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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO
(RULE 14d-100)

Tender Offer Statement Pursuant to Section 14(a)y(1B(e)(1) of
the Securities Exchange Act of 1934

(AMENDMENT NO. 13)

IBP, INC.

(Name of Subject Company)

LASSO ACQUISITION CORPORATION
TYSON FOODS, INC.
(Name of Filing Persons-Offeror)

COMMON STOCK, PAR VALUE $.05 PER SHARE
(Title of Class of Securities)

449223106
(Cusip Number of Class of Securities)

LESBALEDGE
TYSON FOODS, INC.
2210 West Oaklawn Drive
Springdale, Arkansas 72762
Telephone: (501) 290-4000

(Name, Address and Telephone Number of Person Am#tbto Receive Notices
and Communications on Behalf of Filing Persons)
Copies to:
Mel M. Immergut
Lawrence Lederman
Milbank, Tweed, Hadley & McCloy LLP
One Chase Manhattan Plaza
New York, New York 10005
Telephone: (212) 530-5732

CALCULATION OF FILING FEE

Transacti on Anpunt of
val uati on* filing fee

$1, 570, 612, 320 $314, 122. 47



* Estimated for purposes of calculating the amanfrihe filing fee only.

The amount assumes the purchase of a total of 3285 shares of the outstanding common stock, glaev$0.05 per share, of IBP, inc., at a
price per Share of $30.00 in cash. Such numbehafes, together with the 574,200 shares owned bgT{oods, Inc., represents
approximately 50.1% of the 105,644,598 Shares Bf iBc. outstanding as of December 28, 2000 (agsepted by IBP, inc. in the
Agreement and Plan of Merger, dated January 1,,200&nd between Tyson Foods, Inc., Lasso Acgaisi@orporation, and IBP, inc.).

[ ] Check box if any part of the fee is offset asypded by Rule 0-11(a)(2) and identify the filimgth which the offsetting fee was previously
paid. Identify the previous filing by registratistatement number, or the Form or Schedule andateed its filing.

Amount Previously Paid: 314, 122. 47 Filing Party: Tyson Foods, Inc.
(O feror Parent) and Lasso
Acqui sition Corporation Form or
Regi stration No.: Schedule TO
Date Filed: Decenber 12, 2000,
Decenber 29, 2000 and
January 2, 2001

[ ] Check the box if the filing relates solely toepminary communications made before the commemeerof a tender offer.
Check the appropriate boxes below to designatdérangactions to which the statement relates:

[_] third-party tender offer subject to Rule 14d-1.
[]issuer tender offer subject to Rule 13e-4.

[_] going-private transaction subject to Rule 13e-3
[ ] amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final @andment reporting the results of the tender offér.
AMENDMENT NO. 13TO TENDER OFFER STATEMENT

This Amendment No. 13 to the Tender Offer Statensarftchedule TO as the same may have been amewodetime to time (as amended
hereby, the "Schedule TO") relates to the offeLagso Acquisition Corporation, a Delaware corpora{i'Purchaser") and a wholly owned
subsidiary of Tyson Foods, Inc. ("Tyson") to purelighe number of outstanding shares of common spackvalue $0.05 per share (the
"Shares"), of IBP, inc., a Delaware corporationdhtpany”), which, together with the Shares ownedYson, constitutes 50.1% of the
outstanding Shares at $30.00 per Share, net teethe in cash, upon the terms and subject todheitons set forth in the Supplement No. 1
to the Offer to Purchase, dated January 5, 200artended, the "Supplement Offer to Purchase")jrattte related Letter of Transmittal
(which, together with any amendments or supplemifvet®to, collectively constitute the "Offer"). Atthed hereto as Exhibit (a)(23) is the
Credit Agreement by and among Tyson Foods, Inc.canin lenders party thereto, dated as of Janl@rg2001.

Except as amended below, the information set forthe Supplement Offer to Purchase and the relag¢tér of Transmittal is incorporated
herein by reference with respect to ltems 1 thral@lof this Schedule TO.

Item 7. Source and Amount of Fundsor Other Consideration.
The fourth sentence of Section 11 of the Suppler@éiatr to Purchase is hereby amended and restatésientirety:

"Tyson has executed a Credit Agreement with varfmancial institutions (including an affiliate derrill Lynch & Co., the Dealer Manager
for the Offer), dated as of January 12, 2001, wipicdvides a new 364-day revolving credit facilioy the principal amount of $2.5 billion,
which, when combined with its existing revolvingdit facility, would provide a back-stop for theusnce of a total of up to $3.5 billion in
commercial paper.



Item 12. Exhibits.

(a)(2) Offer to Purchase dated December 12, 2000.*

(a)(2) Letter of Transmittal (including Guidelinfs Certification of Taxpayer Identification Numben Substitute Form W-9).*
(a)(3) Notice of Guaranteed Delivery.*

(a)(4) Letter to Brokers, Dealers, Commercial Bariksist Companies and Other Nominees.*

(a)(5) Letter to Clients for use by Brokers, Deslé€ommercial Banks, Trust Companies and Other Nees.*

(a)(6) Form of summary advertisement dated Decermhbg?000.*

(a)(7) Press Release issued by Tyson dated Decerhp2000.*

(a)(8) Tyson Conference call dated December 120200

(a)(9) Press Release issued by Tyson dated Decer@p2000.*

(2)(10) Tyson Presentation delivered December 0402

(a)(11) Press Release issued by Tyson dated Decdrdp2000.*

(a)(12) Tyson Presentation delivered December 0902

(a)(13) Press Release issued by Tyson dated Dec&®&p2000.*

(2)(14) Press Release issued by Tyson dated Jahuaop1.*

(a)(15) Tyson Conference call dated January 2, 2001

(2)(16) Supplement to the Offer to Purchase dadedaky 5, 2001.*

(a)(17) Letter of Transmittal to the Supplementiiiding Guidelines for Certification of Taxpayeeltification Number on Substitute Form
W-9).*

(2)(18) Notice of Guaranteed Delivery to the Suppdat.*

(a)(19) Tyson Letter to IBP stockholders dated aanb, 2001.*

(2)(20) Revised Tyson Letter to IBP stockholderteddanuary 5, 2001.*

(a)(21) Tyson Shareholder Meeting dated JanuarQ@].*

(a)(22) Press Release issued by Tyson dated Jah2a2p01.*

(a)(23) Credit Agreement by and among Tyson Folrds,and certain lenders party thereto, dated dsuofiary 12, 2001.

(d)(1) Confidentiality Agreement between Parent tredCompany dated December 4, 2000.*

(d)(2) Proposed form of Merger Agreement to be rerakénto by and among Tyson, Purchaser and the @oynp

(d)(3) Revised Merger Agreement, executed by Tyson.

(d)(4) Agreement and Plan of Merger dated as afidanl, 2001 among IBP, inc., Tyson Foods, Inc. lzasbo Acquisition Corporation.*
(d)(5) Voting Agreement by and between Tyson LimhiRartnership and IBP, inc. dated as of Janua29Q].*

(d)(6) Confidentiality Agreement between the Compand Parent dated December 18, 2000.*

* Previously filed.



SIGNATURE

After due inquiry and to the best of my knowledge helief, | certify that the information set foiiththis statement is true, complete and
correct.

TYSON FOODS, INC.

/'s/ LES BALEDCE

(Signature)
Les Bal edge, Executive Vice
Presi dent and General Counsel

(Name and Title)
January 16, 2001

(Date)
LASSO ACQUI SI TI ON CORPORATI ON
/'s/ LES BALEDGE

(Signature)
Les Bal edge, Executive Vice President

(Narme and Title)
January 16, 2001

EXHIBIT INDEX
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Exhibit (a)(23)

CREDIT AGREEMENT
dated as of January 12, 2001
among

TYSON FOODS, INC,,
as Borrower

THE BANKSPARTY HERETO

THE CHASE MANHATTAN BANK,
as Administrative Agent

MERRILL LYNCH CAPITAL CORPORATION,
as Syndication Agent

and

SUNTRUST BANKS, INC.,
as Documentation Agent

SUNTRUST EQUITABLE SECURITIES CORPORATION
asArranger

JP MORGAN
MERRILL LYNCH & CO,,
asJoint Lead Arrangersand Joint Book M anagers
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CREDI T AGREEMENT dated as of January 12, 2001
anong TYSON FOODS, INC., a Del aware corporation (the
"Borrower"), the banks which are or may, fromtine to
time hereafter, becone parties hereto (the "Banks"),
THE CHASE MANHATTAN BANK, as Admi nistrative Agent
(the "Admi nistrative Agent"), MERRILL LYNCH CAPI TAL
CORPORATI ON, as Syndication Agent, and SUNTRUST
BANKS, I NC., as Docunentation Agent.

The Borrower intends to acquire (the "Acquisition") |IBP (such

term and each other capitalized term used but efited herein having the meaning given it in Adit) for an aggregate purchase price,
together with the assumption and refinancing otbtddness, of approximately $4,700,000,000, of vajgproximately $1,584,300,000 will
be the portion of the purchase price paid in cashapproximately $950,000,000 will be the cash amhoequired to refinance the IBP Credit
Agreement and to provide for working capital folPIB

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

SECTION 1.01. Certain Defined Terms. As used is fajreement and in any Schedules and ExhibitsisoAreement, the following terms
have the following meanings (such meanings to belggapplicable to both the singular and plurahis of the terms defined):

"Absolute Rate" means a fixed annual rate, exptease percentage.
"Absolute Rate Bid Loan" means any Bid Loan tharbénterest determined with reference to an AliedRate.
"Acquisition" has the meaning assigned to such iarthe preamble to this Agreement.

"Acquisition Date" means the date on which the dtimak set forth in paragraphs (h) through (l) etfon 5.01 are satisfied (or waived in
accordance with Section 10.02).

"Administrative Agent" means The Chase ManhattankBan its capacity as administrative agent for Baamks, together with any successor
thereto in such capacit



"Administrative Agent's Letter" means the fee lettated January 10, 2001, between the Borrowetlaéddministrative Agent.

"Administrative Agent's Payment Office” means tlddr@ss for payments set forth on the signaturephgeeof in relation to the
Administrative Agent or such other address as thmifistrative Agent may from time to time specifydccordance with Section 10.01.

"Affiliate" means, with respect to any Person, &upsidiary of such Person and any other Personwticectly or indirectly, controls, is
controlled by, or is under common control with, IBiRerson, and includes, if such Person is a caiparaach Person who is the beneficial
owner of 5% or more of such corporation's outstapdiommon stock. For purposes of this definitiapitrol" means the possession of the
power to direct or cause the direction of managéraed policies of such Person, whether througlottieership of voting securities, by
contract or otherwise.

"Agreement" means this Credit Agreement, as franetio time amended, modified or supplemented.
"Aggregate Commitments" means the aggregate anofuhé Commitments of all the Banks as in effeohfrtime to time.
"Assignee” has the meaning specified in Sectiof8(@).

"Bank" has the meaning specified in the preambtkeiadudes each Bank listed on the signature phgesof and each Person which becomes
a Bank pursuant to Section 10.08.

"Bank Affiliate" means a Person engaged primarilytie business of commercial banking and thalSalasidiary of a Bank or of a Person of
which a Bank is a Subsidiary.

"Bid Borrowing" means an extension of credit he@@mconsisting of one or more Bid Loans made tdBihiower on the same day by one
more Banks.

"Bid Loan" means a Loan made by a Bank to the Beerqursuant to Section 2.03 and may be a LIBORLBi@h or an Absolute Rate Bid
Loan.

"Borrower" has the meaning specified in the preambl
"Borrowing" means a Committed Borrowing or a BidrBaving.

"Business Day" means any day other than a SatuBiayday or other day on which commercial banksewNork City are authorized or
required by law to close and, if the applicableiBess Day relates to any Eurodollar Loan, meank awtay on which dealings are carried on
in the London interbank marke
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"CERCLA" has the meaning specified in the defimitmf Environmental Law.
"COBRA" has the meaning specified in Section 4.1.6(k
"Code" means the Internal Revenue Code of 1986&r(grsuccessor(s) thereto), as amended from tirm¢o

"Commitment" means, for each Bank, as the context raquire

(a) the amount in dollars set forth in Scheduld @aPopposite the name of such Bank under the hga@ommitment" or as otherwise set
forth in any Notice of Assignment, as such amouay fioe reduced pursuant to Section 2.06 or as & cdsane or more assignments pursuant
to Section 10.08 or (b) the obligation of such Bémkxtend credit to the Borrower hereunder inaimount specified in the immediately
preceding clause (a). The initial aggregate amofitite Banks' Commitments is $2,500,000,000.

"Committed Borrowing" means an extension of créditeunder consisting of Committed Loans made, soat or converted on the same
by the Banks ratably according to their Percentiggres and, in the case of Eurodollar Loans, hati@game Interest Periods.

"Committed Loan" means an extension of credit IBaak to the Borrower pursuant to Section 2.01 aag be a Eurodollar Loan or a
Reference Rate Loan.

"Competitive Bid" means an offer by a Bank to mak®id Loan in accordance with Section 2.04(b).
"Competitive Bid Request" has the meaning specifieBection 2.04(a).

"Consolidated EBITDA" means, for any period, Cordatied Net Income for such period plus (a) withduplication and to the extent
deducted in determining such Consolidated Net Iresahe sum of (i) Consolidated Interest Expensestich period, (ii) consolidated income
tax expense for such period, (i) all amountsilatitiable to depreciation and amortization for speliod and (iv) extraordinary losses for s
period and minus (b) without duplication and to éx¢ent included in determining such Net Income, extraordinary gains for such period,
all determined on a consolidated basis in accomarth GAAP.

"Consolidated Interest Expense" means, for anyogethe interest expense (including imputed integgpense in respect of capital lease
obligations) of the Borrower and its consolidatedbSdiaries for such period, determined on a cadatdd basis in accordance with GAAP.

"Consolidated Net Income" means, for any period,dbnsolidated net income (or loss) of the Borroavet its consolidated Subsidiaries for
such period (taken as a single accounting perietBrchined in conformity with GAAP, excluding (tcetlextent otherwise included therein)
any gains or losses, together with any relatedigiav for taxes, realized up¢
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any sale of assets other than in the ordinary eocofrdusiness; provided, however, that there sfeaéixcluded therefrom the net income (or
loss) of any Person accrued prior to the earlighefdate such Person becomes a Subsidiary ofdhewer or is merged into or consolidated
with the Borrower or any of its Subsidiaries orlsiRerson's assets are acquired by the Borroweryoofdts Subsidiaries.

"Contractual Obligation" means, as to any Persop,movision of any security issued by such Pexsoof any agreement, undertaking,
contract, indenture, mortgage, deed of trust oeitistrument, document or agreement to which Serlson is a party or by which it or any
its property is bound.

"Controlled Group" means, with respect to any Perati members of a controlled group of corporatiand all trades or businesses (whether
or not incorporated) which are under common contiith such Person and which, together with suclséerare treated as a single employer
under

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

"Debt Rating" means the actual or implied ratingrexst recently assigned to the Index Debt or thed¥eer's senior, unsecured, non-credit
enhanced short-term debt by Moody's or S&P, asdlse may be.

"Debt Ratio" means, at any date of determinatibe,ratio of
(a) Indebtedness for Borrowed Money at such dafb)td otal Capitalization as of the last day of thest recent fiscal quarter or fiscal year,
as the case may be, of the Borrower for which fingrstatements have been delivered pursuant egpaph (a) or (b) of Section 6.09.

"Default” means any event or condition which, vitle giving of notice or the lapse of time, or batlopuld become an Event of Default.
"Domestic Lending Office" has the meaning specifiethe definition of Lending Office.

"Effective Date" means the date on which all candi precedent set forth in paragraphs (a) thrggybf Section 5.01 are satisfied (or
waived in accordance with Section 10.02).

"Environmental Claim" means any claim, however gese by any Governmental Authority or other Peraldaging potential liability for
violation of any Environmental Law or for releagemury to the environment or threat to public klieapersonal injury (including sickness,
disease or death), property damage, natural res®diamage, or otherwise alleging liability for dges punitive damages, cleanup costs,
removal costs, remedial costs, response costgutest, civil or criminal penalties, injunctivelief, or other type of relief, resulting from or
based upon (a) the presence, placement, discharggsion or release (including intentional and teritional, negligent and non-negligent,
sudden or nc-sudden, accidental or n-accidenta
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placement, spill, leaks, discharges, emissiongleases) of any Hazardous Material at, in or froaperty, whether or not owned by the
Borrower or any of its Subsidiaries, or (b) anyasthircumstances forming the basis of any violgtamalleged violation, of any
Environmental Law.

"Environmental Law" means the Comprehensive Envitental Response, Compensation, and Liability A2tW4S.C. ss. 9601 et seq.)
("CERCLA", the Hazardous Material Transportatioot #49 U.S.C. ss. 1801 et seq.), the Resource @aism and Recovery Act (42
U.S.C. ss. 6901 et seq.), the Federal Water Pati@iontrol Act (33 U.S.C. ss. 1251 et seq.), trea@IlAir Act (42 U.S.C. ss. 7401 et seq.),
the Toxic Substances Control Act (15 U.S.C. SS1280Gseq.) and the Occupational Safety and Healtl{Z9 U.S.C. ss. 651 et seq.)
("OSHA"), as such laws have been or hereafter neagrbended, modified or supplemented, and any dadabgous future federal, or
present or future state or local, statutes anddfelations promulgated pursuant thereunder.

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

"ERISA Event" means, with respect to any Persona [@eportable Event (other than a Reportable Bwvensubject to the provision for 30-
day notice to the PBGC under regulations issue@u8dction 4043 of ERISA);

(b) the withdrawal of such Person or any membétsaontrolled Group from a Plan during a plan yiearhich it was a "substantial
employer" as defined in

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

"Eurocurrency Liabilities" has the meaning assigtwethat term in Regulation D of the Federal Resd@ward, as in effect from time to time.
"Eurodollar Lending Office" has the meaning speifin the definition of Lending Office.
"Eurodollar Loan" means any Committed Loan thatrbéaerest at a rate determined with referendd BOR.

"Eurodollar Reserve Percentage" means, with regpemnty Interest Period for any Eurodollar Loan mbg any Bank, the reserve percentage
applicable during such Interest Period (or if mibr&n one such percentage shall be so applicalglelaity average of such percentages for
those days in such Interest Period during whichsarmh percentage shall be
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applicable) under regulations issued from timeaneetby the Federal Reserve Board for determiniegnlaximum reserve requirement
(including any emergency, supplemental or othemgnai reserve requirement) for such Bank with respeliabilities or assets consisting of
or including Eurocurrency Liabilities having a teagual to such Interest Period.

"Event of Default" has the meaning specified int®ec8.01.

"Excess Margin Stock" means that portion, if arfythe Margin Stock owned by the Borrower and itbSdiaries that must be excluded from
the restrictions imposed by Section 7.01 and Sedti@7 in order for the value (determined in acaom# with Regulation U) of the Margin
Stock subject to such Sections to account fortlems 25% of the aggregate value (as so determofeal) assets subject to such Sections.

"Existing Credit Agreement" means the Fourth Amehded Restated Credit Agreement dated as of Mag 2%, as amended, among the
Borrower and the banks and agents party thereto.

"Federal Funds Rate" means, for any period, afhtaotg interest rate per annum equal for each dangl such period to the weighted
average of the rates on overnight Federal funas#ictions with members of the Federal Reserve Byatenged by Federal funds brokers,
as published for such day (or, if such day is nBuiainess Day, for the next preceding Business Dgayhe Federal Reserve Bank of New
York, or, if such rate is not so published for @@y which is a Business Day, the average of théatjoos for such day on such transactions
received by the Administrative Agent from three &d funds brokers of recognized standing seleoyettie Administrative Agent.

"Federal Reserve Board" means the Board of Govemifithe Federal Reserve System.
"Form W-8BEN" has the meaning specified in SecB8db(f)(i)(B).
"Form W-8ECI" has the meaning specified in Sec8db(f)(i)(A).

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

"Governmental Authority" means any nation or goveent, any state or other political subdivision gufrand any central bank (or similar
monetary or regulatory authorit



thereof and any entity exercising executive, legigé, judicial, regulatory or administrative fuimects of or pertaining to government.

"Guarantee Agreement" means the Guarantee Agreemudrstantially in the form of Exhibit 1.01, madelBP for the benefit of the
Administrative Agent and the Lenders.

"Hazardous Materials" means all those substancéshvelne regulated by, or which may form the basigbility under, any Environmental
Law, including all substances identified under &myironmental Law as a pollutant, contaminant, wastlid waste, hazardous waste,
hazardous constituent, special waste, hazardossasude, hazardous material, or toxic substangegtooleum or petroleum derived substa
or waste.

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

"IBP Credit Agreement" means the $950,000,000 Niteerth Credit Agreement among IBP, the banks pamtydto, Bank of America, N.A.,
as Syndication Agent, and U.S. Bank National Asattai, as Administrative Agent.

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

to Interest Rate Contracts; (f) all direct or imdir guaranties in respect of any obligations (cment or otherwise) to purchase or otherwise
acquire, or otherwise to assure a creditor agéosstin respect of, indebtedness or obligationstioérs of the kinds referred to in clause

(@), (b), (), (d) or (e) above; and (g) all Ind=diiess referred to in clause

(@), (b), (c), (d) or (e) above secured by (ondtiich the holder of such Indebtedness has an egisitjht, contingent or otherwise, to be
secured by) any Lien upon or in property (includangounts and contracts rights) owned by such Rees@n though such Person has not
assumed or become liable for the payment of sudbhbiedness; provided, however, that if any Indetsss of any type referred to above is
supported by another type of Indebtedness reféoratiove, such Indebtedness shall not be consiaeoeel than once for the purposes of this
definition; and provided, further, that for the pases of this definition, Indebtedness shall noltitie any obligation of the Borrower to make
payments to or in respect of the Hogty Limited Rarship or similar programs in connection with limeentory, consistent with past
practices, or to make payments to MetLife Leasing similar entity under and in respect of a legisgranty program or any similar live
inventory program with Arkans-California Livestock Company, Inc. or another gntd@onsistent with past practice
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"Indebtedness for Borrowed Money" means the sualldhdebtedness of the Borrower and its consatid&ubsidiaries of the type referred
to in paragraphs (a), (b) and (d) of the definitidindebtedness.

