authority; (b) pursuant to subpoena aeratburt process; (¢) when required to
do so in accordance with the provisions of anyiapple law; (d) at the express direction of anyragyeof any State of the United States of
America or of any other jurisdiction in which suichnder or Issuing Bank conducts its business; aptb(such Lender's or Issuing Bank's
affiliates, independent auditors, counsel and gpinefessional advisors. Notwithstanding the foragpthe Borrower authorizes each Lender
to disclose to any Participant or Assignee andmogpective Participant and Assignee such finarmaidl other information in such Lender's
possession concerning the Borrower or its Subsediavhich has been delivered to the Lenders putgaahis Agreement or any other Loan
Document or which has been delivered to the Lenigtie Borrower in connection with the Lendersdir evaluation of the Borrower prior
to entering into this Agreement; provided, howeveat such Participant or Assignee or prospectasti¢?pant or Assignee agrees in writing
to such Lender to keep such information confidémbidzhe same extent required of the Lenders heleun
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Section 10.10. Survival. The obligationghaf Borrower under Sections 3.05, 3.08, 3.09,,3111, 10.04 and 10.05, and the obligations
of the Lenders under Sections 3.05(h) and 9.07| ish@ach case survive repayment or purchaseeftans, the cancelation or expiration of
any Letter of Credit or any termination of this A&gment and the Commitments. The representations/améenties made by the Borrower in
this Agreement and in each other Loan Document shalive the execution and delivery of this Agregrand each other Loan Document.

Section 10.11. Headings. The various hemdai this Agreement are inserted for conveniemdg and shall not affect the meaning or
interpretation of this Agreement or any provisitveseof or thereof.

Section 10.12. Governing Law and Jurisditt{a) THIS AGREEMENT SHALL BE GOVERNED BY, AND OO5TRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORKind

(b) ANY LEGAL ACTION OR PROCEEDIN®/ITH RESPECT TO THIS AGREEMENT MAY BE BROUGHT INHE
COURTS OF THE STATE OF NEW YORK OR OF THE UNITED STES OF AMERICA FOR THE SOUTHERN DISTRICT OF NEW
YORK, AND BY EXECUTION AND DELIVERY OF THIS AGREEMET, THE BORROWER HEREBY CONSENTS, FOR ITSELF
AND IN RESPECT OF ITS PROPERTY, TO THE NON-EXCLUSEVURISDICTION OF THE AFORESAID COURTS. THE
BORROWER HEREBY IRREVOCABLY WAIVES ANY OBJECTIONNCLUDING ANY OBJECTION TO THE LAYING OF VENUE
OR BASED ON THE GROUNDS OF FORUM NON CONVENIENS, WZH IT MAY NOW OR HEREAFTER HAVE TO THE
BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISOTION IN RESPECT OF THIS AGREEMENT OR ANY
DOCUMENT RELATED HERETO.

Section 10.13. Execution in Counterpartis Agreement may be executed in any number ofteoparts and by different parties hereto
on separate counterparts, each of which when sougee: shall be deemed to be an original and adlto€h taken together shall constitute one
and the same agreement.
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Section 10.14. Entire Agreement. THIS AGREENT EMBODIES THE ENTIRE AGREEMENT AND UNDERSTANDIS AMONG
THE BORROWER, THE LENDERS AND THE ADMINISTRATIVE AENT, AND SUPERSEDES ALL PRIOR AGREEMENTS AND
UNDERSTANDINGS OF SUCH PERSONS RELATING TO THE SUEEIJT MATTER HEREOF EXCEPT FOR THE FEE LETTER AND
ANY PRIOR ARRANGEMENTS MADE WITH RESPECT TO THE PAWENT BY THE BORROWER OF (OR ANY
INDEMNIFICATION FOR) ANY FEES, COSTS OR EXPENSES PABLE TO OR INCURRED (OR TO BE INCURRED) BY OR ON
BEHALF OF THE ADMINISTRATIVE AGENT OR THE LENDERS.

Section 10.15. Waiver of Jury Trial. THE MINISTRATIVE AGENT, THE LENDERS AND THE BORROWER HEEBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION BASED HEREON, OR ARISINGUT OF, UNDER, OR IN CONNECTION WITH, THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR ANY COURSEF CONDUCT, COURSE OF DEALING, STATEMENTS
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF THE ADMINSTRATIVE AGENT, THE LENDERS OR THE BORROWER.
THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE ADNNISTRATIVE AGENT AND THE LENDERS TO ENTER INTO
THIS AGREEMENT.

