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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934

(Amendment No. 5) 1

TYSON FOODS, INC.

(Name of Issuer)

Class A Common Stock, par value $.10 per share

(Title of Class of Securitie:

902494103

(CUSIP Number)

Don Tyson
Tyson Limited Partnership
2210 Oaklawn Drive
Springdale, Arkansas 72762-6999
(479) 290-4000

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

June 30, 2003

(Date of Event which Requires Filing of This Stagat)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition wlisdine subject of this Schedule 13D, and is filhig schedule
because of Rule 13d-1(e), 13d-1(f) or 13d-1(g)c&hbe following box [ ]

1The remainder of this cover page shall be filletifoua reporting person's initial filing on thierm with respect to the subject class of securities! for any
subsequent amendment containing information whichldvalter disclosures provided in a prior covegga

The information required on the remainder of thiger page shall not be deemed to be “filed" forghmose of Section 18 of the Securities ExchancteoA1934
("Act") or otherwise subject to the liabilities tifat section of the Act but shall be subject taoétler provisions of the Act.

CUSIP NO. 902494103

1) Name of Reporting Person Tyson Limited Partnepsh



IRS Identification No.
of Above Person (Entities Only)

I.D.# 71-0692500

2) Check the Appropriate a
Box if a Member of a Group (b) [x]
3) SEC Use Only
4) Source of Funds AF
5) Check if Disclosure of Legal
Proceedings is Required Pursuant
to Items 2(d) and 2(e) [x]
6) Citizenship or Place of Organization Delaware
Number of Shares Beneficially Owned 7) Sole Voting Pow-

by Each Reporting Person with:

8)

10)

100,848,560 shares @S|

B CommmStock (7,000,000 of
whishares are subject to
forwlacontracts discussed in item
4).01$hares of Class A Common
Stock

Shakéating Power - None
Solespositive Power -

10088860 shares of Class B
CommBiock, (7,000,000 of
whishares are subject to
forwlacontracts discussed in item
4).01$hares of Class A Common Stock
Shareidpwsitive Power - None

11) Aggregate Amount Beneficially
Owned by Each Reporting Person
Shares of Class A Common Stock

100,848,560 shares
of Class B Common Stock, and

12) Check if the Aggregate Amount in
Row (11) Excludes Certain Shares

Not Applicable

13) Percent of Class Represented by
Amount in Row (11)

99.2% of Class B Commonc&to
presently convegimto Class A
Std8ee Item 1)

14) Type of Reporting Person

SCHEDULE13D



This Amendment No. 5 amends and restatesetforth below, the statement on Schedule 13BddApril 30, 1991, as amended by Amendment Nbefeto
dated July 10, 1991, Amendment No. 2 thereto, dAmil 3, 1992, Amendment No. 3 thereto, dated ®eto31, 2001, and Amendment No. 4 thereto, datedals
17, 2002 for the Tyson Limited Partnership, a Delemlimited partnership (the "Partnership"), wiglspect to the Class A Common Stock, par value #et@hare (tt
"Class A Stock"), of Tyson Foods, Inc., a Delaweseporation (the "Company"), and the Class B Com@tmtk, par value $.10 per share (the "Class BkSfoof the
Company and reflects (i) the contribution by thetfership of 3,000,000 shares of Class B Stockit® Thvestment, L.P., (ii) the execution by TLP Istreent, L.P. ¢
a prepaid variable equity forward contract relatingl,000,000 shares of Class B Stock, and (ig) ¢ixecution by TLP Investments, L.P. and TLP CRB.lo
amendments to six existing ppaid variable equity forward contracts relatingato aggregate of 6,000,000 shares of Class B Con8tmek to extend the expirati
date and to modify the exercise prices and othrergef each contract.

Item 1. Security and Issuer

The class of equity securities to whictsthiatement on Schedule 13D (the "Statement")e®iatthe Class A Stock of the Company whose prat@xecutiv
offices are located at 2210 Oaklawn Drive, Springdarkansas 72762-6999The Partnership is causing this statement to bd Bly virtue of its beneficial owners|
of the Company's Class B Stock. The Class A arab<CB Stock are hereinafter collectively referrecas the "Shares." Pursuant to the Company's {Catéfo
Incorporation, and subject to certain terms andditimms contained therein, each share of Classd8kSis presently convertible, at the option of thepective hold:
thereof, into one fully paid and nassessable share of the Company's Class A Stoglkf 2une 30, 2003, the Partnership owned 100,888bares of Class B Stc
(7,000,000 shares of which shares are subjearteafd contracts discussed in item 4) or 99.2%heftbtal shares of such class outstanding. Thméahip did nc
own any shares of Class A Stock on such date.

ltem 2. Identity and Background

This statement is being filed by the Paghg which was formed on June 8, 1990. Substdynt#l of the Shares held by the Partnership regmeshe Tyso
family's controlling interest in the Company. Thnpipal business address of the Partnership i Z2dklawn Drive, Springdale, Arkansas 72762-6999.

The purpose and nature of business to beumted by the Partnership includes the followi(ipto engage generally in the farming and ranchingines:
including the acquisition, development, construttioperation and disposition of farming and ranghpnoperties; (ii) to engage generally in the resthte busines
including the improvement, development, acquisitorisposition of real estate properties; (iii)efogage generally in the mineral business andduiee; develop ar
operate mineral properties; (iv) to invest, acquilispose of or otherwise deal in stocks, bondsseudrities of any person, including the Compamg @) to conduc
any other business necessary or incidental to ahegbing or that may be lawfully conducted by trertRership under the Delaware Revised Uniform Leéa
Partnership Act.

The managing general partner of the Pahipris Don Tyson, a member of the Board of Directof the Company. The name, residence or busigdees:
present principal occupation or employment andzeitship of each general partner of the Partnerishget forth in Schedule 1 hereto and incorpordteckin b
reference. Don Tyson has a 54.3123% combined peagernnterest as a general and limited partnehenRartnership and the Estate of Randal Tyson H&s062%
percentage interest as a limited partner in thenBeship.

During the last five years, neither thet®anship, nor, to the best knowledge of the Pastripr any general partner of the Partnership (a)degen convicted in
criminal proceeding (excluding traffic violations similar misdemeanors) or (b) was a party to a @roceeding of a judicial or administrative bodf competer
jurisdiction and as a result of such proceeding @rais subject to a judgment, decree or final oelgoining future violations of or prohibiting orandating activitie
subject to, federal or state securities laws, mdifig any violation with respect to such laws.

Iltem 3. Source and Amount of Funds tireD Consideration

The Partnership acquired the 100,848,5@0eshof Class B Stock, presently convertible if® €lass A Stock (see ltem 1), as capital contiobstfrom thi
Partnership's limited partners. In exchange fos tapital contribution, such limited partners reedi a 98.8% combined percentage interest in then&ahip.
Additionally, at its formation the Partnership acgqd shares of Class A Stock as capital contrilmgtivom the Partnership's general partners in exgdor a 1.2¢
combined percentage interest in the Partnershipe Partnership subsequently disposed of its ofiigiolalings of Class A Stock.

ltem 4. Purpose of Transaction

The Shares were acquired by the Partnefshithe purpose of aggregating the Tyson famity&viously held controlling interest in the Companto a mor
flexible ownership vehicle. Additionally, the Sharare held by the Partnership as an investment. aSsam time to time the Partnership intends toew and monitc
its investment in the Company and anticipates ithaay change such investment by acquiring or sglidditional Shares in the open market, in priyategotiate:
transactions or otherwise. In reaching any conchssiregarding any change in the level of investnirettie Shares, the Partnership will take into @ersition variou
factors, including but not limited to, the pricedaavailability of the Shares, future events affegtthe Company, general stock market and econoamditons an
other investment and business opportunities avaiabthe Partnership.

Since the Partnership's last amendment to its Stdd@D, the Partnership has engaged in the foliguiansactions in the Shares:

On May 6, 2002, the Partnership contribil8¢00,000 shares of Class B Stock to TLP InvestmeR (in addition to the 3,000,000 shares of €IBsStock the
had been contributed to TLP Investment L.P. in Dawer 2001). The Partnership directly or indiredtiylds all of the outstanding beneficial interstsTILF
Investment, L.P. The Partnership retains soleadisiye power and voting rights with respect toStilares held by TLP Investment, L.P.

Effective November 22, 2002, TLP InvestmirR. entered into a prepaid variable equity foveontract (the "2002 Forward Contract") with JPrlyam Chas
Bank relating to an aggregate of 1,000,000 shafi€dass A Stock, with an expiration date of NovemB2, 2004. At the time of origination, TLP Invesnt L.P
received cash payments in an amount per share &m®4/0.87 for the 1,000,000 shares related tactmract. In exchange for such cash payment, Tiiedtmer
L.P. agreed to deliver a number of shares of CAaSsock (or Class B Stock immediately convertibiéi Class A Stock) at the expiration date of thetaxt (or a
earlier date if the contract is terminated earlyyspant to the following formula:

1) If the price of the Class A Stamn the date of expiration or termination (theridiPrice") is less than the specified floor pr{tee "Floor Price") ¢
$12.43, then 1,000,000 shares;

2) If the Final Price is less thmmequal to a specified maximum price (the "Capé)iof $14.91, but greater than or equal to tleFPrice, then a numk
of shares equal to 1,000,000 time the Floor Pricieled by the Final Price



?3) if the Final Price is greateaththe Cap Price, then a number of shares equad@®,000 multiplied by a fraction, the numeratbwaich is the sum of tt
Floor Price and the difference between the FinaiePand the Cap Price, and the denominator of wisithe Final Price.

In lieu of delivery of the shares, TLP Istment L.P. may, at its option, settle the contbgctlelivery of cash. In certain events TLP Inwesht L.P. is obligate
to settle the contract by delivery of cash. Inreegtion with the transaction, TLP Investment L.Bs Ipledged 1,000,000 shares of Class B Stock toreset
obligations under the pre-paid forward agreement.

Effective June 30, 2003, TLP Investment®.land TLPCRT, L.P. ("TLPCRT") (collectively, tHi€ounterparties") amended a total of six existimg-maic
variable equity forward contracts with Merrill LyimcPierce, Fenner & Smith Incorporated ("MLPFS'latieag to an aggregate of 6,000,000 shares of @aStock t
extend the expiration date and to modify the esergrices and other terms of each contract. Thendments of these contracts result in the deemecktation (o
sale) of the six existing contacts and the entty ifor purchase) of six new contracts. The Coyateies entered into the original contracts in ®eto2001 an
January 2002. Each contract continues to relat 60,000 shares of Class B Stock, with two catérmow expiring May 12, 2004, two contracts nowpigrg
November 22, 2004, and two contracts now expirumgeJ22, 2005. The Counterparties paid an aggregateint of cash consideration equal to $4,020,0Q0der t
extend the expiration dates and to modify the pgand other terms of the contracts. As withdhiginal contracts, each Counterparty has agreettliser a numb
of shares of Class A Stock at the expiration dateecontract (or on an earlier date if the coettia terminated early) pursuant to the followignfiula:

(i) if the Final Price is less than the &i®rice of $10.61, then 1,000,000 shares;

(ii) if the Final Price is less than or etjto a specified Cap Price of $12.73, but gretiten or equal to the Floor Price of $10.61, thember of shares equa
1,000,000 times the Floor Price divided by the FRréce;

(iii) if the Final Price is greater tharetCap Price of $12.73, then a number of shared émdgd00,000 multiplied by a fraction, the nunteraof which is the su
of the Floor Price and the difference between thalfPrice and the Cap Price, and the denomindtarhcch is the Final Price.

In lieu of the delivery of the shares, e@dunterparty may, at its option, still settle dwntract by the delivery of cash. In certain esahe Counterparties ¢
obligated to settle the contract by delivery offcagn connection with the contracts, the Counteips have pledged 6,000,000 shares of Class B<$tosecure the
obligations under the contracts. The amendedactstare now evidenced by the confirmations thaetheen filed as exhibits to this Schedule 13D.

Except with respect to the 2002 Forward t€m (discussed above) and the amended contraittsMiLPFS (discussed above), the Partnership ctlyrémas n
plans to acquire or dispose of any significant nendf Shares. Additionally, the Partnership cuidseh&s no plans or proposals which would resulbrimelate to an
of the transactions described in subparagraphth(blgh (j) of Item 4 of Schedule 13D. However, Beatnership reserves the right to change its plamstentions ¢
any time and to take any and all actions it mayrdappropriate with respect to its investment in@wenpany.

In October 2001, the Partnership contridu@eg000,000 shares of Class B Stock to TLPCRT, thedPartnership subsequently transferred all oftheCRT"
limited partnership interests to the TLP CharitaRkEmainder Trust, a charitable remainder trustfbich the Partnership is the sole ndraritable beneficiary. TI
Partnership retains sole dispositive power anchgatights with respect to all Shares held by th€TRT.

Item 5. Interest in Securities of teeuer

(a) As of January 31, 2002, the iRarthip beneficially owned a total of 100,848,56@res of Class B Stock, constituting approxima®&ly2%[1] of the tota
shares of such class outstandiff]. Additionally, the Partnership did not own any @saof Class A Stock on such date. Neither thenBeship, nor, to the be
knowledge of the Partnership, the general partotise Partnership, presently own any Shares, éxaepet forth hereirfi3]

(b) Don Tyson, as managing geneaaingr of the partnership, has the exclusive righibject to certain restrictions, to vote or dithet vote of and to dispc
of or direct the disposition of all the Shares bmely owned by the Partnership.

(c) Except for the transactions diésa in Item 4 above, neither the Partnership, toothe best knowledge of the Partnership, anthefgeneral partners
the Partnership have effected a transaction irstieres during the past 60 days.