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

"Index Debt" means senior, unsecured, loeigr indebtedness for borrowed money of the Borrahat is not guaranteed by any other Pe
or subject to any other credit enhancement.

"Insolvency Proceeding" means (a) any case, actigamoceeding before any court or other Governmeénithority relating to bankruptcy,
reorganization, insolvency, liquidation, receiveapstiissolution, winding-up or relief of debtors (@) any general assignment for the benefit
of creditors, composition, marshalling of assetscfeditors or other similar arrangement in respéthe creditors of any Person generally or
any substantial portion of the creditors of suclsBe; in each case undertaken under United Staidsrél or State law or foreign law.

"Interest Payment Date" means (a) with respechyoEaurodollar Loan or Bid Loan, the last day ofle&wterest Period applicable to such
Eurodollar Loan or Bid Loan and (i) with respectiy Interest Period of six months duration for &ayodollar Loan, the date which falls
three months after the beginning of such Interesiol, and (ii) with respect to any Bid Loan, surctervening date prior to the maturity
thereof as may be agreed between the Borrowerhendpplicable Bank and (b) with respect to any Refee Rate Loan, the last day of each
calendar quarter.

"Interest Period" means,

(a) with respect to any Eurodollar Loan, the pegothmencing on the Business Day such Eurodollanli®aisbursed or on the date on
which a Reference Rate Loan is converted into adallar Loan and ending on the date one, two, threstx months thereafter, as selecte
the Borrower in its Notice of Borrowing or Noticé ©@onversion/Continuation; and

(b) with respect to any Bid Loan, the period sgediby the Borrower in the relevant Competitive Bidquest;
provided, however, that:

() in the case of the continuation of a Eurodollaan pursuant to Section 2.11(b), the InteresioBexpplicable after the continuation of such
Loan shall commence on the last day of the pregelditerest Perioc
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(i) if any Interest Period applicable to a Eurddol.oan would otherwise end on a day which isaBusiness Day, that Interest Period shall
be extended to the next succeeding Business Dagalttie result of such extension would be to carch Interest Period into another
calendar month in which event such Interest Pesi@dl end on the immediately preceding Business Day

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

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

"Interest Rate Contracts" means interest rate gtiotg cap or collar agreements, interest raterarste, and other agreements or arrangen
designed to provide protection against fluctuationsterest rates.

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

"Lending Office" means, with respect to any Barak,it the case of a Committed Loan, the officeffices of such Bank specified as its
"Domestic Lending Office" or "Eurodollar Lending f@k", as the case may be, opposite its name ie@dh 1.01(b) or in the applicable
Notice of Assignment or such other office or offiaa such Bank as such Bank may from time to tipeesy in writing to the Borrower ar
the Administrative Agent and (b) in the case ofid Boan, the office of such Bank notified by suchri to the Borrower as its Lending
Office with respect to such Bid Loan or, if suchnRdails to so notify the Borrower, such Bank's Dastic Lending Office listed in Schedule
1.01(b).

"Level | Status" exists at any date if, at sucheda) the Debt Rating is A- (or the equivalenthher by S&P and Baal (or the equivalent) or
higher by Moody's or (b) BBB+ (or the equivalent)higher by S&P and A3 (or the equivalent) or highg Moody's and (c) Level IV Status
does not exist.

"Level Il Status" exists at any date if, at suckeda) the Debt Rating is BBB+ (or the equivalemthigher by S&P or Baal (or the equivale
or higher by Moody's, (b) Level | Status does nastand (c) Level IV Status does not exist.

"Level Il Status" exists at any date if, at suctied(a) the Debt Rating is BBB (or the equivaléytS&P and Baa2 (or the equivalent) by
Moody's and (b) Level IV Status does not exist.

“Level IV Status" exists at any date if, at suckeda) the Debt Rating is BBHBer the equivalent) or lower by S&P or Baa3 (g dguivalent
or lower by Moody's, (b) the Inde



10

Debt is unrated by either S&P or Moody's or (c) Bagrower's senior, unsecured short-term Indebtesifer borrowed money that is not
guaranteed by any other Person or subject to drer otedit enhancement is rated less than A2 bydyle®r less than P2 by S&P or is
unrated by either S&P or Moody's.

"LIBOR" means, with respect to any Eurodollar LaarLIBOR Bid Loan for any Interest Period, the rafpearing on Page 3750 of the
Telerate Service (or on any successor or substiage of such Service, or any successor to oritutiestor such Service, providing rate
guotations comparable to those currently provideguch page of such Service, as determined by dmeiistrative Agent from time to time
for purposes of providing quotations of interesésaapplicable to dollar deposits in the Londoerindnk market) at approximately 11:00 a
London time, two Business Days prior to the comneement of such Interest Period, as the rate foaddiposits with a maturity comparable
to such Interest Period. In the event that suchisahot available at such time for any reasom the "LIBOR" with respect to such
Eurodollar Loan or LIBOR Bid Loan for such Inter&sriod shall be the rate at which dollar depait$5,000,000 and for a maturity
comparable to such Interest Period are offeredbyptincipal London office of the Administrative @t in immediately available funds in
London interbank market at approximately 11:00 alrandon time, two Business Days prior to the comeeenent of such Interest Period.

"LIBOR Bid Loan" means any Bid Loan that bearsiiegt at a rate determined with reference to LIBOR.
"LIBOR Bid Margin" has the meaning specified in Sec 2.04(b)(ii)(B).

“Lien" means any lien, charge, security interegtrigumbrance or any other type of preferentialngeaent (including liens or retained
security titles of conditional vendors and capiadl leases but excluding any right of set-off).

"Loan" means an extension of credit by a Bank pamsto Article 1l and may be a Committed Loan d@id Loan.

"Loan Documents" means this Agreement, the Guaeafstgeement, any promissory notes delivered putdoahis Agreement, the account
agreement contemplated by the last paragraph ¢ib8ex 01, the Notices of Borrowing, the NoticesGafnversion/Continuation and the
Competitive Bid Requests.

"Majority Banks" means at any time Banks holdindeatst 51% of the Commitments and, if the Committsi&ave been terminated, Banks
holding at least 51% of the then aggregate unpaidipal amount of the Loans made by the Banks.

"Margin Stock" shall have the meaning given suchtander Regulation U
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"Material Adverse Effect" means (a) an adverse ghan, or an adverse effect upon, the financiab@@n, business, prospects or properties
of any of (i) the Borrower or (ii) the Borrower aitd Subsidiaries taken as a whole resulting frosingle event or a series of events within
any 12-month period causing the consolidated NettM{galculated as if the Merger had occurred abefEffective Date) of the Borrower to
be reduced by 10% or more; (b) any material adveliaage in the rights or remedies of the Banks utigeLoan Documents or the ability of
the Borrower to perform its obligations under afiyhe Loan Documents; or (c) any material adversnge in the legality, validity or
enforceability of any Loan Document.

"Maturity Date" means the first anniversary of ffrermination Date.
"Merger" means the merger of IBP with and into Margo. in accordance with the Merger Agreement.

"Merger Agreement” means the Agreement and Plaviasfer dated as of January 1, 2001, among IBPBtimwer and Merger Co., with |
changes therefrom adverse to the Banks.

"Merger Co." means Lasso Acquisition CorporatioDedaware corporation and a wholly-owned Subsidafrthe Borrower.

"Moody's" means Moody's Investors Service, Incamy successor to the rating agency business thereof

"Multiemployer Plan" means, with respect to anys@er at any time, a "multiemployer plan" within tihheaning of Section 4001(a)(3) of
ERISA and to which such Person or any member a@@dtstrolled Group is making, or is obligated to malontributions or has made, or been
obligated to make, contributions.

"Net Proceeds" means, with respect to any salseJd@eansfer, condemnation or other voluntary woluntary disposition of assets, including
a Permitted Disposition, or any sale or issuancgerfior Notes or any Indebtedness or equity oBibveower sold or issued in lieu of Senior
Notes,

(a) the aggregate amount of cash proceeds reckwtte Borrower or any of its Subsidiaries fromlsdésposition or sale or issuance;
minus
(b) the sum of

(i) all fees and expenses, including customary &ragge commissions, appraisal fees, survey chdeggd,and investment banking fees and
other similar
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commissions, charges or fees incurred in connegtitnsuch disposition or sale or issuance;
plus

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

plus

(iif) the amount of Indebtedness required to be fraiconnection with such disposition to satisfy aien existing on the property included in
such disposition.

"Net Worth" means, with respect to any Personngitdate of determination, shareholders' equityedsrchined in accordance with GAAP.
"Notice of Assignment" has the meaning specifie@éttion 10.08(b).

"Notice of Borrowing" has the meaning specifiedSiection 2.02(a).

"Notice of Conversion/Continuation" has the mearspgcified in Section 2.11(b).

"Obligations" means all Loans, other Indebtednadsances, debts, liabilities, obligations, covesamd duties owing by the Borrower to any
Bank, the Administrative Agent, any Affiliate of aof the foregoing or any Indemnified Party, of dgd or nature, present or future,
whether or not evidenced by any note, guarantytteranstrument, arising under this Agreement atarrany other Loan Document, whether
or not for the payment of money, whether arisingdnson of an extension of credit, loan, guarantiemnification, or in any other manner,
whether direct or indirect (including those acqdiby assignment), absolute or contingent, due betmme due, now existing or hereafter
arising and however acquired. The term "Obligationsludes all interest, charges, expenses, fegsnays' fees and disbursements
(including the allocated cost of in-house counaal) any other sum chargeable to the Borrower uhieAgreement or any other Loan
Document.

"OSHA" has the meaning specified in the definitafrEnvironmental Laws.
"Other Taxes" has the meaning specified in Se@&i06(b).

"Participant” has the meaning specified in Secliord8(d).
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"PBGC" means the Pension Benefit Guaranty Corpmrair any entity succeeding to any or all of itsdions under ERISA.

"Percentage Share" means, as to any Bank, atrary such Bank's percentage share of the Aggregatenments, as set forth opposite <
Bank's name in Schedule 1.01(a) under the headliag-éntage Share" or set forth in any Notice ofghsaent delivered pursuant to Section
10.08, as such percentage may be modified from tiintiene in connection with any assignment of tlmmtitment of such Bank in
accordance with the terms hereof.

"Permitted Disposition" means, any disposition éptcas otherwise permitted under Section 7.07) rbgdbe Borrower or any of its
Subsidiaries of any of its assets if the net incéonehe most recently completed four fiscal quaperiod for which financial statements have
been delivered pursuant to Section 6.09(a) or €biydd from the assets subject to such dispositigather with the net income for such
period derived from all other assets sold or otlieswlisposed of during or after such period doé®reeed 10% of Consolidated Net Income
(calculated as if the Merger had occurred as otffiective Date) for such period.

"Permitted Investments" means:

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

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

(c) commercial paper of an issuer rated at leastbd-S&P or Pt by Moody's and in either case having a tenorobvimore than 270 days; a
(d) money-market funds invested in short-term Séesrrated at least as provided in clause (b) abov
"Permitted Lien Basket" means 10% of Total Capittion.

"Permitted Liens" has the meaning specified in i8act.01.
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"Person" means an individual, partnership, corpomabusiness trust, joint stock company, trusincorporated association, joint venture or
Governmental Authority.

"Plan" means, with respect to the Borrower or amyrer of its Controlled Group, at any time, an emeé pension benefit plan as define
Section 3(2) of ERISA (including a MultiemployeraR) that is covered by Title IV of ERISA or subjéztthe minimum funding standards
under Section 412 of the Code and is maintainethimemployees of such Person or any member Goitérolled Group.

"Priority Debt" means (a) any Indebtedness sechyeal Lien

(including in connection with capital leases orestfinancing leases)

encumbering any asset of the Borrower or any dbitissidiaries, (b) any Indebtedness of any Subgidigthe Borrower (other than
Indebtedness of IBP under the Guarantee Agreemehiinalebtedness of IBP owed to the Borrower), (g) r@ceivables purchase transaction
involving receivables of the Borrower or any of@sbsidiaries or any other securitization of assethe Borrower or any of its Subsidiaries
and (d) any sale-leaseback transaction involvisgtasof the Borrower or any of its Subsidiaries.

"Reference Rate" means the higher of (a) the FeBarals Rate plus 1/2% and (b) the rate of intgtlst"Prime Rate") publicly announced
from time to time by the Administrative Agent, &s prime rate in effect at its principal officeNew York City. Any change in the Prime
Rate shall take effect at the opening of businesthe day specified in the public announcementiohchange.

"Reference Rate Loan" means any Committed Loarbiiarts interest at a rate determined with referemtiee Reference Rate.

"Regulation U" shall mean Regulation U of the Boaf@overnors of the Federal Reserve System oftiited States of America as from
time to time in effect and all official rulings amterpretations thereunder or thereof.

"Reportable Event" means any of the events sét fort
Section 4043(b) of ERISA or the regulations thedzmm

"Replacement Bank" has the meaning specified iti@e8.14(b).

"Requirement of Law" means, with respect to anys&erthe charter and by-laws or other organizationgoverning documents of such
Person, and any law, rule or regulation (includimyironmental Laws and ERISA) or order, decreetbendetermination of an arbitrator o
court or other Governmental Authority applicableotdinding upon such Person or any of its propertio which such Person or any of its
property is subjec
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"Responsible Officer" means, with respect to angs@®e, the Chief Executive Officer, the Presidem, €hief Financial Officer, the Treasurer,
the Assistant Treasurer or the Secretary of sucsoRe

"Senior Notes" means senior unsecured notes @ddonmwer intended to be issued in an aggregateipahamount of up to $2,000,000,000,
the proceeds of which will be used to repay comiméepaper of the Borrower or, if outstanding, Loamsl to terminate Commitments
hereunder.

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

"Solvent" means, with respect to any Person, tieafdir value of the assets of such Person (bddirataluation and at present fair saleable
value) is, on the date of determination, greatantte total amount of liabilities (including cargent and unliquidated liabilities) of such
Person as of such date and that, as of such date Person is able to pay all liabilities of su@rd®n as such liabilities mature and such
Person does not have unreasonably small capitialwiitch to carry on its business. In computingah®unt of contingent or unliquidated
liabilities at any time, such liabilities will bemputed at the amount which, in light of all thet§éaand circumstances existing at such time,
represents the amount that can reasonably be edpecbecome an actual or matured liability.

"Stock" means all shares, options, interests, gipaiions or other equivalents (regardless of hesighated) of or in a corporation or other
entity, whether voting or non-voting, of any clasel includes, common stock, preferred stock orawasror options for any of the foregoing.

"Subsidiary" means, with respect to any Person,cangoration more than 50% of whose stock havingheyterms thereof ordinary voting
power to elect a majority of the directors of sgohporation is at the time owned by such Persargctly or indirectly through one or more
Subsidiaries. At all times on and after the EffeetDate, IBP and its Subsidiaries will constitutédSidiaries of the Borrower.

"Taxes" has the meaning specified in Section 3)05(a

"Tender Offer" means the Offer (as defined in ther§er Agreement) of the Borrower and Merger Cadguire 50.1% of the issued and
outstanding shares of IBP common stock.

"Termination Date" means January 10, 2(
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"Total Capitalization" means, at any date, the siifa) the aggregate amount of Indebtedness foroB@d Money and (b) Net Worth of the
Borrower and its consolidated Subsidiaries.

"Transactions" means the execution, delivery anmtbpmance by the Borrower of this Agreement anddtier Loan Documents, the
borrowing of Loans and the use of the proceed®tigthe Acquisition, the Merger and the assumpdiod refinancing of Indebtedness and
the other transactions contemplated by the Borrdavbe effected in connection therewith.

"Tyson Limited Partnership” means that certain el limited partnership of the same name of wiMchDon Tyson is the Managing
General Partner.

SECTION 1.02. Computation of Time Periods. In thigeement, in the computation of periods of tinmira specified date to a later
specified date, the word "from" means "from anduding" and the words "to" and "until" each meattstut excluding".

SECTION 1.03. Accounting Matters. All accountingms not specifically defined herein shall be camestkin accordance with GAAP;
provided, however, all computations determining ptiamce with Sections 7.15 and 7.16 shall use attoog principles consistent with those
applied in the preparation of the financial statete®f the Borrower referred to in Section

4.05. IBP and its Subsidiaries will be deemed teadresolidated Subsidiaries of the Borrower atiales on and after the Effective Date.

SECTION 1.04. Certain Terms. The words "hereingréof" and "hereunder" and other words of simitapart refer to this Agreement as a
whole, including the Exhibits and Schedules herasahe same may from time to time be amendedJeswented, amended and restated or
otherwise modified and not to any particular AgicBection, paragraph or clause in this Agreenidrg.word "includes" and "including"
when used herein is not intended to be exclusidena@ans "includes, without limitation" and "incladi without limitation." References
herein to an Article, Section, paragraph or clals#l refer to the appropriate Article, Sectiomggmaph or clause in this Agreement.

ARTICLE I
Amounts and Terms of the L oans

SECTION 2.01. Amounts and Terms of CommitmentshEz&nk severally agrees, on the terms and sulgjgbetconditions hereinafter set
forth, to make Committed Loans to the Borrower fesiech Loan, a "Committed Loan") from time to tioreany Business Day during the
period from the Effective Date to the Terminatioat® in an aggregate principal amount not to exe¢eahy time outstanding such Bank's
Commitment; provided, however, that after givinteef to any Borrowing of Committed Loans, (a) tlygr@egate principal amount
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all outstanding Committed Loans plus (b) the aggtegrincipal amount of all outstanding Bid Loahalbnot exceed the Aggregate
Commitments; and provided further that no Loanldimimade at any time prior to the Acquisition Daidess there are at such time no
unused commitments under the Existing Credit Agesgrfand/or any amendment of, supplement to onogphent of the Existing Credit
Agreement). Within the limits of each Bank's Commmént, the Borrower may on and prior to the Term@gmabDate borrow under this Section
2.01, prepay pursuant to Section 2.07 and rebopnsuant to this Section 2.01. Loans repaid orgickafter the Termination Date may not
be reborrowed.

SECTION 2.02. Procedure for Committed Borrowing.Each Committed Borrowing shall be made upon tievocable notice of the
Borrower, received by the Administrative Agent fager than 12:00 noon (New York City time) (i) terBusiness Days prior to the date of
proposed Borrowing, in the case of Eurodollar Loa@msl (ii) one Business Day prior to the date efphoposed Borrowing, in the case of
Reference Rate Loans; provided, however, thatse cha Committed Borrowing of Reference Rate Lates the cancellation of a Bid
Borrowing pursuant to Section 2.04(c)(i), the Bareo may give such notice to the Administrative Ageot later than 11:00 a.m. (New York
City time) on the date of such Committed Borrowikgch such notice of a Committed Borrowing (a "Netf Borrowing") shall be in
writing (including by facsimile confirmed immedi&eby telephone), in substantially the form of Exihi2.02 specifying:

(i) the requested borrowing date, which shall lBusiness Day;

(i) the aggregate amount of the Borrowing, whigh ghall not exceed the unused portion of the Aggte Commitments and (B) shall be a
minimum amount of $5,000,000 or an integral mudtipf $1,000,000 in excess thereof;

(iii) whether the Borrowing is to be comprised afr&dollar Loans or Reference Rate Loans; and

(iv) if the Borrowing is to be comprised of EuroldolLoans, the duration of the initial InterestiBdrapplicable to such Loans. If the Notict
Borrowing shall fail to specify the duration of thmétial Interest Period for any Borrowing compiisef Eurodollar Loans, such Interest Per
shall be three months.

(b) Upon receipt of a Notice of Borrowing, the Adhistrative Agent shall promptly notify each Banleteof and of the amount of such Bai
Percentage Share of such Borrowing.

(c) Each Bank shall make the amount of its Pergen&hare of the Committed Borrowing available @ Aldministrative Agent for the
account of the Borrower at the Administrative AgeRtayment Office by 12:00 noon (New York City tjno& the borrowing date requested
by the Borrower in funds immediately available e Administrative Agent
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Unless any applicable condition specified in Adi® has not been satisfied, the Administrative Ageili make the funds so received from
the Banks promptly available to the Borrower byditieg the account of the Borrower on the bookshef Administrative Agent (or such ott
account as shall have been specified by the Bomowi¢h the aggregate amount made available tAthministrative Agent by the Banks a
in like funds as received by the Administrative Age

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

SECTION 2.03. Bid Borrowings. In addition to Comted Borrowings pursuant to Section 2.01, each Bavierally agrees that the Borrov
may, as set forth in Section 2.04, from time toetiom any Business Day during the period from tHedfif’e Date to the Termination Date,
request the Banks to submit offers to make Bid Isaarthe Borrower; provided, however, that the Bamlay, but shall have no obligation to,
submit such offers and the Borrower may, but dfelle no obligation to, accept any such offers;@odided, further, that at no time shall
sum of (a) the aggregate principal amount of a$tanding Bid Loans made by all Banks plus (b)abgregate principal amount of all
outstanding Committed Loans exceed the Aggregaten@ibments.