Section 10.16. Severability. Any provisigiithis Agreement held to be invalid, illegal oramfiorceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extensath invalidity, illegality or unenforceability vihibut affecting the validity, legality and
enforceability of the remaining provisions herearid the invalidity of a particular provision in arpicular jurisdiction shall not invalidate st
provision in any other jurisdiction.
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IN WITNESS WHEREOF, the parties hereto heaesed this Agreement to be executed by theientisge officers thereunto duly
authorized, as of the date first above written.

TYSON FOODS, INC.

by /s/ Dennis Leathert
Name: Dennis Leather
Title: SVP, Finance & Treasul

Address for notices

2210 West Oaklawn Driv
Springdale, Arkansas 727!
Attention: Les R. Baledg
Facsimile No.: (501) 2¢-6776
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JPMORGAN CHASE BANK
individually and as Administrative Ager

by /sl Gary L. Spevac
Name: Gary L. Speva
Title: Vice Presidel

Address for notices
Loan and Agency Services Gro
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One Chase Manhattan Ple
8th Floor

New York NY 10081
Attention: Eleanor Fior
Facsimile No.: (212) 557490

Address for payment:

ABA # 021000021
Attention: Eleanor Fior
Chase Plaza, 8th Flo

New York, NY 10081
Credit to Account numbe
323219551

Reference: Tyson Foods, Ir

With a copy to:

JPMorgan Chase Bat

270 Park Avenu

New York NY 10017
Attention of.: Isabella Cha
Facsimile No.: (212) 27-0998

MERRILL LYNCH CAPITAL CORPORATION,
individually and as Syndication Agel

by /s/ D. Kevin Imlay
Name: D. Kevin Imla
Title: Senior Credit Office

SIGNATURE PAGE to the THREEEAR CREDIT
AGREEMENT among TYSON FOODS, INC., the
banks parties hereto, JPMORGAN CHASE BANK,
as Administrative Agent, the Issuing Banks (as
defined in Article | thereto), MERRILL LYNCH
CAPITAL CORPORATION, as Syndication Agent,
and SUNTRUST BANK, MIZUHO FINANCIAL
GROUP and RABOBANK INTERNATIONAL, as
Documentation Agent:

MIZUHO CORPORATE BANK, LTD.

by /s/ Toru Maed
Name: Toru Maec
Title: General Manag

RABOBANK INTERNATIONAL, NEW YORK
BRANCH



by /s/ Stephanie DeBo
Name: Stephanie DeBc
Title: Executive Directc

by /s/lan Reec
Title: Managing Directc

SUNTRUST BANK
by /s/ Hugh E. Brow

Name: Hugh E. Brow
Title: Vice Presider
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BNP PARIBAS

by /s/ Timothy J. Devar
Name: Timothy J. Deva
Title: Vice Presidetl

by /s/ Peter Labri
Name: Peter Labr
Title: Central Region Manag

FARM CREDIT BANK OF WICHITA

by /s/ Patrick Zek
Name: Patrick Zel
Title: Vice Presider

SCOTIABANC INC.

by /s/ William E. Zarrel
Name: William E. Zarre
Title: Managing Directc

THE BANK OF TOKYC-MITSUBISHI, LTD.

by /s/D. Barnel
Name: D. Barne
Title: Vice Presider

by /s/J. Mearn
Name: J. Mearr
Title: VP & Manage

COBANK, ACB
by /s/ S. Richard Di

Name: S. Richard D
Title: Vice Presider



SUMITOMO MITSUI BANKING CORPORATION
by /s/ Edward D. Henderson,

Name: Edward D. Henderson,
Title: Joint General Manag
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BANK HAPOALIM B.M.

by /s/ James P. Surle
Name: James P. Surl
Title: Vice Presider

by /s/ Laura Anne Rafl
Name: Laura Anne Ral
Title: Senior Vice President
Corporate Manag