(d) Under the 2002 Forward Contaad the pre-paid forward contracts with MLPFS (edilvely, the " Forward Contracty, MLPFS and JP Morgan Chz
Bank have the right to receive a portion of anyidénds declared on the shares of Class B Stoclestuty their respective Forward Contracts. Thaatigs have tt
right to receive a portion of the dividends onlythe extent the per share amount of any dividerdaded on the Class B Stock exceeds $0.04, andsthem partie
only have the right to receive dividend amountssxuess of such $0.04 per share. Except for tregfong dividend rights, the other rights of MLPR&IaP Morga
Chase Bank under the Forward Contracts as desdnlézim 4 above, and the rights of the TLPCRT @h& Investment, L.P. as described in Item 4 abaweeperso
has any right to recieve or the power to directréeeipt of dividends from or the proceeds fromgake of the shares.

(e) Not applicable.

Item 6. Contracts, Arrangements, Unidgidings or Relationships with Respect to Secuaritiethe Issuer

The Partnership is governed by the terms Bartnership Agreement dated June 8, 1990 (thee&nent"). Pursuant to the Agreement, Don Tyssmanagin
general partner, has the exclusive right, subjeatetrtain restrictions, to do all things necesgarynanage, conduct, control and operate the Partipes busines
including the right to vote all shares or otherwséies held by the Partnership, as well as thatrig mortgage, pledge or grant security intergs@ny assets of tl
Partnership. The Partnership terminates on DeceBibe2040. Additionally, the Partnership may besdiged upon the occurrence of certain events, diotu (i) €
written determination by the managing general garthat the projected future revenues of the Pegtiiie will be insufficient to enable payment of toand expense
or that such future revenues will be such thatiooed operation of the Partnership will not be lie best interest of the partners, (ii) an electmmissolve th
Partnership by the managing general partner thegppgoved by the affirmative vote of a majorityp@rcentage interest of all general partners aidife sale of all ¢
substantially all of the Partnership's assets angegties. The withdrawal of the managing geneeatner or any other general partner (unless sudmgrais a sol
remaining general partner) will not cause a digsariuof the Partnership. Upon dissolution of thetRership, each partner, including all limited pars, will receive i
cash or otherwise, after payment of creditors, doiom any partner, and return of capital accowalaiices, their respective percentage interestserpartnersh
assets. In addition, the Agreement provides thahénevent it is determined that a sale of Partmprassets and distribution in cash would be imjizable or caus
undue loss to the partners, each partner may, cutijecertain conditions, receive in lieu of ca#ie particular assets contributed by each suchmeartb thi
Partnership.

Effective June 2003 and November 2002, Tivestment, L.P. and the TLPCRT each entered in@nuended the forward contracts with respect tagaregat



of 7,000,000 shares of Class B Stock as descrilméd specifically in Item 4 above.

ltem 7. Material to be Filed as Exlsbit

Included as an exhibit to this Statement is thio¥ahg:
Exhibit

A Agreement of Limited Partnership Tyson Limited Partnership, dated June 8, 1986ofporated by reference
from the Reporting Person's Schedule 13D, dagd 80, 1991, filed with the SEC on May 1, 1991).

B ISDA Master Agreement, dateddder 8, 2001, between TLPCRT and MLPFS (incormatdty reference from
the Reporting Person's Amendment No. 3 to Schet3lle dated October 31, 2001, filed with the SEQN@mvember 20, 2001).

C ISDA Master Agreement, dated &waber 3, 2001, between TLP Investment, L.P. and F_Fincorporated by
reference from the Reporting Person's AmendmentNt Schedule 13D, dated January 17, 2002, filéd wihe SEC on
November 20, 2001).

D Pricing Schedule - Tranche XedadNovember 22, 2002, between JP Morgan Chase &ahRLP Investment L.P.
E Confirmation of OTC Transactiatated June 25, 2003, between TLP Investmentsdn® MLPFS (termination
date of May 12, 2004).

F Confirmation of OTC Transactiatated June 25, 2003, between TLP CRT and MLPé&#ibation date of May
12, 2004).

G Confirmation of OTC Transactialated June 25, 2003, between TLP Investmentsdn®. .MLPFS (termination

date of November 22, 2004).

H Confirmation of OTC Transactiatated June 25, 2003, between TLP CRT and MLPR$itation date of
November 22, 2004).

| Confirmation of OTC Transactjadated June 25, 2003, between TLP CRT and MLR&&ipation date of June
22, 2005).

J Confirmation of OTC Transanti@lated June 25, 2003, between TLP Investmentsdn® MLPFS (termination
date of June 22, 2005).

SIGNATURE

After reasonable inquiry and to the besiviiedge and belief of the undersigned, the undeesigertifies that the information set forth instetatement is true,
complete and correct.

Dated: July 1, 2003
TYSON LIMITED PARTNERSHIP

By: _ /s/ Harry C. Erwinl Il
Harry C. Erwin, Il
General Partner

SCHEDULE 1

GENERAL PARTNERS OF TYSON LIMITED PARTNERSHIP

Name and Business Addre Citizenship Present Principal Occupation

Don Tyson United States Privatedstor; Member of th



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

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

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

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

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

James B. Blair
2210 W. Oaklawn Drive
Springdale, AR 72762-6999

United States

United States

United States

United States

United States

Boardifectors of Tyson
Foods, Inc.

Privimeestor; Member of the
Board ofr@itors of Tyson
Foods, Inc.

Membethaf Board of
DirectonsdaVice President
of Tyson Feothc.

Chairnoéthe Board of
DirectonmsdaChief Executive
Officer of 3gn Foods, Inc.

Private Qdtant

Privan6ultant

[1] Based upon 101,636,348 shares of Class B Stockaodiag, as reported by the Company in its quartegport on Form 10-Q for the quarter ended Margh 2

2003.

[2] As noted in item 1 to this statement, each shaf@lads B Stock is presently convertible, at theowpof the respective holder thereof, into oneyfplaid and non-

assessable share of Class A Stock.

[3] Certain of the Partnership's general partners li@akyy own shares of the Company's Class A Stociddition to such general partners interest irPtnership.
Such general partners' beneficial ownership of Chastock, as of June 30, 2003, is as follows (iditlg shares subject to presently exercisable optio options
exercisable within 60 days after June 30, 2003)n Dyson, 1,116,995 shares; Leland Tollett, 3,360 @ cludes 258,750 shares subject to optiongfh&@a Tyson,
164,599 shares; John Tyson, 1,009,923 shares die«/102,500 shares subject to options; also insl@00 shares held by children of Mr. Tyson foraluhMr.
Tyson disclaims beneficial ownership); James Bl shares; and Harry C. Erwin, Ill, 0 sharesdifidnally, Don Tyson individually owns 750,000 sba of Class

B Stock.

EXHIBIT D

TLP Investment, L.P.

c/o Erwin and Company, P.A.

6311 Ranch Drive
Little Rock, AR 72223
Ladies and Gentemen:

PRICING SCHEDULE - TRANCHE NO. 1

JPMorgan Chase Bank
277 Park Avenue, 11 Floor
New York, New York 10172

November 22, 20(

This Pricing Schedule is a Pricing Skthie within the meaning of Section 2.02(c) of thiecR Purchase Agreement dated as of November 12 @be
JPMorgan Chase Bank Buyer "), by J.P. Morgan Securities Inc., as its agébapitalized terms used herein have the meanindgsmktin the Stock Purchase

Agreement.

This Pricing Schedule relates to Tranblo. 1. Upon the terms and subject to the camtitof the Stock Purchase Agreement, the Termsasfche with
respect to Tranche No. 1 shall be as follows:

1. Designation of Tranche: Tranche No. 1



2. PurchasePrice: $10,871,649.10.

3. Payment Date: November 27, 2002.
4. Initial SharePrice: $12.4282.

5. Initial Short Position : 846,000 shares.
6. Hedged Value: $12,4282.

7. UpsideLimit : $14,9138.

8. Maturity Date: November 22, 2004.
9. Base Amount : 1,000,000.

10. TheLast Day of Hedging Period : November 22, 2002.

Very truly yours,

JPMORGAN CHASE BANK
by J.P. MORGAN SECURITIES INC
as its agen

By: /s/ Becky B. Rawalt
Name: Becky B. Rawe
Title: Vice Presider

Acknowledged and Confirmed:
TLP INVESTMENT, L.P.

By: TLPCRT, LLC, its general partner

By: /s/ Harry C. Erwin, llI
Name: Harry C. Erwin, IlI
Title: Manager

EXHIBIT E
[Merrill Lynch] Merrill Lynch, Pierce, Fenner & Smith Incorpora
Confirmation of OTC Transaction 4 World Financial Center, 8 Floor

New York, NY 1008

THISCONFIRMATION AMENDS, REPLACES, SUPERSEDESAND RESTATESIN ITSENTIRETY ALL PREVIOUS CONFIRMATIONS
PERTAINING TO THISTRANSACTION.

PLEASE NOTE THE AMENDMENT TO: Conditionsto Physical Settlement
Dated: June 25, 2003 ML Ref: 0381850

To: TLPINVESTMENTSLP (" Counterparty” and " TLP_INVESTMENTS")
ATTN: CHUCK ERWIN
6311 RANCH DRIVE
LITTLE ROCK, AR 72223

CC: JOHN BETTERMAN
Telephone312-382-3406



From: Merrill Lynch, Pierce, Fenner & Smith Incorpora¢dL" and "MLPFS")
tel: (212) 449-8675
fax: (646) 805-2780

Dear Sir/ Madam:

The purpose of this letter agreement (this "Cordition") is to confirm the terms and conditions o above referenced transaction entered into baet@eenterparty
and MLPFS on the Trade Date specified below (the "Transat}idrhis Confirmation constitutes a "Confirmatioa$ referred to in the Master Agreement specified

below.

The definitions and provisions contained in the@OBDA Definitions (the "Swap Definitions") and th€96 ISDA Equity Derivatives Definitions (the "Bt
Definitions" and together with the Swap Definitiotise "Definitions") in each case as publishedhsy International Swaps and Derivatives Associatioo.,, are
incorporated into this Confirmation. In the evehfiny inconsistency between the Swap Definitiams the Equity Definitions, the Equity Definitionsligovern and
in the event of any inconsistency between theiriligfns and this Confirmation, this Confirmationligovern.

This Confirmation supplements, forms part of, andubject to, the Master Agreement (including tblee8lule thereto and the Credit Support Annex inm@ted
therein), dated as of December 03, 2001, as amdeantte supplemented from time to time (the "Agreetf)ebetween you and us. All provisions containedhe
Agreement govern this Confirmation except as exglyasodified below

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

General Terms:

Trade Date
Effective Date
Termination Dat¢
Seller

Buyer

Shares

Number of Share
Multiplier

Floor Price

Cap Price

Final Price
Settlement Dat
Initial Payment Amoun
Initial Payment Dat

Dividend Payment Amount

June 25, 2003
June 30, 2003
May 12, 2004 (or if not a Business Day, the next succeeding Businegs

Counterparty

MLPFS
The common stockTf SON FOODS INC (Security Symbol SN ).

1,000,000

One (1).

USD 10.610

UsSD 12.732

The closing price for the Shares aMal@iation Time on the Valuation Date.
Three Business Days after the Valuation D

MLPFS shall pay to Counterparty on the Initial PaythigateUSD 9,570,007.80
June 30, 2003

The product of (i) the difece between the per Share dividend declaredebisiuer
whose ex-dividend date falls from (and including) Tmade Date to (and including) the
Expiration Date, (the "Dividend"), andSD 0.04; and (ii) the Number of Options, provided
that if an ex-dividend date occurs with respect &0Shares on or before the Exercise Date,
and no corresponding dividend payments have beerveechy shareholders of record of
the Shares on or before such date, then the dividenslsich such ex-dividend date relates
shall be deemed to be Dividends for purposes hereof.

If the Dividend Payment Amount is a positive numbent@eunterparty shall pay to ML
the Dividend Payment Adjustment on the Dividend Payrdexté.



Settlement Currenc
Exchange

Related Exchang
Business Days
Valuation
Valuation Time
Valuation Date

édtlemmt Terms

Cash Settlement Terms

Cash Settlement

Cash Settlement Amount

Cash Settlement
Payment Date

Physical Settlement Terms

Physical Settlement

Number of Share
to be Deliverec

usbD
New York Stock Exchange
Any exchange(s) on which options contracts relatatiédShares are principally trad:

New York

At the close of trading on the Exdp@n
The Termination Date

Settlement of this Transaction shall be either Cadte8B®int or Physical Settlement as
determined by Counterparty in writing to ML no lésan ten (10) Business Days prior to
the Termination Date. In the event ML is not notifidte settlement method for this
Transaction shall be Physical Settlement.

If Cash Settlement applies, theneo@alsh Settlement Payment Date, Counterparty will
pay to MLPFS the Cash Settlement Amount.

An amount determined by theu@éion Agent on the Valuation Date based on the
following formula

a) if the Final Price is less than the Floor Rraseamount equal to
Number of Shares x Final Price;

b) if the Final Price is less than or equal toGla@ Price but greater than or equal to the
Floor Price, an amount equal to

Floor Price x Number of Shar
c) if the Final Price is greater than the Capd?ran amount equal to

[Floor Price + (Final Price - Cap Price)] Mumber of Shares

Three (3) Currency Business Days aftéfahmtion Date.

If Physical Settlement appliesherSettlement Date, Counterparty will deliver tbRFS
the Shares (the "Deliverable Shares") in an amourgl¢quhe Number of Shares to be
Delivered.

Shares in an amount determined by the Calculation tAgyethe Valuation Date based
the following formula

a) if the Final Price is less than the Floor Rri&&ares in an amount equal to
Number of Shares;

b) if the Final Price is less than or equal toGla@ Price but greater than or equal to the
Floor Price, Shares in an amount equal to



Settlement Date

Conditions to Physical
Settlemen

Physical Settlement F¢

Further Agreements

Failure to Deliver

Clearance System(s)

Adjustments

Method of Adjustment

Extraordinary Events

Consequences of Merger Event

(Floor Price/Final Price) x Number of She
c) if the Final Price is greater than the Capd?r Shares in an amount equa
[Floor Price + (Final Price-Cap Price] Hinal Price) x Number of Shares

Three (3) Exchange Business Daysladt&faluation Date.