SECTION 2.04. Procedure for Bid Borrowings. (a) Bwrower may request a Bid Borrowing hereundedélvering to the Administrative
Agent and each Bank by facsimile not later tha®@2ioon (New York City time) (i) three Business Bayyior to the date of the proposed
Borrowing, in the case of LIBOR Bid Loans; and @i)e Business Day prior to the date of the prop&®dowing, in the case of Absolute
Rate Bid Loans, a solicitation for Bid Loans (a fqeetitive Bid Request"), in substantially the foofrExhibit 2.04(a), specifying:

(i) the requested borrowing date, which shall lBusiness Day;

(i) the aggregate amount of the Borrowing, whiblalsbe a minimum amount of $5,000,000 or an irgegrultiple of $1,000,000 in excess
thereof;

(iii) whether the Bid Loans requested are LIBOR Bahns or Absolute Rate Bid Loans;

(iv) the duration of the Interest Period applicaiolssuch Bid Loans, which shall be not less thae fays and not more than 183 days and
which shall not extend beyond the Termination Date

(v) any other terms to be applicable to such Bidnis

(b) (i) Each Bank may, in response to a CompetiiiceRequest, in its discretion, irrevocably subtaithe Borrower a Competitive Bid
containing an offer or offers
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make one or more Bid Loans. Each Competitive Bidtbe submitted to the Borrower by facsimile befb®eD0 a.m. (New York City time)
(i) two Business Days prior to the proposed datBafowing, in the case of a request for LIBOR Bimhns and (ii) on the proposed date of
Borrowing, in the case of a request for AbsolutéeRgid Loans.

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

(A) the minimum amount of each Bid Loan for whialtk Competitive Bid is being made, which shall Be0$0,000 or an integral multiple
$1,000,000 in excess thereof, and the maximum atrthareof, which may not exceed the principal ant@fiBid Loans for which
Competitive Bids were requested (but which may efcich Bank's Commitment);

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

(C) the applicable Interest Period for each Bido&ered by it; and
(D) the identity and the applicable Lending Offafethe quoting Bank.

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

(iii) Any Competitive Bid shall be disregardedtf i

(A) is not substantially in conformity with Exhitit04(b) or does not specify all of the informatiequired by clause (ii) above;
(B) contains qualifying, conditional or similar lgumage;

(C) proposes terms other than or in addition te¢hset forth in the applicable Competitive Bid Resjuor

(D) arrives after the time set forth in clauseafipve.

(c) Not later than 11:00 a.m. (New York City tim(@)two Business Days prior to the proposed datBafowing, in the case of LIBOR Bid
Loans and (ii) on the date of such Bid Borrowingttie case of Absolute Rate Loans, the Borrowdl stiher
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(i) cancel such Borrowing by giving the Administvat Agent and the Banks notice thereof (which retitay be given by telephone,
confirmed by facsimile); or

(i) accept one or more of the offers made by aaplBor Banks pursuant to paragraph (b) abovesisadle discretion, by giving notice (whi
notice may be given by telephone, confirmed byifaite) (A) to such Bank or Banks of the amount atlke Bid Loan (which amount shall be
equal to or greater than the minimum amount, angle or less than the maximum amount, notifietheoBorrower by such Bank for such
Bid Loan pursuant to paragraph (b) above) to beengdeach such Bank as part of such Bid Borrowangl, reject any remaining offers made
by the Banks and give notice to that effect, andt¢Bhe Administrative Agent of the date of suabri®wing and the aggregate amount
thereof (which may not exceed the applicable ameenforth in the related Competitive Bid Requestpvided, however, that acceptance by
the Borrower of offers may only be made on thedatascending LIBOR Bid Margins or Absolute Ratéthin each Interest Period; and,
provided, further, that if offers are made by twaxwre Banks with the same LIBOR Bid Margins or Slose Rates for a greater aggregate
principal amount than the amount for which sucleisffare accepted for the related Interest RatedPdahe principal amount of Bid Loans
accepted shall be allocated by the Borrower amanf Banks as nearly as possible (in multiples esd than $1,000,000) in proportion to
aggregate principal amount of such offers;

provided, however, that in the event the Borrowesinot, before the time stated above, either tdme@roposed Bid Borrowing pursuant to
clause (i) above or accept one or more of the sff@rsuant to clause (ii) above, such Bid Borrovshgll be deemed cancelled and provided
further, that in the event the Borrower acceptsamnmore of the offers pursuant to clause (ii) abbut does not expressly reject or accept the
remaining offers, such remaining offers shall berded rejected.

(d) (i) If the Borrower accepts one or more of difters to make Bid Loans made by any Bank or Bgnksuant to paragraph (c)(ii) above,
each such Bank shall, subject to the satisfactidheoconditions precedent specified in Sectior? 5b@fore 12:00 noon (New York City time)
on the date of the Bid Borrowing, make availabléh® Borrower at such Bank's Lending Office suchi@aportion of such Bid Borrowing in
same day funds.

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

(A) the Borrower shall notify the Administrative Agt of (1)

the aggregate amount of Bid Loans made in conneetith such Bid Borrowing (which amount may not eed the amount requested
pursuant to

Section 2.04(a)(ii)), (2) each date on which ang Bvan shall mature,

(3) the principal amount of Bid Loans which shalitore on each such date, (4) the highest and #estadCompetitive Bid submitted by the
Banks in
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connection with each Competitive Bid Request, &)dHe highest and the lowest Competitive Bid atexpy the Borrower; and

(B) the Administrative Agent will in turn promptlyive to each Bank the information received fromBoerower in connection with such Bid
Borrowing.

(e) Upon being notified by the Borrower of the ambaof, and the applicable Interest Period for, BBBOR Bid Loan, the Administrative
Agent shall determine LIBOR (as provided in theimigbn of LIBOR) and give prompt notice to the Bower and the relevant Bank or Bal
thereof.

SECTION 2.05. Evidence of Indebtedness. (a) EactkBaith respect to amounts payable to it hereurated the Administrative Agent, with
respect to all amounts payable hereunder, shafitaiaion its books in accordance with its usuatfice, loan accounts, setting forth each
Committed Loan, and, in the case of each Bank Ilgaviade a Bid Loan, each such Bid Loan, the apdidalberest rate and the amounts of
principal, interest and other sums paid and payapline Borrower from time to time hereunder wispect thereto; provided, however, that
the failure by any Bank to record any such amountobooks shall not affect the obligations of Barower with respect thereto. In the case
of any dispute, action or proceeding relating tp amount payable hereunder, the entries in eadhatmount shall be conclusive evidence of
such amount absent manifest error. In case of @tyepancy between the entries in the Administeafigent's books and any Bank's books,
such Bank's books shall be considered correctrabisence of manifest error.

(b) Notwithstanding the foregoing, if any Bank dtsal request for purposes of Section 10.08(e)pbtigation to repay the Committed Loans
shall also be evidenced by a promissory note irfidiva of Exhibit 2.05(b).

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

SECTION 2.06. Termination and Reduction of the Caotmants.
(&) Unless previously terminated, the Commitmeh#sdlderminate on the Termination Date.

(b) The Borrower may, at any time and from timéitee, upon not less than three Business Days' pgtice to the Administrative Agent,
terminate the Aggregate Commitments or permaneatiyce the Aggregate Commitments by an aggregateraof $5,000,000 or an
integral multiple of $1,000,000 in excess thergofivided, however, that no such termination or cfida shall be permitted if, after giving
effect thereto and to any prepayment of Loans noadthe effective date thereof, the then outstangdimcipal amount of Committed Loans
and Bid Loans would exceed the Aggregate Commitsinen in effect and, provided, further, that oreguced in accordance with this
Section 2.06, the Aggrege
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Commitments may not be increased. Any reductiahefAggregate Commitments shall be applied to &etk's Commitment in accordar
with such Bank's Percentage Share.

(c) In the event that (i) Senior Notes are issae@ny offering of Indebtedness or equity of therBaver is completed in lieu of, or in addition
to, an offering of Senior Notes, or (ii) the ExigiCredit Agreement is modified, supplemented ptawed and the result is an increase in the
commitments available to the Borrower, the Aggregadmmitments shall be reduced by (x) the Net Rde¢hereof upon the receipt by the
Borrower of such Net Proceeds or (y) the aggregateunt of such increase in commitments upon thextfeness thereof, as the case may
be, and if such reduction would result in the aggte outstanding amount of Loans exceeding thedggge Commitments, the Borrower
shall immediately prepay Committed Loans in an amhagufficient to eliminate such excess (and indhent an excess remains after the
prepayment of all Committed Loans, the Borrowet pléice in a cash collateral account maintained wie Administrative Agent for the
benefit of the Banks cash in an amount equal teghmaining excess for application to outstanding) Bdans as they mature until such excess
is eliminated). Any such reduction of the Aggregatenmitments and prepayment of Committed Loand bleadpplied as among the Banks
ratably in accordance with each Bank's PercentageeSAny such application of cash from a cashatedal account to repay Bid Loans
maturing on the same date shall be applied as athenganks holding such Bid Loans on a pro ratésh@ssed upon the respective amounts
of such maturing Bid Loans.

SECTION 2.07. Optional Prepayments. (a) Subje&ection 3.11, the Borrower may upon notice to tdenkistrative Agent, stating the
proposed date and aggregate principal amount girggayment, received by the Administrative Ag&nn¢t less than three Business Days
prior to the proposed date of prepayment, in ttse @d a prepayment of Eurodollar Loans and (ii)less than one Business Day prior to the
proposed date of prepayment, in the case of a pnega of Reference Rate Loans, prepay ratably arttem@anks, the outstanding principal
amount of any Committed Loans in whole or in pergether with accrued interest to the date of swepayment on the principal amount
prepaid. Each such partial prepayment shall be iaggregate principal amount of not less than 500D or an integral multiple of
$1,000,000 in excess thereof; provided, howevaet,iftthe aggregate amount of Eurodollar Loans aiseqd in the same Borrowing shall be
reduced as a result of any optional prepayment anaount less than $5,000,000, the Eurodollar Leantprised in such Borrowing shall
automatically convert into Reference Rate Loarte@end of the then current Interest Period. If aotjce of prepayment is given, the
principal amount stated therein, together with aedrinterest to the date of prepayment, shall leeashal payable on the date specified in such
notice.

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

SECTION 2.08. Repayment. (a) The Committed Loahg. dutstanding principal amount of all Committedhs shall be repaid on the
Maturity Date.
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(b) The Bid Loans. Each Bid Loan shall mature, reprincipal amount thereof shall be due and playaim the last day of the Interest
Period applicable thereto; provided, however, thatoutstanding principal amount of all Bid Loahalsbe repaid on the Termination Date.

SECTION 2.09. Interest. (a) Subject to Section 2eHth Committed Loan shall bear interest, at thimo of the Borrower, as follows,
(i) if such Committed Loan is a Reference Rate L.@dm rate per annum equal to the Reference Riatk;

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

Debt Rating Applicable Margin
Level | Status 0. 525%
Level Il Status 0. 625%
Level 111 Status 0. 725%
Level IV Status 1.075%

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

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

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

Section 2.04(b)(ii).

SECTION 2.10. Default Interest. During the contitiora of any Event of Default pursuant to Sectiodl18a), or after acceleration, the
Borrower shall pay, on demar
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interest (after as well as before judgment) onpttigcipal amount of all Loans then outstandingg aate per annum which is determined by
increasing the rate of interest then in effect pans to Section 2.09 by 2% per annum; provided,evar, that, on and after the expiration of
the Interest Period applicable to any Eurodollaai.on the date of occurrence of such Event of Dedawcceleration, the principal amount
of such Loan shall, during the continuation of sisfent of Default or acceleration, bear interest edte per annum equal to the Reference
Rate plus 2%; and, provided, further, that if sguessted by the Borrower, the Majority Banks maythigir sole discretion, waive the
provisions of this Section 2.10.

SECTION 2.11. Continuation and Conversion ElectifamsCommitted Borrowings. (a) The Borrower may opwevocable written notice to
the Administrative Agent in accordance with parpagréb) below:

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

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

(iii) elect to continue, on the expiration dateaofy Interest Period, any Eurodollar Loans matuanguch Interest Payment Date;

provided, however, that if on the expiration datamy Interest Period the aggregate amount of autiihg Eurodollar Loans comprised in the
same Committed Borrowing shall have been reducedrasult of the conversion of part thereof to mmant less than $5,000,000, the
remaining Eurodollar Loans comprised in such Bomgmshall automatically convert into Reference Raians on such date and on and after
such date the right of the Borrower to continueéhsugans as Eurodollar Loans shall terminate.

(b) The Borrower shall deliver a notice of convensor continuation (a "Notice of Conversion/Conétian"), in substantially the form of
Exhibit 2.11, to the Administrative Agent not latean 12:00 noon (New York City time) (i) three Bwess Days prior to the proposed date of
conversion or continuation, if the Committed Loansny portion thereof are to be converted intoattinued as Eurodollar Loans; and (ii)
one Business Day prior to the proposed date of@wion, if the Committed Loans or any portion tloéare to be converted into Reference
Rate Loans.

Each such Notice of Conversion/Continuation shalb facsimile confirmed immediately by telephopedafying therein
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(i) the proposed date of conversion or continuation
(i) the aggregate amount of Committed Loans tadreverted or continued,
(iii) the nature of the proposed conversion or gardtion; and
(iv) the duration of the requested Interest Period.

(c) If, upon the expiration of any Interest Peragplicable to Eurodollar Loans, the Borrower shale failed to select a new Interest Period
to be applicable to such Eurodollar Loans, or iEaent of Default shall then have occurred anddiouing, the Borrower shall be deemed
to have elected to convert such Eurodollar LoattsReference Rate Loans effective as of the expiratate of such current Interest Period.

(d) Upon receipt of a Notice of Conversion/Contitioia, the Administrative Agent shall promptly ngtiéach Bank thereof or, if no timely
notice is provided, the Administrative Agent shaibmptly notify each Bank of the details of anyamatic conversion. All conversions and
continuations shall be made pro rata among the 8baked on the respective outstanding principabatsmf the Loans with respect to
which such notice was given held by each Bank.

(e) After giving effect to any conversion or contition of any Committed Loans, there shall not lmeenthan six different Interest Periods in
effect in respect of all Committed Loans together.

ARTICLE I
Fees, Payments; Taxes;, Changesin Circumstances

SECTION 3.01. Fees. (a) (i) The Borrower agreqgsatpto the Administrative Agent for the accouneath Bank a facility fee equal to the
percentage per annum set forth below times suck'8@ommitment (regardless of utilization) or, attee Termination Date, times the
aggregate daily outstanding amount of such Bank&k:

Debt Rating Facility Fee
Level | Status 0. 100%
Level |1 Status 0. 125%
Level 111 Status 0. 150%

Level IV Status 0.175%
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(ii) Any change in the Debt Rating shall be effective as of

the date on which such change is first publiclyamted by S&P or notified to the Borrower by Mo@dyAny change in the facility fee due
a change in the applicable Debt Rating shall bectiffe on the effective date of such change iltbbet Rating and shall apply at any time
during the period commencing on the effective aditsuch change in the Debt Rating and ending om#te immediately preceding the
effective date of the next such change in the BRahing which results in a change in the facilitg.fe

(iii) The facility fee shall accrue from the Effaéa Date to the Maturity Date and shall be due paghble quarterly in arrears on the last
Business Day of each calendar quarter commencititggisalendar quarter ending on March 31, 2001oanithe Maturity Date, provided that
if any Loans shall be outstanding after the Majubiite, then the facility fee shall continue toraecon the daily outstanding amount of such
Loans from and including the Maturity Date to butleding the date on which such Loans are repafdlinand such facility fee shall be
payable on demand.

(b) The Borrower agrees to pay to the Administeathgent, for the Administrative Agent's own accqudeés in the amounts and at the times
set forth in the Administrative Agent's Fee Letter.

SECTION 3.02. Computation of Fees and InterestAllagomputations of interest payable in respecReference Rate Loans shall be made
on the basis of a year of 365 days or 366 daytheasase may be, and actual days elapsed. All othreputations of fees and interest under
this Agreement shall be made on the basis of agfe280 days and actual days elapsed. Interestemsdshall accrue during each period
during which interest or such fees are computenh filze first day thereof to the last day thereof.

(b) Each determination of an interest rate by thenkistrative Agent pursuant to any provision daétAgreement shall be conclusive and
binding on the Borrower and the Banks in the abserfienanifest error.

SECTION 3.03. Payments by the Borrower. (a) Allpayts (including prepayments) to be made by thedar hereunder shall be made
without set-off or counterclaim and shall, excepeapressly provided herein, be made to the Admnatige Agent for the ratable account of
the Banks at the Administrative Agent's Paymentd®ffin dollars and in immediately available fundst later than 12:00 noon New York
City time on the date specified herein; providealybver, that unless otherwise specified hereirh) @agment in respect of a Bid Loan shall
be made directly to the relevant Bank to the Legddifice of such Bank. The Administrative Agentatomptly after receiving any payme
of principal, interest, fees and other amounts fthenBorrower distribute to each Bank its Percemt@hare (or other applicable share as
expressly provided herein) of such payment foraibmount of its respective Lending Office. Any paytnehich is received by the
Administrative Agent after 12:00 no«
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(New York City time) shall be deemed to have bemeived on the immediately succeeding Business Day.

(b) Whenever any payment of a Committed Loan (arldss otherwise stated in the relevant CompetigeRequest, a Bid Loan) shall be
stated to be due on a day other than a Businesssbely payment shall be made on the next succe&disigess Day, and such extension of
time shall in such case be included in the compurtatf interest and fees, as the case may be;gedyhowever, that if such extension would
cause any payment of principal of or interest oroHallar Loans to be made in the next calendar mauch payment shall be made on the
immediately preceding Business Day.

(c) Unless the Administrative Agent shall have reeg notice from the Borrower prior to the datevamnich any payment is due to the Banks
hereunder that the Borrower will not make such payhin full, the Administrative Agent may assumattthe Borrower has made such
payment in full to the Administrative Agent on sutdite and the Administrative Agent may (but shatllme so required), in reliance upon
such assumption, cause to be distributed to eank 8asuch due date an amount equal to the ambentdue such Bank. If and to the extent
the Borrower shall not have so made such paymemtlito the Administrative Agent, each Bank shalpay to the Administrative Agent, on
demand, the excess of the amount distributed to Baok over the amount, if any, paid by the Borrwagether with interest thereon at the
Federal Funds Rate, for each day from the date aclunt is distributed to such Bank to the daté ®ank repays such amount to the
Administrative Agent; provided, however, that ifyaBank shall fail to repay such amount within thBaesiness Days after demand therefor,
such Bank shall, from and after such third Busiriggg until payment is made to the AdministrativeeAy pay interest thereon at a rate per
annum equal to the sum of the Reference Rate ptus 1

SECTION 3.04. Payments by the Banks to the Adnratiste Agent. (a) Unless the Administrative Ageinals have received notice from a
Bank on the Effective Date, or, with respect tore@ommitted Borrowing after the Effective Datelesist one Business Day prior to the date
of such Borrowing that such Bank will not make #afalie to the Administrative Agent for the accouhttee Borrower the amount of such
Bank's Percentage Share of such Borrowing, the Adtnative Agent may assume that such Bank has macteamount available to the
Administrative Agent on the date of such Borrowargl the Administrative Agent may (but shall notsberequired), in reliance upon such
assumption, make available to the Borrower on slath a corresponding amount. If and to the extactt 8ank shall not have so made such
full amount available to the Administrative Agemidathe Administrative Agent in such circumstancedkes available to the Borrower such
amount, such Bank shall, within two Business Daji®Wing the date of such Borrowing, make such am@vailable to the Administrative
Agent, together with interest at the Federal FURate for and determined as of each day during padbd. If such amount is so made
available, such payment to the Administrative Aggmdll constitute such Bank's Committed Loan ordgite of the Borrowing for all
purposes of this Agreement. If such amount is reddenavailable to the Administrative Agent withimotBusiness Days following the date of
such Borrowing, the Administrative Agent shall mpthe
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Borrower of such failure to fund and, on the thinaksiness Day following the date of such Borrowithgy Borrower shall pay such amount to
the Administrative Agent for the Administrative Agés account, together with interest thereon feheday elapsed since the date of such
Borrowing, at a rate per annum equal to the intesge applicable at the time to the Loans compgisiuch Borrowing. Nothing contained in
this Section 3.04(a) shall relieve any Bank whiels failed to make available its Percentage Shaaayfommitted Borrowing hereunder
from its obligation to do so in accordance with tlems hereof.

(b) The failure of any Bank to make any Committexhi on the date of any Committed Borrowing shallretieve any other Bank of its
obligation hereunder to make a Loan on the dageiofi Borrowing pursuant to the provisions containetin, but no Bank shall be
responsible for the failure of any other Bank tdkmthe Loan to be made by such other Bank on tteeafaany Committed Borrowing.

SECTION 3.05. Taxes. (a) Subject to Section 3.Q%(gy and all payments by or on account of anygatitbn of the Borrower to each Bank

or the Administrative Agent under this Agreemenaoy other Loan Document shall be made free arat ofe and without deduction or
withholding for, any and all present or future taxevies, imposts, deductions, charges or withhgk] and all liabilities with respect thereto,
excluding, in the case of each Bank and the Adrnatise Agent, such taxes (including income taXesjchise taxes or branch profit taxes
are imposed on or measured by such Bank's or thamstrative Agent's, as the case may be, net ircbynthe jurisdiction under the laws of
which such Bank or the Administrative Agent, as¢hee may be, is organized or maintains a Lendjifigelor any political subdivision
thereof (all such non-excluded taxes, levies, ingakeductions, charges, withholdings and liakgitbeing hereinafter referred to as "Taxes").

(b) In addition, the Borrower shall pay any presanfuture stamp or documentary taxes, intangiskes, mortgage recording taxes or any
other sales, excise or property taxes, chargessnilas levies which arise from any payment madesheader or from the execution, delivery or
registration of, or otherwise with respect to, thggeement or any other Loan Document (hereinaéfsrred to as "Other Taxes").