FARM CREDIT SERVICES OF AMERICA, PC,

by /s/ Steven L. Moot
Name: Steven L. Moo
Title: Vice Presider

WACHOVIA BANK, NATIONAL
ASSOCIATION

by /s/ Donald J. Mathev
Name: Donald J. Mathe\
Title: Vice Presider

AGFIRST FARM CREDIT BANK

by /s/ John W. Burnside .
Name: John W. Burnside
Title: Vice Presider

BANCA NAZIONALE DEL LAVORO S.P.A.
NEW YORK BRANCH

by /s/ Juan Corte
Name: Juan Cort
Title: Vice Presider

by /s/ Leonardo Valentii
Name: Leonardo Valenti
Title: First Vice Presidel
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BANK OF COMMUNICATIONS, NEW YORK
BRANCH

by /s/De CailL
Name: De Cai L
Title: General Manag

THE DEVELOPMENT BANK OF SINGAPORI
LTD, LOS ANGELES AGENCY

by /s/ Wil Kim Long
Name: Wil Kim Lonc
Title: General Manag

FARM CREDIT SERVICES OF EASTER
MISSOURI, PCA

by /s/ Michael D. Scher
Name: Michael D. Scher
Title: VP- Agribusines:

COMMERCEBANK, N.A.

by /s/ Teresa Tundic-Gonzale:
Name: Teresa Tundi-Gonzale:z
Title: Vice Presider

by /s/ Edward P. Tietje

Name: Edward P. Tietjt
Title: Senior Vice President & Mana(
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Cravath, Swaine & Moore

Worldwide Plaza
825 Eighth Avenue
New York, NY 10019-7475

TELEPHONE: (212) 474-1000
FACSIMILE: (212) 474-3700

WRITER'S DIRECT DIAL NUMBER

(212) 471184



MEMORANDUM FOR BANK GROUP

Tyson Foods, Inc.

May 30, 200,

Reference is made to the Five-Y&adit Agreement dated as of September 24, 200ant@nded, supplemented or otherwise
modified from time to time, the "Credit Agreemen&jmong TYSON FOODS, INC. ("Tyson"), the severaiksaand other financial
institutions and entities from time to time partiksreto (the "Lenders"), MERRILL LYNCH CAPITAL CAFORATION, as Syndication
Agent, SUNTRUST BANK, as Documentation Agent, MIZOHFINANCIAL GROUP and RABOBANK INTERNATIONAL, as Go
Documentation Agents, and JPMORGAN CHASE BANK, akmnistrative Agent. Capitalized terms used butdefined herein have the
meanings given in the Five-Year Credit Agreement.

Tyson has informed us that it wiskeeamend the following provisions of the Five-¥€aedit Agreement:

The date on which the representations and warsaatistained Sections 4.05(d) and 4.06 are made.

The definition of "Consolidated EBITDA".

The definition of "364-Day Credit Agreement" andeardments to Section 1.04 .

The definition of "Guarantee Agreement".

Section 7.02.

Schedule 7.09.

Finally, provisions are made for the transfer astmg Letters of Credit from the Five-Year Creflireement to the Three-
Year Credit Agreement.

O O0OO0OO0OO0OO0OO0

A. _Sections 4.05(d) and 4.0te representations and warranties containe@dtichs 4.05(d) and 4.06 will be made only on the
effective date of the replacement of the 364-Dagd@rAgreement and the establishment of its Threar\Credit Agreement (the "Effective
Date"). This amendment is driven by discussions/beh Tyson and Moody's Investor Services ("MoodlyrsWhich Moody's viewed the
current wording as an obstacle to restoring TysBa'sommercial paper rating. Upon the effectiverméssich amendment on the Effective
Date, Sections 4.05(d) and the first sentence cfi@e4.06 will read (and Tyson hereby representsvaarrants as of the Effective Date) as
follows (with the added language being bold undenest):

Section 4.05(d)

"(d)As of the Effective Date (as defined in the 364-Ddyredit Agreement), since September 30, 2000,
with respect to the Borrower and its Subsidiarekér than IBP and its Subsidiaries), and Decer@be2000,
with respect to IBP and its Subsidiaries, therelde®sn no Material Adverse Effect and no developmdrith
has any reasonable likelihood of having a Matekilerse Effect.”

Section 4.06

As of the Effective Date (as defined in th@64-Day Credit Agreement), there are no actions, suits, proceedings, claims
or disputes pending, or to the best knowledge @Bbrrower, threatened, against the Borrower ordadrits Subsidiaries before
any court or other Governmental Authority or anyitator that have a reasonable likelihood of hgwarMaterial Adverse
Effect.