Notwithstanding anything contained herein to thetig, unless one of the followir
conditions are met, Cash Settlement shall apply toTtlsissaction

(@) Counterparty is not an affiliate (an "Affiigd) (as defined in Rule 144 ("Rule 144")
the Securities Act of 1933, as amended (the "Secautat")) of the Issuer of the Shares on
the Settlement Date or at anytime during the threetimaeriod prior to the Settlement
Date; or

(b) Counterparty is an Affiliate and (i) the Da&drable Shares will be treated as securities
that are restricted securities with the holding pefasdMLPFS for the purposes of Rule 1
commencing on the Trade Date or (ii) the Deliver&iares will be shares that (A) would
have been eligible for sale by Counterparty purst@Rule 144 under the Securities Act
("Rule 144"), as of the Trade Date or (B) are coddng an effective registration statement
under the Securities Act, which includes a Plan stiitiution description of the plan of
distribution of such shares, and is in all other respesatisfactory to ML.

Counterparty will pay to ML a physical settlement éeethe Settlement Date, such fee s
equal any fees, commissions and markdown that ML woualézeeif Counterparty were
selling the Shares for cash to or through ML, as deteuinby ML.

If Physical Settlement applies, @oparty agrees to (i) use its best efforts to cause the
Issuer of the Deliverable Shares to agree that suateShee free of any restrictions on sale
or other transfer by ML, including any requirementriegistration of any such sale under
the Securities Act, or to agree that ML may rely aeRL44 for any resale of the Shares
that the holding period for Merrill Lynch for such&es for purposes of Rule 144
commenced on the Trade Date; (ii) provide any lepalions requested by the Issuer in
order to allow ML to sell or otherwise transfer suclkai®s as described in the foregoing
clause; and (iii) indemnify ML and any of its affiés or control persons (ML, along with
each such affiliate and person, an "Indemnified Paftgm and against any and all losses,
claims, damages and liabilities ("Losses"), as incurregdhioh any Indemnified Party may
become subject as a result of the Issuer's failure te@ agithe status of the Shares delive
by Counterparty as described in the preceding clausé psses", for purposes hereof,
shall include any costs relating to holding Shares poithe agreement by the Issuer that
the Shares may be sold by ML in the public market.

Applicable

The principal domestic cleararstersycustomarily settling trades on a delivery versus
payment basis on the Shares.

In the event of the occurreofca Potential Adjustment Event, the Calculation Ageifi
determine whether such Potential Adjustment Evenaldikiting or concentrative effect «
the theoretical value of the Shares and, if so, (iyithake the corresponding adjustment(s),
if any, to the Number of Shares, the Floor Price thedCap Price and, in any case, any
other variable relevant to the settlement or payrnenis of this transaction as the
Calculation Agent determines appropriate to accoamthfat diluting or concentrative effect
and (ii) determine the effective date(s) of the adpesit(s).



(a) Share-for-Share

(b) Shar-for-Other

(c) Shar-for-Combined

Nationalization ol
Insolvency

Calculation Agent

Non-Reliance

Governing law
Collateral

Independent Amount

Eligible Collateral

Exposure

Representations of
Counter party

Cancellation and Paymaotiided however, if the New Shares are publicly traded on a
nationally recognized exchange or on Nasdaq, Alterm®bligation shall apply.

Cancellation and Paymel

Cancellation and Payment; provided however, if amyign of the consideration for tt
relevant shares consists of equity securities that dolecjyutraded on a nationally
recognized exchange or on Nasdaq (the "Publiclgdaesecurities Consideration™),
Alternative Obligation shall apply only to that gort of the Transaction corresponding to
the Publicly Traded Securities Consideration.

Notwithstanding anything to the contrary in the Egiefinitions, the amount payak

under this Transaction upon the occurrence of araBsdinary Event shall be calculated by
the Calculation Agent in good faith in accordandthgection 9.7 of the Equity Definitions
using, among other things, the factors identified impswagraphs (i), (ii) and (iii) therein,
but without the requirement of soliciting dealer quimins therefore.

Negotiated Clos-out
MLPFS

Each party represents to the other party that ittisgéor its own account, and has made
own independent decisions to enter into this Tranzaetnd as to whether this Transaction
is appropriate or proper for it based on its own judgraed upon advice from such
advisors as it has deemed necessary. It is not relyiagyonommunication (written or
oral) of the other party as investment advice or & ammendation to enter into this
Transaction, it being understood that information exyplanations related to the terms and
conditions of this Transaction shall not be considemgdstment advice or a
recommendation to enter into this Transaction. No comoation (written or oral) receive
from the other party shall be deemed to be an assuoamgr@rantee as to the expected
results of this Transaction.

The laws of the State of New York (without refereteehoice of law doctrine

Independent Amount with respeCiotanterparty and this Transaction means a number of
Shares equal to the Number of Shares (the "PledgedsSha

The Pledged Shares will constitute Eligible Colldteri#h respect to this Transaction witl
Valuation Percentage of 100%.

This Transaction will be disregarded for pseg of determining the Secured Party's
Exposure under the CSA.

Counterparty (a) has such knowledge and experienieaincial and business affairs as to
be capable of evaluating the merits and risks of engténto the Transaction; (b) qualifies
an "accredited investor" under Regulation D of theusities Act of 1933, as amended (the
"Securities Act"); (c) has consulted with its own ledimancial, accounting and tax advis
in connection with the Transaction; (d) is enterimigp ithe Transaction for a bona fide
business purpose to hedge an existing position; (epadkdges that in return for downsi
protection against a decline in the market pricdhefShares below the Floor Price,
Counterparty is foregoing the upside value of angase in the market price of the Shares
above the Cap Price; and (f) in exchange for pneyeeny of the purchase price under the
Transaction, Counterparty agrees to sell (and phygidallver) the Shares to MLPFS on
the Settlement Date (unless Counterparty elects CaarSent in the manner specified
herein).

Counterparty has no knowledge of any non-public retigrformation regarding the Issuer
of the Shares.



Acknowledgements

Interpretation

Counterparty has furnished MLPFS with copies of allamal agreements or contracts to
which it is a party, by which it is bound, or by whithe Pledged Shares are bound, that
relate to the Pledged Shares.

Neither Counterparty nor any person attributabl€aanterparty for purposes of Rule 1
under the Securities Act ("Rule 144") has sold any&hduring the preceding three (3)
months prior to the Trade Date of this Transaction@odnterparty covenants and agrees
that during the three month period following thededate, it will not sell, nor will it

permit any person attributable to it for purposes deR44 to sell, Shares without the prior
consent of MLPFS.

(1) The parties acknowledge and agree that tmvera@o other representations, agreements
or other undertakings of the parties in relatiorhie Transaction, except as set forth in this
Confirmation or in the Agreement.

(2) The parties hereto intend for

(i) This Transaction to be a "securities contrastdefined in Section 741(7) of the
Bankruptcy Code, qualifying for the protection un@ection 555 of the Bankruptcy Code.
(i) A party's right to liquidate this Transactiand to exercise any other remedies upon
the occurrence of any Event of Default under thee&gent with respect to the other party
to constitute a "contractual right" as defined in Baamkruptcy Code.

(i)  Any cash, securities or other property pra@ddcas performance assurance, cri
support or collateral with respect to this Transadimoonstitute "margin payments" as
defined in the Bankruptcy Code.

(iv) All payments for, under or in connection wittis Transaction, all payments for the
Shares and the transfer of such Shares to constititeelsent payments" as defined in the
Bankruptcy Code.

(v) "Bankruptcy Code" means Title 11 of the Uniftdtes Code.

For purposes of the Equity Definitions, this Trangactvill be deemed to be a Physically-
settled Share Option Transaction if Physical Settlérapplies and a Cash-settled Share
Option Transaction if Cash Settlement applies, iregitlase with an Exercise Date equal to
the Valuation Date.

Please confirm that the foregoingectly sets forth the terms of our agreementiscating the copy of this Confirmation enclosedtfaat purpose and
returning it to us by facsimile transmission te thttention of Brian Carroll (Telecopier No. 646582780).

Very truly yours,

Merrill Lynch, Pierce, Fenner & Smith Incor porated

By: /s/ Marcella Vullo
Name: Marcella Vullc
Title:

Confirmed as of the date first above written:
TLPINVESTMENTSLP

By: s/ Harry C. Erwin, Il |
Name: Harry C. Erwin, Il
Title:

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Attention: Brian Carrall

Equity Derivatives Documentation

4 World Financial Center, 5th Floor

MERRILL LYNCH



New York, NY 10080

Telephone: (212) 449-8675
Fax: (646) 805-2780

TLPINVESTMENTSLP (" Counterparty” and " TLP_INVESTMENTS")
ATTN: CHUCK ERWIN
LITTLE ROCK, AR 72223

Dear Sir or Madam:

Enclosed please find a copy of the Confirmationyfmur recent transaction.

Please sign and fax the Confirmation to Merrill Lynch at (646) 805-2780 at your earliest convenience.
Also, please retain a copy of the Confirmationyfour records.

If you have any questions, please do not hesitetalt me at (212) 449-8675.

Sincerely,

Brian Carroll

EXHIBIT F

[Merrill Lynch] Merrill Lynch, Pierce, Fenner & Smith Incorpora
Confirmation of OTC Transaction 4 World Financial Center, B Floor

New York, NY 1008

THISCONFIRMATION AMENDS, REPLACES, SUPERSEDESAND RESTATESIN ITSENTIRETY ALL PREVIOUS CONFIRMATIONS
PERTAINING TO THISTRANSACTION.

PLEASE NOTE THE AMENDMENT TO: Conditionsto Physical Settlement

Dated: June 25, 2003 ML Ref: 0381851

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

CC: JOHN BETTERMAN
Telephone:312-382-3406

From: Merrill Lynch, Pierce, Fenner & Smith Incorporai("ML" and "MLPFS")
tel: (212) 44-8675
fax: (646) 80-2780

Dear Sir/ Madam:

The purpose of this letter agreement (this "Cordition") is to confirm the terms and conditions foé above referenced transaction entered into bet@eenterpart
and MLPFS, on the Trade Date specified below (the "Transat}iorhis Confirmation constitutes a "Confirmatioa$ referred to in the Master Agreement spec
below.



The definitions and provisions contained in the R08DA Definitions (the "Swap Definitions") and tH€996 ISDA Equity Derivatives Definitions (the "Bt
Definitions" and together with the Swap Definitipriee "Definitions") in each case as published iy International Swaps and Derivatives Associatlan,, art
incorporated into this Confirmation. In the evehtany inconsistency between the Swap Definitioms #he Equity Definitions, the Equity Definitiondliagovern ant
in the event of any inconsistency between theirt&fns and this Confirmation, this Confirmationlgovern.

This Confirmation supplements, forms part of, asdibject to, the Master Agreement (including tkbeBlule thereto and the Credit Support Annex inm@ie(
therein), dated as of October 9, 2001, as amendddsapplemented from time to time (the "Agreemenitgtween you and us. All provisions containedhe
Agreement govern this Confirmation except as exglyasodified below

The terms of the particular Transaction to whidl tonfirmation relates are as follows:

General Terms.

Trade Date
Effective Date
Termination Dat¢
Seller

Buyer

Shares

Number of Share
Multiplier

Floor Price

Cap Price

Final Price
Settlement Dat
Initial Payment Amoun
Initial Payment Dat

Dividend Payment Amount

Settlement Currenc
Exchange

Related Exchang
Business Day
Valuation
Valuation Time
Valuation Date

Settlement Terms

June 25, 2003
June 30, 2003
May 12, 2004 (or if not a Business Day, the next succeeding Businegs
Counterparty
MLPFS
The common stock (TY SON FOODSINC (Security Symbo: TSN ).
1,000,000
One (1).
USD 10.610
ush 12.732
The closing price for the Shares at the Valuation Taméhe Valuation Date
Three Business Days after the Valuation D
MLPFS shall pay to Counterparty on the Initial PayhigateUSD 9,570,007.80
June 30, 2003
The product of (i) the difiece between the per Share dividend declared bigsher
whose ex-dividend date falls from (and including) Tmade Date to (and including) the
Termination Date, (the "Dividend"), atdSD 0.04; and (ii) the Number of Shares, provided
that if an ex-dividend date occurs with respect &Shares on or before the Termination
Date, and no corresponding dividend payments havereeeived by shareholders of record
of the Shares on or before such date, then the diggie which such ex-dividend date

relates shall be deemed to be Dividends for purposesfhere

If the Dividend Payment Amount is a positive numbent@eunterparty shall pay to ML tl
Dividend Payment Adjustment on the Dividend Paymenel

uUsD
New York Stock Exchange
Any exchange(s) on which options contracts relatatigdshares are principally trad:

New York

At the close of trading on the Exchan
The Termination Dat

Settlement of this Transaction shall be either Casle8etht or Physical Settlement as
determined by Counterparty in writing to ML no Iésan ten (10) Business Days prior to



Termination Date. In the event ML is not notifieke tsettlement method for this Transac
shall be Physical Settleme

Cash Settlement Terms

Cash Settlement If Cash Settlement applies, then on the Cash SettleRsgmbhent Date, Counterparty will |
to MLPFS the Cash Settlement Amot

Cash Settlement Amount An amount determined by theuzdion Agent on the Valuation Date based on the
following formula

a) if the Final Price is less than the Floor Rraseamount equal to
Number of Shares x Final Price;

b) if the Final Price is less than or equal toGlag Price but greater than or equal to the
Floor Price, an amount equal to

Floor Price x Number of Shares;
c) if the Final Price is greater than the Capeé?ran amount equal to

[Floor Price + (Final Price - Cap Price¥] Number of Shares

Cash Settlemer
Payment Dat Three (3) Currency Business Days after the Valuatice.l

Physical Settlement Terms

Physical Settlemer If Physical Settlement applies, on the Settlement Cztenterparty will deliver to MLPF
the Shares (the "Deliverable Shares") in an amouraleéqihe Number of Shares to be
Delivered.