(c) Subject to Section 3.05(g), the Borrower shralemnify and hold harmless each Bank and the Adhtnative Agent for the full amount of
Taxes or Other Taxes (including any Taxes or Oftaxes imposed by any jurisdiction on amounts payahber this Section 3.05) paid by
such Bank or the Administrative Agent, as the caag be, and any liability (including penalties girgst, additions to tax and expenses)
arising therefrom or with respect thereto, whetiremot such Taxes or Other Taxes were correctlggally asserted. Payment under this
indemnification shall be made within 30 days frdma tlate such Bank or the Administrative Agenthascase may be, makes written demand
therefor.
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(d) If the Borrower shall be required by law to detlor withhold any Taxes or Other Taxes from oreispect of any sum payable hereunder
to any Bank or the Administrative Agent, then, sabjto Section 3.05(g),

(i) the sum payable shall be increased as may bessary so that after making all required dedust{garcluding deductions applicable to
additional sums payable under this Section 3.08) 8ank or the Administrative Agent, as the casg b& receives an amount equal to the
sum it would have received had no such deductiees Inade;

(i) the Borrower shall make such deductions; and
(iii) the Borrower shall pay the full amount dedexttto the relevant taxation authority or other atith in accordance with applicable law.

(e) Within 30 days after the date of any paymenthgyBorrower of Taxes or Other Taxes, the Borrostel furnish to the Administrative
Agent the original or a certified copy of a recedptdencing such payment, or other evidence of pagiment satisfactory to the
Administrative Agent.

(f) Each Bank which is a foreign Person (i.e., esBe other than a United States Person for Unitate$ Federal income tax purposes) hereby
agrees that:

(i) it shall no later than on the Effective Date, (0 the case of a Bank which becomes a partythgnersuant to Section 10.08 after the
Effective Date, the date upon which such Bank bexoaparty hereto) deliver to the AdministrativeeAg(two originals) and to the Borrov
(one original):

(A) if any Lending Office is located in the Unit&dates of America, accurate and complete signedsap IRS Form W-8ECI or any
successor thereto ("Form W-8ECI"), and/or

(B) if any Lending Office is located outside theitéd States of America, accurate and complete digopies of IRS Form W-8BEN or any
successor thereto ("Form W-8BEN"),

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

(i) if at any time such Bank changes its Lendinffjc@ or Lending Offices or selects an additionahiding Office it shall, at the same time,
but only to the extent the forms previously deleatby it hereunder are no longer effective, delteethe



30
Administrative Agent (two originals) and to the Bmwer (one original), in replacement for the forpneviously delivered by it hereunder:

(A) if such changed or additional Lending Officddsated in the United States of America, accuaaig complete signed originals of Form
W-8ECI; or

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

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

(i) it shall, upon the expiration of the most est Form W-8ECI or Form W-8BEN previously delivetgdsuch Bank or upon such Form
becoming inaccurate, incomplete or obsolete inragpect (in each case, other than as a resulyaf\snt mentioned in clause (ii) above),
deliver to the Administrative Agent (two originalsid to the Borrower (one original) accurate andmgete signed copies of Form BECI or
Form W-8BEN in replacement for the forms previouddjivered by such Bank;

(iv) it shall, promptly upon the request of the Aidistrative Agent or the Borrower, deliver to theAinistrative Agent and the Borrower,
such other forms or similar documentation as magebeired from time to time by any applicable lawaty, rule or regulation in order to
establish such Bank's tax status for withholdingppses;

(v) if such Bank claims exemption from withholditex under a United States tax treaty by providifgpem 1001 and such Bank sells or
grants a participation of all or part of its rightsder this Agreement, it shall notify the Adminédive Agent of the percentage amount in
which it is no longer the beneficial owner undés thgreement. To the extent of this percentage antidlne Administrative Agent shall treat
such Bank's Form 1001 as no longer in compliantle this Section 3.05(f). In the event a Bank claighéxemption from United States
withholding tax by filing Form W-8ECI with the Admistrative Agent, sells or grants a participatiorit$ rights under this Agreement, such
Bank agrees to undertake sole responsibility fonging with the withholding tax requirements impdsby Sections 1441 and 1442 of the
Code; and

(vi) if the IRS or any authority of the United Statof America or other jurisdiction asserts a cltiat the Administrative Agent or the
Borrower did not properly withhold tax from amouptid to or for the account of any Bank (but omlythe extent such claim arises because
the appropriate form was not delivered, was nopery executed, because such Bank failed to ntigyAdministrative Agent of a change in
circumstances which rendered the exemption frorhheiding tax ineffective or because of such Bagéle of a participating interest in a
Loan), such Bank shall indemnify t
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Administrative Agent and/or the Borrower, as apgihie, fully for all amounts paid, directly or indatly, by the Administrative Agent and/or
the Borrower, as tax or otherwise, including paaaland interest, and including any taxes impogeahly jurisdiction on the amounts paya
to the Administrative Agent or the Borrower undest

Section 3.05(f), together with all costs, experesas attorneys' fees (including the allocated cbst-bouse counsel).

Without limiting or restricting any Bank's right tecreased amounts under

Section 3.05(d) from the Borrower subject to satiibn of such Bank's obligations under the pravisiof this Section 3.05(f), if such Banl
entitled to a reduction in the applicable withholgitax, the Administrative Agent may withhold fr@my interest payment to such Bank an
amount equivalent to the applicable withholding after taking into account such reduction. If tbenis or other documentation required by
clause (i) above are not delivered to the Admiatste Agent, then the Administrative Agent may withd from any interest payment to the
Bank not providing such forms or other documentgtaln amount equivalent to the applicable withhddiax. In addition, the Administratiy
Agent may also withhold against periodic paymetiteiothan interest payments to the extent UniteteStwithholding tax is not eliminated
by obtaining Form W-8ECI or Form W-8BEN.

(9) The Borrower shall not be required to pay agglitonal amounts in respect of United States Fadecome tax pursuant to Section 3.05
(d) to any Bank that is a foreign Person for theoaat of any Lending Office of such Bank:

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

(i) if such Bank shall have delivered to the Adimstrative Agent and the Borrower a Form8&CI in respect of such Lending Office purst
to Sections 3.05(f)(i)(A), 3.05(f)(ii)(A) or 3.05(fii) and such Bank shall not at any time be émdito exemption from deduction or
withholding of United States Federal income tarespect of payments by the Borrower hereundemmatcount of such Lending Office for
any reason other than a change in United Statesdaegulations or in the official interpretatiohsuch law or regulations by any
Governmental Authority charged with the interprietatr administration thereof (whether or not havihe force of law) after the date of
delivery of such Form W-8ECI; or

(i) if such Bank shall have delivered to the Adhisirative Agent and the Borrower a Form 1001 spext of such Lending Office pursuan
Sections 3.05(f)(i)(B), 3.05(f)(ii)(B) or 3.05(f)i{ and such Bank shall not at any time be entitedxemption from deduction or withholding
of United States Federal income tax in respectgfients by the Borrower hereunder for the accolistich Lending Office for any reason
other than a change in United States law or reiguigitor any applicable te



32

treaty or regulations or in the official interpriédam of any such law, treaty or regulations by &gvernmental Authority charged with the
interpretation or administration thereof (whethenot having the force of law) after the date divaey of such Form W-8BEN.

(h) Any and all present or future Taxes, Other Baxed related liabilities (including penalties girst, additions to tax and expenses) which
are not paid by the Borrower pursuant to and agired, by this

Section 3.05 shall be paid by the Bank which resetithe principal, interest or fees in respect oicisuch Taxes, Other Taxes or related
liabilities are payable. Any and all present oufetTaxes or Other Taxes which are required byttalae deducted or withheld from or in
respect of any sum payable hereunder to any Bathkvaiich are not paid by the Borrower pursuant t as required by this Section 3.05\
be deducted or withheld by the Administrative Ageithout any increase in the sum payable as providé&ection 3.05(d). Each Bank
agrees to indemnify the Administrative Agent anttlhitbe Administrative Agent harmless for the futh@unt of any and all present or future
Taxes, Other Taxes and related liabilities (inahgdbenalties, interest, additions to tax and expgrand any Taxes or Other Taxes imposed
by any jurisdiction on amounts payable to the Adstiative Agent under this

Section 3.05(h)) which are imposed on or with resp@ principal, interest or fees payable to suamiBhereunder and which are not paid by
the Borrower pursuant to this Section 3.05, whetinarot such Taxes, Other Taxes or related liadslitvere correctly or legally asserted. This
indemnification shall be made within 30 days frdma tlate the Administrative Agent makes written dedniherefor.

SECTION 3.06. Sharing of Payments, Etc. If othanths provided in Section 3.05, 3.08, 3.09, 3.1, 8r 3.12, any Bank shall obtain any
payment (whether voluntary, involuntary, through #gxercise of any right of set-off, or otherwisa)azcount of any Committed Loan made
by it and, after acceleration of all Obligationgguant to Section 8.02(b), in respect of any Olftiligaowing to it (including with respect to
any Bid Loan), in the case of the Committed Loargxcess of its Percentage Share of payments ousicef the Committed Loans obtained
by all the Banks and, after acceleration, in excésts pro rata share of all Obligations, such Bahall forthwith (a) notify the Administrati
Agent of such fact and (b) purchase from the oBaks such participations in the Committed Loandenay them or, after acceleration, in
all Obligations owing to them, as shall be necgsgacause such purchasing Bank to share the epegssent ratably with each of the other
Banks according to their respective PercentagecShar after acceleration, their pro rata sharesdl @bligations then owing to them;
provided, however, that if all or any portion othuexcess payment is thereafter recovered from guahasing Bank, such purchase shall to
the extent of such recovery be rescinded and etheln Bank shall repay to the purchasing Bank threhmse price thereto together with an
amount equal to such paying Bank's ratable shamoiding to the proportion of (i) the amount of lsy@ying Bank's required repayment to
(i) the total amount so recovered from the puraig@8ank) of any interest or other amount paid aygble by the purchasing Bank in respect
of the total amount so recovered. The Borroweregthat any Bank so purchasing a participation faowther Bank pursuant to the
provisions of this Section 3.06 may, to the fullestent permitted by law, exercise all its rightgayment (including the right
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set-off) with respect to such participation asyfab if such Bank were the direct creditor of tlwrBwer in the amount of such participation.
The Administrative Agent will keep records (whidiedl be conclusive and binding in the absence dfifast error), of participations
purchased pursuant to this

Section 3.06 and will in each case notify the Baiokswing any such purchases.

SECTION 3.07. Inability to Determine Rates. If witspect to any Interest Period for Eurodollar lyahe Administrative Agent shall
determine, or Majority Banks shall notify the Adnsinative Agent, that LIBOR for such Interest Pdriill not adequately and fairly reflect
the cost to Banks of making, funding or maintainiihgir Eurodollar Loans for such Interest Periditefagiving effect to any event giving rise
to additional interest on such Loans pursuant wi&e 3.12), the Administrative Agent shall forthkwvso notify the Borrower and the Banks,
whereupon the obligations of the Banks to makeootinue Committed Loans as Eurodollar Loans omtovert Committed Loans into
Eurodollar Loans at the end of the then currerdrbgt Period shall be suspended until the Admatistr Agent upon the instruction of the
Majority Banks revokes such notice. Upon receipsuth notice, the Borrower may revoke its Notic8ofrowing or Notice of
Conversion/Continuation then submitted by it. & orrower does not revoke such notice, the Bah&l make, convert or continue the
Committed Loans, as proposed by the Borrower, énatfmount specified in the applicable notice suleilly the Borrower, but such Loans
shall be made, converted or continued as ReferRatee Loans instead of Eurodollar Loans.

SECTION 3.08. Increased Costs. If any Bank shd#irmeine that, due to either (a) the introductiomy Requirement of Law or any change
(other than any change by way of imposition ofrmréase in reserve requirements included in thedeliar Reserve Percentage) in or in the
interpretation thereof or (b) the compliance witty guideline or request from any central bank dieoiGovernmental Authority (whether or
not having the force of law), there shall be argréase in the cost to such Bank of agreeing to moekeaking, funding or maintaining any
Committed Loan, the Borrower shall be liable fordahall from time to time, upon demand by suchkBavith a copy of such demand to the
Administrative Agent), pay to the Administrative éa for the account of such Bank, additional amegnfficient to compensate such Bank
for such increased costs.

SECTION 3.09. lllegality. (a) If any Bank shall demine that the introduction of any Requiremenitafv, or any change in or in the
interpretation thereof has made it unlawful, or aagtral bank or other Governmental Authority shaBert that it is unlawful, for such Bank
or its Lending Office to make or continue to fundalns as Eurodollar Loans or to convert Loans intmé&ollar Loans, then, on notice thereof
by such Bank to the Borrower through the AdmintsteAgent, the obligation of such Bank to makewmcontinue to fund Loans as
Eurodollar Loans or to convert any Loans into Ewottza Loans shall be suspended until such BanH slazk notified the Administrative
Agent and the Borrower that the circumstances givise to such determination no longer e
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(b) If a Bank shall determine that it is unlawfalrhaintain any Eurodollar Loan made by such BamBorrower shall prepay in full all
Eurodollar Loans of such Bank then outstandingetiogr with interest accrued thereon, either orlabieday of the then current Interest Pe
applicable to each such Eurodollar Loan if suchkBaay lawfully continue to maintain such Eurodollaran to such day, or immediately,
together with any amounts required to be paid mnsto Section 3.11, if such Bank may not lawfaintinue to maintain such Eurodollar
Loan to such day, unless the Borrower, on or gadhe date on which it would otherwise be requitedrepay such Eurodollar Loan,
converts all Eurodollar Loans of such Bank therstautding into Reference Rate Loans.

(c) Notwithstanding the foregoing, if the obligatiof any Bank to make or maintain Eurodollar Lohas been suspended, the Borrower may
elect by giving notice to such Bank through the Amstrative Agent that all Loans which would othésebe made or maintained by such
Bank as Eurodollar Loans shall be instead Refer®ate Loans.

SECTION 3.10. Capital Adequacy. If any Bank shalé determined that the compliance with any Remerd of Law regarding capital
adequacy, or any change therein or in the intempogt or application thereof or compliance by sBeimk (or its Lending Office) or any
corporation controlling such Bank with any requastlirective regarding capital adequacy (whethearairhaving the force of law) from any
central bank or other Governmental Authority, atfear would affect the amount of capital require@xpected to be maintained by such
Bank or any corporation controlling such Bank andsBank (taking into consideration such Bank'suarh corporation's policies with resy

to capital adequacy and such Bank's desired retuaapital) determines that the amount of suchtakigiincreased as a consequence of such
Bank's Commitment, loans or obligations under ftgseement with respect to any Committed Borrowimgnt from time to time, upon

demand of such Bank (with a copy of such demarideddministrative Agent), the Borrower shall bablie for, and shall pay to the
Administrative Agent for the account of such Baak,specified by such Bank, additional amounts cefit to compensate such Bank for s
increase.

SECTION 3.11. Funding Losses. The Borrower agreesitmburse each Bank and to hold each Bank hasrfiles any loss, cost or expense
which such Bank may sustain or incur as a consexuef

(a) any failure of the Borrower to borrow, contimreconvert a Eurodollar Loan after the Borrowes gaven (or is deemed to have given) a
Notice of Borrowing or a Notice of Conversion/Cantation;

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

(c) any failure of the Borrower to make any prepayirafter the Borrower has given a notice in acance with Section 2.07;
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(d) the conversion of any Eurodollar Loan to a Rarfiee Rate Loan on a day that is not the last f&yearespective Interest Period pursuant
to Section 2.11;

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

SECTION 3.12. Additional Interest on Eurodollar bsaThe Borrower shall pay to each Bank, at theesgof such Bank (but not more
frequently than once in each calendar quartedpragas such Bank shall be required under reguigtis the Federal Reserve Board to
maintain reserves with respect to liabilities ageds consisting of or including Eurocurrency Lidigis, additional interest on the unpaid
principal amount of each Eurodollar Loan of sucmiB&om the date such Eurodollar Loan is made wutih principal amount is paid in full,
at a rate per annum equal at all times to the nedesiobtained by subtracting (a) LIBOR for the tast Period for such Eurodollar Loan from
(b) the rate obtained by dividing such LIBOR byexgentage equal to 100% minus the Eurodollar Redeevcentage of such Bank for such
Interest Period, payable on each date interestsipect of such Eurodollar Loan is payable. Notwéthding the provisions of the previous
sentence, the Borrower shall not be obligated yotpany Bank any additional interest in respedEofodollar Loans made by such Bank for
any period commencing more than three months fwithie date on which such Bank notifies the Bormolsedelivering a certificate from a
financial officer of such Bank, that such Bankeguired to maintain reserves with respect to Eureoay Liabilities.

SECTION 3.13. Certificates of Banks. Any Bank claigireimbursement or compensation pursuant to &&i05, 3.08, 3.10, 3.11 and/or
3.12 shall deliver to the Borrower (with a copythle Administrative Agent) a certificate settingtfoin reasonable detail the basis for
computing the amount payable to such Bank herewmtsuch certificate shall be conclusive and bigdin the Borrower in the absence of
manifest error. Unless otherwise specifically pded herein, the Borrower shall pay to any Bankntiia compensation or reimbursement
from the Borrower pursuant to Section 3.08, 3.101 ®r 3.12, the amount requested by such Bankteo than five Business Days after such
demand.

SECTION 3.14. Change of Lending Office; Replaceniank. (a) Each Bank agrees that upon the occuerehany event giving rise to the
operation of Section 3.05(c) or (d) or Section 308.09 with respect to such Bank, it will if @guested by the Borrower, use reasonable
efforts (consistent with its internal policy andd and regulatory restrictions) to designate getéht Lending Office for any Loans affected
by such event with the object of avoiding the copsamce of the event giving rise to the operatiosuzh Section; provided, however, that
such designation would not, in the judgment of sBahk, be otherwise disadvantageous to such Baothihg in this Section 3.14 shall
affect or postpone any of the obligations of therBaer or the right of any Bank provided in Sect®05(c) or (d) or Section 3.08 or 3.(
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(b) In the event the Borrower becomes obligateplatp additional amounts to any Bank pursuant toiSes.05(c) or (d) or 3.08, or if it
becomes illegal for any Bank to continue to fundcomake Eurodollar Loans pursuant to Section 3289 result of any condition described
in any such Section, then, unless such Bank hasttfere taken steps to remove or cure, and haswednor cured, the conditions creating
the cause for such obligation to pay such additiameunts or for such illegality, the Borrower ndssignate another Bank which is
reasonably acceptable to the Administrative Agentthe Majority Banks (such Bank being herein chi¢'Replacement Bank") to purchase
the Committed Loans of such Bank and such Bardgtgsihereunder, without recourse to or warrantyobgxpense to, such Bank for a
purchase price equal to the outstanding principadunt of the Committed Loans payable to such Bdn& any accrued but unpaid interest
such Loans and accrued but unpaid fees in respsach Bank's Commitment and any other amountstpaya such Bank under this
Agreement, and to assume all the obligations ofi 8ank hereunder (except for such rights as sumépayment of the Loans), and, upon
such purchase, such Bank shall no longer be a pargto or have any rights hereunder (except tredated to any Bid Loans of such Bank
which remain outstanding and those that survivieplayment hereunder) and shall be relieved fronolalilgations to the Borrower hereunder,
and the Replacement Bank shall succeed to thesragitt obligations of such Bank hereunder.

ARTICLE IV
Representationsand Warranties
The Borrower represents and warrants to the Adinatige Agent and each Bank that:
SECTION 4.01. Corporate Existence; Compliance Wwétv. The Borrower and each of its Subsidiaries:
(a) is a corporation duly organized, validly exigtiand in good standing under the laws of thedisi®n of its incorporation;

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

(c) has all requisite corporate power and authadtywn, pledge, mortgage, hold under lease anthtgés properties, and to conduct its
business as now or currently proposed to be coaedi
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(d) is in compliance with its certificate of incamation and by-laws; and

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

SECTION 4.02. Corporate Authorization; No Contrav@m Governmental Authorization. The executionjaey and performance by the
Borrower of the Loan Documents, the borrowing @& toans, the Acquisition, the Merger and the offransactions:

(a) are within the corporate powers of the Borrqwer

(b) have been duly authorized by all necessaryaratp action, including the consent of shareholddrsre required;
(c) do not and will not:

(i) contravene the certificate of incorporationbgrlaws of the Borrower;

(i) violate any other Requirement of Law (inclugithe Securities Exchange Act of 1934, Regulatibrld and X of the Federal Reserve
Board or any order or decree of any court or otb@vernmental Authority);

(iii) conflict with or result in the breach of, eonstitute a default under, any Contractual Obiagabinding on or affecting the Borrower or
any of its properties, if such breach or defauft hay reasonable likelihood of having a Material&de Effect, or any order, injunction, writ
or decree of any Governmental Authority to whick Borrower or any of its properties is subject; or

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

(d) do not require the consent, authorization bgpproval of or notice to or filing or registratiaith any Governmental Authority or any
other Person other than those which have beenathithined, made or given.

SECTION 4.03. Enforceable Obligations. This Agreetrand the other Loan Documents have been dulywsea@nd delivered by the
Borrower. This Agreement and each other Loan Docuraee legal, valid and binding obligations of B@rower, enforceable against the
Borrower in accordance with their respective teexsept as such enforcement may be limited by agiplicbankruptcy, insolvency,
reorganization or other similar laws or equitabf@giples relating to or limiting creditors' righgenerally.
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SECTION 4.04. Taxes. The Borrower and its Subsigkanave filed all Federal and other material ttams and reports required to be filed,
and have paid all Federal and other material tarésassessments payable by them, to the extesahe have become due and payable and
before they have become delinquent, except thogehvelne currently being contested in good faittappropriate proceedings and for which
adequate reserves have been provided in accordatic&AAP, provided the non-payment thereof haseasonable likelihood of having a
Material Adverse Effect. The Borrower does not krafvany proposed material tax assessment agam&dtrower or any of its Subsidiaries
and in the opinion of the Borrower, all potentik tiabilities are adequately provided for on tloeks of the Borrower and its Subsidiaries.
The statute of limitations for assessment or ctibecof Federal income tax has expired for all fellexcome tax returns filed by the Borrov
for all tax years up to and including the tax yeaded in March 1992.