B. _Definition of "Consolidat&BITDA" . Tyson has also requested that the definitionaflidated EBITDA be amended to
conform to the amendment of such term in the 36¢-O@dit Agreement by replacing each referenchénlast sentence thereof to
"$100,000,000" with a reference to "250,000,0001e Effect of this amendment is to increase threklesiel for acquisitions or dispositions
required to be included in the calculation of Cditsted EBITDA on a pro forma basis from the fidsty of the calculation period (regardless
of when during such period the relevant transaaticcurred).

C. _ Definition of "364 Day Agmaent" and Section 1.04To eliminate any ambiguity, Tyson has asked ti#¢ctive as of the
Effective Date, (a) the term "364-Day Credit Agresnti be amended to mean the replacement of thérexi364-Day Credit Agreement and
(b) Section 1.04 be amended by adding at the eevéalhthe following sentence: "Unless the conteguires otherwise, any definition of or
reference to any agreement, instrument or otheurdeat herein shall be construed as referring tb sgceement, instrument or other
document as from time to time amended, supplemamtetherwise modified (subject to any restrictiomssuch amendments, supplements or
modifications set forth herein)."

D. _Definition of "Guarantee Agment". Tyson has requested that the definition of "Got® Agreement” be amended to refer
to the new Guarantee Agreement to be provided PyiRBich will guarantee all three Credit Agreemefiitee amendment will be effected by
replacing Exhibit 1.01 with the form of Guarantegréements attached as Exhibit 1.01 to and of tHeC38y Credit Agreement and the Three-
Year Credit Agreemen




E. _Section 7.02yson has requested that Section 7.02 be ameadmmtemplate the 364-Day Credit Agreement andtivee-
Year Credit Agreement by adding at the end of @ga$ thereof the following phrase:

"and all loans, letters of credit and othtebtedness under the 364-Day Credit AgreemieatThree-Year Credit
Agreement and all "Loan Documents" as defined thére

F. _Schedule 7.08yson has requested that Schedule 7.09 (ExiRegjrictions) be amended to conform to Schedul@ fo.0
each of the 364-Day Credit Agreement and the Tivies- Credit Agreement by adding thereto a referéadbe restrictive provisions of the
Receivables Facility.

G. Letters of CredifTyson has informed us that upon the establishiofetite Three-Year Credit Agreement, the Letter€dit
outstanding under the Five-Year Credit AgreementherEffective Date will become Letters of Credider the Threétear Credit Agreemel
and has requested that the Five-Year Credit Agraebeamended by the Issuing Banks releasing thddrs from all participations in
Letters of Credit under the Five-Year Credit Agreanoutstanding as of the Effective Date and thedkees acknowledging such release and
agreeing that such letters of credit shall ceas®mstitute "Letters of Credit" under the Five-Y€&aedit Agreement, in each case effective as
of the Effective Date.

JPMorgan supports the requestechdments. To indicate your approval, please complateexecute the signature block for your
institution on the enclosed form and return theceked page to the attention of Erin Becker of Ciagy telecopy at 212-474-370Dyson
has requested that comments, if any, be provided byo later than noon on Wednesday, June 12, 2002nd thalour consents be
received by no later than noon on Tuesday, June 12002, which will be the Effective Date of the amendnsenour cooperation in
meeting this schedule will be appreciated.

If you have any questions, pleasd free to call the undersigned at (212) 474-1Ga&ty Spevack at JPMorgan (212) 270-5964 or
Katie Benedict of JPMorgan (212) 270-6051.

Lewis Grimm
AGREEMENT TO PROPOSED AMENDMENT
June 12, 20C

TYSON FOODS, INC., under the FiveaY Credit Agreement dated as of September 24, @30dmended, supplemented or
otherwise modified from time to time, the "Credigi@ement’), among TYSON FOODS, INC., the several banks dhdrdinancial
institutions and entities from time to time partiksreto (the "Lenderg; MERRILL LYNCH CAPITAL CORPORATION, as Syndicatio
Agent, SUNTRUST BANK, as Documentation Agent, MIZOHFINANCIAL GROUP and RABOBANK INTERNATIONAL, as Go
Documentation Agents, and JPMORGAN CHASE BANK, akmnistrative Agent, by its signature below herelpproves each amendment
of the Five-Year Credit Agreement proposed in trenmddrandum for Bank Group dated May 30, 2002.