Number of Shares to be Deliver Shares in an amount determined by the Calculation tAgyethe Valuation Date based on

following formula
a) if the Final Price is less than the Floor Rri&&ares in an amount equal to
Number of Shares;

b) if the Final Price is less than or equal toGlag Price but greater than or equal to the
Floor Price, Shares in an amount equal to

Floor Price/Final Price x Number of Shares;
c) if the Final Price is greater than the Cape?r Shares in an amount equal to
[Floor Price + (Final Pric- Cap Price)] / Final Price x Number of She

Settlement Dat Three (3) Exchange Business Days after the Valuatide.

Conditions to Physical Settlement ) ) ) ) ) )
Notwithstanding anything contained herein to thetiamg, unless one of the followir
conditions are met, Cash Settlement shall apply toTtlsissaction
(&) Counterparty is not an affiliate (an "Affiéd) (as defined in Rule 144 ("Rule 144") of
the Securities Act of 1933, as amended (the "Secautat")) of the Issuer of the Shares on

the Settlement Date or at anytime during the threetimperiod prior to the Settlement Date;
or

(b) Counterparty is an Affiliate and (i) the Dedrable Shares will be treated as securities
that are restricted securities with the holding pefasdMLPFS for the purposes of Rule 144
commencing on the Trade Date or (ii) the Deliver&itares will be shares that (A) wot



have been eligible for sale by Counterparty purst@Rule 144 under the Securities Act
("Rule 144"), as of the Trade Date or (B) are cottdrg an effective registration statement
under the Securities Act, which includes a Plan stiitiution description of the plan of
distribution of such shares, and is in all other respesatisfactory to ML

Physical Settlement Fee Counterparty will pay to &hhysical settlement fee on the Settlement Date,feecthall
equal any fees, commissions and markdown that ML wouallizeeif Counterparty were
selling the Shares for cash to or through ML, as deteuinby ML.

Further Agreements If Physical Settlement applies, @opatty agrees to (i) use its best efforts to cause the
Issuer of the Deliverable Shares to agree that suateShee free of any restrictions on sale
or other transfer by ML, including any requirementriegistration of any such sale under
Securities Act, or to agree that ML may rely on Ridd for any resale of the Shares and
the holding period for Merrill Lynch for such Sharer purposes of Rule 144 commenced
on the Trade Date; (ii) provide any legal opinioeguested by the Issuer in order to allow
ML to sell or otherwise transfer such Shares as descirbibe foregoing clause; and (iii)
indemnify ML and any of its affiliates or control penso(ML, along with each such affiliate
and person, an "Indemnified Party") from and againgtaand all losses, claims, damages
and liabilities ("Losses"), as incurred, to which angdmnified Party may become subjec
a result of the Issuer's failure to agree to the stdttiedhares delivered by Counterpart
described in the preceding clause (i). "Losses", dop@ses hereof, shall include any costs
relating to holding Shares prior to the agreemenhbylssuer that the Shares may be sold by
ML in the public market

Failure to Delivel Applicable

Clearance System(s) The principal domestic clearancensysistomarily settling trades on a delivery versus
payment basis on the Shar

Adjustments

Method of Adjustment In the event of the occurrenica Botential Adjustment Event, the Calculation Ageitlt
determine whether such Potential Adjustment Eventldikiting or concentrative effect on
the theoretical value of the Shares and, if so,(#yithake the corresponding adjustment(s
any, to the Number of Shares, the Floor Price an€#yePrice and, in any case, any other
variable relevant to the settlement or payment terntisi®fransaction as the Calculation
Agent determines appropriate to account for tHatidg or concentrative effect and (ii)
determine the effective date(s) of the adjustmer

Extraordinary Events

Consequences of Merger Ev

(a) Share-for-Share Cancellation and Paymanakiided however, if the New Shares are publicly traded on a
nationally recognized exchange or on Nasdaq, Altem®bligation shall apply

(b) Shar-for-Other Cancellation and Paymel

(c) Share-for-Combined Cancellation and Payment;igeavhowever, if any portion of the considerationtfe

relevant shares consists of equity securities that doiecyutraded on a nationally
recognized exchange or on Nasdaq (the "PubliclgdaeSecurities Consideration"),
Alternative Obligation shall apply only to that gort of the Transaction corresponding to
the Publicly Traded Securities Consideration.

Notwithstanding anything to the contrary in the Bgefinitions, the amount payak

under this Transaction upon the occurrence of araBsdinary Event shall be calculated by
the Calculation Agent in good faith in accordandthgection 9.7 of the Equity Definitions
using, among other things, the factors identified ypswagraphs (i), (i) and (iii) therein, t
without the requirement of soliciting dealer quaias therefor

Nationalization ol
Insolvency Negotiated Clos-out

Calculation Agent MLPFS

Non-Reliance o .
Each party represents to the other party that ittingéor its own account, and has made



Governing law
Collateral

Independent Amount

Eligible Collateral

Exposure

Representations of Counter party

Acknowledgements

own independent decisions to enter into this Tranzaetnd as to whether this Transactic
appropriate or proper for it based on its own judgnaet upon advice from such advisor

it has deemed necessary. It is not relying on any conuatiom (written or oral) of the oth
party as investment advice or as a recommendationéo ietd this Transaction, it being
understood that information and explanations relaigdd terms and conditions of this
Transaction shall not be considered investment adviae@commendation to enter into this
Transaction. No communication (written or oral) ree€ifrom the other party shall be
deemed to be an assurance or guarantee as to theeekpesults of this Transactic

The laws of the State of New York (without referetmehoice of law doctrine

Independent Amount with respeCotianterparty and this Transaction means a number of
Shares equal to the Number of Shares (the "Pledged<sh

The Pledged Shares will constitute Eligible Colldteri#h respect to this Transaction witt
Valuation Percentage of 100

This Transaction will be disregarded for psegaf determining the Secured Party's
Exposure under the CS.

Counterparty (a) has such knowledge and experienfaeaincial and business affairs as tc
capable of evaluating the merits and risks of enténtmjthe Transaction; (b) qualifies as an
"accredited investor" under Regulation D of the $iies Act of 1933, as amended (the
"Securities Act"); (c) has consulted with its own ledmlancial, accounting and tax advisors
in connection with the Transaction; (d) is enterimig ithe Transaction for a bona fide
business purpose to hedge an existing position; (epad&dges that in return for downside
protection against a decline in the market pricdhef3hares below the Floor Price,
Counterparty is foregoing the upside value of angiase in the market price of the Shares
above the Cap Price; and (f) in exchange for preyeey of the purchase price under the
Transaction, Counterparty agrees to sell (and physgidellver) the Shares to MLPFS on-
Settlement Date (unless Counterparty elects Cash Settiémthe manner specified herei

Counterparty has no knowledge of any non-public materformation regarding the Issuer
of the Shares.

Counterparty has furnished MLPFS with copies of allerial agreements or contracts to
which it is a party, by which it is bound, or by whithe Pledged Shares are bound, that
relate to the Pledged Shares.

Neither Counterparty nor any person attributabl€danterparty for purposes of Rule 1
under the Securities Act ("Rule 144") has sold any&hduring the preceding three (3)
months prior to the Trade Date of this Transaction@manterparty covenants and agrees
that during the three month period following thededate, it will not sell, nor will it perm
any person attributable to it for purposes of Rule tb4gell, Shares without the prior cons
of MLPFS.

(1) The parties acknowledge and agree that tvereo other representations, agreements
or other undertakings of the parties in relatiorhie Transaction, except as set forth in this
Confirmation or in the Agreement.

(2) The parties hereto intend for

(i) This Transaction to be a "securities contrastdefined in Section 741(7) of the
Bankruptcy Code, qualifying for the protection un8ection 555 of the Bankruptcy Code.
(i) A party's right to liquidate this Transactiand to exercise any other remedies upon the
occurrence of any Event of Default under the Agregméth respect to the other party to
constitute a "contractual right" as defined in thelBaptcy Code.

(i)  Any cash, securities or other property praddas performance assurance, credit,
support or collateral with respect to this Transadimoonstitute "margin payments" as
defined in the Bankruptcy Code.

(iv) All payments for, under or in connection wittis Transaction, all payments for the
Shares and the transfer of such Shares to constititeelsent payments" as defined in the
Bankruptcy Code.

(v) "Bankruptcy Code" means Title 11 of the Uniftdtes Code



Interpretation For purposes of the Equity Definitions, this Transactiadll be deemed to be a Physically-
settled Share Option Transaction if Physical Settlérapplies and a Cash-settled Share
Option Transaction if Cash Settlement applies, iregitlase with an Exercise Date equal to
the Valuation Date

Please confirm that the foregoing correctly $eth the terms of our agreement by executingcthgy of this Confirmation enclosed for that purpase returning it
to us by facsimile transmission to the AttentidrBdan Carroll (Telecopier No. 646-805-2780).

Very truly yours,
Merrill Lynch, Pierce, Fenner & Smith Incorporated

By: /s/ Marcella Vullo
Name: Marcella Vullc
Title:

Confirmed as of the date first above written:
TLPINVESTMENTSLP

By: /s/ Harry C. Erwin, Il |
Name: Harry C. Erwin, Il
Title:

MERRILL LYNCH

Merrill Lynch, Pierce, Fenner & Smith Incor porated
Attention: Brian Carroll

Equity Derivatives Documentation

4 World Financial Center, 5th Floor

New York, NY 10080

Telephone: (212) 449-8675
Fax: (646) 805-2780

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

Dear Sir or Madam:

Enclosed please find a copy of the Confirmationyfmur recent transaction.

Please sign and fax the Confirmation to Merrill Lynch at (646) 805-2780 at your earliest convenience.
Also, please retain a copy of the Confirmationyfour records.

If you have any questions, please do not hesitatalt me at (212) 449-8675.

Sincerely,
Brian Carroll

EXHIBIT G



[Merrill Lynch] Merrill Lynch, Pierce, Fenner & Smith Incorpora
Confirmation of OTC Transaction 4 World Financial Center, 8 Floor

New York, NY 1008

THISCONFIRMATION AMENDS, REPLACES, SUPERSEDESAND RESTATESIN ITSENTIRETY ALL PREVIOUS CONFIRMATIONS
PERTAINING TO THISTRANSACTION.

PLEASE NOTE THE AMENDMENT TO: Conditionsto Physical Settlement
Dated: June 25, 2003 ML Ref: 0381852

To: TLPINVESTMENTSLP (" Counterparty” and " TLP_INVESTMENTS")
ATTN: CHUCK ERWIN
6311 RANCH DRIVE
6311 RANCH DRIVE
LITTLE ROCK, AR 72223

CC: JOHN BETTERMAN
Telephone312-382-3406 :

From: Merrill Lynch, Pierce, Fenner & Smith Incorporat¢diL" and "MLPFS")
tel: (212) 449-8675
fax: (646) 805-2780

Dear Sir/Madam:

The purpose of this letter agreement (this "Cordition") is to confirm the terms and conditions foé above referenced transaction entered into bet@eenterpart
and MLPFS, on the Trade Date specified below (the "Transat}iorhis Confirmation constitutes a "Confirmatioa$ referred to in the Master Agreement spec

below.

The definitions and provisions contained in the RO8DA Definitions (the "Swap Definitions") and tH€996 ISDA Equity Derivatives Definitions (the "Hty
Definitions" and together with the Swap Definitipriee "Definitions") in each case as published lby International Swaps and Derivatives Associatlon,, art
incorporated into this Confirmation. In the eveftany inconsistency between the Swap Definitioms #he Equity Definitions, the Equity Definitionslingovern ant

in the event of any inconsistency between theirt&fns and this Confirmation, this Confirmationlgovern.

This Confirmation supplements, forms part of, asdiubject to, the Master Agreement (including ticeeBlule thereto and the Credit Support Annex inm@e(
therein), dated as of December 03, 2001, as amead@dupplemented from time to time (the "Agreef)emtetween you and us. All provisions containedhe

Agreement govern this Confirmation except as exglyanodified below
The terms of the particular Transaction to whidk onfirmation relates are as follows:

General Terms:

Trade Date June 25, 2003

Effective Date June 30, 2003

Termination Date November 22, 2004 (or if not a Business Day, the next succeeding Businegs
Seller Counterparty

Buyer MLPFS

Shares The common stockY SON FOODS INC (Security Symboll SN ).

Number of Share 1,000,000

Multiplier One (1).

Floor Price UsD 10.61

Cap Price USD 12.732



Final Price

Settlement Date
Initial Payment Amount
Initial Payment Date

Dividend Payment Amount

Settlement Currency
Exchange

Related Exchange
Business Days
Valuation

Valuation Time

Valuation Date
Settlement Terms

Cash Settlement Terms

Cash Settlement

Cash Settlement Amount

Cash Settlemer
Payment Dat
Physical Settlement Terms

Physical Settlement

Number of Shares to be Deliver

The closing price for the Shares at the Valuation Taméhe Valuation Date

Three Business Days after the ValuBide.
MLPFS shall pay to Counterpart the Initial Payment DatdéSD 9,420,014.23
June 30, 2003

The product of (i) the difece between the per Share dividend declaredebisiuer
whose ex-dividend date falls from (and including) Tmade Date to (and including) the
Expiration Date, (the "Dividend"), andSD 0.04; and (ii) the Number of Options, provic
that if an exdividend date occurs with respect to the Shares twefore the Exercise Dai
and no corresponding dividend payments have beerveechy shareholders of record of
the Shares on or before such date, then the dividenalsich such exdividend date relats
shall be deemed to be Dividends for purposes hereof.