SECTION 4.05. Financial Matters. (a) The consokddbalance sheet of the Borrower and its Subs&dia$ of the last day of the fiscal year
of the Borrower ended on September 30, 2000, amddlated consolidated statements of income, shiakets' equity and cash flows of the
Borrower and its Subsidiaries for such fiscal yeath reports thereon by Ernst & Young LLP:

(i) are complete, accurate and fairly present itenicial condition of the Borrower and its Subsiigia as of the date thereof and for the period
covered thereby;

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

(iii) except as specifically disclosed in Scheddl@5, show all material indebtedness and otheilitias, direct or contingent, of the Borrower
and its consolidated Subsidiaries as of the datieett, including liabilities for taxes, materialmmitments and long-term leases.

(b) The consolidated balance sheet of IBP andubsi8iaries as of the last day of the fiscal yddB®& ended on December 25, 1999, and as
of the last day of the fiscal quarter of IBP endedSeptember 23, 2000, and the related consoliddié¢einents of earnings, changes in
stockholders' equity and comprehensive income phiedsh flows of IBP and its Subsidiaries for sishal year and quarter, with, in the case
of said fiscal year, reports thereon by PriceWateseCoopers LLP:

(i) except as disclosed on Schedule 4.05, are catmpdccurate and fairly present the financial @adof IBP and its Subsidiaries as of the
respective dates thereof and for the periods coviiereby:
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(i) except as disclosed on Schedule 4.05, werpgvesl in accordance with GAAP consistently appifedughout the periods covered
thereby, except as set forth in the notes theeatd;

(iii) except as specifically disclosed in Scheddl@5, show all material indebtedness and otheilitias, direct or contingent, of IBP and its
consolidated Subsidiaries as of the dates theiregiding liabilities for taxes, material commitnterand long-term leases.

(c) The Borrower has heretofore furnished to thedegs its pro forma consolidated balance sheet lssuxch 31, 2001, prepared giving eff
to the Transactions as if the Transactions hadroedwn such date and included in the model dedivéry the Borrower to the Banks prior to
the date hereof. Such pro forma consolidated balaheet (i) has been prepared in good faith basegsumptions believed by the Borrower
to be reasonable, (ii) is based on the best infoomavailable to the Borrower after due inquiriyi) @ccurately reflects all adjustments
necessary to give effect to the Transactions ang(esents fairly, in all material respects, the forma financial position of the Borrower
and its consolidated Subsidiaries as of March 8012as if the Transactions had occurred on suth da

(d) Since September 30, 2000, with respect to tiredBver and its Subsidiaries (other than IBP as@itbsidiaries), and December 25, 1999,
with respect to IBP and its Subsidiaries, therelde®sn no Material Adverse Effect and no developmdrith has any reasonable likelihood of
having a Material Adverse Effect.

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

SECTION 4.06. Litigation. There are no actionstssyiroceedings, claims or disputes pending, theédest knowledge of the Borrower,
threatened, against the Borrower or any of its Blidrses before any court or other Governmentalhduty or any arbitrator that have a
reasonable likelihood of having a Material AdveEstect. All pending actions or proceedings affegtthe Borrower or any of its Subsidiaries
as of the date hereof and involving claims in ega#s$10,000,000 are described in Schedule 4.06.

SECTION 4.07. Subsidiaries. (a) A complete andexirtist of all Subsidiaries of the Borrower aftgving effect to the transactions to occur
on the Acquisition Date, showing, as to each Sudasidthe correct name thereof, the jurisdictiontefincorporation and the percentage of
shares of each class outstanding owned by the Berrand each other Subsidiary of the Borrowertisa¢h in Schedule 4.07(a).

(b) All of the outstanding shares of each of thestdiaries listed on Schedule 4.07(a) have beddlyassued, are fully paid and non-
assessable and (other than the shar
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IBP) are owned by the Borrower or another Subsjdidthe Borrower, free and clear of any Lien.
(c) The Borrower has no obligation to capitalizg ahits Subsidiaries.
(d) A complete and correct list of all joint vergsrin which the Borrower or any of its Subsidiaigea partner is set forth in Schedule 4.07(d).

SECTION 4.08. Liens. There are no Liens of any mreathatsoever on any properties of the Borrowermyrof its Subsidiaries other than
Permitted Liens.

SECTION 4.09. No Burdensome Restrictions; No Dé$aa) Neither the Borrower nor any of its Sulesiidis is a party to or bound by any
Contractual Obligation, or subject to any chartecarporate restriction or any Requirement of Lajch has any reasonable likelihood of
having a Material Adverse Effect.

(b) Neither the Borrower nor any of its Subsidiarie in default under or with respect to any Carttral Obligation in any respect which,
individually or together with all such defaults st reasonable likelihood of having a Material AdeeEffect.

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

SECTION 4.10. Investment Company Act. Neither tloierBwer nor any of its Subsidiaries is an "investtrmompany" or an "affiliated
person” of, or "promoter" or "principal underwritéor, an "investment company", as such terms afendd in the Investment Company Act
of 1940, as amended. The making of the Loans bB#mks and the application of the proceeds andyrapat thereof by the Borrower and
the consummation of the transactions contemplagetidL oan Documents will not violate any provisimisuch Act or any rule, regulation
order issued by the Securities and Exchange Corromitisereunder.

SECTION 4.11. Use of Proceeds; Margin Regulatidltspart of the proceeds of any Loan will be used, o Loan will otherwise be, in
violation of Regulation T, U or X of the FederaldReve Board.

SECTION 4.12. Assets. (a) The Borrower and eadts@ubsidiaries has good record and marketaldettitall real property necessary or
used in the ordinary conduct of its business, exfm@Permitted Liens and such defects in titldage no reasonable likelihood, individually
or in the aggregate, of having a Material AdverfedE.

(b) The Borrower and each of its Subsidiaries oamigcenses or otherwise has the right to use atemal licenses, permits, patents,
trademarks, service marks, trade names, copyriffats;hises, authorizations and other intellecfwaperty rights that are necessary
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the operation of its business, without infringemefor conflict with the rights of any other Perswith respect thereto, except for such
infringements or conflicts as have no reasonaktdiliood of having a Material Adverse Effect. Noteral slogan or other advertising dev
product, process, method or other material now eysal, or now contemplated to be employed, by theddeer or any of its Subsidiaries
infringes upon or conflicts with any rights ownegdmy other Person except for such infringementoaflicts as have no reasonable
likelihood, individually or in the aggregate, ofuiag a Material Adverse Effect.

SECTION 4.13. Labor Matters. There are no strikestler labor disputes pending or, to the knowledlgthe Borrower, threatened against
the Borrower or any of its Subsidiaries which hang reasonable likelihood of having a Material AdecEffect. Except as disclosed in
Schedule 4.13, no significant unfair labor practoenplaint is pending or, to the knowledge of tteerBwer, threatened, against the Borrower
or any of its Subsidiaries before any Governmetdhority.

SECTION 4.14. Environmental Matters. Except asldssd in Schedule 4.14:

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

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

(c) none of the Borrower, any of its Subsidiariesiay of their present property or operations @stgproperty or operations) is subject to any
outstanding written order from or agreement wit @overnmental Authority nor subject to any judi@adocketed administrative
proceeding, respecting any Environmental Claim ardfdous Material which, in each case, has anypnaste likelihood of having a

Material Adverse Effect;

(d) there are no conditions or circumstances aatativith any property of the Borrower or any sf$ubsidiaries formerly owned and
operated by the Borrower or any of its Subsidiaoieany of their predecessors or with the formegrapons, including off-site disposal
practices, of the Borrower or its Subsidiarieshairt predecessors which may give rise to Envirortalg@laims which in the aggregate have
any reasonable likelihood of having a Material AcbeeEffect; and

(e) there are no conditions or circumstances wialy give rise to any Environmental Claim arisingnfrthe operations of the Borrower or
Subsidiaries, including Environmental Claims asated with any operations of the Borrower or its Sdiaries, which have any reasonable
likelihood of having a Material Adverse Effect.addition, (i) neither th:
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Borrower nor any of its Subsidiaries has any unaengd storage tanks (A) that are not properly pgetiiunder applicable Environmental
Laws or (B) that to the best of the Borrower's klezlge, are leaking or dispose of Hazardous Mateatitsite and (ii) the Borrower and each
of its Subsidiaries has notified all of its emplegef the existence, if any, of any health hazasing from the conditions of their
employment and have met all notification requiretaemder Title 11l of CERCLA and under OSHA and atlher Environmental Laws.

SECTION 4.15. Completeness. None of the representadr warranties of the Borrower contained heogim any other Loan Document or
in any certificate or written statement furnishgddo on behalf of the Borrower pursuant to the Bimns of this Agreement or any other L¢
Document contain any untrue statement of a matixdalor omit to state any material fact necessaupake the statements contained herein
or therein, in light of the circumstances underchihthey are made, not misleading. There is nokfiagtvn to the Borrower which the
Borrower has not disclosed to the Banks which mesela Material Adverse Effect.

SECTION 4.16. ERISA. (a) Neither the Borrower noy anember of its Controlled Group contributes tg Bifan other than those set forth in
Schedule 4.16.

(b) Each Plan is in compliance in all material extp with the applicable provisions of ERISA, thed€ and any other applicable Federal or
state law and rules and regulations promulgatestimeler. With respect to each Plan (other than kidviuployer Plan) all material reports
required under ERISA or any other applicable lawegulation to be filed with the relevant GovernitaéAuthority, the failure of which to

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

(c) Except as set forth in Schedule 4.16, no Pnldieen terminated nor has any accumulated furgificiency (as defined in Section 412(a)
of the Code) been incurred (without regard to aawer granted under
Section 412 of the Code) nor has any funding wanam the IRS been received or requested.

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

Section 412 of the Code and Section 302 of ERISA.

(e) There has been no ERISA Event or any eveniniagudisclosure under Section 4041(c)(3)(C), 486&8(063(a) or 4043(b) of ERISA with
respect to any Plan or trust of the Borrower or imx@ynber of its Controlled Group.

(f) Except as set forth in Schedule 4.16, the valuihe assets of each Plan (other than a Multieygsl Plan) equalled or exceeded the present
value of the benefit liabilities, ¢
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defined in Title IV of ERISA, of each such Planaighe most recent valuation date using Plan atuassumptions at such date.

(9) There are no pending claims, lawsuits or asti@ther than routine claims for benefits in théimary course) asserted or instituted against,
and neither the Borrower nor any member of its @dletd Group has knowledge of any threatened likigeor claims against, (i) the assets of
any Plan or trust or against any fiduciary of anRiath respect to the operation of such Plan whiat any reasonable likelihood of having a
Material Adverse Effect or (ii) the assets of anyptoyee welfare benefit plan maintained by the Baer or any member of its Controlled
Group within the meaning of Section 3(1) of ERISAagainst any fiduciary thereof with respect to ¢iperation of any such Plan which has
any reasonable likelihood of having a Material AcbeeEffect.

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

(i) Neither the Borrower nor any member of its Golied Group (i) has incurred or reasonably expexiacur (A) any liability under Title I\
of ERISA (other than premiums due under Sectior748f(ERISA to the PBGC) or (B) any withdrawal lilityi (and no event has occurred
which with the giving of notice under Section 42ffERISA would result in such liability) under Sext 4201 of ERISA as a result of a
complete or partial withdrawal (within the meanfgSection 4203 or 4205 of ERISA) from a Multiemydo Plan or (C) any liability under
Section 4062 of ERISA to the PBGC or to a trustgeointed under Section 4042 of ERISA, or (ii) hathdrawn from any Multiemployer
Plan.

(j) Neither the Borrower nor any member of its Goliéd Group nor any organization to which the Barer or any member of its Controlled
Group is a successor or parent corporation withénnheaning of Section 4069(b) of ERISA has engagadransaction within the meaning
Section 4069 of ERISA.

(k) Except as set forth in Schedule 4.16, neitherBorrower nor any member of its Controlled Growgintains or has established any wel
benefit plan within the meaning of Section 3(1E&ISA which provides for (i) continuing benefitsaverage for any participant or any
beneficiary of any participant after such particifgtermination of employment except as may baired by the Consolidated Omnibus
Budget Reconciliation Act of 1985, as amended ("®2B) and the regulations thereunder, and at theesg of the participant or the
beneficiary of the participant, or (ii) retiree nieal liabilities. The Borrower and each membertsfGontrolled Group which maintains a
welfare benefit plan within the meaning of Secti&fh) of ERISA has complied with any applicable netand continuation requirements of
COBRA and the regulations thereunder, except wtierdailure to so comply could not result in thed@f a tax deduction or imposition of a
tax or other penalty on the Borrower or any mendféts Controlled Groug
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SECTION 4.17. Insurance. The properties of the ®@wer and its Subsidiaries are insured with finadhcgound and reputable insurance
companies, in such amounts, with such deductilsidscavering such risks as are customarily carrieddmpanies engaged in similar
business and owning similar properties in locaithere the Borrower and its Subsidiaries operate.

ARTICLEV
Conditions Precedent

SECTION 5.01. Conditions Precedent to Effectiven&bg obligation of each Bank to make Loans hereustall not become effective until
the date on which each of the following conditigsatisfied (or waived in accordance with SecfifrD2):

(a) Credit Agreement and Notes. The Administrafigent shall have received (i) counterparts of Agseement executed by the Borrower,
the Administrative Agent and each of the Banks @fngny promissory notes requested by the Bankupuatdo Section 2.05 executed by the
Borrower, or (ii) written evidence satisfactoryttee Administrative Agent (which may include telegapnsmission of signed counterparts)
that such parties have signed such counterparts;

(b) Board Resolutions; Approvals; Incumbency Crudifes. The Administrative Agent shall have recei(ie copies of the resolutions of the
Board of Directors of the Borrower approving anthauizing the execution, delivery and performangehe Borrower of this Agreement and
of each of the other Loan Documents to be deliveedunder by it, and authorizing the borrowinghef Loans, the Acquisition, the Merger
and the other Transactions, certified as of thedfiffe Date by the Secretary or an Assistant Sagref the Borrower; and

(i) a certificate of the Secretary or Assistanti®¢ary of the Borrower certifying the names ane signatures of the officers of the Borrower
authorized to execute and deliver this Agreemedtadinother Loan Documents to be delivered hereubgét;

(c) Articles of Incorporation; By-laws and Good &dang. The Administrative Agent shall have receieagh of the following documents:

(i) the articles or certificate of incorporationtbe Borrower as in effect on the Effective Dattified by the Secretary of State of Delaware
as of a recent date and by the Secretary or AssiSecretary of the Borrower as of the Effectiveéeland the by- laws of the Borrower and
IBP as in effect on the Effective Date, certifiedthe Secretary or Assistant Secretary of the Beeraas of the Effective Date; a
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(i) good standing certificates as of a recent dateéhe Borrower from the Secretaries of Statewath states as the Administrative Agent may
request;

(d) Legal Opinion. The Administrative Agent shadive received a favorable opinion, dated the Effedlate and addressed to the
Administrative Agent and the Banks of Corporate @&l of the Borrower and its Subsidiaries to sutiithy the effect set forth on Exhibit
5.01 and as to such other matters as any Bankghriine Administrative Agent may reasonably req&stl the Borrower hereby instructs
such counsel to deliver such opinion);

(e) Certificate. The Administrative Agent shall kaeceived a certificate signed by a Responsiblie€fof the Borrower, (accompanied, if
applicable, by a supporting certificate signed Wesponsible Officer of IBP) dated as of the EffexDate, stating that:

(i) the representations and warranties containettticle 1V are true and correct on and as of sdate, as though made on and as of such dat
(which statement may be qualified as required éngbent the supporting certificate from IBP is agtilable);

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

(iii) there has not occurred or become known siBeptember 30, 2000, any condition or change ttmafiacted or could reasonably be
expected to affect materially and adversely thenmss, assets, liabilities, financial conditiomuaterial agreements of the Borrower and its
Subsidiaries, including IBP and its Subsidiariakeh as a whole;

(f) Other Documents. The Administrative Agent sliel/e received such other approvals, opinions cuments as the Administrative Agent
or any Bank may request.

(g9) Fees, Costs and Expenses. The Borrower shadl aid all costs and expenses referred to in @edf).04 (including legal fees and
expenses and the allocated cost of in-house cguiesethich the Borrower has been invoiced priothte Effective Date.

The Administrative Agent shall notify the Borroweend the Banks of the Effective Date, and such adi@ll be conclusive and binding.
Notwithstanding the foregoing, the obligations lué Banks to make Loans hereunder shall not bectfietiee unless each of the foregoi
conditions is satisfied (or waived pursuant to Bec10.02) at or prior to 3:00 p.m., New York Ciigne, on March 30, 2001 (and, in the event
such conditions are not so satisfied or waived@bmmitments shall terminate at such time).

The effectiveness of the obligations to make Ldzereunder shall terminate (other than Loans malkdydor the purpose of repaying
commercial paper issued on or after the Effectiagelbut prior to the date of such terminationh®éxtent the proceeds of such commercial
paper shall have been deposited in the accountedfo in the last paragraph of this Section 5.a&)l any outstanding Obligations shall
become immediately due and payable at
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p.m. on March 30, 2001 (or, in the case of Oblmaiincurred after such time shall become due agdlje immediately following their
incurrence), unless each of the following condgignsatisfied (or waived in accordance with
Section 10.02):

(h) IBP Guarantee. The Administrative Agent shaltdreceived (i) a counterpart of the Guaranteedment executed by IBP or (ii) written
evidence satisfactory to the Administrative Agemhich may include telecopy transmission of a sigo@ahterpart) that IBP has signed such
counterpart, together with (A) a favorable opinidated the date of the Guarantee Agreement an@éssiztt to the Administrative Agent and
the Banks of counsel to IBP, to substantially tfieat set forth on Exhibit 5.01 and as to such othatters as any Bank through the
Administrative Agent may reasonably request, (Bhsdocuments and certificates as the Administragigent, (B) such documents and
certificates as the Administrative Agent or its osel may reasonably request relating to the orgéiniz, existence and good standing of IBP,
the authorization of the Transactions to which iBParty and (C) if not provided on the EffectivatB, the supporting certificate referenced
to in paragraph (e) above together with a reviggtificate.

(i) Tender Offer. The Tender Offer shall have beempleted (after giving effect to the applicatidrfunds made available pursuant to clause
(A)(ii) in the last paragraph of this Section 5.@1accordance with applicable law and the termthefMerger Agreement and the other
documentation related to the Acquisition approvedhe Banks prior to the date hereof, without miadiion or waiver of any material term

or condition thereof not approved by the Adminigt&a Agent, and the assets and liabilities of IBié #s Subsidiaries shall be consistent with
the pro forma consolidated balance sheet refeadu $ection 4.05(c).

(j) Indebtedness. All credit exposures outstandinder the IBP Credit Agreement shall have beenlsimeously repaid, prepaid, defeased or
refinanced and all commitments thereunder shak lieen terminated (or irrevocable notice of tertmeshall have been given by IBP), and
after giving effect thereto and to the other tratisas contemplated to occur in connection withabmpletion of the Tender Offer, the
Borrower and its Subsidiaries (including IBP arsdSubsidiaries) shall have outstanding no Indelessinther than commitments and
Indebtedness under or permitted by this Agreemaatlae Existing Credit Agreement, Indebtedness utideBorrower's commercial paper
program and the Senior Notes, if any.

(k) Approvals and Consents. All requisite governtakauthorities and third parties shall have apptber consented to the Acquisition to the
extent such approvals or consents are requiredr agidicable laws or agreements or otherwise;milliaable appeal periods shall have
expired; and there shall be no governmental ocjabaction, actual or threatened, that could reably be expected to restrain, prevent or
impose materially burdensome conditions on the Asitijion or the Transactions. There shall be ngdition or administrative action that co
reasonably be expected to have a material advéeszt en the
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business, assets, liabilities or financial conditid the Borrower and its Subsidiaries, includiB land its Subsidiaries, taken as a whole.

() Existing Credit Agreement. Any amendment, waigeother modification of the Existing Credit Agraent required in connection with
this Agreement, the Acquisition, the Merger or atlyer Transaction shall have become effective &atl be satisfactory in all respects to the
Banks.

The Administrative Agent shall notify the Borrowaend the Banks of the Acquisition Date, and suckcacathall be conclusive and binding.
All proceeds of any commercial paper issued byBheower on or after the Effective Date but priotthie Acquisition Date shall to the ext
that after giving effect to the issuance of sucimewercial paper (and to any repayment of commepapkr of the Borrower on the date of
such issuance) the aggregate outstanding prinamalint of commercial paper of the Borrower is iness of the difference between the
aggregate commitments under the Existing CredieAgrent (and/or any amendment of, supplement tepd@acement of the Existing Credit
Agreement) and the aggregate outstanding prineipalunt of the loans outstanding thereunder beihedd account of the Borrower
maintained with the Administrative Agent pursuamtaih account agreement satisfactory to the Borrandrthe Administrative Agent and
shall (A) be made available to the Borrower soteljinance (i) the refinancing of the IBP Creditr&gment and other Indebtedness of IBP on
or after the date when the condition set fortharagraph (h) shall have been satisfied and (iictiressummation of the Tender Offer and the
related Transactions on the date on which all draitions set forth in paragraphs (h) through i@ satisfied, or (B) if all such conditions are
not satisfied on or prior to March 30, 2001, or aaylier date on which the Commitments shall hamninated, be applied solely to repay
such commercial paper as it matures and all Olidigathat may from time to time be outstanding oafter March 30, 2001, or any earlier
date on which the Commitments shall have terminated

SECTION 5.02. Conditions Precedent to All Borroweinghe obligation of each Bank to make any Loawoafter the Effective Date shall
subject to the further conditions precedent that:

(a) Notice of Borrowing. In the case of a CommitBamtrowing, the Administrative Agent shall haveea®d a Notice of Borrowing as
required by Section 2.02.

(b) Continuation of Representations and Warraniibs. representations and warranties containedticl&dV and in each other Loan
Document shall be true and correct on and as ofldte of borrowing with the same effect as if madeand as of such date (except for
representations and warranties expressly relatirggntearlier date, in which case they shall bedndecorrect as of such earlier date).