Acknowledged and Agreed

TYSON FOODS, INC.

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

AGREEMENT TO PROPOSED AMENDMENT
June 12, 2002

The undersigned institution, a Lemndr Issuing Bank under the Five-Year Credit Agrent dated as of September 24, 2001 (as
amended, supplemented or otherwise modified frome to time, the "Credit Agreemerjt"among TYSON FOODS, INC., the several banks
and other financial institutions and entities fraime to time parties thereto (the "LendeysMERRILL LYNCH CAPITAL CORPORATION
as Syndication Agent, SUNTRUST BANK, as Documentathgent, MIZUHO FINANCIAL GROUP and RABOBANK
INTERNATIONAL, as Co-Documentation Agents, and JPRIGAN CHASE BANK, as Administrative Agent, by itgsiature below hereby
approves each amendment of the Five-Year Crediédgent proposed in the Memorandum for Bank Grotgddday 30, 2002, to which
this Agreement is attached.

Acknowledged and Agreed

Lender




Name:
Title:

Issuing Bank

by
Name:
Title:

July 29, 2002
Media Contact: Ed Nicholson, 479-290-4591
Investor Contact: Louis Gottsponer, 479-290-4826

TYSON REPORTS FISCAL 2002 THIRD QUARTER
AND NINE MONTHS RESULTS

Springdale, Arkansas--Tyson Foods, Inc. (NYSE: TSN), today reported $@B0ted earnings per share for the t
fiscal quarter ended June 29, 2002, compared @O%0luted earnings per share in the same quaserykar. Include
in fiscal 2002 diluted earnings per share is antenhl $0.05 that resulted primarily from the palrtsettlement ¢
approximately $30 million related to ongoing vitaméntitrust litigation. This amount is reflected time incom
statement as a reduction to cost of sales. On Bbpte28, 2001, the Company completed the acquisttidBP, inc
(IBP). Accordingly, fiscal 2002 results include 1pércent of IBP's operations.

Third quarter sales were $5.90 billion compared$1092 billion last yearOperating income was $247 milli
compared to $58 million in the same quarter laar yath operating margin at 4.2 percent comparegl@gpercent la
year. Chicken segment operating margin was 5.6epéffor the current quarter and 3.5 percent forstime quart
last year. Beef, pork, and prepared foods segnuesating margins (loss) were 2.3 percent, (1.5¢ed, and 6.
percent, respectively. Earnings for the third qeradf fiscal 2002 were $107 million compared to $ddlion for the
same period last year. The increase in sales, topgiacome and earnings was affected by the aitounsof IBP.

Sales for the first nine months of fiscal 2002 w&t&.61 billion compared to $5.54 billion last ye@perating incom
was $699 million compared to $149 million for themse period last year with operating margin at 4e@cen
compared to 2.7 percent last year. Chicken segoparating margin was 6.6 percent for the nine mpetiod and 3.
percent for the same period last year. Beef, pmml, prepared foods segments operating margins Im@neercent, 2
percent, and 5.1 percent, respectively. Earningghifirst nine months of fiscal 2002 were $29%iom compared t
$40 million for the same period last year. Dilueainings per share for the nine months of fisc@l22@ere $0.8
compared to $0.18 last year. The increase in safEgating income and earnings was affected byatgiisition o
IBP.

John Tyson, chairman and CEO, said, "l am pleastdownr results for the quarter. Despite the diffichallenges we
continue to face, our value-added protein portfalarked to enable us to meet our per share eargmigsnce. Our
company continues to generate strong cash flowsanaise to pay down debt and grow our busines®ét the neec
of our customers."

At this time, the Company expects fiscal fourth era2002 diluted earnings per share to be in #mge of $0.24 1
$0.28, and fiscal 2002 diluted earnings per shathe range of $1.08 to $1.12.
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TYSON FOODS, INC.
News Releas
July 29, 200z
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In connection with the IBP acquisition, the Compamcame the world's largest protein provider. Theng@an)
operates in five business segments: Beef, ChidRerk, Prepared Foods and Other. The Company measegenet
profit as operating income.

The Beef segment is primarily involved in the slaigg of live fed cattle and fabrication of dresgegf carcasses ir
primal and sub-primal meat cuts and cesady products. It also involves deriving valuenirallied products such
hides and variety meats for sale to further pramssand others. The Beef segment markets its ptedocfooc
retailers, distributors, wholesalers, restaurantstzotel chains and other food processors in domast internation:
markets. Allied products are also marketed to mactufers of pharmaceuticals and technical products.