If the Dividend Payment Amount is a positive numbent@eunterparty shall pay to ML
the Dividend Payment Adjustment on the Dividend Payrdexté.

UsD
New York Stock Exchange

Any exchange(s) on which optiongracts related to the Shares are principally traded
New York
At the close of trading on the Exdp@n
The Termination Date
Settlement of this Transaction shall be either Cade8eint or Physical Settlement as
determined by Counterparty in writing to ML no Iésan ten (10) Business Days prior to

the Termination Date. In the event ML is not notifidte settlement method for this
Transaction shall be Physical Settlement.

If Cash Settlement applies, theneo@dish Settlement Payment Date, Counterparty will
pay to MLPFS the Cash Settlement Amount.

An amount determined by theu@tion Agent on the Valuation Date based on the
following formula

a) if the Final Price is less than the Floor RriBfares in an amount equal to
Number of Shares x Final Price;

b) if the Final Price is less than or equal toGlag Price but greater than or equal to the
Floor Price, Shares in an amount equal to

Floor Price x Number of Sha
c) if the Final Price is greater than the Capd?r Shares in an amount equa

[Floor Price + (Final Price-Cap Price] Hinal Price) x Number of Shares

Three (3) Currency Business Days after the Valuatice.l

If Physical Settlement applies, on the Settlement Cztenterparty will deliver to MLPF
the Shares (the "Deliverable Shares") in an amourgl¢quhe Number of Shares to be
Delivered.

Shares in an amount determined by the Calculati@niAgn the Valuation Date based on
the following formula



Settlement Date

Conditions to Physical
Settlement

Physical Settlement Fee

Further Agreement

Failure to Deliver
Clearance System(

Adjustments

Method of Adjustment

a) if the Final Price is less than the Floor RriBhares in an amount equa
Number of Shares;

b) if the Final Price is less than or equal toGlag Price but greater than or equal to the
Floor Price, Shares in an amount equal to

(Floor Price/Final Price) x Number of Stgare
c) if the Final Price is greater than the Capd?r Shares in an amount equa

[Floor Price + (Final Pri-Cap Price] / Final Price) x Number of She

Three (3) Exchange Business Daydladt&faluation Date.

Notwithstanding anything contained herein to thetig, unless one of the followir
conditions are met, Cash Settlement shall apply toTtlsissaction

(&) Counterparty is not an affiliate (an "Affiég) (as defined in Rule 144 ("Rule 144"
the Securities Act of 1933, as amended (the "Secuot")) of the Issuer of the Shares
the Settlement Date or at anytime during the threetimoeriod prior to the Settlement
Date; or

(b) Counterparty is an Affiliate and (i) thelerable Shares will be treated as secur
that are restricted securities with the holding pefasdMLPFS for the purposes of Rule
144 commencing on the Trade Date or (ii) the Delibkr&hares will be shares that (A)
would have been eligible for sale by Counterpattgspant to Rule 144 under the
Securities Act ("Rule 144", as of the Trade DatéB)rare covered by an effective
registration statement under the Securities Act, wimicludes a Plan of Distribution
description of the plan of distribution of such shaees] is in all other respects,
satisfactory to ML

Counterparty will pay to #physical settlement fee on the Settlement Date,feech
shall equal any fees, commissions and markdown that Mildwealize if Counterparty
were selling the Shares for cash to or through ML easrchined by ML.

If Physical Settlement applies, Counterparty agreés tse its best efforts to cause
Issuer of the Deliverable Shares to agree that suateShee free of any restrictions on
or other transfer by ML, including any requirementriegistration of any such sale under
the Securities Act, or to agree that ML may rely aeRL44 for any resale of the Shares
and that the holding period for Merrill Lynch forcduShares for purposes of Rule 144
commenced on the Trade Date; (ii) provide any lepalions requested by the Issuer in
order to allow ML to sell or otherwise transfer suclai®ls as described in the foregoing
clause; and (iii) indemnify ML and any of its affilés or control persons (ML, along with
each such affiliate and person, an "Indemnified Paftgm and against any and all losses,
claims, damages and liabilities ("Losses"), as incurregdhioh any Indemnified Party m
become subject as a result of the Issuer's failure te agithe status of the Shares
delivered by Counterparty as described in the pragetlause (i). "Losses", for purposes
hereof, shall include any costs relating to holdihgr8s prior to the agreement by the
Issuer that the Shares may be sold by ML in the publikeha

Applicable

The principal domestic clearance system customarilyrsgtiiades on a delivery vers
payment basis on the Shares.

In the event of the occurreofca Potential Adjustment Event, the Calculation Ageifi
determine whether such Potential Adjustment Evenahdikiting or concentrative effect
on the theoretical value of the Shares and, if slb(wmake the corresponding adjustment
(s), if any, to the Number of Shares, the Floor Paivg the Cap Price and, in any case, any
other variable relevant to the settlement or payrnenis of this transaction as the
Calculation Agent determines appropriate to accoamthfat diluting or concentrative
effect and (ii) determine the effective date(s) &f &lajustment(s).



Extraordinary Events

Consequences of Merger Event

(a) Share-for-Share

(b) Share-for-Other

(c) Share-for-Combined

Nationalization ol
Insolvency

Calculation Agent

Non-Reliance

Governing law
Collateral

Independent Amount

Eligible Collateral

Exposure

Repr esentations of
Counter party

Cancellation and Paymmotided however, if the New Shares are publicly traded on a
nationally recognized exchange or on Nasdaq, Altem®bligation shall apply.

Cancellation and Payment.

Cancellation and Payment/igedl however, if any portion of the considerationthe
relevant shares consists of equity securities that dolecfyutraded on a nationally
recognized exchange or on Nasdaq (the "PubliclgdaeSecurities Consideration"),
Alternative Obligation shall apply only to that port of the Transaction corresponding to
the Publicly Traded Securities Consideration.

Notwithstanding anything to the contrary in the Bgefinitions, the amount payak
under this Transaction upon the occurrence of araBrdinary Event shall be calculated
by the Calculation Agent in good faith in accordamdth Section 9.7 of the Equity
Definitions using, among other things, the factorstidied in subparagraphs (i), (ii) and
(iii) therein, but without the requirement of solicg dealer quotations therefor.

Negotiated Clos-out
MLPFS

Each party represents to the other party that ttisgfor its own account, and has made
its own independent decisions to enter into this Traimsaand as to whether this
Transaction is appropriate or proper for it based®own judgment and upon advice fri
such advisors as it has deemed necessary. It is notgelyiany communication (written
or oral) of the other party as investment advice @ sscommendation to enter into this
Transaction, it being understood that information exyglanations related to the terms and
conditions of this Transaction shall not be considemgdstment advice or a
recommendation to enter into this Transaction. No comeation (written or oral)

received from the other party shall be deemed tantsssaurance or guarantee as to the
expected results of this Transacti

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

Independent Amount with respeCotianterparty and this Transaction means a number of
Shares equal to the Number of Shares (the "Pledged<sSha

The Pledged Shares will consgtitiiligible Collateral with respect to this Transactvwaith
a Valuation Percentage of 100%.

This Transaction will be disregarded for pseg of determining the Secured Party's
Exposure under the CSA.

Counterparty (a) has such knowledge and experienfiggincial and business affairs as
be capable of evaluating the merits and risks of ewténto the Transaction; (b) qualifies
as an "accredited investor" under Regulation D ofSbeurities Act of 1933, as amended
(the "Securities Act"); (c) has consulted with its demgal, financial, accounting and tax
advisors in connection with the Transaction; (d) i€eng into the Transaction for a bona
fide business purpose to hedge an existing positioacig)owledges that in return for
downside protection against a decline in the markee of the Shares below the Floor
Price, Counterparty is foregoing the upside valuaroihcrease in the market price of the
Shares above the Cap Price; and (f) in exchangerémayment of the purchase price ul
the Transaction, Counterparty agrees to sell (and gdifysideliver) the Shares to MLPFS
on the Settlement Date (unless Counterparty elects 8tflement in the manner specif
herein).
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Interpretation

Counterparty has no knowledge of any non-public matErformation regarding the
Issuer of the Shares.

Counterparty has furnished MLPFS with copies of allamial agreements or contracts to
which it is a party, by which it is bound, or by whithe Pledged Shares are bound, that
relate to the Pledged Shares.

Neither Counterparty nor any person attributabl€danterparty for purposes of Rule 1
under the Securities Act ("Rule 144") has sold any&hduring the preceding three (3)
months prior to the Trade Date of this Transaction@odnterparty covenants and agrees
that during the three month period following thededate, it will not sell, nor will it

permit any person attributable to it for purposes deRd44 to sell, Shares without the
prior consent of MLPFS

(1) The parties acknowledge and agree that tmereo other representations, agreernr

or other undertakings of the parties in relatiorhie Transaction, except as set forth in this
Confirmation or in the Agreement.

(2) The parties hereto intend for

(i) This Transaction to be a "securities contrastdefined in Section 741(7) of the
Bankruptcy Code, qualifying for the protection un@ection 555 of the Bankruptcy Code.
(i) A party's right to liquidate this Transactiand to exercise any other remedies upon
the occurrence of any Event of Default under thee&gent with respect to the other party
to constitute a "contractual right" as defined in Baamkruptcy Code.

(i)  Any cash, securities or other property praddas performance assurance, credit,
support or collateral with respect to this Transadimoonstitute "margin payments" as
defined in the Bankruptcy Code.

(iv) All payments for, under or in connection wittis Transaction, all payments for 1
Shares and the transfer of such Shares to constititéelsent payments" as defined in the
Bankruptcy Code

(v) "Bankruptcy Code" means Title 11 of the Uniftdtes Code.

For purposes of the Equity Definitions, this Trangactvill be deemed to be a Physically-
settled Share Option Transaction if Physical Settlérmpplies and a Cash-settled Share
Option Transaction if Cash Settlement applies, ireeitase with an Exercise Date equi
the Valuation Date.

Please confirm that the foregoing ottiyesets forth the terms of our agreement by etieguhe copy of this Confirmation enclosed forttharpose and
returning it to us by facsimile transmission te thttention of Brian Carroll (Telecopier No. 646582780).

Very truly yours,

Merrill Lynch, Pierce, Fenner & Smith Incorporated

By: /s/ Marcella Vullo

Name: Marcella Vullc
Title:

Confirmed as of the date first above written:
TLPINVESTMENTSLP

By: /s/ Harry C. Erwin, Il |

Name: Harry C. Erwin, Il

Title:

MERRILL LYNCH

Merrill Lynch, Pierce, Fenner & Smith Incorporated



Attention: Brian Carroll

Equity Derivatives Documentation
4 World Financial Center, 5th Floor
New York, NY 10080

Telephone: (212) 449-8675
Fax: (646) 805-2780

TLPINVESTMENTSLP (" Counterparty” and " TLP_INVESTMENTS")
ATTN: CHUCK ERWIN
LITTLE ROCK, AR 72223

Dear Sir or Madam:

Enclosed please find a copy of the Confirmationyfmur recent transaction.

Please sign and fax the Confirmation to Merrill Lynch at (646) 805-2780 at your earliest convenience.
Also, please retain a copy of the Confirmationyfour records.

If you have any questions, please do not hesitatalt me at (212) 449-8675.

Sincerely,

Brian Carroll

EXHIBIT H

[Merrill Lynch] Merrill Lynch, Pierce, Fenner & Smith Incorpora
Confirmation of OTC Transaction 4 World Financial Center, 8 Floor

New York, NY 1008

THISCONFIRMATION AMENDS, REPLACES, SUPERSEDESAND RESTATESIN ITSENTIRETY ALL PREVIOUS CONFIRMATIONS
PERTAINING TO THISTRANSACTION.

PLEASE NOTE THE AMENDMENT TO: Conditionsto Physical Settlement
Dated: June 25, 2003M L Ref: 0381853

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

CC: JOHN BETTERMAN
Telephon&12-382-3406

From: Merrill Lynch, Pierce, Fenner & Smithcbrporated” ML" and "MLPFS")
tel: (212) 449-8675
fax: (646) 805-2780

Dear Sir/ Madam:

The purpose of this letter agreement (this "Condition") is to confirm the terms and conditions lvé above referenced transaction entered into bet@eenterpart
and MLPFS, on the Trade Date specified below (the "Transat}iofhis Confirmation constitutes a "Confirmatioa$ referred to in the Master Agreement spec
below.

The definitions and provisions contained in the R08DA Definitions (the "Swap Definitions") and tH€996 ISDA Equity Derivatives Definitions (the "Bt
Definitions" and together with the Swap Definitipriee "Definitions") in each case as published by International Swaps and Derivatives Associatlon,, art
incorporated into this Confirmation. In the eveftany inconsistency between the Swap Definitioms #he Equity Definitions, the Equity Definitionslingovern ant
in the event of any inconsistency between theirt&fns and this Confirmation, this Confirmationlgovern.

This Confirmation supplements, forms part of, asdiubject to, the Master Agreement (including tieeeBlule thereto and the Credit Support Annex inm@e(



therein), dated as of October 9, 2001, as amendddsapplemented from time to time (the "Agreemenbgtween you and us. All provisions containedhe
Agreement govern this Confirmation except as exglyanodified below

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

General Terms:

Trade Date
Effective Date
Termination Date
Seller

Buyer

Shares

Number of Share
Multiplier

Floor Price

Cap Price

Final Price

Settlement Dat

Initial Payment Amoun

Initial Payment Dat
Dividend Payment Amount

Settlement Currenc
Exchange

Related Exchang
Business Day
Valuation

Valuation Time
Valuation Date

Settlement Terms

Cash Settlement Terms
Cash Settlemer

Cash Settlement Amount

June 25, 2003

June 30, 2003

November 22, 2004 (or if not a Business Day, the next succeeding Businegs
Counterparty

MLPFS

The common stock (Tyson Foods, Inc. (Security SymboTSN ).

1,000,000

One (1).