(c) No Existing Default. No Default or Event of it shall exist and be continuing or shall refwlin the Loan being made on such d
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(d) Other Assurances. The Administrative Agentidhae received such other approvals, opinionsoocuthents as any Bank through the
Administrative Agent may reasonably request reléetthe transactions contemplated hereby.

Each Notice of Borrowing and Competitive Bid Reduegmitted by the Borrower hereunder shall comtia representation and warranty
the Borrower hereunder, as of the date of each satibe, application or request and as of the daeach Borrowing relating thereto, that the
conditions in this Section 5.02 are satisfied.

ARTICLE VI
Affirmative Covenants

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

SECTION 6.01. Compliance with Laws, Etc. The Boreowhall comply, and cause each of its Subsidianiesmply, with all applicable
Requirements of Law, except such as may be codtastgood faith by appropriate proceedings and tvhias no reasonable likelihood of
having a Material Adverse Effect.

SECTION 6.02. Use of Proceeds. The Borrower sheadithe proceeds of any Loan hereunder made oneortla¢ Effective Date to finance
the Acquisition, to refinance the IBP Credit Agremrthand other Indebtedness of IBP, to refinanc@tireower's commercial paper and for
working capital and other general corporate purp@seluding capital expenditures and acquisitiand to support the issuance of
commercial paper) not in contravention of any Regyuent of Law and consistent with the represemniatand warranties contained herein;
provided, however, that the proceeds of any Loaaureler may not be used to finance the purchasther acquisition of Stock in any
Person if such purchase or acquisition is oppogdtidboard of directors of such Person.

SECTION 6.03. Payment of Obligations, Etc. The Baer shall pay and discharge, and cause each $iilisidiaries to pay and discharge,
before the same shall become delinquent, all lagtaiins and all taxes, assessments and governnoraaes or levies unless the same are
being contested in good faith by appropriate prdoess and adequate reserves therefor have bednigistal on the books of the Borrower or
one of its Subsidiaries in accordance with GAARyated all such non-payments, individually or ie @ggregate, have no reasonable
likelihood of having a Material Adverse Effe
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SECTION 6.04. Insurance. The Borrower shall mamtand cause each of its Subsidiaries to maintdth,financially sound and reputable
independent insurers, insurance with respect ford@perties and business against loss or damathe édnds customarily insured against by
Persons engaged in the same or similar businesscbftypes and in such amounts as are custoneariied under similar circumstances by
such other Persons.

SECTION 6.05. Preservation of Corporate Existeite, The Borrower shall preserve and maintain,@nge each of its Subsidiaries to
preserve and maintain, its corporate existenchtgicharter and statutory) and franchises, exagpermitted under Sections 7.05 and 7.07.

SECTION 6.06. Access. The Borrower shall permitl eause each of its Subsidiaries to permit, reptatiges of the Administrative Agent
any Bank to examine and make copies of and abstfiach the records and books of account of, anitlthis properties of, the Borrower and
any of its Subsidiaries, and to discuss the afféimances and accounts of the Borrower and arnfg @&ubsidiaries with any of their directors,
officers and independent public accountants anklagize those accountants to disclose to such Perspand all financial statements and
other information of any kind, including copiesafy management letter or the substance of anyrdaamation that such accountants may
have with respect to the business, financial ahdraffairs of the Borrower or any of its Subsidar all at the expense of the Borrower ar
such times during normal business hours and as afienay be reasonably desired, upon reasonald@eslnotice to the Borrower; provid
however, that when an Event of Default exists Aeinistrative Agent or any Bank may visit and iasp at the expense of the Borrower, its
records and properties at any time during busiheass and without advance notice.

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

SECTION 6.08. Maintenance of Properties. The Boemoghall maintain and preserve, and cause eads 8fibsidiaries to maintain and
preserve, all of its properties in good repair, kirog order and condition, and from time to time mak cause to be made all necessary and
proper repairs, renewals, replacements and impremenso that the business carried on in connettienewith may be properly and
advantageously conducted at all times; providedidver, that nothing in this Section 6.08 shall preithe Borrower or any of its
Subsidiaries from discontinuing the operation dredrhaintenance of any of its properties if suclkatitinuance is, in the opinion of the
Borrower, desirable in the conduct of its busireasd has no reasonable likelihood of having a Maltérlverse Effect
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SECTION 6.09. Financial Statements. The Borrowell steliver to each Bank with a copy to the Admirasve Agent, in form and details
satisfactory to the Banks and the AdministrativeeAly

(a) as soon as available, but not later than 45 dégr the end of each of the first three quakéesach fiscal year of the Borrower, a copy of
the unaudited consolidated balance sheet of theolver and its Subsidiaries as of the end of suattguand the related consolidated
statements of income, shareholders' equity andft@ash for such quarter and for the period commegéit the end of the previous fiscal year
and ending on the last day of such quarter, whiatemsents shall be certified by the Chief FinanG#icer of the Borrower as being compl
and correct and fairly presenting, in accordandd WIAAP, the financial position and results of aggiem of the Borrower and its Subsidiar

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

of Default has occurred and is continuing, or iflsaccounting firm has obtained such knowledgedtaefault or an Event of Default has
occurred and is continuing, a statement as to dhere thereof and

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

(c) at the same time it furnishes each set of firdrstatements pursuant to paragraph (a) or (@yelba certificate of the Chief Financial
Officer of the Borrower (i) to the effect that n@fault or Event of Default has occurred and is icuig (or, if any Default or Event of
Default has occurred and is continuing, descriltirggsame in reasonable detail and the action vithlBorrower proposes to take with
respect thereto) and (ii) a compliance certificatesubstantially the form of Exhibit 6.09, settifigth in reasonable detail the computations
necessary to determine whether the Borrower wasrimpliance with the financial covenant set forttSection 7.15, in each case reconciling
any differences between the numbers used in suchlations and those used in the preparation df imancial statements.

SECTION 6.10. Reporting Requirements. The Borrostedl furnish to the Administrative Agent (and théministrative Agent shall
promptly furnish to the Banks):

(a) promptly after the commencement thereof, naifcall actions, suits and proceedings before anytaor other Governmental Authority
affecting the Borrower or any of its Subsidiaridsiet, individually or in the aggregate, has anysoemble likelihood of having a Material
Adverse Effect
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(b) promptly but not later than three Business Dafyar the Borrower becomes aware of the existef¢g any Default or Event of Default,
(i) any breach or non-performance of, or any ditfander, any Contractual Obligation to which ther®wer or any of its Subsidiaries is a
party which has any reasonable likelihood of hadrgaterial Adverse Effect, or (iii) any Materiab#erse Effect or any event or other
development which has a reasonable likelihood wirtgea Material Adverse Effect, notice by telephandacsimile specifying the nature of
such Default, Event of Default, breach, non-periange, default, Material Adverse Effect, event oralepment, including the anticipated
effect thereof;

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

(d) promptly after the creation or acquisition #af; the name and jurisdiction of incorporatioreath new Subsidiary of the Borrower;

(e) promptly, but not later than five Business Dajter the Borrower becomes aware of any changddmnydy's or S&P in its Debt Rating,
notice by telephone or facsimile of such changd; an

(f) such other information respecting the businpssspects, properties, operations or the condifinancial or otherwise, of the Borrower or
any of its Subsidiaries as any Bank through the ixistrative Agent may from time to time reasonatdguest.

SECTION 6.11. Notices Regarding ERISA. Without timg the generality of the notice provisions conéal in Section 6.10, the Borrower
shall furnish to the Administrative Agent:

(a) promptly and in any event (i) within 30 dayteathe Borrower or any member of its Controlled@r knows or has reason to know that
any ERISA Event described in clause (a) of thenitédin of ERISA Event or any event described int®ec4063(a) of ERISA with respect to
any Plan, and (ii) within ten days after the Boreowr any member of its Controlled Group knows @s heason to know that any other ER
Event with respect to any Plan has occurred ogaest for a minimum funding waiver under Sectiog 41 the Code with respect to any Plan
has been made, a statement of the Chief Finanéiiae©of the Borrower describing such ERISA Evand the action, if any, which the
Borrower or such member of its Controlled Groupgases to take with respect thereto together witbpy of the notice of such ERISA
Event or other event, if required by the applicaklgulations under ERISA, given to the PBGC;

(b) promptly and in any event within five Busind3ays after receipt thereof by the Borrower or argmber of its Controlled Group from the
PBGC, copies of each noti
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received by the Borrower or any such member atdatrolled Group of the PBGC's intention to ternténany Plan or to have a trustee
appointed to administer any Plan;

(c) promptly and in any event within ten Business/®after receipt thereof, a copy of any correspond the Borrower or any member of its
Controlled Group receives from the Plan Sponsodédimed by Section 4001(a)(10) of ERISA) of anyltiumployer Plan concerning
potential withdrawal liability of the Borrower ong member of its Controlled Group pursuant to

Section 4219 or 4202 of ERISA, and a statement ttmrChief Financial Officer of the Borrower or fumember of its Controlled Group
setting forth details as to the events giving téssuch potential withdrawal liability and the actiwhich the Borrower or such member of its
Controlled Group proposes to take with respectetioer

(d) notification within 30 days of any material irase in the benefits under any existing Plan wisictot a Multiemployer Plan, or the
establishment of any new Plans, or the commenceaiamntributions to any Plan to which the Borrowemlany member of its Controlled
Group was not previously contributing;

(e) notification within five Business Days afteetBorrower or any member of its Controlled Groupwa or has reason to know that the
Borrower or any such member of its Controlled Grbap or intends to file a notice of intent to taraie any Plan under a distress termination
within the meaning of Section 4041(c) of ERISA andopy of such notice; and

(f) promptly after receipt of written notice of comencement thereof, notice of any action, suit andgeding before any Governmental
Authority affecting the Borrower or any member tsf Controlled Group with respect to any Plan, ektiepse which, in the aggregate, if
adversely determined, could not have a Materialeksw Effect.

SECTION 6.12. Employee Plans. (a) With respectéam$other than a Multiemployer Plan, for each Réended to be qualified under
Section 401(a) of the Code which is hereafter astbpt maintained by the Borrower or by any memlbésaControlled Group, the Borrower
shall or shall cause any such member of its Cdettdbroup to (i) seek and receive determinatiotetstfrom the IRS to the effect that such
Plan is qualified within the meaning of Section @&)lof the Code; (ii) from and after the adoptidrany such Plan, cause such Plan to be
qualified within the meaning of Section 401(a) lné Code and to be administered in all materialgetspin accordance with the requirements
of ERISA and Section 401(a) of the Code; (iii) mallerequired contributions by the due date (inglgdoermissible extensions) under
Section 412 of the Code and Section 302 of ERISW; (@) not take any action which could reasondl#yexpected to cause such Plan not to
be qualified within the meaning of Section 401(&)he@ Code or not to be administered in all matedapects in accordance with the
requirements of ERISA and Section 401(a) of theeCod

(b) With respect to each Multiemployer Plan, therBaer and each member of its Controlled Group milke any contributions required by
such Multiemployer Plar
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SECTION 6.13. Environmental Compliance; Notice. Buogrower shall, and cause each of its Subsididoes

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

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

(c) provide such information and certifications wlhthe Administrative Agent may reasonably reqfresh time to time to evidence
compliance with this Section 6.13.

SECTION 6.14. Acquisition and Merger Agreement. Bogrower will use its best efforts to complete fhexjuisition and consummate the
Merger as soon as practicable and will not amendaive without the approval of the Administrativgent any material term or condition of
the Merger Agreement or any other documentaticated|to the Acquisition delivered to the Banks iptiothe date of this Agreement.

SECTION 6.15. Shelf Registration. The Borrower khallater than March 16, 2001, file with the Séites and Exchange Commission a
shelf registration pursuant to Rule 415 of the @&ea Act in respect of up to $2,000,000,000 &f @ompany's debt securitit
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ARTICLE VII
Negative Covenants

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

SECTION 7.01. Limitations on Liens. The Borrowegabimot create, incur, assume or suffer to exispermit any of its Subsidiaries to crei
incur, assume or suffer to exist, any Lien upowith respect to any of its properties, whether mawed or hereafter acquired, other than
(subject to the final sentence of this Section ytbé& following ("Permitted Liens"):

(a) any Lien existing on the property of the Borewwr any of its Subsidiaries on the Effective Dad set forth in Schedule 7.01 and any
extension, renewal and replacement of any such pievided any such extension, renewal or replaceiien is limited to the property or
assets covered by the Lien extended, renewed tacemband does not secure any Indebtedness inaadttitthat secured immediately prior
such extension, renewal and replacement;

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

(c) Liens imposed by law, such as materialmen'shaweics', warehousemen's, carriers', lessors'ratore’ Liens incurred by the Borrower or
any of its Subsidiaries in the ordinary course uwsibess which secure its payment obligations toRergon, provided (i) neither the Borrower
nor any of its Subsidiaries is in default with respto any payment obligation to such Person oBtireower or the applicable Subsidiary is in
good faith and by appropriate proceedings diligeatintesting such obligation for which adequatemess shall have been set aside on its
books and (ii) such Liens have no reasonable likeldl of having, individually or in the aggregatéaterial Adverse Effect;

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

(e) Liens on the property of the Borrower or anyt®fSubsidiaries incurred, or pledges and depasitde, in the ordinary course of business
in connection with worker's compensation, unemplegtinsurance, old-age pensions and other soa@alisge benefits, other than in respect
of employee plans subject to ERISA;

(f) Liens on the property of the Borrower or anyitsfSubsidiaries securing (i) the performanceid$ tenders, statutory obligations, leases
and contracts (other than for the repayment ofdveed money), (ii) obligations on surety and apjbeaids not exceeding in tl
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aggregate $5,000,000 and (iii) other obligationBkef nature incurred as an incident to and indtdinary course of business, provided all
such Liens in the aggregate have no reasonablétiogl (even if enforced) of having a Material Adse Effect;

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

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

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

(i) Liens (including in connection with capitaldses) securing Indebtedness of the Borrower ophity Subsidiaries incurred to finance alll
or some of the cost of construction of propertyt¢orefinance Indebtedness so incurred upon coioplef such construction) which Liens do
not extend to any other property except to the pnived real property upon which such constructidhogcur; provided the Indebtedness
secured by such Liens is not incurred more thade8G after the later of the completion of constarcor the commencement of full operat
of such property;

(iii) Liens on property in favor of any Governmeinfauthority to secure partial, progress, advancetber payments, or performance of any
other obligations, pursuant to any contract oustadr to secure any Indebtedness of the Borrowany of its Subsidiaries incurred for the
purpose of financing all or any part of the pur@hpsgce or the cost of construction of propertyjeatto Liens (including in connection with
capital leases) securing Indebtedness of the pmilaontrol or industrial or other revenue bondetgmd which Liens do not extend to any
other property; and

(iv) in addition to Liens permitted under clausgs(d (i) above, Liens in connection with capitdses entered into by the Borrower or any
of its Subsidiaries in connection with sale-leas#lisansactions.

provided, however, that the aggregate amount afbitetiness secured by all Liens referred to in e, (ii), (i) and (iv) of this paragraph
(h) at any time outstanding, together with the btddness secured by Liens permitted pursuant sgpephs (i) and () below

(and any extensions, renewals and refinancingeaf ;ndebtedness)

shall not, subject to the second proviso of paragkd below, at any time exceed the Permitted Basket;
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(i) Liens on assets of any corporation existinthattime such corporation becomes a Subsidiarg@Birrower or merges into or
consolidates with the Borrower or any of its Sulagids, if such Liens (A) do not extend to any otbmperty, (B) do not secure Indebtedness
exceeding the fair market value of such properthatime such corporation becomes a SubsidiatigeoBorrower or at the time of such
merger or consolidation, and

(C) were not created in contemplation of such cafion becoming a Subsidiary of the Borrower oswéh merger or consolidation;
provided, however, that the aggregate amount cfbtetiness secured by Liens referred to in thiggpaph

(i), together with the Indebtedness secured byd fErmitted pursuant to paragraph (h) above aragpaph (I) below (and any extensions,
renewals and refinancings of such Indebtednesd)rabtaat any time exceed the Permitted Lien Bagketvided, further, however, that
notwithstanding the foregoing limitation, the Bas@r may incur, and permit its Subsidiaries to in¢ndebtedness secured by Liens referred
to in this paragraph (i) which, when aggregatedhwie Indebtedness secured by Liens permitted pot$a paragraph (h) above and
paragraph (I) below, exceed the Permitted Lien Bagkand only if, (x) such Indebtedness remaintstanding for a period of less than six
months from the date on which such Indebtednestsditceeded the Permitted Lien Basket or (y) suehd.are released within six months;

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

(k) judgment Liens created by or resulting from &tigation or legal proceeding if released or bedadvithin 60 days of the date of creation
thereof (or such earlier date as may be requireSidmfion 8.01(h)), unless such litigation shalldhlad a Material Adverse Effect;

() Liens securing other Indebtedness of the Boemoar any of its Subsidiaries not expressly peeditty paragraphs (a) through (k);
provided, however, that the aggregate amount cfbtetiness secured by Liens permitted pursuantégphs (h) and (i) above and
pursuant to this paragraph (l) (and any extensi@mewals and refinancings of such Indebtedness) rsbt, subject to the second proviso of
paragraph (i) above, at any time exceed the Pennitien Basket; and

(m) any Lien on Excess Margin Stock

Notwithstanding anything contained in this Agreetterthe contrary, the Borrower shall not createur or assume, or permit any of
Subsidiaries to create, incur or assume, any Bribebt (other than Priority Debt resulting fronetbecuring of existing Indebtedness with
Excess Margin Stock), if after giving effect to buareation, incurrence or assumption the aggremattanding amount of Priority Debt at the
time of such creation, incurrence or assumptionlavenceed 15% of the total consolidated assets\lzikd as if the Merger had occurred as
of the Effective Date) of the Borrower and its Sdlzgies at the most recent fiscal quarter enchefBorrower for which financial statements
have been delivered under Section 6.09(a) or ¢t
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prior to the first delivery of such financial statents, at the respective dates of the most regentdial statements for the Borrower and IBP
referred to in Section 4.05(a) and (b)).

SECTION 7.02. Limitation on Indebtedness. The Baepshall not create, incur, assume or suffer tste@r permit any of its Subsidiaries to
create, incur, assume or suffer to exist, any Itethiess except (subject to the final sentencei®Sbction 7.02):

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

(b) Indebtedness existing on the Effective Date satdorth in Schedule 7.02, and any extensiorewah refunding and refinancing thereof,
provided that after giving effect to such extensi@mewal, refunding or refinancing, (A) the pripai amount thereof is not increased, (B)
neither the tenor nor the remaining average liggebf is reduced and (C) the interest rate thei®ant increased; provided, however, that the
industrial revenue bonds identified by an asteirisBchedule 7.02 may be refinanced at an intea¢sthigher than the rate in effect
immediately prior to such refinancing if such rege@ot in excess of any rate of interest then playimbrespect of the Loans (without taking
into account any interest payable pursuant to Ge&il10);

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

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

(e) trade debt (including Indebtedness for the lpase of farm products from contract growers andratimilar suppliers but excluding
Indebtedness for Borrowed Money) incurred by ther®@aer or any of its Subsidiaries in the ordinaoyise of business in a manner and t
extent consistent with their past practices anessary or desirable for the prudent operationsdbuisinesses;

(f) Indebtedness secured by Liens permitted putsioan
Section 7.01 subject to the limitations contairtestein;

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

(h) other present and future unsecured Indebtegwes&led at the time of, and immediately afterimiveffect to, the incurrence of such
Indebtedness, no condition or event shall existtvisonstitutes an Event of Defat
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Notwithstanding anything contained in this Agreetterthe contrary, the Borrower shall not createur or assume, or permit any of
Subsidiaries to create, incur or assume, any Bribebt (other than Priority Debt resulting fronetbecuring of existing Indebtedness with
Excess Margin Stock), if after giving effect to buareation, incurrence or assumption the aggrematstanding amount of Priority Debt at the
time of such creation, incurrence or assumptionlavexceed 15% of the total consolidated assets\lzkd as if the Merger had occurred as
of the Effective Date) of the Borrower and its Sdlzgies at the most recent fiscal quarter enchefBorrower for which financial statements
have been delivered under Section 6.09(a) or @rfor to the first delivery of such financial stenents, at the respective dates of the most
recent financial statements for the Borrower anl iBferred to in

Section 4.05(a) and (b)).

SECTION 7.03. Lease Obligations. The Borrower shatlcreate, incur, assume or suffer to exist,eomjit any of its Subsidiaries to create,
incur, assume or suffer to exist, any obligationth@ payment of rent for any property under leasagreement to lease having a term of one
year or more, except (subject to the final sentefickis Section 7.03

(a) leases of the Borrower and its Subsidiariesxigtence on the Effective Date and any renewakt@nsion thereof;
(b) operating leases in the ordinary course ofrimss; and

(c) subject to the limitations set forth in Sectit01(h) capital leases entered into by the Borraweny of its Subsidiaries after the Effective
Date in connection with sale-leaseback transactiorwided (i) immediately prior to giving effea such lease, the property subject to such
lease was sold by the Borrower or any such Subyittiethe lessor pursuant to a transaction perthitteder Section 7.07 and (ii) no Event of
Default exists or would occur as a result of suale and subsequent lease.