The Chicken segment includes fresh, frozen andevadided chicken products sold through domestic faodice
domestic retail markets for abme consumption, wholesale club markets targeiesirtall foodservice operatio
small businesses and individuals, as well as siye@ad commodity distributors who deliver to restnts, schoo
and international markets throughout the world. Tiécken segment also includes sales from alliediyets and tr
chicken breeding stock subsidiary.

The Pork segment represents the Company's liveesgioup, hog slaughter and fabrication operaticasgready
products and related allied product processingviies. The Pork segment markets its products tud foetailers
distributors, wholesalers, restaurants and hotainshand other food processors in domestic andniatienal market
It also sells allied products to pharmaceutical gaxhnical products manufacturers, as well as $wene to por
processors.

The Prepared Foods segment includes the Compamgtatmns that manufacture and market frozen afngjeeatec
food products. Products include pepperoni, beef pmik toppings, pizza crusts, flour and corn ttatproducts
appetizers, hors d'oeuvres, desserts, prepared,netiahic foods, soups, sauces, side dishes, #yquasta and me
dishes as well as branded and processed meats.

The Other segment includes the logistics groupadhdr corporate groups not identified with speggiiotein groups.
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Information on segments is as follows (in millions)
Third Quarter Segment Review
Sales by Operating Income (Loss) by
Segmen Segmen
Three Months Ende Three Months Ende
June 29, June 30, June 29, June 30,
2002 2001 2002 2001
Beef $ 2,703 $ - $ 63 $ -
Chicken 1,858 1,795 105 63
Pork 552 32 (8) 2
Prepared Fooc 766 78 52 2



Other 23 12 35 (9)

Total $ 5002 $ 1917 $ 247  $ 58

Beef segment sales were $2.7 billion, including lsese-ready sales of $181 million and internatibe&f sales of
$344 million. Beef segment operating income tot&l6d8 million. The Beef segment resulted from thguasition of
IBP in the fourth quarter of fiscal 2001. Beef iésumproved substantially from the second quagten though
demand from the Far East created difficult markeiditions.

Chicken segment third quarter sales increased $8mor 3.5% from the same period last year, véth.9% increas
in average sale prices and a 1.6% increase in @l&odservice chicken sales increased 7.2%, otiaken sales
increased 4.3% and international chicken salesedsed 16.9%. Third quarter sales of the Compang’sddn
subsidiary increased 25% from the same period/kest. This increase was more than offset by deesaasother
international sales demand as markets continue tmpacted by import restrictions and politicalgmeres primarily
in Russia and China. Operating income for Chickendased $42 million from the same period last peanarily due
to decreases in live and production costs alonly improvements in price and growth in value addedipct mix.

Pork segment third quarter sales including IBP& poocessing revenues were $552 million comparsekB2 million
for the same period last year including currentrgpuaork case-ready sales of $55 million and mdé@onal pork sales
of $62 million. Pork segment operating income daseel $10 million from the same period last yeark poocessing
operating income was more than offset by negatiwedwine operations which resulted from lower Inag prices an
an inventory devaluation.

Prepared Foods segment third quarter sales indt&&88 million from the same period last year. Phepared Foods
segment operating income increased $50 million fieensame period last year. The increase in bdéis sad
operating income is due to the inclusion of IBRutss Operating income was positively affected lgtgly lower and
more stable raw material costs, improved produgtand lower operating costs.

Other segment operating income increased $44 mitliamarily due to the partial settlement of appneately $30
million related to ongoing vitamin antitrust litigan.
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Nine Months Segment Revie
Sales by Operating Income (Loss) by
Segmen Segmen
Nine Months Ende: Nine Months Ende:
June 29, June 30, June 29, June 30,
2002 2001 2002 2001
Beef $ 7,846 $ - $ 126 $ -
Chicken 5,428 5,197 357 154

Pork 1,938 110 48 2



Prepared Fooc 2,334 207 119 8
Other 60 29 49 (15)

Total $ 17,606 $ 5543 $ 699 $ 149

Beef segment sales were $7.8 billion, including loase-ready sales of $533 million and internafitwe®f sales of
$1.0 billion. Beef segment operating income totdli2d6 million. The Beef segment resulted from tbguésition of
IBP in the fourth quarter of fiscal 2001.