UsD 10.610

USD 12.732

The closing price for the Shares at the Valuation Tamé¢he Valuation Date
Three Business Days after the Valuation D

MLPFS shall pay to Counterparty on the Initial PaybhigateUSD 9,420,014.23

June 30, 2003

The product of (i) the diéiece between the per Share dividend declaredeblssuer
whose ex-dividend date falls from (and including) Thade Date to (and including) the
Termination Date, (the "Dividend"), atdiSD 0.04; and (ii) the Number of Shares,
provided that if an ex-dividend date occurs with ee$po the Shares on or before the
Termination Date, and no corresponding dividend paysieave been received by
shareholders of record of the Shares on or beforedatehthen the dividends to which
such e-dividend date relates shall be deemed to be Dividesrdsuirposes herec
If the Dividend Payment Amount is a positive numbent@eunterparty shall pay to ML
the Dividend Payment Adjustment on the Dividend PayrDexté.
usbD

New York Stock Exchange
Any exchange(s) on which options contracts relatabdddshares are principally trads
New York

At the close of trading on the Exchan
The Termination Dat

Settlement of this Transaction shall be either Cagte8eint or Physical Settlement as
determined by Counterparty in writing to ML no lélsan ten (10) Business Days prior to
the Termination Date. In the event ML is not notifidte settlement method for this
Transaction shall be Physical Settlem

If Cash Settlement applies, then on the Cash SettlelRsgmhent Date, Counterparty w
pay to MLPFS the Cash Settlement Amot
An amount determined by theu@dion Agent on the Valuation Date based on the
following formula
a) if the Final Price is less than the Floor Rri&&ares in an amount equal to
Number of Shares x Final Price;

b) if the Final Price is less than or equal toGlag Price but greater than or equal to
Floor Price, Shares in an amount equal to

Floor Price x Number of Shau
c) if the Final Price is greater than the Caipdlr Shares in an amount equa

[Floor Price + (Final Price-Cap Price] Hinal Price) x Number of Shares



Cash Settlemer
Payment Dat

Physical Settlement Terms

Physical Settlement

Number of Shares to be Deliver

Settlement Dat

Conditionsto Physical
Settlement

Physical Settlement F¢

Further Agreements

Failure to Delivel
Clearance System(s)

Adjustments
Method of Adjustmen

If Physical Settlement appliegherSettlement Date, Counterparty will deliver to
MLPFS the Shares (the "Deliverable Shares") in an atmequal to the Number of Shares
to be Delivered

Shares in an amount determined by the Calculati@nAgn the Valuation Date based on
the following formula

a) if the Final Price is less than the Floor Rri&dares in an amount equal to
Number of Shares;

b) if the Final Price is less than or equal toGlag Price but greater than or equal to the
Floor Price, Shares in an amount equal to

(Floor Price/Final Price) x Number of St
c) if the Final Price is greater than the Caipdlr Shares in an amount equa

[Floor Price + (Final Pri-Cap Price] / Final Price) x Number of She
Three (3) Exchange Business Days after the Valuatiade.

Notwithstanding anything contained herein to theti@g, unless one of the followir
conditions are met, Cash Settlement shall apply toTttaissactior

(a) Counterparty is not an affiliate (an "Affied) (as defined in Rule 144 ("Rule 144")
of the Securities Act of 1933, as amended (the "Stesifct")) of the Issuer of the
Shares on the Settlement Date or at anytime durithtiee month period prior to the
Settlement Date; ¢

(b) Counterparty is an Affiliate and (i) the D&drable Shares will be treated as secul
that are restricted securities with the holding pefasdVMILPFS for the purposes of Rule
144 commencing on the Trade Date or (ii) the Delibkr&hares will be shares that (A)
would have been eligible for sale by Counterpatgspant to Rule 144 under the
Securities Act ("Rule 144"), as of the Trade Daté®)rare covered by an effective
registration statement under the Securities Act, winichudes a Plan of Distribution
description of the plan of distribution of such shaess] is in all other respects,
satisfactory to ML.

Counterparty will pay to ML a physical settlement éeethe Settlement Date, such
shall equal any fees, commissions and markdown that Mlldwealize if Counterparty
were selling the Shares for cash to or through ML etsrchined by ML

If Physical Settlement applies, @oparty agrees to (i) use its best efforts to cause the
Issuer of the Deliverable Shares to agree that sudeShee free of any restrictions on
sale or other transfer by ML, including any requiretrfenregistration of any such sale
under the Securities Act, or to agree that ML may oel Rule 144 for any resale of the
Shares and that the holding period for Merrill Lyfichsuch Shares for purposes of Rule
144 commenced on the Trade Date; (ii) provide anglleginions requested by the Issuer
in order to allow ML to sell or otherwise transfer s@&Hares as described in the foregc
clause; and (iii) indemnify ML and any of its affiiés or control persons (ML, along with
each such affiliate and person, an "Indemnified Paftgm and against any and all loss
claims, damages and liabilities ("Losses"), as incurreghioh any Indemnified Party
may become subject as a result of the Issuer's failugrée o the status of the Shares
delivered by Counterparty as described in the pragetiause (i). "Losses", for purposes
hereof, shall include any costs relating to holdih@r8s prior to the agreement by the
Issuer that the Shares may be sold by ML in the publikeha
Applicable

The principal domestic cleararstersycustomarily settling trades on a delivery versus
payment basis on the Shar

In the event of the occurrence of a Potential Adpestt Event, the Calculation Agent w
determine whether such Potential Adjustment Eventldikiting or concentrative effect



Extraordinary Events

Consequences of Merger Ev

(a) Share-for-Share

(b) Shar-for-Other

(c) Share-for-Combined

Nationalization ol
Insolvency
Calculation Agent
Non-Reliance

Governing law

Collateral
Independent Amount

Eligible Collateral
Exposure

Representations of
Counter party

on the theoretical value of the Shares and, if sib(ivmake the corresponding
adjustment(s), if any, to the Number of Shares, therFoce and the Cap Price and, in
any case, any other variable relevant to the settlearggayment terms of this transaction
as the Calculation Agent determines appropriate towatdor that diluting or
concentrative effect and (ii) determine the effextilate(s) of the adjustment(

Cancellation and Paymaetjided however, if the New Shares are publicly traded on a
nationally recognized exchange or on Nasdag, Alterm®bligation shall apply
Cancellation and Paymel

Cancellation and Paymenyigeal however, if any portion of the considerationthe
relevant shares consists of equity securities that dolécjyutraded on a nationally
recognized exchange or on Nasdaq (the "Publiclg8assecurities Consideration"),
Alternative Obligation shall apply only to that gort of the Transaction corresponding to
the Publicly Traded Securities Considerati
Notwithstanding anything to the contrary in the BEgefinitions, the amount payak
under this Transaction upon the occurrence of araBsdinary Event shall be calculated
by the Calculation Agent in good faith in accordamgth Section 9.7 of the Equity
Definitions using, among other things, the factorsftified in subparagraphs (i), (ii) and
(iii) therein, but without the requirement of solicg dealer quotations therefc

Negotiated Clos-out

MLPFS

Each party represents to the other party that itingfor its own account, and has made
its own independent decisions to enter into this Trdisaand as to whether this
Transaction is appropriate or proper for it based®own judgment and upon advice
from such advisors as it has deemed necessary. It islyingren any communication
(written or oral) of the other party as investmentiegor as a recommendation to enter
into this Transaction, it being understood that infdiamaand explanations related to the
terms and conditions of this Transaction shall not bsidened investment advice or a
recommendation to enter into this Transaction. No comeation (written or oral)
received from the other party shall be deemed tonkesaurance or guarantee as to the
expected results of this Transacti

The laws of the State of New York (without referetehoice of law doctrine

Independent Amount with respect to Counterparty higdTfransaction means a numbe
Shares equal to the Number of Shares (the "Pledgee<sSh
The Pledged Shares will constitute Eligible Colldteriéh respect to this Transaction w
a Valuation Percentage of 100

This Transaction will be disregarded for pseg of determining the Secured Party's
Exposure under the CS,

Counterparty (a) has such knowledge and experienfaeaincial and business affairs as to
be capable of evaluating the merits and risks of engténto the Transaction; (b) qualifies
as an "accredited investor" under Regulation D ofSbeurities Act of 1933, as amended
(the "Securities Act"); (c) has consulted with its degal, financial, accounting and tax
advisors in connection with the Transaction; (d) ieng into the Transaction for a bona
fide business purpose to hedge an existing positioacte)owledges that in return for
downside protection against a decline in the markeéwf the Shares below the Floor
Price, Counterparty is foregoing the upside valuaroincrease in the market price of the
Shares above the Cap Price; and (f) in exchangarémayment of the purchase price
under the Transaction, Counterparty agrees to salagsically deliver) the Shares to
MLPFS on the Settlement Date (unless Counterpartysefggsh Settlement in the manner
specified herein).

Counterparty has no knowledge of any non-public naterformation regarding the
Issuer of the Share

Counterparty has furnished MLPFS with copies of allarial agreements or contracts
which it is a party, by which it is bound, or by whithe Pledged Shares are bound, that
relate to the Pledged Shar

Neither Counterparty nor any person attributabl€aanterparty for purposes of Rule 1
under the Securities Act ("Rule 144") has sold anyr&hduring the preceding three (3)
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Interpretation

months prior to the Trade Date of this Transaction@oanterparty covenants and agrees
that during the three month period following thededate, it will not sell, nor will it
permit any person attributable to it for purposes deR44 to sell, Shares without the
prior consent of MLPFS

(1) The parties acknowledge and agree that #rereo other representations,
agreements or other undertakings of the partiedatioa to this Transaction, except as
forth in this Confirmation or in the Agreeme

(2) The parties hereto intend

() This Transaction to be a "securities contrasttefined in Section 741(7) of the
Bankruptcy Code, qualifying for the protection un8ection 555 of the Bankruptcy Co
(i) A party's right to liquidate this Transactiand to exercise any other remedies upon
the occurrence of any Event of Default under thee&ment with respect to the other p.

to constitute a "contractual right" as defined in Baakruptcy Code

(i)  Any cash, securities or other property praddas performance assurance, credit,
support or collateral with respect to this Transadiiconstitute "margin payments" as
defined in the Bankruptcy Cod

(iv) All payments for, under or in connection wittis Transaction, all payments for the
Shares and the transfer of such Shares to constietteetsent payments” as defined in
Bankruptcy Code

(v) "Bankruptcy Code" means Title 11 of the Unigtdtes Code

For purposes of the Equity Definitions, this Trangactvill be deemed to be a Physically-
settled Share Option Transaction if Physical Settlérmpplies and a Cash-settled Share
Option Transaction if Cash Settlement applies, ireeittase with an Exercise Date equal
to the Valuation Date

Please confirm that the foregoing ottiyesets forth the terms of our agreement by etieguhe copy of this Confirmation enclosed forttharpose and
returning it to us by facsimile transmission te thttention of Brian Carroll (Telecopier No. 64652780).

Very truly yours,

Merrill Lynch, Pierce, Fenner & Smith Incorporated

By: /s/ Marcella Vullo
Name: Marcella Vullc
Title:

Confirmed as of the date first above written:
TLPINVESTMENTSLP

By: /s/ Harry C. Erwin, Il |
Name: Harry C. Erwin, Il
Title:

Merrill Lynch, Pierce, Fenner & Smith Incor porated
Attention: Brian Carroll

Equity Derivatives Documentation

4 World Financial Center, 5th Floor

New York, NY 10080

Telephone: (212) 449-8675
Fax: (646) 805-2780

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

MERRILL LYNCH



Dear Sir or Madam:

Enclosed please find a copy of the Confirmationyfmur recent transaction.

Please sign and fax the Confirmation to Merrill Lynch at (646) 805-2780 at your earliest convenience.
Also, please retain a copy of the Confirmationyfour records.

If you have any questions, please do not hesitetalt me at (212) 449-8675.

Sincerely,

Brian Carroll

EXHIBIT |

[Merrill Lynch] Merrill Lynch, Pierce, Fenner & Smith Incorpora
Confirmation of OTC Transaction 4 World Financial Center, 8 Floor

New York, NY 1008

THISCONFIRMATION AMENDS, REPLACES, SUPERSEDESAND RESTATESIN ITSENTIRETY ALL PREVIOUS CONFIRMATIONS
PERTAINING TO THISTRANSACTION.

PLEASE NOTE THE AMENDMENT TO: Conditionsto Physical Settlement
Dated: June 25, 2003 ML Ref: 0381854

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

CC: JOHN BETTERMAN
Telephone312-382-3406

From: Merrill Lynch, Pierce, Fenner & Smith Incorporatg¢dL" and "MLPFS")
Tel: (212) 449-8675
Fax: (646) 805-2780

Dear Sir / Madam:

The purpose of this letter agreement (this "Cordition") is to confirm the terms and conditions foé above referenced transaction entered into bet@eenterpart
and MLPFS, on the Trade Date specified below (the "Transat}iorhis Confirmation constitutes a "Confirmatioa$ referred to in the Master Agreement spec
below.

The definitions and provisions contained in the RO8DA Definitions (the "Swap Definitions") and tH€996 ISDA Equity Derivatives Definitions (the "Hty
Definitions" and together with the Swap Definitipriee "Definitions") in each case as published lbg International Swaps and Derivatives Associatlon,, art
incorporated into this Confirmation. In the eveftany inconsistency between the Swap Definitioms e Equity Definitions, the Equity Definitionslingovern ant
in the event of any inconsistency between the Dtedims and this Confirmation, this Confirmation Wgovern.