Notwithstanding anything contained in this Agreefrterthe contrary, the Borrower shall not createur or assume, or permit any of
Subsidiaries to create, incur or assume, any Bribebt (other than Priority Debt resulting fronetbecuring of existing Indebtedness with
Excess Margin Stock), if after giving effect to buareation, incurrence or assumption the aggrematstanding amount of Priority Debt at the
time of such creation, incurrence or assumptionlévexceed 15% of the total consolidated assets\flzkd as if the Merger had occurred as
of the Effective Date) of the Borrower and its Sdlzgies at the most recent fiscal quarter enchefBorrower for which financial statements
have been delivered under Section 6.09(a) or bprfor to the first delivery of such financial tgenents, at the respective dates of the most
recent financial statements for the Borrower ani tBferred to in

Section 4.05(a) and (b
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SECTION 7.04. Restricted Payments. The Borrowell slo&

(a) declare or make, or permit any of its Subsidfato declare or make, any dividend payment oeradistribution of assets, properties, cash,
rights, obligations or securities on account ofStsck other than (i) dividends paid by any whallyned Subsidiary of the Borrower to the
Borrower or any other wholly-owned Subsidiary of orrower; (ii) distributions of shares of comnainock of the Borrower to its
management as executive compensation and in caomeadth management incentive plans; (iii) dividenat distributions payable solely in
additional common Stock of the Borrower; and (ithey dividends to the shareholders of the Borroweayided at the time of, and
immediately after giving effect to, the paymensath dividends pursuant to this paragraph (a)i@)condition or event shall exist which
constitutes an Event of Default; or

(b) purchase, redeem, or otherwise acquire forevatumake any payment in respect of any of itsiStmav or hereafter outstanding (or pet
any of its Subsidiaries to do so) except (i) pusesain the open market to fund the Borrower's stption plans, employee stock purchase
plans, 401(k) plans and other similar plans coeststith the past practices of the Borrower; (g tedemption or purchase by any wholly-
owned Subsidiary of the Borrower of any of its &toevned by another wholly-owned Subsidiary of therBwer and (iii) the purchase,
redemption and other acquisition of any of itswetsSubsidiary's Stock, provided at the time off mmmediately after giving effect to, such
purchase, redemption or other acquisition purstaatitis paragraph (b)(iii), no condition or evehal exist which constitutes an Event of
Default.

SECTION 7.05. Mergers, Etc. The Borrower shallmeirge or consolidate with or into, or convey, tfandease or otherwise dispose of
(whether in one transaction or in a series of @atisns) all or substantially all of its assets étfter now owned or hereafter acquired) to any
Person, or, except as permitted pursuant to Se¢t@hor Section 7.09, acquire all or substantiallypf the Stock of any Person, or acquirt
or substantially all of the assets of any Persdmefathan live inventory) or enter into any joiniure or partnership with, any Person, or
permit any of its Subsidiaries to do so; providealvever, that:

(a) the Borrower may merge with a wholly-owned Sdibsy of the Borrower so long as (i) the Borroviethe surviving corporation and (ii)
at the time of, and immediately after giving effemtsuch merger, no condition or event shall extsich constitutes an Event of Default;

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

(c) the Borrower or any Subsidiary of the Borroweay acquire all or substantially all of the Stockad or substantially all of the assets of
any Person, provided at t
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time of, and immediately after giving effect to Buacquisition, no condition or event shall existiethconstitutes an Event of Default; and

(d) any Subsidiary of the Borrower may merge witly ather corporation permitted to be acquired pamsto paragraph (c) above, provided
(i) at the time of, and immediately after givindest to, such merger, no condition or event shditavhich constitutes an Event of Default
and (ii) and after such merger, the surviving coagion is a Subsidiary of the Borrower.

SECTION 7.06. Investments in Other Persons. Theddaar shall not make, or permit any of its Subsidmto make, any loan or advance to
any Person (other than accounts receivable créatbé ordinary course of business); or, excegteamitted under Section 7.04 or 7.05,
purchase or otherwise acquire, or permit any obitbsidiaries to purchase or otherwise acquire Saogk or other equity interest or
Indebtedness of any Person, or make, or permibaitg Subsidiaries to make, any capital contribaitio, or otherwise invest in, any Person,
except:

(a) Permitted Investments;

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

(c) loans or advances or other credit supportuttioly the procurement of letters of credit foratzount, made by the Borrower or any of its
Subsidiaries (in addition to those permitted unmlragraph (b) above) to any Person; provided, hewélvat the aggregate amount of all
investments pursuant to this paragraph (c) shalahany time exceed 15% of the consolidated NetthMgalculated as if the Merger had
occurred as of the Effective Date) of the Borrower;

(d) investments in Stock or other joint ventured partnerships (including through mergers and dafetions), provided at the time of, and
immediately after giving effect to, such investnsgmto condition or event shall exist which constisuan Event of Default;

(e) the organization or acquisition by the Borrowerany of its wholly-owned Subsidiaries of onenwre wholly-owned Subsidiaries;
(f) the acquisition by the Borrower or any of ithelly-owned Subsidiaries of Stock permitted to $sued pursuant to Section 7.09; and

(9) intercompany Indebtedness permitted pursuaBetdion 7.02(d)
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SECTION 7.07. Assets. The Borrower shall not sadbign, transfer or otherwise dispose of any astets, or permit any of its Subsidiaries
to sell, assign, transfer or otherwise disposengfd its assets, except:

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

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

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

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

(9) the sale or disposition of Excess Margin Stfmknot less than the fair value thereof.
SECTION 7.08. Change in Nature of Business. The@®wagr shall not:

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

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

SECTION 7.09. Capital Structure. The Borrower shalt

(a) make, or, except as permitted by Section f8Bnit any of its Subsidiaries to make, any chamgés capital structure (including in the
terms of its outstanding Stock), amend their dedié of incorporation or by-laws, or make any afemin any of its business objectives,
purposes or operations if such change has a rdalediielihood of having a Material Adverse Effeot;
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(b) permit any of its Subsidiaries to issue anyct@ther than directors' qualifying shares) othan to the Borrower or any wholly-owned
Subsidiary of the Borrower, except if (i) after igig effect to such issuance, such Subsidiary lisassBubsidiary of the Borrower; (ii) such
issuance has no reasonable likelihood of havingateNal Adverse Effect; and

(iii) at the time of, and immediately after giviedfect to such issuance, there shall exist no d¢mmdor event which constitutes an Event of
Default.

SECTION 7.10. Transactions with Affiliates, Etc.eTBorrower shall not:

(a) enter into or be a party to, or permit anytef3ubsidiaries to enter into or be a party to, taaysaction with any Affiliate of the Borrower

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

(b) enter into, or permit any of its Subsidiarieshter into, any contract or other agreement@ngement for employment of an executive
officer other than in the ordinary course of busBjer enter into, or permit any of its Subsidst® enter into, any contract or other obliga
for the payment of management fees by the Borr@wany of its Subsidiaries, except for the interpamy allocation of general
administrative costs and other expenses consisfémpast practices; or

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

SECTION 7.11. Accounting Changes. The Borrowerlsi@imake, or permit any of its Subsidiaries tdkmaany significant change in
accounting treatment and reporting practices exagpéquired by GAAP, the IRS or the Securities Bxchange Commission; provided,
however, that if any such changes are so requirbéé made within a certain period of time only,lsabanges may, in the discretion of the
Borrower, be made at any time during such period.

SECTION 7.12. Margin Regulations. (a) The Borrosieall not use the proceeds of any Loan in violatibRegulation T, U or X of the
Board of Governors of the Federal Reserve System.

(b) The Borrower will not, and will not permit ay its Subsidiaries to, (other than in connectiathwhe Acquisition) purchase or otherwise
acquire Margin Stock if, after giving effect to asych purchase or acquisition, Margin Stock ownethb Borrower and it
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Subsidiaries would represent more than 25% of $iseta of the Borrower and its Subsidiaries on aaaiated basis (valued in accordance
with Regulation U).

SECTION 7.13. Compliance with ERISA. The Borrowkal not, directly or indirectly, permit any memhsrthe Controlled Group of the
Borrower to, directly or indirectly:

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

(b) permit to exist any ERISA Event, or any otheer or condition which presents the risk of a matdiability (in the opinion of the
Majority Banks exercised reasonably) of the Borrowaeany member of its Controlled Group;

(c) make a complete or partial withdrawal (withire tmeaning of Section 4201 of ERISA) from any Martiployer Plan so as to result in any
material liability (in the opinion of the Majoritganks exercised reasonably) to the Borrower orraember of its Controlled Group;

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

(e) permit the present value of all benefit liai@h, as defined in Title IV of ERISA, under eadhriPof the Borrower or any member of its
Controlled Group (using each Plan's actuarial apsioms upon termination of such Plan) to materiéiltythe opinion of the Majority Banks
exercised reasonably) exceed the fair market \@lltan assets allocable to such benefits all detexd as of the most recent valuation date
for each such Plan.

SECTION 7.14. Speculative Transactions. The Borrashall not engage or permit any of its Subsidgatteengage in any transaction
involving commaodity options or futures contracteertthan in the ordinary course of business cadistith past transactions.

SECTION 7.15. Debt Ratio. The Borrower shall nathpie at any time the Debt Ratio to be greater tiénto 1.

SECTION 7.16. Interest Expense Coverage Rationiiteme when the Index Debt (a) is rated BBB ordowr is unrated by S&P and (b) is
rated Baa2 or lower or is unrated by Moody's, tben@any will not permit the ratio of (i) ConsoliddtEBITDA to (ii) Consolidated Interest
Expense, in each case for the period of four cansecfiscal quarters (or shorter period referreihtthe next sentence) for which financial
statements have most recently been delivered (Beigion 6.09(a) or (b) at such time, to be less 18 to 1.0. If at any such time less than
four full fiscal quarters have been completed siteeAcquisition Date, compliance with this Sectibf6 will be calculated based upon
Consolidated EBITDA and Consolidat
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Interest Expense for the period commencing onitseday of the first quarter to begin after thegisition Date and ending on the last da
the most recently completed fiscal quarter for wHinancial statements have most recently beernaeldl under Section 6.09(a) or (b).

ARTICLE VIII
Events of Default
SECTION 8.01. Events of Default. The term "Evenbeffault” shall mean any of the events set fortthia Section 8.01.

(a) NonPayment. The Borrower shall (i) fail to pay whenl @s required to be paid herein, any amount otgrét of any Loan or any amot
of interest on any Bid Loan; or (ii) fail to paytwin three Business Days after the same shall bechma and payable, any other interest o
fee or other amount payable hereunder or undeotrgr Loan Document or any other Obligation;

(b) Representations and Warranties. Any representat warranty made by the Borrower in this Agrestor in any other Loan Document,
or which is contained in any certificate, documantinancial or other statement delivered at ametunder or in connection with this
Agreement or any other Loan Document shall proveatze been incorrect or untrue in any materialeeswhen made or deemed made;

(c) Specific Defaults. The Borrower shall fail terform or observe any term, covenant or agreenmrtaied in Article VII or Section 6.02,
6.04 (but only to the extent such failure coulddhaMaterial Adverse Effect), 6.05, 6.06, 6.10(b$A0(e);

(d) Other Defaults. The Borrower shall fail to merh or observe any other term or covenant contaimélis Agreement (including
Section 6.04 to the extent not covered by paragfejphbove) or any other Loan Document, and sudaudeshall continue unremedied for a
period of 30 days after the date upon which writietice thereof shall have been given to the Boerdvy the Administrative Agent;

(e) Default under Other Agreements. Any defaulllshacur under the Existing Credit Agreement or endny other Indebtedness of the
Borrower (other than under this Agreement and adtin@n any default under any agreement to whictBtireower and one or more Banks are
party to the extent such default results from thagfer or pledge of Excess Margin Stock) or anigsoubsidiaries (other than Tyson de
Mexico, S.A. de C.V., a Mexican Subsidiary of ther®wer) having an aggregate outstanding prin@pabunt of $10,000,000
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more or under one or more Interest Rate ContrddtseedBorrower or any of its Subsidiaries resultingaggregate net obligations of
$10,000,000 or more and such default shall:

(i) consist of the failure to pay any Indebtedneben due (whether at scheduled maturity, by requirepayment, acceleration, demand or
otherwise) after giving effect to any applicablegg or notice period; or

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

(f) Bankruptcy or Insolvency. The Borrower or arfyite Subsidiaries shall:

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

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

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

(9) Involuntary Proceedings.

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

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

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

(h) Monetary Judgments. One or more judgments,reraiedecrees for the payment of money exceeditigeimggregate $10,000,000 (not
fully covered by insurance) shi
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be rendered against the Borrower or any of its Bidrges and either (i) enforcement proceedingdl staae been initiated by any creditor
upon such judgment or order or (ii) such judgmerdgrder shall continue unsatisfied, unvacated atayed for a period of 20 days;

(i) Non-Monetary Judgments. Any non-monetary judgtmerder or decree shall be rendered against ¢imo®er or any of its Subsidiaries
which does or has a reasonable likelihood of hasiipterial Adverse Effect and either (A) enforcatgroceedings shall have been initie
by any Person upon such judgment or order or (&)tkhall be any period of ten consecutive daysiguvhich a stay of enforcement of st
judgment, order or decree, by reason of a pengipeal or otherwise, shall not be in effe

() ERISA. With respect to any Plan:

(i) the Borrower, any member of its Controlled Guaar any other party-imterest or disqualified Person shall engage insaations which ii
the aggregate have a reasonable likelihood oftieguh a direct or indirect liability to the Bomeer or any member of its Controlled Grouy
excess of $10,000,000 under Section 409 or 50RMEE or Section 4975 of the Code;

(i) the Borrower or any member of its Controlledo@p shall incur any accumulated funding deficieraydefined in Section 412 of the
Code, in the aggregate in excess of $10,000,00@0quest a funding waiver from the IRS for conttibos in the aggregate in excess of
$10,000,000;

(iii) the Borrower or any member of its Controll€loup shall incur any withdrawal liability in thggregate in excess of $10,000,000 as a
result of a complete or partial withdrawal from alllemployer Plan within the meaning of Section 320 4205 of ERISA,;

(iv) the Borrower or any member of its ControllecoGp shall fail to make a required contributiontbg due date (including any permissible
extensions) under Section 412 of the Code or Se&02 of ERISA which would result in the impositioha Lien under Section 412 of the
Code or Section 302 of ERISA;

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

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

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

(ix) any ERISA Event with respect to a Plan shaWdéoccurred, and 30 days thereafter (A) such EFE®&nt shall not have been corrected
and (B) the then present value of such Plan's kidiadfilities, as defined in Title IV of ERISA, sli exceed the then current value of assets
accumulated in such Plan; or

provided, however, that the events listed in claysg(ix) of this paragraph

(j) shall constitute Events of Default only if, akthe date thereof or any subsequent date, thénmiax amount of liability the Borrower or
any member of its Controlled Group could incurtie ggregate under Section 4062, 4063, 4064, 424243 of ERISA or any other
provision of law with respect to all such Plananpoited by the actuary of the Plan taking into aotamy applicable rules and regulations of
the PBGC at such time, and based on the actuasahaptions used by the Plan, resulting from orretise associated with such event
exceeds $10,000,000; or

(k) Change in Control. Mr. Don Tyson, the Tyson lted Partnership and "members of the same famiiyiro Don Tyson as defined in
Section 447(e) of the Code shall cease to haweaat 51% of the total combined voting power ofdhtstanding Stock of the Borrower; or

() at any time after the delivery of the Guaramegeement and prior to the completion of the Mertfee Guarantee Agreement shall not for
any reason be, or shall be asserted by the Borrow@&P not to be, in full force and effect and@wckable against IBP in all material respects
in accordance with its terms.

SECTION 8.02. Remedies. If any Event of Defaultlldh@ve occurred and be continuing, the AdministeaAgent shall at the request of, or
may with the consent of, the Majority Banks:

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

(b) declare the unpaid principal amount of all tartsling Loans, all interest accrued and unpaicetireand all other Obligations payable
hereunder or under any other Lc
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Document to be immediately due and payable, wheretipe Loans, all such interest and all such Obiiga shall become and be forthwith
due and payable without presentment, demand, prat@&sher notice of any kind, all of which are élgy expressly waived by the Borrower;

provided, however, that upon the occurrence ofeugnt specified in Section 8.01(f) or (g) with respto the Borrower, the Commitment of
each Bank to make Loans shall automatically terteiaad the unpaid principal amount of all outstagdioans and all interest accrued
thereon and all other Obligations shall automaiidaécome due and payable without further actiothefAdministrative Agent or any Bank.

If any Event of Default shall occur and be conthguunder Section 8.01(a) due to the Borrower'sifaito pay any amount of principal on or
interest of any Bid Loan, the Bank having made dichLoan may send a written request to the Admiiaive Agent to obtain approval of
the Majority Banks to terminate the Commitments,ahsuch approval is not obtained within ten Besis Days after the date such request is
received, the affected Bank (or assignee) may cameenforcement of such default by any and alllleg=ans.

SECTION 8.03. Rights Not Exclusive. The rights pded for in this Agreement and the other Loan Doents are cumulative and are not
exclusive of any other rights, powers, privilegesemedies provided by law or in equity, or undey ather instrument, document or
agreement now existing or hereafter arising.

ARTICLE IX
The Administrative Agent

SECTION 9.01. Appointment. Each Bank hereby irreadg appoints, designates and authorizes the Adinatiive Agent to take such action
on its behalf under the provisions of this Agreehwrany other Loan Document and to exercise soefeps and perform such duties as are
expressly delegated to it by the terms of this Agrent or any other Loan Document, together witlh uowers as are reasonably incidental
thereto. Notwithstanding any provision to the cantrelsewhere in this Agreement or in any othemLDacument, the Administrative Agent
shall not have any duties or responsibilities ektlepse expressly set forth herein or any fiducratgtionship with any Bank, and no implied
covenants, functions, responsibilities, dutiesigations or liabilities shall be read into this Agment or any other Loan Document or
otherwise exist against the Administrative Agent.

SECTION 9.02. Delegation of Duties. The AdminigtratAgent may execute any of its duties under Agjeeement and any other Loan
Document by or through employees, agents or atysrirefact and shall be entitled to advice of calrt®ncerning all matters pertaining to
such duties. The Administrative Agent shall notégponsible for the negligence or misconduct ofaggnt or attorney-in-fact that it selects
with reasonable car



69

SECTION 9.03. Liabilities of Agents. (a) NeitheetAdministrative Agent nor any of its officers, etitors, employees, agents, attorneys-in-
fact or Affiliates shall be (a) liable for any amtitaken or omitted to be taken by any of them undén connection with this Agreement or
any other Loan Document (except for its own grasgiigence or willful misconduct), or (b) responsilnh any manner to any of the Banks for
any recital, statement, representation or warrardge by the Borrower or any officer thereof corgdiim this Agreement or any other Loan
Document or in any certificate, report, statemerdther document referred to or provided for inrexeived by the Administrative Agent
under or in connection with, this Agreement or attyer Loan Document or for the value of any cotiater the validity, effectiveness,
genuineness, enforceability or sufficiency of thggeement or any other Loan Document or for anlufaiof the Borrower to perform its
obligations hereunder or thereunder. The AdmintisaAgent shall not be under any obligation to &ank to ascertain or to inquire as to
observance or performance of any of the agreentemtsined in, or conditions of, this Agreement oy ather Loan Document, or to inspect
the properties, books or records of the Borrowearnyr of its Subsidiaries.

(b) Each party to this Agreement acknowledgesrikéher the Syndication Agent nor the Documentafigent shall have any separate du
responsibilities, obligations or authority undeistAgreement or any other Loan Document in suclaciay

SECTION 9.04. Reliance by Administrative Agent. T&e Administrative Agent shall be entitled to redynd shall be fully protected in
relying, upon any writing, resolution, notice, ceng certificate, affidavit, letter, facsimile @léx message, statement, order or other
document or conversation believed by it to be gemaind correct and to have been signed, sent ag mathe proper Person or Persons and
upon any advice and statements of legal counsgling counsel to the Borrower), independent antamts and other experts selected b
Administrative Agent. The Administrative Agent shiaé fully justified in failing or refusing to takany action under this Agreement or any
other Loan Document unless it shall first receivetsadvice or concurrence of the Majority Bank# @gems appropriate or it shall first be
indemnified to its satisfaction by the Banks agbaars/ and all liability and expense which may beuimed by it by reason of taking or
continuing to take any such action. The AdministeAgent shall in all cases be fully protectedating, or in refraining from acting, under
this Agreement or any other Loan Document in acaocd with a request from or the consent of the kitgjBanks and such request or
consent and any action taken or failure to actymmsthereto shall be binding upon all the Banlgahfuture holders of the Loans or any
portion thereof.

(b) For purposes of determining compliance withabeditions specified in Section 5.01, each Bardildie deemed to have consented to,
approved or accepted or to be satisfied with eaclutchent or other matter required thereunder toopsented to or approved by or accept
or satisfactory to the Banks unless an officethef Administrative Agent responsible for the tratiges contemplated by the Loan Docum
shall have received notice from such Bank prightoEffective Date specifying its objection theratal either suc
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objection shall not have been withdrawn by not@éhte Administrative Agent to that effect or sucin® shall not have made available to the
Administrative Agent such Bank's Percentage Shiseach Borrowing.

SECTION 9.05. Notice of Default. The Administratikgent shall not be deemed to have knowledge acaof the occurrence of any
Default or Event of Default, except with respecptyment defaults, unless the Administrative Agdratll have received notice from a Bank
or the Borrower referring to this Agreement, desiog such Default or Event of Default and statingttsuch notice is a "notice of default”. In
the event that the Administrative Agent receiveshsal notice, the Administrative Agent shall givemppt notice thereof to the Banks. The
Administrative Agent shall take such action witspect to such Default or Event of Default as shaliequested by the Majority Banks in
accordance with Article VIII; provided however, thanless and until the Administrative Agent shaiVé received any such request from the
Majority Banks, the Administrative Agent may (biiiadl not be obligated to) take such action, oraigffrom taking such action, with respect
to such Default or Event of Default as it shallmesdvisable in the best interests of the Banks.