Chicken segment nine months sales increased $2Bamar 4.4% from the same period last year, veith.3%
increase in average sale prices and a 2.1% increaséume. Foodservice chicken sales increase 5rétail chickel
sales increased 3.3% and international chickers sateeased 2.1%. International chicken sales as&@ primarily
due to the acquisition of a production facilityNrexico in the third quarter of 2001. However, timsrease was
partially offset by decreases in other internatiGaes demand as markets continue to be impagtedport
restrictions and political pressures primarily insRia and China. Operating income for Chicken amed $203
million from the same period last year primarilyedio decreases in live and production costs alatigimprovement:
in price and growth in value added product mix.

Pork segment nine months sales were $1.9 billionpared to $110 million for the same period lastryeéh current
year pork caseeady sales of $158 million and international psalles of $200 million. Pork segment operating ine
increased $46 million from the same period last.y€he increase in both sales and operating inderdae to the
inclusion of the IBP pork processing results.

Prepared Foods segment nine months sales incraskdillion from the same period last year. Thegared Foods
segment operating income increased $111 milliomfdoe same period last year. The increase in l@és eind
operating income is due to the inclusion of IBRutss Operating income was positively affected lgigly lower and
more stable raw material costs, improved produgtand lower operating costs.

Other segment operating income increased $64 mitiimarily due to the partial settlement of appnoately $30

million related to ongoing vitamin antitrust lititken combined with $19 million of IBP merger reldtexpenses
recorded in the prior year.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(In millions except per share data)
(Unaudited)
Three Months Ende Nine Months Ende:
June 29 June 30 June 29 June 30

2002 2001 2002 2001

Sales $ 5902 $ 1,917 $ 17,606 $ 5,54

Cost of Sale: 5,438 1,719 16,235 5,02



Selling, General and Administrati
Operating Incom:
Other Expense (Income

Interes

Other

Income Before Income Tax
and Minority Interes

Provision for Income Taxe
Minority Interest

Net Income
Weighted Average Shares Outstandi
Basic
Diluted
Earnings Per Shar
Basic
Diluted
Cash Dividends Per Shal
Class A
Class E

Sales Growtl

Margins: (Percent of Sale
Gross Profi

Operating Incom
Net Income

Effective Tax Rat

464 198 1,371 51
217 140 672 36

247 58 699 14

76 26 231 8

4 (1) 4 .

167 33 464 6

60 12 165 2

- 2 -

$ 107 19 $ 299 4
348 221 348 22

355 222 355 22

$ 0.31 0.09 $ 0.86 0.1
$ 0.30 0.09 $ 0.84 0.1
$ 0.040 0040 $  0.120 0.12
$ 0.036 0.03 $  0.108 0.1C
207.9% 4.4% 217.6% 1.4

7.9% 10.3% 7.8% 9.3

4.2% 3.0% 4.0% 2.7

1.8% 1.0% 1.7% 0.7

36.0% 35.3% 35.6% 35.0
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TYSON FOODS, INC.

CONSOLIDATED CONDENSED BALANCE SHEETS

(In millions)

(Unaudited)




June 29, September 29,

2002 2001

Assets
Current Assets:

Cash and cash equivalents $ 48 $ 70

Accounts receivable, net 1,232 1,19¢

Inventories 1,87¢ 1,911

Other current assets 72 11C
Total Current Assets 3,23( 3,29(
Net Property, Plant and Equipme 4,151 4,08t
Goodwill 2,63¢ 2,61¢
Other Assets 58C 63¢
Total Assets $ 10,59 $ 10,63:
Liabilities and Shareholders' Equity
Current Liabilities:

Current debt $ 497 $ 76C

Trade accounts payable 79C 79¢

Other current liabilities 1,06t 857
Total Current Liabilities 2,34¢ 2,41¢
Long-Term Debt 3,76¢ 4,01¢
Deferred Income Taxes 63€ 60¢
Other Liabilities 231 237
Shareholders' Equity 3,612 3,35¢
Total Liabilities and Shareholders' Equity $ 10,59 $ 10,63:
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
For the Periods Ended
(In millions)
(Unaudited)