This Confirmation supplements, forms part of, asdibject to, the Master Agreement (including ticeeBlule thereto and the Credit Support Annex inm@e(
therein), dated as of October 9, 2001, as amendddsapplemented from time to time (the "Agreement§tween you and us. All provisions containedhe
Agreement govern this Confirmation except as exglyanodified below

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

Trade Date June 25, 2003
Effective Date June 30, 2003



Termination Date
Seller

Buyer

Shares

(Security Symbol SN ).
Number of Shares
Multiplier

Floor Price

Cap Price

Final Price
Settlement Date

Initial Payment Amount

Initial Payment Date

Dividend Payment Amount

Settlement Currency
Exchange

Related Exchange
Business Days

Valuation

Valuation Time

Valuation Date

Settlement Terms

Cash Settlement Terms

Cash Settlement

Cash Settlement Amount

June 22, 2005 (or if not a Business Day, the next succeeding Businegs Da
Counterparty

MLPFS
The common stockTof SON FOODS, INC.

1,000,000

One (1).

USD 10.610

UsSD 12.732

The closing price for the Shares aMaleiation Time on the Valuation Date.
Three Business Days after the ValuBtbe.
MLPFS shall pay to Counterpart the Initial Payment DatéSD 9,270,010.05

June 30, 2003

The product of (i) the difiece between the per Share dividend declaredebissuer
whose ex-dividend date falls from (and including) Tmade Date to (and including) the
Termination Date, (the "Dividend"), atdiSD 0.04; and (ii) the Number of Shares,
provided that if an ex-dividend date occurs with extpio the Shares on or before the
Termination Date, and no corresponding dividend paysieave been received by
shareholders of record of the Shares on or beforedatehthen the dividends to which
such ex-dividend date relates shall be deemed to hddbis for purposes hereof.

If the Dividend Payment Amount is a positive numbent@eunterparty shall pay to ML
the Dividend Payment Adjustment on the Dividend PayrDeaté.

UsSD

New York Stock Exchange
Any exchange(s) on which optiongracts related to the Shares are principally traded
New York

At the close of trading on the Exdp@n

The Termination Date

Settlement of this Transaction shall be either Cade8eint or Physical Settlement as
determined by Counterparty in writing to ML no Iésan ten (10) Business Days prior to
the Termination Date. In the event ML is not notifilte settlement method for this
Transaction shall be Physical Settlement.

If Cash Settlement applies, theneo@alsh Settlement Payment Date, Counterparty will
pay to MLPFS the Cash Settlement Amount.

An amount determined by theu@tion Agent on the Valuation Date based on the
following formula

a) if the Final Price is less than the Floor RriBfares in an amount equal to



Cash Settlement

Payment Date

Physical Settlement Terms

Physical Settlement

Number of Shares

to be Delivered

Settlement Date

Conditions to Physical
Settlement

Number of Shares x Final Price;

b) if the Final Price is less than or equal toGlag Price but greater than or equal to the
Floor Price, Shares in an amount equal to

Floor Price x Number of Shares

c) if the Final Price is greater than the Capd?r Shares in an amount equal to

[Floor Price + (Final Price-Cap Price] Hinal Price) x Number of Shares

Three (3) Currency Business Days aftéfahetion Date.

If Physical Settlement appliegherSettlement Date, Counterparty will deliver to
MLPFS the Shares (the "Deliverable Shares") in an atmegual to the Number of
Shares to be Delivered.

Shares in an amount determinedéZ#iculation Agent on the Valuation Date based
on the following formula

a) if the Final Price is less than the Floor Rri&&ares in an amount equal to

Number of Shares;

b) if the Final Price is less than or equal toGlag Price but greater than or equal to the
Floor Price, Shares in an amount equal to

(Floor Price/Final Price) x Number of Stgare

c) if the Final Price is greater than the Capd?r Shares in an amount equal to

[Floor Price + (Final Price-Cap Price] Hinal Price) x Number of Shares

Three (3) Exchange Business Daysladt&faluation Date.

Notwithstanding anything contained herein to thetary, unless one of the following
conditions are met, Cash Settlement shall apply toTtlaissaction

(@) Counterparty is not an affiliate (an "Affigd) (as defined in Rule 144 ("Rule 144")
of the Securities Act of 1933, as amended (the "Siesihct")) of the Issuer of the
Shares on the Settlement Date or at anytime durathtiee month period prior to the
Settlement Date; or

(b) Counterparty is an Affiliate and (i) the Dedrable Shares will be treated as
securities that are restricted securities with theihglgeriod for MLPFS for the purposes
of Rule 144 commencing on the Trade Date or (ii)Dediverable Shares will be shares
that (A) would have been eligible for sale by Cauparty pursuant to Rule 144 under the
Securities Act ("Rule 144", as of the Trade DatéB)rare covered by an effective
registration statement under the Securities Act, wimicludes a Plan of Distribution
description of the plan of distribution of such shaees] is in all other respects,
satisfactory to ML.



Physical Settlement Fee

Further Agreements

Failure to Deliver

Clearance System(s)

Adjustments
Method of Adjustment

Extraordinary Events

Consequences of Merger Event
(a) Share-for-Share

(b) Share-for-Other

(c) Share-for-Combined

Nationalization or
Insolvency
Calculation Agent

Non-Reliance

Counterparty will pay to #physical settlement fee on the Settlement Date,feech
shall equal any fees, commissions and markdown that Mildwealize if Counterparty
were selling the Shares for cash to or through ML easrchined by ML.

If Physical Settlement applies, @oparty agrees to (i) use its best efforts to cause the
Issuer of the Deliverable Shares to agree that suateShee free of any restrictions on
sale or other transfer by ML, including any requiretrfenregistration of any such sale
under the Securities Act, or to agree that ML may oel Rule 144 for any resale of the
Shares and that the holding period for Merrill Lyrichsuch Shares for purposes of Rule
144 commenced on the Trade Date; (ii) provide anglleginions requested by the Issuer
in order to allow ML to sell or otherwise transfer si8itares as described in the
foregoing clause; and (iii) indemnify ML and any tf affiliates or control persons (ML,
along with each such affiliate and person, an "IndéethParty") from and against any
and all losses, claims, damages and liabilities ("Lossesif)caged, to which any
Indemnified Party may become subject as a result ostheet's failure to agree to the
status of the Shares delivered by Counterparty as Heddri the preceding clause (i).
"Losses", for purposes hereof, shall include any cosafinglto holding Shares prior to
the agreement by the Issuer that the Shares may bbysbid in the public market.

Applicable

The principal domestic cleararsteraycustomarily settling trades on a delivery versus
payment basis on the Shares.

In the event of the occurreoica Potential Adjustment Event, the Calculation Ageitl
determine whether such Potential Adjustment Evenaltdikiting or concentrative effect
on the theoretical value of the Shares and, if slb(vmake the corresponding
adjustment(s), if any, to the Number of Shares, therfoce and the Cap Price and, in
any case, any other variable relevant to the settlearggayment terms of this transaction
as the Calculation Agent determines appropriate tolaxtdor that diluting or
concentrative effect and (ii) determine the effextilate(s) of the adjustment(s).

Cancellation and Paynmmotided however, if the New Shares are publicly traded on a
nationally recognized exchange or on Nasdag, Alterm®bligation shall apply.

Cancellation and Payment.

Cancellation and Paymenyjigeal however, if any portion of the considerationthe
relevant shares consists of equity securities that dolecjyutraded on a nationally
recognized exchange or on Nasdaq (the "Publiclgdaesecurities Consideration™),
Alternative Obligation shall apply only to that gort of the Transaction corresponding to
the Publicly Traded Securities Consideration.

Notwithstanding anything to the contrary in the Egefinitions, the amount payable
under this Transaction upon the occurrence of araBrdinary Event shall be calculated
by the Calculation Agent in good faith in accordamdth Section 9.7 of the Equity
Definitions using, among other things, the factorstified in subparagraphs (i), (ii) and
(iii) therein, but without the requirement of soling dealer quotations therefor.

Negotiated Close-out
MLPFS

Each party represents to the other party that tisgfor its own account, and has made
its own independent decisions to enter into this Traimsaand as to whether this
Transaction is appropriate or proper for it based®own judgment and upon advice
from such advisors as it has deemed necessary. It islyingren any communication
(written or oral) of the other party as investmentieglwr as a recommendation to enter
into this Transaction, it being understood that infdrameand explanations related to the
terms and conditions of this Transaction shall not baeidered investment advice or a
recommendation to enter into this Transaction. No comeation (written or oral)



Governing law

Collateral

Independent Amount

Eligible Collateral

Exposure

Representations of

Counterparty

Acknowledgements

received from the other party shall be deemed tonkesaurance or guarantee as to the
expected results of this Transaction.

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

Independent Amount with respeCotianterparty and this Transaction means a number
of Shares equal to the Number of Shares (the "PleSbatks").

The Pledged Shares will consgtitiligible Collateral with respect to this Transaatio
with a Valuation Percentage of 100%.

This Transaction will be disregarded for pseg of determining the Secured Party's
Exposure under the CSA.

Counterparty (a) has such knowledge and experieniteaincial and business affairs as
to be capable of evaluating the merits and risks afrigrg into the Transaction; (b)
qualifies as an "accredited investor" under Reguldiiaf the Securities Act of 1933, as
amended (the "Securities Act"); (c) has consulted itstbwn legal, financial, accounting
and tax advisors in connection with the Transactidhiq entering into the Transaction
for a bona fide business purpose to hedge an existsitiqgm (e) acknowledges that in
return for downside protection against a declindénrnarket price of the Shares below
the Floor Price, Counterparty is foregoing the upsi&lae of an increase in the market
price of the Shares above the Cap Price; and @xamange for prepayment of the
purchase price under the Transaction, Counterpgrgea to sell (and physically deliver)
the Shares to MLPFS on the Settlement Date (unlesst&@gparty elects Cash Settlement
in the manner specified herein).

Counterparty has no knowledge of any non-public materformation regarding the
Issuer of the Shares.

Counterparty has furnished MLPFS with copies of allerial agreements or contracts to
which it is a party, by which it is bound, or by whithe Pledged Shares are bound, that
relate to the Pledged Shares.

Neither Counterparty nor any person attributabl€aanterparty for purposes of Rule
144 under the Securities Act ("Rule 144") has sold@imares during the preceding three
(3) months prior to the Trade Date of this Transactiod Counterparty covenants and
agrees that during the three month period followireyTrade Date, it will not sell, nor

will it permit any person attributable to it for puges of Rule 144 to sell, Shares without
the prior consent of MLPFS.

(1) The parties acknowledge and agree that #rereo other representations,
agreements or other undertakings of the partiedation to this Transaction, except as
set forth in this Confirmation or in the Agreement.

(2) The parties hereto intend for

(i) This Transaction to be a "securities contrastdefined in Section 741(7) of the
Bankruptcy Code, qualifying for the protection un8ection 555 of the Bankruptcy
Code.

(i) A party's right to liquidate this Transactiand to exercise any other remedies upon
the occurrence of any Event of Default under thee&gent with respect to the other
party to constitute a "contractual right" as defiirethe Bankruptcy Code.

(i)  Any cash, securities or other property praddas performance assurance, credit,
support or collateral with respect to this Transadimeoonstitute "margin payments" as
defined in the Bankruptcy Code.

(v All payments for, under or in connection witlis Transaction, all payments for the



Interpretation

Shares and the transfer of such Shares to constititeelsent payments" as defined in
the Bankruptcy Code.

(v) "Bankruptcy Code" means Title 11 of the Uditates Code.

For purposes of the Equity Definitions, this Trangactill be deemed to be a
Physically-settled Share Option Transaction if PhysSedtlement applies and a Cash-
settled Share Option Transaction if Cash Settlemapitesp in either case with an
Exercise Date equal to the Valuation Date.

Please confirm that the foregoing ottiyesets forth the terms of our agreement by etieguhe copy of this Confirmation enclosed forttharpose and
returning it to us by facsimile transmission te #httention of: Brian Carroll (Telecopier No. 6865-2780).

Very truly yours,

Merrill Lynch, Pierce, Fenner & Smith Incorporated

By: s/ Marcella Vullo
Name: Marcella Vullc
Title:

Confirmed as of the date first above written:

TLPINVESTMENTSLP

By: /s/ Harry C. Erwin, Il |
Name: Harry C. Erwin, Il
Title:

MERRILL LYNCH

Merrill Lynch, Pierce, Fenner & Smith Incorporated

Attention: Brian Carroll

Equity Derivatives Documentation
4 World Financial Center, 5th Floor

New York, NY 10080

Telephone: (212) 449-8675
Fax: (646) 805-2780

TLPCRT, L.P. ("Counterparty" and " TLPCRT_LP")

6311 RANCH DR
LITTLE ROCK, AR 72223

Dear Sir or Madam:

Enclosed please find a copy of the Confirmationyfmur recent transaction.

Please sign and fax the Confirmation to Merrill Lynch at (646) 805-2780 at your earliest convenience.

Also, please retain a copy of the Confirmationyfour records.

If you have any questions, please do not hesitetalt me at (212) 449-8675.

Sincerely,
Brian Carroll

EXHIBIT J

[Merrill Lynch]
Confirmation of OTC Transaction

Merrill Lynch, Pierce, Fenner & Smith Incorpora
4 World Financial Center, 8 Floor



New York, NY 1008

THIS CONFIRMATION AMENDS, REPLACES, SUPERSEDESAND RESTATESIN ITSENTIRETY ALL PREVIOUS CONFIRMATIONS
PERTAINING TO THISTRANSACTION.

PLEASE NOTE THE AMENDMENT TO: Conditionsto Physical Settlement

Dated: June 25, 2003 ML Ref: 0381855

To: TLPINVESTMENTSLP (" Counterparty” and " TLP_INVESTMENTS")
ATTN: CHUCK ERWIN
LITTLE ROCK, AR 72223

CC: JOHN BETTERMAN
E-mail: jbetternman@pclient.ml.com

From: Merrill Lynch, Pierce, Fenner & Smith IncorporatgdL" and "MLPFS")
Tel: (212) 449-8675
Fax: (646) 805-2780

Dear Sir / Madam:

The purpose of this letter agreement (this "Cordition") is to confirm the terms and conditions o above referenced transaction entered into baet@eenterparty
and MLPFS, on the Trade Date specified below (the "Transat}iorhis Confirmation constitutes a "Confirmatioas$ referred to in the Master Agreement specified
below.