SECTION 9.06. Credit Decision. Each Bank expreasknowledges that neither the Administrative Ageatany of its Affiliates nor any
officer, director, employee, agent, attorney-intfaicany of them has made any representation orandy to it and that no act by the
Administrative Agent hereinafter taken, includingyaeview of the affairs of the Borrower and itsSidiaries, shall be deemed to constitute
any representation or warranty by the Administeithgent to any Bank. Each Bank represents to thuifdtrative Agent that it has,
independently and without reliance upon the Adntiatérze Agent or any other Bank, and based on sladuments and information as it has
deemed appropriate, made its own appraisal of mrebtigation into the business, prospects, pramrtiperations or condition, financial or
otherwise, and creditworthiness of the Borrower anadie its own decision to enter into this Agreenaamt extend credit to the Borrower
hereunder. Each Bank also represents that itimilependently and without reliance upon the Adntiatsse Agent or any other Bank, and
based on such documents and information as it death appropriate at the time, continue to makewts credit analysis, appraisals and
decisions in taking or not taking action under thigeement, and to make such investigations asditm$ necessary to inform itself as to the
business, prospects, properties, operations ortiomdinancial or otherwise, and creditworthinegghe Borrower. Except for notices,
reports and other documents expressly requiree farmished to the Banks by the Administrative Agegreunder, the Administrative Agent
shall not have any duty or responsibility to pravahy Bank with any credit or other information ceming the business, prospects,
properties, operations or condition, financial tireswise, and creditworthiness of the Borrower Wwhitay come into the possession of the
Administrative Agent or any of its officers, direcs, employees, agents, attorneys-in-fact or Astfés.

SECTION 9.07. Indemnification. The Banks agreentteimnify the Administrative Agent (to the extent reimbursed by or on behalf of the
Borrower and without limiting the obligation of tiB®rrower to do so), ratably according to theipextive Percentag
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Shares, from and against any and all liabilitidgigations, losses, damages, penalties, actiodgnjents, suits, costs, expenses or
disbursements of any kind whatsoever which mayatiane (including at any time after the repaymeinthe Loans and all other Obligatio
be imposed on, incurred by or asserted againAdnanistrative Agent in any way relating to or amig out of this Agreement or any other
Loan Document or any documents contemplated bgferned to herein or therein or the transactiomgeraplated hereby or thereby or any
action taken or omitted by the Administrative Agantler or in connection with any of the foregoiptpvided however, that no Bank shall be
liable for the payment to the Administrative Ageftany portion of such liabilities, obligationsskes, damages, penalties, actions, judgnm
suits, costs, expenses or disbursements resutilaty Srom the Administrative Agent's gross neglige or willful misconduct. Without
limitation of the foregoing, each Bank agrees imhairse the Administrative Agent promptly upon dewh#or its ratable share of any out-of-
pocket expenses (including fees and expenses okeband the allocated cost of in-house counseliried by the Administrative Agent in
connection with the preparation, execution, defiyadministration, modification, amendment or enémnent (whether through negotiation,
legal proceedings or otherwise) of, or legal adificeespect of its or the Banks' rights or resplitiges under, this Agreement, any other L
Document or any document contemplated by or redeiénerein or therein to the extent that the Adstiative Agent is not reimbursed for
such expenses by or on behalf of the Borrower.

SECTION 9.08. Administrative Agent in Individual gacity. The Chase Manhattan Bank and its Affiliatesy make loans to, accept depc
from and generally engage in any kind of busineg#is the Borrower and its Subsidiaries as though CThase Manhattan Bank were not the
Administrative Agent hereunder. With respect tditens, The Chase Manhattan Bank shall have the sgims and powers under this
Agreement as any Bank and may exercise the sathewagh it were not the Administrative Agent, and tarms "Bank" and "Banks" shall
include The Chase Manhattan Bank in its indivicteacity.

SECTION 9.09. Successor Administrative Agent. Thiendnistrative Agent may resign at any time by ggvimritten notice thereof to the
Banks and the Borrower. Upon any such resignati@Majority Banks shall have the right to app@rsuccessor Administrative Agent
which shall be a commercial bank organized or enad under the laws of the United States of Amasiaaf any State thereof and having
combined capital and surplus of at least $500,@,0 no successor Administrative Agent shall heeen so appointed by the Majority
Banks, and shall have accepted such appointmethiyv80 days after the notice of resignation of it&ring Administrative Agent, then the
retiring Administrative Agent may, on behalf of tBanks, with the consent of the Borrower, whichllshat be unreasonably withheld,
appoint a successor Administrative Agent whichlgbala commercial bank organized or chartered uthdelaws of the United States of
America or of any State thereof and having a coetbicapital and surplus of at least $500,000,00@nUpe acceptance of any appointment
as Administrative Agent hereunder by a successoniAidtrative Agent, such successor AdministratiygeAt shall thereupon succeed to and
become vested with all the rights, powers, privelegnd duties of the retiring Administrative Ageantd the retiring Administrative Agent
shall be discharged from i
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duties and obligations under this Agreement andther Loan Documents. After any retiring Adminggive Agent's resignation as
Administrative Agent, the provisions of this AriclX and Sections 10.04 and 10.05 shall inurestbénefit as to any actions taken or omitted
to be taken by it while it was Administrative Agentder this Agreement and the other Loan Documents.

ARTICLE X
Miscellaneous

SECTION 10.01. Natices, Etc. All notices, requestd other communications provided to any party utite Agreement shall, unless
otherwise expressly specified herein, be in wrifiingluding by telex or by facsimile) and mailed dwernight delivery, telexed, transmitted
by facsimile or delivered: if to the Borrower, te address specified on the signature pages héfremfiny Bank, to its Domestic Lending
Office; and if to the Administrative Agent, to #sldress specified on the signature pages hereafs do the Borrower or the Administrative
Agent, at such other address as shall be desighgtedch party in a written notice to the othettiparand, as to each other party, at such
address as shall be designated by such party hittamnotice to the Borrower and the Administrat&gent. All such notices and
communications shall be effective, if telexed, wisenfirmed by telex answerback, if transmitted &gsimile, when transmitted by facsimile
and confirmed by telephone or facsimile, or, if lmadiby overnight delivery or delivered, upon detiyeexcept that notices and
communications to the Administrative Agent pursuanArticle Il or IX shall not be effective untieceived by the Administrative Agent.

SECTION 10.02. Amendments, Etc. No amendment ovavaif any provision of this Agreement or of anfi@tLoan Document, and no
consent to any departure by the Borrower herefrotherefrom, shall in any event be effective unkbgssame shall be in writing,
acknowledged by the Administrative Agent and sigaedonsented to by the Majority Banks, and thezhsmaiver or consent shall be
effective only in the specific instance and for #ipecific purpose for which given; provided, howgtkat no amendment, waiver or consent
shall, unless in writing and signed by all the Bardo any of the following:

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

(b) reduce the principal of, or interest (othenmtlaay default interest payable pursuant to Se@itf) on, the Committed Loans or any fees
payable hereunder;

(c) extend the Termination Date or the Maturity ®©at any date fixed for any payment of interesttba,Committed Loans or any fees
payable hereunde



73

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

(e) amend this Section 10.02.

SECTION 10.03. No Waiver; Remedies. No failure lom part of any Bank or the Administrative Agenet@rcise, and no delay in
exercising, any right, remedy, power or privileggdunder or under any other Loan Document shalabpas a waiver thereof; nor shall any
single or partial exercise of any such right, remgmbwer or privilege preclude any other or furthgercise thereof or the exercise of any
other right, remedy, power or privilege. The renesdierein provided are cumulative and not exclusivany remedies provided by law.

SECTION 10.04. Costs and Expenses. The Borroweeago pay on demand:

(a) all costs and expenses incurred by the Admatise Agent in connection with the preparationre@xtion, delivery, administration,
modification and amendment of this Agreement or atimer Loan Document or any other document to tigeted hereunder or thereundel
in connection with the transactions contemplatagline or thereby, or with respect to advising themiastrative Agent as to its rights and
responsibilities under the Loan Documents, inclgdhre reasonable fees, charges and disbursemerusimgel for the Administrative Agent
(including the allocated cost of in-house counsel);

(b) all costs and expenses incurred by the Admiatise Agent or any Bank in connection with thea@nément or preservation of any rights
under this Agreement or any other Loan Documeirt gonnection with any restructuring or "work-o@t’hether through negotiations, legal
proceedings or otherwise), including the reasonfaas, charges and disbursements of counsel fgkdh@nistrative Agent or such Bank
(including the allocated cost of in-house counsaty

(c) all costs and expenses of the Administrativemtgncurred in connection with due diligence, s@artation, use of computers, duplication,
appraisals, surveys, audits, insurance, consultantsearch reports and all filing and recordirgs fend title insurance premiums.

SECTION 10.05. Indemnity. (a) The Borrower agreemtemnify, defend, reimburse and hold harmlessAtiministrative Agent, the
Syndication Agent, the Documentation Agent, eachkBand each of their Affiliates, and each of thiespective directors, officers,
employees, agents and advisors (each, an "Indexdriffarty") from and against all claims, actionscpedings, suits, damages, losses,
liabilities, costs and expenses, including theanable fees, charges and disbursements of counskiding the allocated cost of in-house
counsel) which may be incurred by or asserted agaimy Indemnified Party in connection with, osarg out of, or relating to (i) any
transaction or proposed transaction (whether ocansummated) financed or to be financed, in whol@ part, directly or indirectly, with
the
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proceeds of any Borrowing or otherwise contemplatettlis Agreement; (ii) the entering into and penfiance of this Agreement and any
other Loan Document by the Administrative Agengé 8yndication Agent, the Documentation Agent or Bagk or any action or omission of
the Borrower in connection therewith; or (iii) amyestigation, litigation, suit, action or proceegli(regardless of whether an Indemnified
Party is a party thereto) which relates to anyhefforegoing or to any Environmental Claim, unlasd to the extent such claim, action,
proceeding, suit, damage, loss, liability, cosexpense was solely attributable to such IndemnFiady's gross negligence or willful
misconduct as determined by a final judgment afrtcof competent jurisdiction.

(b) The Administrative Agent, the Syndication Agehe Documentation Agent and each Bank agredrthihe event that any investigation,
litigation, suit, action or proceeding is assemethreatened in writing or instituted againstritoy other Indemnified Party, or any remedial,
removal or response action is requested of it graginer Indemnified Party, for which the Adminigive Agent, the Syndication Agent, the
Documentation Agent or any Bank may desire indeyrmitdefense hereunder, the Administrative Agdrd,3yndication Agent, the
Documentation Agent or such Bank shall promptlyifgdhe Borrower in writing.

(c) The Borrower at the request of the Administtathgent, the Syndication Agent, the Documentafigent or any Bank shall have the
obligation to defend against such investigatiaigdtion, suit, action or proceeding or requestrdeadial, removal or response action, and the
Administrative Agent, the Syndication Agent and Brecumentation Agent, in any event, may participatde defense thereof with legal
counsel of the Administrative Agent's choice. la #vent that the Administrative Agent, the SyndaafAgent, the Documentation or any
Bank requests the Borrower to defend against suastigation, litigation, suit, action or proceeglior requested remedial, removal or
response action, the Borrower shall promptly darst the Administrative Agent, the Syndication Agéhé Documentation Agent or the
affected Bank shall have the right to have legahse! of its choice participate in such defenseabl®mn taken by legal counsel chosen by
Administrative Agent or any Bank in defending agaiany such investigation, litigation, suit, actmmproceeding or requested remedial,
removal or response action shall vitiate or any gyair the Borrower's obligations and duties hader to indemnify and hold harmless any
Indemnified Party.

SECTION 10.06. Right of Setff. Upon the occurrence and during the continuetibany Event of Default, each Bank is hereby axited ai
any time and from time to time, to the fullest emtpermitted by law, to set off and apply any athdleposits (general or special, time or
demand, provisional or final) at any time held atiter indebtedness at any time owing by such Bark for the credit or the account of the
Borrower against any and all of the Obligationsetier or not such Bank shall have made any demadelr uhis Agreement. Each Bank
agrees promptly to notify the Borrower after anglsaet-off and application made by such Bank; miedj however, that the failure to give
such notice shall not affect the validity of sueltrsff and application. The rights of each Bankemithis Section 10.06 are in addition to any
other rights and remedies (including other rightse-off) which such Bank may hav
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SECTION 10.07. Binding Effect. The provisions aisthgreement shall be binding upon and inure todeefit of the Borrower, the
Administrative Agent and each Bank and their reBpesuccessors and assigns, except that the Berrshall not have the right to assign or
transfer its rights or obligations hereunder or mntgrest herein without the prior written consehall the Banks.

SECTION 10.08. Assignments, Participations Etc(ijdtach Bank may, with the prior written approweélthe Borrower and the
Administrative Agent, assign to one or more assignavhich approvals will not be unreasonably wittthand (ii) each Bank may, without
the consent of the Borrower or the AdministrativgeAt, assign to any of its Affiliates or to anyatiBank, other than a Bank replaced
pursuant to Section 3.14(b), (each such PersotAssignee"), all or any fraction of its Committedans, if any, owed to it and its
Commitment in a minimum amount of $10,000,000; mied, however, that the Borrower shall not, assalteof an assignment by any Bank
to any of its wholly-owned Subsidiaries incur angreased liability for Taxes and Other Taxes purst@mSection 3.05.

(b) No assignment shall become effective, and thedver and the Administrative Agent shall be éaditto continue to deal solely and
directly with each Bank in connection with the iegts so assigned by such Bank to an Assigneé (intritten notice of such assignment,
together with an agreement to be bound, paymetruizi®ns, addresses and related information véipect to such Assignee, shall have |
given to the Borrower and the Administrative Agbptsuch Bank and such Assignee, in substantiadyfalhm of Exhibit 10.08 (a "Notice of
Assignment"), and such Bank and such Assignee Bha# executed in connection therewith an Assigtirmed Assumption Agreement in
substantially the form of Attachment A to such Netbf Assignment, (ii) a processing fee in the amdad $1,000 shall have been paid to the
Administrative Agent by the assignor Bank or thesi§aee, and (iii) either (A) five Business Dayslshave elapsed after receipt by the
Administrative Agent of the items referred to iawases (i) and (ii) or (B) if earlier, the Administive Agent shall have notified the assignor
Bank and the Assignee of its receipt of the itenestioned in clauses (i) and (ii) and that it hdswaevledged the assignment by
countersigning the Notice of Assignment.

(c) From and after the effective date of any agsigimt, (i) the Assignee thereunder shall be deemtmatically to have become a party
hereto and, to the extent that rights and obligativereunder have been assigned to such Assigrtee bgsignor Bank, shall have the rights
and obligations of a Bank hereunder and under eti@T Loan Document, and (ii) the assignor Bankh&oextent that rights and obligations
hereunder have been assigned by it to the Assighedl,be released from its obligations hereunddrunder the each other Loan Document.

(d) Any Bank may at any time sell to one or moraksaor other Persons (each of such Persons beiemtoalled a "Participant”)
participating interests in any of the Loans, itsr@®aitment or any other interest of such Bank hereungrovided, however, th
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(i) no participation contemplated in this Sectidh(B(d) shall relieve such Bank from its Commitmenits other obligations hereunder or
under any other Loan Document;

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

(iii) the Borrower and the Administrative Agent #l@ontinue to deal solely and directly with suchrik in connection with such Bank's rights
and obligations under this Agreement; and

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

The Borrower acknowledges and agrees that eacitiparit, for purposes of Sections 3.05(other th&&)), 3.06, 3.08, 3.10, 3.11 or 10.06
shall be considered a Bank; provided, however, (iator purposes of Sections 3.05, 3.08, 3.103hdl, no Participant shall be entitled to
receive any payment or compensation in excessabtehwhich such Participant's selling Bank woutddnmtitled with respect to the amount of
such Participant's participation interests if sBeimk had not sold such participation interests (@)@ Participant that is a foreign Person shall
not be considered a Bank for purposes of Secti@® Gnless the Borrower is notified in writing oktparticipation sold to such Participant
such Participant agrees in writing for the beneffithe Borrower, to comply with Section 3.05(f)tasugh it were a Bank.

(e) Notwithstanding any other provision of this Agment, nothing contained in this Agreement shrallgnt any Bank from pledging or
assigning its interest in the Loans to a FederabeR& Bank in the Federal Reserve System of theet)&tates of America in accordance with
applicable law; provided, however, that no sucligéeor assignment shall release any Bank frombiigations hereunder.

SECTION 10.09. Confidentiality. Each Bank agreetat@ normal and reasonable precautions and egeatuis care to maintain the
confidentiality of all non-public information praded to it by the Borrower or by the Administratikgent on the Borrower's behalf in
connection with this Agreement or any other LoarciDuent and agrees and undertakes that neither é&nyoof its Affiliates shall use any
such information for any purpose or in any manrieeothan pursuant to the terms contemplated lsyAbreement. Any Bank mg
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disclose such information (a) at the request oftzank regulatory authority or in connection withes@amination of such Bank by any such
authority; (b) pursuant to subpoena or other cprotess; (c) when required to do so in accordanttetie provisions of any applicable law;
(d) at the express direction of any agency of aayeSf the United States of America or of any ojhgsdiction in which such Bank condui

its business; and (e) to such Bank's affiliatedependent auditors, counsel and other professamhagors. Notwithstanding the foregoing, the
Borrower authorizes each Bank to disclose to amidj@ant or Assignee and any prospective Partidigad Assignee such financial and
other information in such Bank's possession coriiegrtihe Borrower or its Subsidiaries which has beelivered to the Banks pursuant to this
Agreement or any other Loan Document or which leenldelivered to the Banks by the Borrower in catioe with the Banks' credit
evaluation of the Borrower prior to entering intdstAgreement; provided, however, that such Paditi or Assignee or prospective
Participant or Assignee agrees in writing to suahniBto keep such information confidential to thameaxtent required of the Banks
hereunder.

SECTION 10.10. Survival. The obligations of the Bover under Sections 3.05, 3.08, 3.10, 3.11, 3.0XA4 and 10.05, and the obligations of
the Banks under Sections 3.05(h) and 9.07, shalhah case survive repayment or purchase of thed.maany termination of this Agreem:
and the Commitments. The representations and wasamade by the Borrower in this Agreement aneiach other Loan Document shall
survive the execution and delivery of this Agreetraard each other Loan Document.

SECTION 10.11. Headings. The various headingsisfAgreement are inserted for convenience onlysivadl not affect the meaning or
interpretation of this Agreement or any provisitveseof or thereof.

SECTION 10.12. Governing Law and Jurisdiction. Te)}S
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK; and

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TOHIS AGREEMENT MAY BE BROUGHT IN THE COURTS OF
THE STATE OF NEW YORK OR OF THE UNITED STATES OF AMRICA FOR THE SOUTHERN DISTRICT OF NEW YORK, AND
BY EXECUTION AND DELIVERY OF THIS AGREEMENT, THE BEBROWER HEREBY CONSENTS, FOR ITSELF AND IN
RESPECT OF ITS PROPERTY, TO THE NON-EXCLUSIVE JURISTION OF THE AFORESAID COURTS. THE BORROWER
HEREBY IRREVOCABLY WAIVES ANY OBJECTION, INCLUDINGANY OBJECTION TO THE LAYING OF VENUE OR BASED
ON THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT MANOW OR HEREAFTER HAVE TO THE BRINGING OF ANY
ACTION OR PROCEEDING IN SUCH JURISDICTION IN RESPEOF THIS AGREEMENT OR ANY DOCUMENT RELATED
HERETO.
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SECTION 10.13. Execution in Counterparts. This Agnent may be executed in any number of counterpadsy different parties hereto
separate counterparts, each of which when so ee@shiall be deemed to be an original and all otlwkaken together shall constitute one
and the same agreement.

SECTION 10.14. Entire Agreement. THIS AGREEMENT EM®BIES THE ENTIRE AGREEMENT AND UNDERSTANDING AMONG
THE BORROWER, THE BANKS AND THE ADMINISTRATIVE AGEN, AND SUPERSEDES ALL PRIOR AGREEMENTS AND
UNDERSTANDINGS OF SUCH PERSONS RELATING TO THE SUWEIT MATTER HEREOF EXCEPT FOR THE FEE LETTER AND
ANY PRIOR ARRANGEMENTS MADE WITH RESPECT TO THE PAWENT BY THE BORROWER OF (OR ANY
INDEMNIFICATION FOR) ANY FEES, COSTS OR EXPENSES PABLE TO OR INCURRED (OR TO BE INCURRED) BY OR ON
BEHALF OF THE ADMINISTRATIVE AGENT OR THE BANKS.

SECTION 10.15. Waiver of Jury Trial. THE ADMINISTRAVE AGENT,

THE BANKS AND THE BORROWER HEREBY KNOWINGLY, VOLUNARILY AND INTENTIONALLY WAIVE ANY RIGHTS
THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANYLITIGATION BASED HEREON, OR ARISING OUT OF, UNDER,
OR IN CONNECTION WITH, THIS AGREEMENT OR ANY OTHEROAN DOCUMENT, OR ANY COURSE OF CONDUCT, COUR:
OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTENPR ACTIONS OF THE ADMINISTRATIVE AGENT, THE
BANKS OR THE BORROWER. THIS PROVISION IS A MATERIAINDUCEMENT FOR THE ADMINISTRATIVE AGENT AND THE
BANKS TO ENTER INTO THIS AGREEMENT
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifreens thereunto duly authorized,
as of the date first above written.

TYSON FOODS, INC.,

by

Name:

Title:

Address for notices:
2210 West Oaklawn Drive
Springdale, Arkansas 72764
Attention:
Facsimile No.:

THE CHASE MANHATTAN BANK,
individually and as Administrative Agent,

by

Name:

Title:

Address for notices:
Loan and Agency Services Group
One Chase Manhattan Plaza
8th Floor
New York NY 10081
Attention: Rocky Chan
Facsimile No.: (212) 552-7490

Address for payments:
ABA # 021000021
Attention: Rocky Chan
Chase Plaza, 8th Floor
New York, NY 10081
Credit to Account number:
323219551
Reference: Tyson Foods, Ir
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With a copy to:

The Chase Manhattan Bank
270 Park Avenue
New York NY 10017
Attention of.:
Facsimile No.:

MERRILL LYNCH CAPITAL CORPORATION.,
individually and as Syndication Agent,

by

Name:

Title:

MERRILL LYNCH BANK USA,
individually as a Bank,

by

Name:

Title:

SUNTRUST BANK, individually and as
Documentation Agent,

by

Name:

Title:

End of Filing
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