Three Months Ende Nine Months Ende

June 29 June 30 June 29 June 30



2002 2001 2002 2001

Cash Flows Operating Activitie

Net income $ 107 $ 19 $ 299 $ 40
Net changes in working capi 13 20 220 32
Depreciation and amortizatit 124 72 356 222
Deferred taxe Q) (9) 55 (25)
Other 7 1 9 6
Cash Provided by Operating Activiti 250 103 939 275
Cash Flows From Investing Activitie
Additions to property, plant and equipm (126 (1) (366 (158
Proceeds from sale of ass 6 4 8 28
Investment in IBP stock and note receivz - (12) - (79)
Acquisitions of property, plant and equipm (73) (33) (73) (33)
Purchase of Tyson de Mexico minority intel - (15) - (15)
Net change in investment in commercial ps - (32) 94 (9)
Net changes in other assets and liabil (2) (9) (54) (27)
Cash Used for Investing Activitie (194 (148 (391 (293
Cash Flows From Financing Activitie
Net change in del (46) 59 (521 119
Purchases of treasury sha (5) (16) (15) (46)
Dividends and othe (14 (8) (43) (25)
Cash Provided by (Used for) Financing Activit (65) 35 (579 48
Effect of Exchange Rate Change on C 7 (3) 9 (2)
Increase (Decrease) in Cash and Cash Equive (2) (13) (22) 28
Cash and Cash Equivalents at Beginning of Pe 50 84 70 43
Cash and Cash Equivalents at End of Pe $ 48 $ 71 % 48 $ 71
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Tyson Foods, Inc. (NYSE: TSN), founded in 1935 wiadquarters in Springdale, Arkansas, is the veolédges
processor and marketer of beef, chicken and por&ofl Foods produces a wide variety of brand namoeggsed foc
products and is the recognized market leader imstirvery retail and foodservice market it serifé® Company h:
120,000 team members and more than 300 facilitid#ices in 30 states and 22 countries.

A conference call to discuss the Company's findmegults will be held at 10 a.m. CDT (11 a.m. ERdday. To
listen live via telephone, call 888-791-1856. Tlasgcode is "Tyson Foods." International calleas 4115-228-4637.
The call also will be webcast live on the Interaetvww.tysonfoodsinc.com/IR/publications/confcalpaThe webca:



will be available for replay within two hours ofeltonclusion of the call. A telephone replay wéldvailable from 1
p.m. CDT July 29 through 5 p.m. Aug. 26 at 800-@880. A spreadsheet of the tables in this reledésaon be
available at www.tysonfoodsinc.com/IR/newsinfo/gR&02.xIs.

ForwardLooking Statements

Certain statements contained in this communicadi@n "forwardlooking statements” such as statements relati
expected earnings and cash flows. These fonlaking statements are subject to risks, uncertsnand othe
factors, which could cause actual results to diffi@terially from historical experience or from fréuesults express
or implied by such forwartboking statements. Among the factors that may eactual results to differ materie
from those expressed in, or implied by, the statémare the following: (i) fluctuations in the ca@std availability c
raw materials, such as live cattle, live swine eed grains; (ii) changes in the availability ankhtree costs of labc
and contract growers; (iii) operating efficiencaddacilities; (iv) market conditions for finishgaroducts, including tr
supply and pricing of alternative proteins; (v)eetiveness of advertising and marketing prograwmi};tife ability o
the Company to make effective acquisitions and esafally integrate newly acquired businesses indistiag
operations; (vii) risks associated with leveraggluding cost increases due to rising interestsraeiii) risks
associated with effectively evaluating derivativaesl hedging activities; (ix) changes in regulatiansl laws (bot
domestic and foreign), including changes in acdognstandards, environmental laws and occupatidred)th an
safety laws; (X) issues related to food safetyluisiag costs resulting from product recalls, re¢aia compliance ar
any related claims or litigation; (xi) adverse desdrom ongoing litigation; (xii) access to foreignarkets togeth
with foreign economic conditions, including currgnftuctuations; and (xiii) the effect of, or chamge), gener:
economic conditions. The Company wishes to cauteaders not to place undue reliance on any forlarking
statements, which speak only as of the date maglnTundertakes no obligation to publicly updatg Borward-
looking statements, whether as a result of newrmnétion, future events or otherwise.

Financial information, such as this news releaseyell as other historical data and current Compafgrmation can be accessed from the Company'ssitelatwww.tysonfoodsinc.com
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