The definitions and provisions contained in the@0BDA Definitions (the "Swap Definitions") and th€96 ISDA Equity Derivatives Definitions (the "Etu
Definitions" and together with the Swap Definitiptise "Definitions") in each case as publishedh®y lnternational Swaps and Derivatives Associatioc., are
incorporated into this Confirmation. In the evehfiny inconsistency between the Swap Definitiamd the Equity Definitions, the Equity Definitionsligovern and
in the event of any inconsistency between theirt&fns and this Confirmation, this Confirmationlgovern.

This Confirmation supplements, forms part of, andubject to, the Master Agreement (including tblee8lule thereto and the Credit Support Annex inm@ted
therein), dated as of December 3, 2001, as ameamtttdupplemented from time to time (the "Agreem)eh&tween you and us. All provisions containethis
Agreement govern this Confirmation except as exglyanodified below

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

General Terms:

Trade Date June 25, 2003

Effective Date June 30, 2003

Termination Date June 22, 2005 (or if not a Businemg, he next succeeding Business Day).
Seller Counterparty

Buyer MLPFS

Shares The common stock of TYSON FOODS INC

(Security Symbol TSN).

Number of Shares
Multiplier

Floor Price

Cap Price

Final Price
Settlement Date

Initial Payment Amount

1,000,000
One (1).
USD 10.610
USD 12.732
The closing price for the Shares aMéleiation Time on the Valuation Date.
Three Business Days after the ValuBébe.
MLPFS shall pay to Counterpart the Initial Payment Date USD 9,270,010.05



Initial Payment Date

Dividend Payment Amount

Settlement Currency
Exchange

Related Exchange
Business Days

Valuation

Valuation Time

Valuation Date

Settlement Terms

Cash Settlement Terms

Cash Settlement

Cash Settlement Amount

Cash Settlement

Payment Date

Physical Settlement Terms

Physical Settlement

June 30, 2003

The product of (i) the diéiece between the per Share dividend declaredeblssuer
whose ex-dividend date falls from (and including) Thade Date to (and including) the
Expiration Date, (the "Dividend"), andSD 0.04; and (ii) the Number of Options,
provided that if an ex-dividend date occurs with ee$po the Shares on or before the
Exercise Date, and no corresponding dividend paymeves been received by
shareholders of record of the Shares on or beforedatehthen the dividends to which
such ex-dividend date relates shall be deemed to hddbis for purposes hereof.

If the Dividend Payment Amount is a positive numbent@eunterparty shall pay to ML
the Dividend Payment Adjustment on the Dividend PayrDeté.

usD

New York Stock Exchange
Any exchange(s) on which optionsgracts related to the Shares are principally traded
New York

At the close of trading on the Exd@an

The Termination Date

Settlement of this Transaction shall be either Cade8eint or Physical Settlement as
determined by Counterparty in writing to ML no lésan ten (10) Business Days prior to
the Termination Date. In the event ML is not notifidte settlement method for this
Transaction shall be Physical Settlement.

If Cash Settlement applies, theneo@dlsh Settlement Payment Date, Counterparty will
pay to MLPFS the Cash Settlement Amount.

An amount determined by theu@éion Agent on the Valuation Date based on the
following formula
a) if the Final Price is less than the Floor Rri&&ares in an amount equal to

Number of Shares x Final Price;

b) if the Final Price is less than or equal toGlag Price but greater than or equal to the
Floor Price, Shares in an amount equal to

Floor Price x Number of Shares

c) if the Final Price is greater than the Capdlr Shares in an amount equal to

[Floor Price + (Final Price-Cap Price] Hinal Price) x Number of Shares

Three (3) Currency Business Days aftéfghmtion Date.

If Physical Settlement appliesherSettlement Date, Counterparty will deliver thRFS



Number of Shares

to be Delivered

Settlement Date

Conditions to Physical

Settlement

Physical Settlement Fee

Further Agreements

Failure to Deliver

the Shares (the "Deliverable Shares") in an amourglégiuhe Number of Shares to be
Delivered.

Shares in an amount determineddZ#iculation Agent on the Valuation Date based on
the following formula

a) if the Final Price is less than the Floor Rri&&ares in an amount equal to
Number of Shares;

b) if the Final Price is less than or equal toGlag Price but greater than or equal to the
Floor Price, Shares in an amount equal to

(Floor Price/Final Price) x Number of Stsare

c) if the Final Price is greater than the Capdlr Shares in an amount equal to

[Floor Price + (Final Price-Cap Price] Hinal Price) x Number of Shares

Three (3) Exchange Business Daydladt&faluation Date.

Notwithstanding anything contained heieiime contrary, unless one of the following
conditions are met, Cash Settlement shall apply toTtsissaction

(a) Counterparty is not an affiliate (an "Affid) (as defined in Rule 144 ("Rule 144")
of the Securities Act of 1933, as amended (the "Stesict")) of the Issuer of the Shares
on the Settlement Date or at anytime during the threrth period prior to the Settlement
Date; or

(b) Counterparty is an Affiliate and (i) the Dedrable Shares will be treated as securities
that are restricted securities with the holding pefadVLPFS for the purposes of Rule
144 commencing on the Trade Date or (ii) the Delivker&hares will be shares that (A)
would have been eligible for sale by Counterpattgspant to Rule 144 under the
Securities Act ("Rule 144"), as of the Trade Daté)rare covered by an effective
registration statement under the Securities Act, wimicludes a Plan of Distribution
description of the plan of distribution of such shaees] is in all other respects,
satisfactory to ML.

Counterparty will pay to Mphysical settlement fee on the Settlement Date,fsech
shall equal any fees, commissions and markdown that Mildirrealize if Counterparty
were selling the Shares for cash to or through ML etsrchined by ML.

If Physical Settlement applies, @oparty agrees to (i) use its best efforts to cause the
Issuer of the Deliverable Shares to agree that sudeShee free of any restrictions on
sale or other transfer by ML, including any requiretrfenregistration of any such sale
under the Securities Act, or to agree that ML may o&l Rule 144 for any resale of the
Shares and that the holding period for Merrill Lyrichsuch Shares for purposes of Rule
144 commenced on the Trade Date; (ii) provide anglleginions requested by the Issuer
in order to allow ML to sell or otherwise transfer si8tares as described in the foregoing
clause; and (iii) indemnify ML and any of its affilées or control persons (ML, along with
each such affiliate and person, an "Indemnified Pafitgm and against any and all losses,
claims, damages and liabilities ("Losses"), as incurregthioh any Indemnified Party
may become subject as a result of the Issuer's failugrée o the status of the Shares
delivered by Counterparty as described in the pregediause (i). "Losses", for purposes
hereof, shall include any costs relating to holdihgr®s prior to the agreement by the
Issuer that the Shares may be sold by ML in the publikeha

Applicable



Clearance System(s) The principal domestic cleararstersycustomarily settling trades on a delivery versus
payment basis on the Shares.

Adjustments

Method of Adjustment In the event of the occurreoica Potential Adjustment Event, the Calculation Ageitl
determine whether such Potential Adjustment Evengtltdikiting or concentrative effect
on the theoretical value of the Shares and, if sbb(yvmake the corresponding adjustment
(s), if any, to the Number of Shares, the Floor Paite the Cap Price and, in any case, any
other variable relevant to the settlement or payrtemis of this transaction as the
Calculation Agent determines appropriate to accoamthfat diluting or concentrative
effect and (ii) determine the effective date(s) &f #ajustment(s).

Extraordinary Events

Consequences of Merger Event

(a) Share-for-Share Cancellation and Paymmretjided however, if the New Shares are publicly traded on a
nationally recognized exchange or on Nasdag, Alterm®bligation shall apply.

(b) Share-for-Other Cancellation and Payment.

(c) Share-for-Combined Cancellation and Paymenyigeal however, if any portion of the considerationthe

relevant shares consists of equity securities that dolécjyutraded on a nationally
recognized exchange or on Nasdaq (the "Publiclgd8assecurities Consideration"),
Alternative Obligation shall apply only to that gort of the Transaction corresponding to
the Publicly Traded Securities Consideration.

Notwithstanding anything to the contrary in the Egiefinitions, the amount payable
under this Transaction upon the occurrence of araBsdinary Event shall be calculated
by the Calculation Agent in good faith in accordamgth Section 9.7 of the Equity
Definitions using, among other things, the factorsftified in subparagraphs (i), (ii) and
(i) therein, but without the requirement of solicg dealer quotations therefor.

Nationalization or

Insolvency Negotiated Closeout
Calculation Agent MLPFS
Non-Reliance Each party represents to the other party that ittiagfor its own account, and has made

its own independent decisions to enter into this Trammsaand as to whether this
Transaction is appropriate or proper for it based®own judgment and upon advice from
such advisors as it has deemed necessary. It is notgelyiany communication (written
or oral) of the other party as investment advice @ mescommendation to enter into this
Transaction, it being understood that information explanations related to the terms and
conditions of this Transaction shall not be considemgdstment advice or a
recommendation to enter into this Transaction. No comeatioh (written or oral)

received from the other party shall be deemed tonkesaurance or guarantee as to the
expected results of this Transaction.

Governing law The laws of the State of New York (without referema choice of law doctrine)
Collateral
Independent Amount Independent Amount with respeCotanterparty and this Transaction means a number of

Shares equal to the Number of Shares (the "PledgeésSha

Eligible Collateral The Pledged Shares will constitiligible Collateral with respect to this Transactwith
a Valuation Percentage of 100%.

Exposure This Transaction will be disregarded for pseg of determining the Secured Party's



Representations of

Counter party

Acknowledgements

Interpretation

Exposure under the CSA.

Counterparty (a) has such knowledge and experienfaeaincial and business affairs as to
be capable of evaluating the merits and risks of engténto the Transaction; (b) qualifies
as an "accredited investor" under Regulation D ofSbeurities Act of 1933, as amended
(the "Securities Act"); (c) has consulted with its degal, financial, accounting and tax
advisors in connection with the Transaction; (d) i€eng into the Transaction for a bona
fide business purpose to hedge an existing positioacig)owledges that in return for
downside protection against a decline in the markeé @f the Shares below the Floor
Price, Counterparty is foregoing the upside valuaroincrease in the market price of the
Shares above the Cap Price; and (f) in exchangaerémayment of the purchase price
under the Transaction, Counterparty agrees to sallbaypsically deliver) the Shares to
MLPFS on the Settlement Date (unless Counterpartyse@egsh Settlement in the manner
specified herein).

Counterparty has no knowledge of any non-public net&rformation regarding the
Issuer of the Shares.

Counterparty has furnished MLPFS with copies of allamal agreements or contracts to
which it is a party, by which it is bound, or by whithe Pledged Shares are bound, that
relate to the Pledged Shares.

Neither Counterparty nor any person attributabl€aanterparty for purposes of Rule 144
under the Securities Act ("Rule 144") has sold anyr&hduring the preceding three (3)
months prior to the Trade Date of this Transaction@oanterparty covenants and agrees
that during the three month period following thededate, it will not sell, nor will it
permit any person attributable to it for purposes deER44 to sell, Shares without the
prior consent of MLPFS.

(1) The parties acknowledge and agree that #vereo other representations, agreements
or other undertakings of the parties in relatiorhie Transaction, except as set forth in this
Confirmation or in the Agreement.

(2) The parties hereto intend for

(i) This Transaction to be a "securities contrasttlefined in Section 741(7) of the
Bankruptcy Code, qualifying for the protection un&ection 555 of the Bankruptcy Code.

(i) A party's right to liquidate this Transactiand to exercise any other remedies upon
the occurrence of any Event of Default under thes&gent with respect to the other party
to constitute a "contractual right" as defined in Baamkruptcy Code.

(i)  Any cash, securities or other property praddas performance assurance, credit,
support or collateral with respect to this Transactiooonstitute "margin payments" as
defined in the Bankruptcy Code.

(iv) All payments for, under or in connection witlis Transaction, all payments for the
Shares and the transfer of such Shares to constittteelsent payments" as defined in the
Bankruptcy Code.

(v) "Bankruptcy Code" means Title 11 of the Uniftdtes Code.

For purposes of the Equity Definitions, this Trangactvill be deemed to be a Physically-
settled Share Option Transaction if Physical Settlérapplies and a Cash-settled Share

Option Transaction if Cash Settlement applies, ireeitiase with an Exercise Date equal
to the Valuation Date.

Please confirm that the foregoingectly sets forth the terms of our agreementx®cating the copy of this Confirmation enclosedtfmat purpose an



returning it to us by facsimile transmission te httention of: Brian Carroll (Telecopier No. 6865-2780).

Very truly yours,
Merrill Lynch, Pierce, Fenner & Smith Incor porated

By: /s/ Marcella Vullo
Name: Marcella Vullc
Title:

Confirmed as of the date first above written:
TLPINVESTMENTSLP

By: /s/ Harry C. Erwin, Il |
Name: Harry C. Erwin, Il
Title:

MERRILL LYNCH

Merrill Lynch, Pierce, Fenner & Smith Incor porated
Attention: Brian Carroll

Equity Derivatives Documentation

4 World Financial Center, 5th Floor

New York, NY 10080

Telephone: (212) 449-8675
Fax: (646) 805-2780

TLPINVESTMENTSLP (" Counterparty” and " TLP_INVESTMENTS")
ATTN: CHUCK ERWIN
LITTLE ROCK, AR 72223

Dear Sir or Madam:

Enclosed please find a copy of the Confirmationyfmur recent transaction.

Please sign and fax the Confirmation to Merrill Lynch at (646) 805-2780 at your earliest convenience.
Also, please retain a copy of the Confirmationyfour records.

If you have any questions, please do not hesitatalt me at (212) 449-8675.

Sincerely,
Brian Carroll



